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Cut-off day & date for e-voting Monday, September 30, 2024
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COMPANY SCHEME APPLICATION NO. C.A.(CAA) / MB/171 /2024

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES
ACT, 2013

AND

IN THE MATTER OF THE SCHEME OF ARRANGEMENT BETWEEN VEDANTA LIMITED (“DEMERGED
COMPANY”’) AND VEDANTA ALUMINIUM METAL LIMITED (“RESULTING COMPANY 1”) AND TALWANDI SABO
POWER LIMITED ( “RESULTING COMPANY 2”) AND MALCO ENERGY LIMITED (“RESULTING COMPANY 3”)
AND VEDANTA BASE METALS LIMITED (“RESULTING COMPANY 4”) AND VEDANTA IRON AND STEEL
LIMITED (“RESULTING COMPANY 5”) AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER
SECTIONS 230-232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 (“SCHEME”).*

VEDANTA LIMITED )

a Company incorporated under the provisions of the )
Companies Act, 1956 having its registered office at 1t )
floor, C Wing, Unit 103, Corporate Avenue Atul Projects, )
Chakala, Andheri (East), Mumbai, Maharashtra, India — )

400093 )
CIN: L13209MH1965PLC291394 ) ... Demerged Company
VEDANTA ALUMINIUM METAL LIMITED )

a Company incorporated under the provisions of the )
Companies Act, 2013 having its registered office at C-103 )
Atul Projects, Corporate Avenue New Link Chakala )
MIDC, Mumbai, Maharashtra, India — 400093 )

CIN: U24202MH2023PLC411663 ) ... Resulting Company 1

TALWANDI SABO POWER LIMITED )

a Company incorporated under the provisions of the
Companies Act, 1956 having its registered office at C-103
Atul Projects, Corporate Avenue New Link Road,
Chakala, Andheri (E), Chakala MIDC, Mumbai,
Maharashtra, India — 400093

~— — — —

) ... Resulting Company 2
CIN: U40101MH2007PLC433557

MALCO ENERGY LIMITED )

a Company incorporated under the provisions of the
Companies Act, 1956 having its registered office at C-
103 Atul Projects, Corporate Avenue New Link Road
Chakala Andheri (E), Chakala MIDC, Mumbai,
Maharashtra, India — 400093

~— — — —

) .... Resulting Company 3
CIN: U31300MH2001PLC428719

VEDANTA BASE METALS LIMITED )

a Company incorporated under the provisions of the
Companies Act, 2013 having its registered office at C-103
Atul Projects, Corporate Avenue New Link, Chakala
MIDC, Mumbai, Maharashtra, India — 400093

~— — — —



CIN: U43121MH2023PLC411696 ) ... Resulting Company 4*

VEDANTA IRON AND STEEL LIMITED )

a Company incorporated under the provisions of the )
Companies Act, 2013 having its registered office at C-103 )
Atul Projects, Corporate Avenue New Link Chakala )
MIDC, Mumbai, Maharashtra, India — 400093 )

CIN: U24109MH2023PLC411777 ) ... Resulting Company 5

*Subsequent to the Order (as defined hereinafter), the board of directors (“Board”) of the Demerged Company,
Resulting Company 4 and other Resulting Companies (as defined hereinafter) have, by way of their resolutions dated
December 20, 2024, December 23, 2024 and December 23, 2024 respectively, decided to not proceed with
implementation of Part V (Demerger and Vesting of the Base Metals Undertaking) of the Original Scheme (as defined
hereinafter). Accordingly, the Board of the Demerged Company, Resulting Company 4 and other Resulting Companies
have approved the updated Scheme of Arrangement, between the Demerged Company and Resulting Company 1 and
Resulting Company 2 and Resulting Company 3 and Resulting Company 5 and their respective shareholders and
creditors.

NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF VEDANTA LIMITED
To,
All the Secured Creditors of Vedanta Limited

1. NOTICE is hereby given that by an order dated November 21, 2024 (the “Order”) the Mumbai Bench of the
Hon’ble National Company Law Tribunal (“NCLT” or “Tribunal”) has directed a meeting to be convened and held
of the secured creditors of Vedanta Limited (“Demerged Company” or “VEDL"), for the purpose of considering,
and if thought fit, approving the proposed Scheme of Arrangement between Demerged Company and Vedanta
Aluminium Metal Limited (“Resulting Company 1”) and Talwandi Sabo Power Limited ( “Resulting Company
2”) and Malco Energy Limited (“Resulting Company 3”) and Vedanta Base Metals Limited (“VBML”) and Vedanta
Iron and Steel Limited (“Resulting Company 4”) and their respective shareholders and creditors pursuant to the
provisions of Sections 230-232 and other applicable provisions of the Companies Act, 2013 (the “Act”) (“Original
Scheme”).

2. Subsequent to the Order, pursuant to paragraphs 44, 46 and 51 of the Original Scheme, the board of directors
(“Board”) of the Demerged Company, VBML and the Resulting Companies, have by way of their resolutions
dated December 20, 2024, December 23, 2024 and December 23, 2024 respectively, decided to not proceed
with implementation of Part V (Demerger and Vesting of the Base Metals Undertaking) of the Original Scheme.
Accordingly, the Board of the Demerged Company, VBML and the Resulting Companies have approved the
updated Scheme of Arrangement, between the Demerged Company and Resulting Company 1 and Resulting
Company 2 and Resulting Company 3 and Resulting Company 4 and their respective shareholders and creditors
(“Scheme”). A copy of the Scheme is enclosed herewith as Annexure A. Copies of the board resolutions of the
Demerged Company, VBML and the Resulting Companies are enclosed herewith as Annexure C1 — C3. A copy
of the intimation made by the Demerged Company on BSE Limited (“BSE”) and the National Stock Exchange of
India Limited (“NSE”) regarding non-implementation of Part VV (Demerger and Vesting of the Base Metals
Undertaking) of the Original Scheme is enclosed herewith as Annexure D.

3. Pursuant to the Order and as directed therein, Notice is hereby given that a meeting of the secured creditors of
the Demerged Company will be held on Tuesday, February 18, 2025 at 11:45 am IST (“Meeting”), through Video
Conferencing/Other Audio Visual Means (“VC"/’"OAVM”), in compliance with the applicable provisions of the Act,
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”) to consider, and, if thought fit, to pass the following resolution for approval of the
Scheme by the requisite majority as prescribed under Section 230(1) read with Section 230(6) of the Act (as
amended from time to time):

‘RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 (the “Act’)
read with the rules, circulars, and notifications made thereunder (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended from time to time and the provisions of the
Memorandum and Articles of Association of Demerged Company, and subject to approval of the Hon’ble National
Company Law Tribunal, Mumbai Bench (“NCLT?”) and/or the National Company Law Appellate Tribunal or such
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other forum or authority as may be vested with the appellate jurisdiction in relation to approval of the Scheme
(defined hereinbelow) and such other approvals, permissions and sanctions of regulatory and other authorities,
as may be necessary and subject to such conditions and modifications as may be deemed appropriate, at any
time and for any reason whatsoever, or which may otherwise be considered necessary, desirable or as may be
prescribed or imposed by the NCLT or by any regulatory or other authorities, while granting such approvals,
permissions and sanctions, which may be agreed to by the Board of Directors of the Demerged Company
(hereinafter referred to as the “Board”, which term shall be deemed to mean and include one or more
Committee(s) constituted/to be constituted by the Board or any person(s) which the Board may nominate to
exercise its powers including the powers conferred by this resolution), the proposed arrangement embodied in
the Scheme of Arrangement between Vedanta Limited and Vedanta Aluminium Metal Limited and Talwandi Sabo
Power Limited and Malco Energy Limited and Vedanta Iron and Steel Limited and their respective shareholders
and creditors (“Scheme”), as per the draft enclosed as Annexure A to this notice, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to
this resolution and effectively implement the arrangement embodied in the Scheme and to accept such
modification(s), amendment(s), withdrawal(s) (of one or more of Part Il, Part Ill, Part IV and Part V of the Scheme),
limitation(s) and/or condition(s), if any, which may be required and/or imposed by the Hon’ble NCLT while
sanctioning the arrangement embodied in the Scheme or by any authorities under law, or as may be determined
by the Board or required for the purpose of resolving any doubts or difficulties that may arise including passing of
such accounting entries and/or making such adjustments in the books of accounts, transfer/vesting of such assets
and liabilities, as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper,
without being required to seek any further approval of the Secured Creditors and the Secured Creditors shall be
deemed to have given their approval thereto expressly by authority under this Resolution”

TAKE FURTHER NOTICE that the Hon’ble NCLT has appointed Mr. Dindayal Jalan, Independent Director of the
Demerged Company, as the Chairperson of the Meeting, including for any adjournment thereof. Further, the
Hon’ble NCLT has appointed Mr. Upendra Shukla, Practicing Company Secretary (Membership No. 2727), as
the Scrutinizer for the Meeting, including for any adjournment thereof.

TAKE FURTHER NOTICE subsequent to the Order, pursuant to paragraphs 44, 46 and 51 of the Original
Scheme, the Board of the Demerged Company, VBML and the Resulting Companies, have by way of their
resolutions dated December 20, 2024, December 23, 2024 and December 23, 2024 respectively, decided to not
proceed with implementation of Part V (Demerger and Vesting of the Base Metals Undertaking) of the Original
Scheme. Accordingly, the Board of the Demerged Company, VBML and the Resulting Companies have approved
the updated Scheme, between the Demerged Company, Resulting Company 1, Resulting Company 2, Resulting
Company 3 and Resulting Company 4. All other terms as envisaged in the Original Scheme shall remain
unaffected and will be implemented in accordance with the terms thereof.

TAKE FURTHER NOTICE that the secured creditors shall have the facility and option of voting on the resolution
for approval of the Scheme by casting their votes (a) through e-voting system available at the Meeting to be held
through VC / OAVM,; or (b) by remote electronic voting (“remote e-voting”) during the period as stated below:

REMOTE E-VOTING PERIOD

Commencement of voting Thursday, February 13, 2025; 09:00 am IST
End of voting Monday, February 17, 2025; 05:00 pm IST

TAKE FURTHER NOTICE that a person whose name appears in the list of secured creditors of the Company as
on the cut-off date, i.e., September 30, 2024 (“Cut-off Date”), only shall be entitled to exercise his/her/its voting
rights on the resolution proposed in the Notice and attend the Meeting. A person who is not a secured creditor as
on the cut-off date, should treat the Notice for information purposes only.

TAKE FURTHER NOTICE that each secured creditor can opt for only one mode of voting. If the secured creditors
opt for remote e-voting, they will be entitled to attend and participate in the Meeting but will not be entitled to vote
again during the Meeting.

TAKE FURTHER NOTICE that a copy of the Scheme, the Explanatory Statement under Sections 230, 232 and
102 of the Act read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (“CAA Rules”), along with the enclosures as indicated in the Index, are enclosed herewith. A copy of this
notice and the accompanying documents will be placed on the website of the Demerged Company at
www.vedantalimited.com and will also be available on the website of BSE Limited (“BSE”) and National Stock
Exchange of India Limited (“NSE”) (hereinafter collectively referred to as the “Stock Exchanges”) at
www.bseindia.com and www.nseindia.com, respectively, and also on the website of National Securities
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Depository Limited (“NSDL”) at www.evoting.nsdl.com. Pursuant to Rule 11 of the CAA Rules, a copy of the
Scheme along with explanatory statement shall be furnished by the Demerged Company, on requisition from
secured creditors to the Demerged Company on its email id: compliance.officer@vedanta.co.in.

10. The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent sanction of the Tribunal and
such other approval(s), permission(s) and sanction(s) of regulatory or other authorities, as may be necessary.

Sd/-

Mr. Dindayal Jalan

Independent Director

DIN: 00006882

Chairperson appointed for the Meeting

Place: Mumbai

Date: January 17, 2025

Regd. Office: 15t floor, C Wing, Unit 103, Corporate Avenue Atul Projects, Chakala Andheri (East) Mumbai, Maharashta,
India — 400093

CIN: L13209MH1965PLC291394

Website: www.vedantalimited.com

Email: comp.sect@vedanta.co.in

Tel: +91 22 6643 4500



http://www.evoting.nsdl/
http://www.evoting.nsdl/
mailto:comp.sect@vedanta.co.in
http://www.vedantalimited.com/
mailto:comp.sect@vedanta.co.in

NOTES:

10.

Pursuant to the directions of the Hon’ble National Company Law Tribunal, Mumbai Bench (“Tribunal”) vide its
Order dated November 21, 2024 (“Tribunal Order”), the Meeting of the secured creditors of the Demerged
Company is being conducted through video conferencing (“VC”) / other audio-visual means (“OAVM”) facility to
transact the business set out in the Notice convening this Meeting. The deemed venue for the Meeting shall be
the Registered Office of the Demerged Company situated at 15t floor, C Wing, Unit 103, Corporate Avenue Atul
Projects, Chakala Andheri (East) Mumbai, Maharashtra, India — 400093.

Since this Meeting is being held through VC / OAVM, physical attendance of secured creditors has been
dispensed with. Accordingly, the facility for appointment of proxies by the secured creditors will not be available
for the Meeting and hence the Proxy Form and Attendance Slip are not annexed hereto. However, in pursuance
of Section 112 and Section 113 of the Act, authorized representatives of institutional/ corporate secured
creditors may be appointed for the purpose of voting through remote e-voting, for participation in the Meeting
through VC/OAVM facility and e-voting during the Meeting provided that such secured creditor sends a scanned
copy (PDF/JPG Format) of its board or governing body resolution/authorization etc., authorizing its
representative to attend the Meeting through VC/OAVM on its behalf, vote through e-voting during the Meeting
and/or to vote through remote e-voting, on its behalf. The scanned image of the abovementioned documents
should be in the name format ‘VEDL'. The said resolution/authorization shall be sent to the scrutinizer by email
through his registered email id address to vedlscrutinizer@gmail.com and to the Demerged Company at
compliance.officer@vedanta.co.in, with a copy marked to evoting@nsdl.com at least 48 hours before the
VC/OAVM Meeting or before the remote e-voting, as the case may be. The corporate secured creditors can
also upload documents in NSDL e-voting system for verification by scrutinizer.

Secured creditors attending the Meeting through VC / OAVM shall be reckoned for the purpose of quorum. In
terms of the Tribunal Order, the quorum for the Meeting shall be 5 (five) secured creditors.

Pursuant to the directions of the Tribunal given under the Tribunal Order and Section 108 of the Act read with
Rule 20 of the Companies (Management and Administration) Rules, 2014 as amended, SS-2, and in
accordance with the requirements prescribed by the Ministry of Corporate Affairs (“MCA”) for holding general
meetings through e-voting vide General Circular No. 09/2024 dated September 19, 2024, read with previous
circulars issued by MCA in this regard (collectively referred to as “MCA Circulars”), the Demerged Company
is providing to the secured creditors the facility to exercise their right to vote at the Meeting by electronic means,
i.e., remote e-Voting and e-Voting at the Meeting (hereinafter referred to as “e-Voting”). For this purpose, the
Demerged Company has entered into an agreement with National Securities Depository Limited (“NSDL”) for
facilitating voting through electronic means, as the authorized agency.

As per directions of the Tribunal Order and in terms with the MCA circulars, the Notice of the Meeting and the
accompanying documents mentioned in the Index are being sent only through electronic mail to those secured
creditors whose email addresses are registered with the Demerged Company/ Depositories/ Registrar and
Transfer Agent (“RTA”) of the Company i.e. Kfin Technologies Limited (formerly known as KFin Technologies
Private Limited) (“Kfin”).

A person whose name appears in the list of secured creditors of the Demerged Company as on the cut-off date
(specified in the Notice) only shall be entitled to exercise his/ her/ its voting rights on the resolution proposed in
the Notice and attend the Meeting. A person who is not a secured creditor as on the cut-off date, should treat
the Notice for information purpose only.

The Statement pursuant to Section 230 read with Section 102 and other applicable provisions of the Act and
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”) in
respect of the business set out in the Notice of the Meeting is annexed hereto.

The Notice convening Meeting will be published through advertisement in Business Standard, all India edition
in English and Navshakti, Mumbai edition in Marathi having circulation in Maharashtra.

No route map of the venue of the Meeting is annexed hereto, since this Meeting is being held through VC /
OAVM.

A copy of the Scheme, Statement under Section 230 read with Section 102 and other applicable provisions of
the Act and Rule 6 of the CAA Rules along with all annexures to Statement are enclosed herewith. A copy of
this Notice and the accompanying documents are also placed on the website of the Demerged Company and
can be accessed at: www.vedantalimited.com; the website of NSDL viz. www.evoting.nsdl.com, being the
agency appointed by the Demerged Company to provide e-voting and other facilities for the Meeting and the
website of the Stock Exchanges, i.e., BSE Limited and National Stock Exchange of India Limited viz.
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1.

12.

13.

14.

www.bseindia.com and www.nseindia.com, respectively. All the documents referred to in the accompanying
Statement, shall be available for inspection through electronic mode during the proceedings of the Meeting.
Secured creditors seeking to inspect copies of the said documents may send an email at
compliance.officer@vedanta.co.in.

If so desired, secured creditors may obtain a physical copy of the Notice and the accompanying documents,
i.e., Scheme and the Statement under Section 230 read with Section 102 and other applicable provisions of the
Act and Rule 6 of the CAA Rules, 2016 etc., free of charge. A written request in this regard, along with details
including name, address, Permanent Account Number (“PAN”), mobile number and email address, may be
addressed to the Company Secretary at compliance.officer@vedanta.co.in.

The Scheme shall be considered approved by the secured creditors of the Demerged Company if the resolution
mentioned in the Notice has been approved by majority of persons representing three-fourth in value of the
secured creditors voting at the Meeting through VC/OAVM or by remote e-voting, in terms of the provisions of
Section 230 of the Act.

Procedure for joining the meeting through VC / OAVM:

(a) Secured creditors of the Demerged Company will be able to attend the Meeting through VC / OAVM or
view the live webcast of the Meeting provided by NSDL by following the instructions provided in the
notes to the Notice of the Meeting.

(b) Facility to join the Meeting shall be opened 30 (thirty) minutes before the scheduled time of the Meeting
and shall be kept open throughout the proceedings of the Meeting.

(c) Secured creditors requiring any assistance/ support for participation before or during the Meeting, can
contact NSDL on evoting@nsdl.com or can call at 022 4886 7000 or contact Ms. Pallavi Mhatre — Senior
Manager, NSDL, at the designated e-mail id: evoting@nsdl.com.

Procedure and Instructions relating to e-voting:

(a) Instructions relating to e-voting:

(i) Pursuant to the directions of the Tribunal given under the Tribunal Order, the Demerged
Company is providing facility to its secured creditors to exercise their right to vote on resolution
proposed to be passed at the Meeting by electronic means.

(i) The manner of voting, including voting remotely by secured creditors, is explained in the
instructions given hereinbelow.

(iii) The remote e-voting will not be allowed beyond the end date and time specified in the voting
period as stated in the Notice and the remote e-voting module shall be forthwith disabled by
NSDL upon expiry of the aforesaid period.

(iv) The Demerged Company has opted to provide the same electronic voting system at the
Meeting, as used during remote e-voting, and the said facility shall be operational till the
resolution proposed in the Notice is considered and voted upon at the Meeting and may be
used for voting only by the secured creditors as on the Cut-off Date who are attending the
Meeting and who have not already cast their vote(s) through remote e-voting.

(v) The secured creditors who have cast their vote(s) by remote e-voting may also attend the
Meeting but shall not be entitled to cast their vote(s) again at the Meeting. Once the vote on the
resolution is cast by a secured creditor, whether partially or otherwise, the secured creditor will
not be allowed to change it subsequently or cast the vote again.

(vi) A secured creditor can opt for only single mode of voting i.e., either through remote e-voting or
e-voting at the Meeting. If a secured creditor casts vote(s) by both modes, then voting done
through remote e-voting shall prevail and vote(s) cast at the Meeting shall be treated as
“INVALID".

(vii) Mr. Upendra Shukla, Practicing Company Secretary (Membership No. 2727) has been
appointed as the Scrutinizer for conducting the e-voting process including remote e-voting in a
fair and transparent manner and they have communicated their willingness to be appointed and
will be available for same purpose.

(vii)  The remove e-voting facility will be available during the following period:
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(xi)

(xii)

REMOTE E-VOTING PERIOD

Commencement of voting Thursday, February 13, 2025; 09:00 am IST
End of voting Monday, February 17, 2025; 05:00 pm IST

Voting rights of a secured creditor shall be in proportion to the outstanding amount due by the
Demerged Company as on the Cut-off Date (specified in the notice).

A person whose name is recorded in the list of the secured creditors of the Demerged Company
as on the Cut-off Date only shall be entitled to avail the facility of e-Voting.

It is strongly recommended not to share your Password with any other person and take utmost
care to keep your Password confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to insert the correct password. In such an event, you will need to go
through the ‘Forgot User Details/Password?’ or ‘Physical User Reset Password?’ option
available on www.evoting.nsdl.com to reset the password;

To attend to any queries, you may refer the Frequently Asked Questions (“FAQs”) and e-voting
user manual available at the download section of www.evoting.nsdl.com or call at : 022 4886
7000 or send a request at evoting@nsdl.com or contact Ms. Pallavi Mhatre, Senior Manager,
at the designated email id: evoting@nsdl.com at National Securities Depository Limited, 3rd
Floor, Naman Chamber, Plot C-32, G-Block, Bandra Kurla Complex, Bandra East, Mumbai —
400 051, Maharashtra, India who will also address the grievances connected with the voting by
electronic means.

(b) Procedure for e-voting

(A)

(B)

The details of the process and manner for remote e-voting and e-voting at the Meeting
are explained below.

(i) Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com either on a Personal Computer or on a mobile.

(ii) Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under “Shareholder / Member/ Creditor” section.
(iii) A new screen will open. You will have to enter your User ID, your Password and a

Verification Code as shown on the screen.

(iv) Your Login id and password details casting your vote electronically and for attending
the Meeting of secured creditors through VC/ OAVM are attached in the pdf file
enclosed herewith. Please note that the password to open the pdf file is the unique id
mentioned above.

(v) For the first time the system will ask to reset your password.

(vi) After entering your password, tick on Agree to “Terms and Conditions” by selecting on
the check box.

(vii) Now, you will have to click on “Login” button.

(viii)  After you click on the “Login” button, Home page of e-Voting will open.

(ix) You will be able to see the EVEN no. of the company.
(x) Click on “EVEN” of company to cast your vote.
(xi) Now you are ready for e-Voting as the Voting page opens.

(xii) Cast your vote by selecting appropriate options i.e. assent or dissent, and click on
“Submit” and also “Confirm” when prompted.

(xiii) Upon confirmation, the message “Vote cast successfully” will be displayed.

(xiv)  You can also take the printout of the votes cast by you by clicking on the print option on
the confirmation page.

(xv) Once you confirm your vote on the resolution, you will not be allowed to modify your
vote

(xvi)  If you face any problems/experience any difficulty or If you forgot your password please
feel free to contact on 022 - 4886 7000 or contact on email id evoting@nsdl.com.

Instructions for Secured Creditors for attending the Meeting through VC/OAVM are as
under:

(i) The procedure for e-Voting on the day of the Secured Creditor Meeting is same as the
instructions mentioned above for remote e-voting.
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(c)

(C)

(i) Only those Secured creditors, who will be present in the Meeting through VC / OAVM
facility and have not casted their vote on the Resolutions through remote e-Voting and
are otherwise not barred from doing so, shall be eligible to vote through e-Voting system
in the Meeting.

Procedure for speaker registration or to raise questions / queries

(i) The secured creditors of the Demerged Company who have any questions on the
resolution proposed in the Notice are requested to send their queries in advance, latest
by Friday, February 07, 2025 through e-mail at compliance.officer@vedanta.co.in by
mentioning their name, address, PAN, email id and mobile number.

(i) Secured creditors of the Demerged Company who would like to express their views or
ask questions during the Meeting may register themselves as speaker by sending their
request from their registered e-mail address mentioning their name, address, PAN and
mobile number at compliance.officer@vedanta.co.in on or before Friday, February 07,
2025. Those secured creditors of the Demerged Company who have registered
themselves as a speaker will only be allowed to express their views, ask questions
during the Meeting. The Demerged Company reserves the right to restrict the number
of speakers as well as the speaking time depending upon the availability of time at the
Meeting. The secured creditors of the Demerged Company may view the criteria for
identification/ selection of speakers which is available on the website of the Demerged
Company at www.vedantalimited.com.

(iii) All documents referred to in the Notice will also be available electronically for inspection
without any fee by the secured creditors from the date of circulation of this Notice up to
the date of Meeting. Secured creditors of the Demerged Company seeking to inspect
such documents can send an e-mail to compliance.officer@vedanta.co.in.

Results of the Meeting

(i)

(ii)

The Scrutinizer will, after the conclusion of e-voting at the Meeting, scrutinize the votes cast at
the Meeting and votes cast through remote e-voting, make a consolidated Scrutinizer's Report
and submit the same to the Chairperson of the Meeting. The result of voting for the Meeting will
be declared within prescribed statutory timelines and the same, along with the consolidated
Scrutinizer's Report, will be placed on the website of the Demerged Company:
www.vedantalimited.com and on the website of NSDL at www.evoting.nsdl.com. The result will
simultaneously be communicated to the Stock Exchanges. The result will also be displayed at
the registered office of the Demerged Company.

Subject to receipt of requisite majority of votes in favour of the Scheme i.e., majority in number
representing three-fourth in value (as per Section 230 of the Act), the Resolution proposed in the
Notice shall be deemed to have been passed on the date of the Meeting (specified in the Notice).

Secured creditors are requested to carefully read all the Notes set out herein and in particular,
instructions for joining the Meeting, manner of casting vote through remote e-Voting or e-Voting at the
Meeting
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COMPANY SCHEME APPLICATION NO. C.A.(CAA) / MB/171 /2024

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES
ACT, 2013

AND

IN THE MATTER OF THE SCHEME OF ARRANGEMENT BETWEEN VEDANTA LIMITED (“DEMERGED
COMPANY”’) AND VEDANTA ALUMINIUM METAL LIMITED (“RESULTING COMPANY 1”) AND TALWANDI SABO
POWER LIMITED ( “RESULTING COMPANY 2”) AND MALCO ENERGY LIMITED (“RESULTING COMPANY 3”)
AND VEDANTA BASE METALS LIMITED (“RESULTING COMPANY 4”) AND VEDANTA IRON AND STEEL
LIMITED (“RESULTING COMPANY 5”) AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER
SECTIONS 230-232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 (“SCHEME”).*

VEDANTA LIMITED )

a Company incorporated under the provisions of the )
Companies Act, 1956 having its registered office at 1t )
floor, C Wing, Unit 103, Corporate Avenue Atul Projects, )
Chakala, Andheri (East), Mumbai, Maharashtra, India — )

400093 )
CIN: L13209MH1965PLC291394 ) ... Demerged Company
VEDANTA ALUMINIUM METAL LIMITED )

a Company incorporated under the provisions of the )
Companies Act, 2013 having its registered office at C-103 )
Atul Projects, Corporate Avenue New Link Chakala )
MIDC, Mumbai, Maharashtra, India — 400093 )

CIN: U24202MH2023PLC411663 ) ... Resulting Company 1

TALWANDI SABO POWER LIMITED )

a Company incorporated under the provisions of the
Companies Act, 1956 having its registered office at C-103
Atul Projects, Corporate Avenue New Link Road,
Chakala, Andheri (E), Chakala MIDC, Mumbai,
Maharashtra, India — 400093

~— — — —

) ... Resulting Company 2
CIN: U40101MH2007PLC433557

MALCO ENERGY LIMITED )

a Company incorporated under the provisions of the
Companies Act, 1956 having its registered office at C-
103 Atul Projects, Corporate Avenue New Link Road
Chakala Andheri (E), Chakala MIDC, Mumbai,
Maharashtra, India — 400093

~— — — ~—

) ... Resulting Company 3
CIN: U31300MH2001PLC428719

VEDANTA BASE METALS LIMITED )

a Company incorporated under the provisions of the
Companies Act, 2013 having its registered office at C-103
Atul Projects, Corporate Avenue New Link, Chakala

~— — ~—
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MIDC, Mumbai, Maharashtra, India — 400093 )

CIN: U43121MH2023PLC411696 )
.... Resulting Company 4*

VEDANTA IRON AND STEEL LIMITED )

a Company incorporated under the provisions of the )
Companies Act, 2013 having its registered office at C-103 )
Atul Projects, Corporate Avenue New Link Chakala )
MIDC, Mumbai, Maharashtra, India — 400093 )

CIN: U24109MH2023PLC411777 ) .... Resulting Company 5

*Subsequent to the Order (as defined hereinafter), the board of directors (“Board”) of the Demerged Company,
Resulting Company 4 and other Resulting Companies (as defined hereinafter) have, by way of their resolutions dated
December 20, 2024, December 23, 2024 and December 23, 2024 respectively, decided to not proceed with
implementation of Part V (Demerger and Vesting of the Base Metals Undertaking) of the Original Scheme (as defined
hereinafter). Accordingly, the Board of the Demerged Company, Resulting Company 4 and other Resulting Companies
have approved the updated Scheme of Arrangement, between the Demerged Company and Resulting Company 1 and
Resulting Company 2 and Resulting Company 3 and Resulting Company 5 and their respective shareholders and
creditors.

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 232(2) AND 102 OF THE
COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016

1. This is a statement accompanying the Notice convening the meeting of the secured creditors of Vedanta Limited
(“Demerged Company” or “VEDL”) on Tuesday, February 18, 2025 at 11:45 am IST (“Meeting”), as per the
details specified in the said notice, pursuant to the order dated November 21, 2024 (“Order”) passed by the
Hon’ble National Company Law Tribunal, Mumbai Bench (“NCLT” or “Tribunal”) in the Company Scheme
Application No. C.A.(CAA) / MB/171 /2024, for the purpose of considering and, if thought fit, approving, the
proposed Scheme of Arrangement between the Demerged Company and Vedanta Aluminium Metal Limited
(“Resulting Company 1”) and Talwandi Sabo Power Limited (“Resulting Company 2”) and Malco Energy
Limited (“Resulting Company 3”) and Vedanta Base Metals Limited (“VBML”) and Vedanta Iron and Steel
Limited (“Resulting Company 4”) and their respective shareholders and creditors pursuant to the provisions of
Sections 230-232 and other applicable provisions of the Companies Act, 2013 (the “Act”) (“Original Scheme”).
A copy of the Original Scheme is enclosed herewith as Annexure B.

2. Subsequent to the Order and pursuant to Demerged Company’s discussions and deliberations with
stakeholders (including lenders) with respect to the Original Scheme, following had emerged:

(i) A demerger of the Base Metals Undertaking may be considered at a stage when the Base Metals
business evolves and matures to realize the full value potential of such demerger for shareholders;

(ii) Lenders believe the Original Scheme would be more favourable for unlocking value and overall optimal
balancing of debt allocation across the Demerged Company and the Resulting Companies post the
demerger if the Base Metals Undertaking is retained in the Demerged Company itself;

(iii) Given the Demerged Company is exploring alternative avenues for restarting the copper business (at
Thoothukudi, Tamil Nadu), which is an integral part of the Base Metals Undertaking, the Demerged
Company should proceed with the Original Scheme, without implementing Part V of the Original
Scheme in relation to demerger of Base Metals undertaking; and

(iv) The non-implementation of demerger of the Base Metals Undertaking and retaining the same in the
Demerged Company will not affect the overall value creation as envisioned. The shareholders will
continue to enjoy value unlocking of the Base Metals Undertaking as part of legacy residual Demerged
Company where they will remain shareholders in addition to receiving equivalent shares in other
Resulting Companies which will mirror shareholding of the Demerged Company. The shareholders’
beneficial interests in the overall value of the Demerged Company and the Resulting Companies will
remain unaffected.
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6.1.

Accordingly, pursuant to paragraphs 44, 46 and 51 of the Original Scheme, the board of directors (“Board”) of
the Demerged Company, VBML and the Resulting Companies, have by way of their resolutions dated
December 20, 2024, December 23, 2024 and December 23, 2024 respectively decided to not proceed with
implementation of Part V (Demerger and Vesting of the Base Metals Undertaking) of the Original Scheme.
Accordingly, the Board of the Demerged Company, VBML and the Resulting Companies have approved the
updated Scheme of Arrangement, between the Demerged Company and Resulting Company 1 and Resulting
Company 2 and Resulting Company 3 and Resulting Company 4 and their respective shareholders and
creditors (“Scheme”). A copy of the Scheme is enclosed as Annexure A and forms part of this Statement. The
proposed Scheme is envisaged to be effective from the Appointed Date (as defined in the Scheme).

Resulting Company 1, Resulting Company 2, Resulting Company 3 and Resulting Company 4 are hereinafter
collectively referred to as the “Resulting Companies”. Capitalised terms not defined herein and used in the
Notice and this Statement shall have the same meaning as ascribed to them in the Scheme.

The secured creditors of the Demerged Company would be entitled to vote by remote e-voting prior to the
Meeting or by e-voting during the Meeting. The quorum of the Meeting shall be 5 (five) secured creditors of the
Demerged Company present through VC / OAVM.

In terms of the said Order, the NCLT has appointed Mr. Dindayal Jalan, Independent Director of the Demerged
Company, as Chairperson of the Meeting.

BACKGROUND AND RATIONALE OF THE SCHEME
‘Rationale and Purpose’ as set out in the Scheme is as under:

(i) The Demerged Company has interests in multiple businesses including metals, mining, and exploration
of natural resources (zinc-lead-silver, iron ore, steel, copper, aluminium, nickel, and oil and gas) and
power generation.

(i) Each of the varied businesses carried on by the Demerged Company by itself or through strategic
investments in subsidiaries or through affiliate companies (including the Aluminium Undertaking, the
Merchant Power Undertaking, the Oil and Gas Undertaking and the lron Ore Undertaking) have
significant potential for growth and profitability.

(iii) The nature of risk and competition involved in each of these businesses, financial profiles and return
ratios are distinct from others and consequently each of the abovementioned business undertakings is
capable of attracting a different set of investors, lenders, strategic partners, and other stakeholders.
The manner of handling and management of each of the abovementioned businesses is also distinct.

(iv) In order to lend enhanced focus to the operation of identified businesses, VEDL proposes to segregate
and organize these businesses as separate entities, through demergers of each of the Aluminium
Undertaking, the Merchant Power Undertaking, the Oil and Gas Undertaking and the Iron Ore
Undertaking.

(v) The following benefits shall accrue on demergers of the Aluminium Business (as defined in the
Scheme), the Merchant Power Business (as defined in the Scheme), the Oil and Gas Business (as
defined in the Scheme) and the Iron Ore Business (as defined in the Scheme):

(a) creation of independent global scale companies focusing exclusively on mining, production
and/or supply of aluminium, iron-ore, copper, oil & gas and on generation and distribution of
power and exploring new opportunities and taking advantage of the growth potential in the said
respective sectors;

(b) enabling greater focus of management in the relevant businesses thereby allowing new
opportunities to be explored for each business efficiently and allowing a focused strategy in
operations;

(c) each of the independent companies can attract different sets of investors, strategic partners,

lenders, and other stakeholders enabling independent collaboration and expansion in these
specific companies without committing the existing organization in its entirety;

(d) enabling investors to separately hold investments in businesses with different investment

characteristics thereby enabling them to select investments which best suit their investment
strategies and risk profiles;

14



(e) enabling focused and sharper capital market access (debt and equity) and thereby unlocking
the value of the Aluminium Undertaking, the Merchant Power Undertaking, the Oil and Gas
Undertaking, and the Iron Ore Undertaking and creating enhanced value for shareholders.

The Scheme is in the interests of all stakeholders of the Demerged Company, Resulting Company 1, Resulting Company
2, Resulting Company 3 and Resulting Company 4.

7. BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:

71. Particulars of the Demerged Company:

(@)

The Demerged Company is a public company incorporated under the Companies Act, 1956 with CIN
L13209MH1965PLC291394 and registered office situated at 1%t Floor, C wing, Unit 103, Corporate
Avenue Atul Projects, Chakala, Andheri (East) Mumbai — 400093. The Demerged Company is a
diversified natural resource company engaged in the business of extraction, refining, manufacture and
sale of various metals and minerals, generation and sale of power and other businesses including
semiconductor manufacturing, display glass manufacturing, etc. The equity shares of the Demerged
Company are listed on the BSE Limited (“BSE”) and the National Stock Exchange of India Limited
(“NSE”) (hereinafter collectively referred to as the “Stock Exchanges”). The Listed Debt Securities (as
defined under the Scheme) of the Demerged Company are listed on BSE.

Permanent Account Number (“PAN”): AACCS7101B

E-mail address: comp.sect@vedanta.co.in

The equity shares of the Demerged Company are listed on BSE and NSE.

The main objects of the Demerged Company, as set out in its Memorandum of Association, are as
under:

1. To continue to carry on the business of this Company, which was a Sociedade Por Quotas
Resposabilidade Limitada, and to carry on all or any of the business of prospecting, exploring,
mining, winning, importing, exporting, dealing, processing, buying, selling and distributing and
generally dealing in earth and ore of all kinds including iron-ore, ferro-manganese, china-clay,
quartz, silica, abrasive minerals, aluminium minerals, anlydrite, antimony minerals aquamarine,
asbestos, barium minerals, bauxite, fluorspars and others.

2. To purchase, take on lease or otherwise acquire mines, lands, and mineral properties, and also
grants, concession, leases, claims, licences of or other interest in mines, mining rights, lands,
mineral properties, water rights, either absolutely or conditionally and either solely or jointly with
others.

3. To buy, sell, import, export, distribute, prepare, produce, process and manufacture agriculture,
forest, mineral, animal or any other goods, ware commodities, merchandise, article and things
of any description or kind whatsoever.

4. To crush, win, get, quarry, smelt, calcine, refine, dress, amalgamated, manipulate, and prepare
for market, ore, metal and mineral substances of all kinds, and to carry on any other
metallurgical operations which may seem conducive to any of the Company’s objects.

5. To carry on all or any of the business of exploring, discovering, producing, refining, processing,
importing, exporting, distributing and generally dealing in crude oil, natural gas and other
hydrocarbons.

6. To carry on the business of mechanical, electrical, railway, marine, aeronautical, agricultural,

sanitary, civil and constructional engineers, ferrous and non-ferrous metal founders, casters,
spinners, follers, and workers of all metals and their alloys, welders by any process whatsoever
of ferrous and non ferrous metals and metal compounds, manufacturers of welding
applications, tool makers, metal workers, boller makers, mill-wrights, machinists, manufacturers
of iron, pig iron, steel, metal wires, ingots, metals and their alloys of all kinds and descriptions,
metal conductors, wires, galvanized wires, rods and things in all its branches, wire nails, bolts,
nuts and appliances, tools and implements, sheets that could be manufactured out of
aluminum, iron, steel, brass, zinc, copper, gold, silver or any other kind and combination of
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10.

11.

12.

metal, converters of iron and steel and other metals, smiths, tin manufacturers and tinkers,
wheelwrights, wood workers, builders, painters, metallurgists, water supply engineers; gas
makers, varnishers, vulcanizers, electroplaters, silverplates, nickelplates, aluminium platers,
importers, exporters and distributors in all kinds of plant and machinery, apparatus, tools,
component parts, accessories, and to buy, sell, manufacture, repair, convert, alter, let on hire
and deal in any kind of metals, machinery, implements, tools, accessories, rolling stock,
hardware of all kinds and things necessary or convenient for carrying on the business or usually
dealt in by persons in like business.

To carry on the business of manufacturers of, and dealers in chemicals of any nature and kind
whatsoever, including acids, alkalies and salts, manures, fertilizers, dyes, caustic soda, soda
ash, sulphur, sulphuric acid, phosphoric acid, silicic acid, magnesite and drugs, tannins,
essences, pharmaceutical, sizing, medicinal, chemical, industrial and other preparations and
articles of any nature and kind whatsoever, mineral and other waters, soaps, oils, paints,
varnishes compounds, drugs, dyestuffs- organic and mineral- intermediates, paints and colour
grinders, makers of and dealers in proprietary articles of all kinds and of electrical, chemical,
photographical, surgical and scientific apparatuses and materials and to manufacture, refine
manipulate, import and deal in salts and marine minerals and their derivatives, by products and
compounds of any nature and kind whatsoever.

To generate, supply, sell, accumulate, convert, transmit and distribute electric power or energy
(conventional and non-conventional) and to do all such things as may be required in connection
therewith and to acquire, establish, maintain and run power plant(s) whether for captive use or
otherwise. To carry on the business of acquiring, establishing, commissioning, setting up,
operating and maintaining thermal, hydro, nuclear and all kinds of conventional and non-
conventional power plants, power transmission systems, power systems, generation stations
based on conventional/non-conventional resources for evacuation, generation, transmission
and distribution of power through establishing or using station, tie-lines sub-stations and
transmission lines on commercial basis including build, own and transfer (BOT), built own and
operate (BOO) and/or build, own lease and transfer (BOLT) and/or build, own, operate and
transfer (BOOT) basis and to carry on the business of acquiring, operating, managing and
maintaining power transmission system, power generation stations, tile-lines, sub-stations and
transmission lines, either newly set up or acquired from State Electricity Boards, Vidyut Boards,
Power Utilities Generating Companies, Transmission Companies, Distribution Companies,
State Governments, licensees, Statutory Bodies, other organizations and bulk consumers of
power and for any or all of the aforesaid purposes, to do trading and all the necessary or
ancillary activities as may be considered necessary or beneficial or desirable. To manufacture,
buy, sell, exchange, alter, improve, manipulate, prepare for market, import or export or
otherwise deal in electrical wires, electrical goods and cables of all kinds, including but not
limited to power/electrical/telecommunication cables, jelly filled cables, dry core cables, coaxial,
optic fibre cables, switch board cables, jumparwires, telephone handset cords and other
suitable alike cables and wires.

To carry on the business of developing Special Economic Zones in India in compliance with the
applicable Governmental policies and procedures.

To purchase, take on lease, or in exchange, hire, or otherwise acquire any real, immovable or
personal property and / or to build, construct, alter, enlarge, pull down, work, manage any
buildings, offices, factories, machinery, engines, roads, ways and other works either solely or
Jointly with others.

To buy, sell, manufacture, repair, alter, improve, exchange, let out on hire, import, export and
deal in all factories, work, plant, machinery, tools, utensils, appliances, apparatus, products,
materials, substances, articles and things capable of being used in any business which this
Company is competent to carry on.

To establish, maintain and operate shipping, road transport service and all ancillary services
and for those purposes or as independent undertakings, to purchase, take in exchange, charter,
hire, build, construct or otherwise acquire, and to own, work, mange and trade with ships,
trawlers, drifters, tugs and vessels, motor and other vehicles with all necessary and convenient
equipments, stores and accessories and to maintain, repair, fit out, refit, improve, insure, alter,
sell, exchange or let out on hire or hire purchase or charter or otherwise deal with and dispose
of any of the ships, vessels and vehicles or any of the equipments, stores and accessories of
the Company.

16



12A.

12B.

12C

12D

To carry on the business of manufacturing, buying, selling, reselling, exchanging, altering,
importing, improving, assembling or distributing and dealing in motor vehicles, packages of
components parts thereof, trucks, tractors, chassis, motors, motorcycles, mopeds, scooters,
cycles, buses, lorries, omni buses, engines, ships, boats, barges, launches and other vehicles,
and components of motor vehicles replacement parts, tools, implements, spare parts,
accessories, materials and products for the transport or conveyance of passengers,
merchandise, and goods of every description whether propelled or used by electricity, steam,
oil, vapour, gas, petroleum or any other motive or mechanical power.

To carry on the business as structural engineers, construction engineers, mechanical
engineers, electrical engineers, automobile engineers, fabricators, iron founders, fitters, wire
drawers, tool-makers, enamellers, electroplaters, painters, tools, equipment, metal workers,
smiths, wood-workers and metallurgists and in particular to manufacture and fabricate
engineering goods, machine tools, precision instruments, pneumatic tools, structural steels and
material handling equipment.

To carry on the business of manufacturing, converting, altering, processing, assembling,
improving, buying, selling, exchanging, importing, exporting, operating, distributing or otherwise
dealing in any or all of the following items, namely,

i Electronic and electrical equipment, instruments, components and parts for consumer
electronics and appliances, telecommunications, space application, automotive
electronics, industrial applications including integrated circuits and packages,
semiconductor devices, chips, television sets, video recorders and computer
peripherals, monitors, micro-processors, logic controllers and other control equipment,
all types of radar, transmitters and receivers, telephone, switching equipment and
systems, calculators and digital electronic devices and instruments.

i, Pig iron and all types of steel including alloy, special steels, stainless steel, cold and hot
rolled steels.

i Equipment for production and conservation of energy covering non- conventional and
renewable/non-renewable sources of energy including wind driven generators, solar
powered equipment and all types of batteries and accumulators and the components,
parts and accessories thereof.

iv. All types of finished leather goods.

i. To construct, develop, maintain, build, operate equip, hire or otherwise deal with ports,
shipyard, jetties, harbours, docks ship breaking, ship repair, ship building at any port in
India or elsewhere.

i, To carry on business of inland and sea transport including goods, passengers and mail,
shippers, ship agents, ship underwriters, ship managers, tug owners, barge owners,
loading brokers, freight brokers, freight contractors, stevedores, warehouseman,
Wharfingers and building, assembling, fitting, constructing, repairing and managing
ships, seagoing vessels for inland waterways.

jii. To carry on in India and in any part of the world the business to construct, erect, build,
buy, sell, give or take on lease or license, repair, remodel, demolish, develop, improve,
own, equip, operate and maintain, ports and port approaches, breakwaters for
protection of port or on the fore shore of the port approaches with all such convenient
arches, drains, lending places, hard jetties, floating barges or pontoons, stairs, fences,
roads, railways, sidings, bridges, tunnels and approaches and widening deepening and
improving any portion of the port or port approaches, light houses, light ships, beacons,
pilot boats or other appliances necessary for the safe navigation of the ports and the
port approaches and to build highways, roads, parks, streets, sideways building
structure, building and warehouses and to construct and establish, dry docks, shipways
and boat basins and workshops to carry out repairs or overwhelming of vessels, tugs,
boats, machinery or appliances.

iv. To establish and develop Special Economic Zones and Industrial Estates/Parks and to
carry on the business of properties developers, builders, creators, operators, owners,
contractors of all and any kind of Infrastructure facilities and services including cities,
towns, roads, seaports, airports, hotels, airways, railways, tramways, mass rapid
transport system, cargo movement and cargo handling including mechanised handling
system and equipment, shipyard, land development, water desalination plant, water
treatment & recycling facilities, water supply & distribution system, solid waste
management, effluent treatment facilities, power generation, transmission, distribution,
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12E.

12F.

13.

14.

15.

16.

power trading, generation and supply of gas or any other form of energy, environmental
protection and pollution control public utilities, security services, municipal services,
clearing house agency and stevedoring services and of like infrastructure facilities and
services viz., telecommunication, cell services, cable and satellite communication
networking, data transmission network, information technology network, agriculture and
food processing zone, textile & apparel park, automobile & auto ancillaries park,
chemical park, drugs & pharmaceuticals parks, light & heavy engineering parks, trading
& warehousing zone, gem and jewellery and other industrial parks, factory buildings,
warehouses, internal container depots, container freight station, clearing houses,
research centre, trading centres, school and educational institutions, hospitals,
community centre, training centres, hostels, places of worship, courts, markets,
canteen, restaurants, residential complexes, commercial complexes and other social
infrastructures and equip the same with all or any amenities, other facilities and
infrastructure required by the various industries and people, entertainment centres,
amusement park, green park, recreational zone, import & export house, to purchase,
acquire, take on lease or in exchange or in any other lawful manner land, building,
structures to promote industrial, commercial activity for inland and foreign trade, to carry
on the business of international financial services centers, banks, insurance, postal
services, courier services and to purchase plant & machineries, tools and equipment
and carry on business of import and export, buying, selling, marketing and to do
government liaison work and other work.

To carry on in India and elsewhere in the world the business or businesses of surveying,
prospecting, drilling and exploring for, acquiring, developing, producing, maintaining, refining,
storing, trading, supplying, transporting, marketing, distributing, importing, exporting and
generally dealing in minerals and other natural oils, petroleum and all other forms of solid, liquid
and gaseous hydrocarbons and other minerals and their products and by-products and all their
branches.

To search for, purchase, take on lease or licence, obtain concessions over or otherwise acquire,
any estate or interest in, develop the resources of, work, dispose of, or otherwise turn to
account, land or sea or any other place in India or in any other part of the world containing, or
thought likely to contain, oil, petroleum, petroleum resource or alternate source of energy or
other oils in any form, asphalt, bitumen or similar substances or natural gas, chemicals or any
substances used, or which is thought likely to be useful for any purpose for which petroleum or
other oils in any form, asphalt, bitumen or similar substances, or natural gas is, or could be
used and to that end to organise, equip and employ expeditions, commissions, experts and
other agents and to sink wells, to make borings and otherwise to search for, obtain, exploit,
develop, render suitable for trade, petroleum, other mineral oils, natural gas, asphalt, or other
similar substances or products thereof.

To enter into any arrangements with any Government or authorities, municipal, local or
otherwise, or any persons or company, in India or abroad, that may seem conducive to the
objects of the Company or any of them and to obtain from any such government, authority,
persons or company any rights, privileges, charters, contracts, licences and concessions
including, in particular, right in respect of waters, waterways, roads and highways, which the
Company may think it desirable, and to carry out, exercise and comply therewith.

To procure the Company to be registered in any place, and to establish subsidiary companies,
agencies and branches for conducting the business of the Company in any part of India and
abroad.

To acquire the whole or any part of the undertaking and assets of any business within the
objects of the Company and any lands, privileges, rights, contracts, property or effects held or
used in connection therewith and upon any such purchase to undertake the liabilities of any
company, association, partnership or person.

To amalgamate, enter into partnership, or into any arrangement for sharing profits union of
interests, cooperation, joint adventures, or reciprocal concessions, or for limiting competition
with any person or Company carrying on or engaged in, or about to carry on or engage in, any
business or the transaction which the Company is authorized to carry on or engage in or which
can be carried on in conjunction therewith or which is capable of being conducted so as to
directly or indirectly benefit the company .
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17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

To sell, lease, mortgage or otherwise dispose of the property, assets or undertaking of the
Company or any part thereof for such consideration as the Company may think fit, and in
particular for shares, stock, debentures or other securities of any other company whether or not
having objects all together or in part similar to those of the Company.

To distribute among the members in specie in the event of winding up, any property of the
company or any proceeds of the sale or disposal of any property of the Company but so that
no distribution amounting to a reduction of capital be made except with the sanction (if any ) for
the time being required by law.

To act as agents or Brokers and as trustees for any person or company and to undertake and
perform sub-contracts and to do all or part of the above things in any part of the world and either
as principals, agents, trustees, contractors, or otherwise and either alone or jointly with others,
and either by or through agents, managing agents, sub-contractors, trustees or otherwise.

To apply for, purchase , or otherwise acquire and protect and renew in any part of the world
any patents, patent rights, inventions, licenses, concession and the like, concerning any
exclusive or non-exclusive or limited right to their use, or any secret or other information as to
any invention which may seem capable of being used for any of the purposes of the Company,
or the acquisition of which may seem calculated directly to benefit the Company, and to use,
exercise, develop or grant licenses in respect of or otherwise turn to account the property, rights
or information so acquired, and to spend money in experimenting upon, testing or improving
any such patents, invention or rights.

To invest and deal with the moneys of the Company not immediately required in any manner
and in particular to accumulate funds or to acquire or take by subscription, purchase or
otherwise howsoever or to hold shares or stock in or the security of any company, association
or undertaking in India or abroad.

To lend and advance money or give credit to such persons or companies and on such terms
as may seem expedient, and in particular to customers and others having dealing with the
Company, and to guarantee the performance of any contract or obligation and the payment of
money of or by any such persons or companies and generally to give guarantees and
indemnities.

To receive money on deposit or loan and borrow and raise money in such manner as the
Company shall think fit, and in particular by the issue of debentures or debenture-stock
(perpetual or otherwise) and to secure the repayment of any money borrowed, raised or owing
by mortgage, charge or lien upon all or any of the property or assets of the Company (both
present and future) including its uncalled capital, and also by a similar mortgage, charge or lien
to secure and guarantee the performance by the Company or any other person or company of
any obligation undertaken by the Company or any other person or company, as the case may
be, provided that the Company shall not carry on the business of banking within the meaning
of the Banking Companies Act,1949.

To pay for any business, property or rights acquired or agreed to be acquired by the Company
and generally to satisfy any obligation of the Company by the issue or transfer of shares of this
or any other company directed as fully or partly paid up or of debentures or other securities of
this or any other company.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures, and other negotiable or transferable
instruments.

To pay for any rights or property acquired by the Company and remunerate any person or
company whether by cash payment or by the allotment of shares, debentures or other securities
of the Company credited as paid full or in part or otherwise.

To establish and maintain or procure the establishment and maintenance of any contributory
pension or superannuation funds for the benefit of and give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to any persons who are or were at any time in
the employment or service of the Company or any Company which is subsidiary of the
Company or is allied to or associated with the Company or with Company or with any such
subsidiary company, or who are or were at any time Directors or Officers of the Company, or

19



28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

for any such other company as aforesaid, and the wives, widows, families and dependents of
any persons, and also establish and subsidise and subscribe to any institutions, including in
particular, any cafeterias, canteens or clubs, or funds calculated to be for the benefit of or to
advance the interests and well being of the Company or of any such other company as
aforesaid and make payments to or towards the insurance of any such persons as aforesaid
and do any of the matters aforesaid, either alone or in conjunction with any such company as
aforesaid.

To subscribe or contribute or otherwise assist or to grant money to charitable, benevolent,
religious, scientific, national, public, political, or any other useful institutions, objects or
purposes.

To create any depreciation fund, reserve fund, sinking fund, or any other special fund whether
for depreciation or for preparing, improving, extending or maintaining any of the properties of
the Company or for any other purpose conducive to the interest of the Company.

To place, reserve or distribute as dividend or bonus among the members, or otherwise to apply,
as the Company may from time to time think fit, any moneys received by way of premium on
shares or debentures issued at a premium by the Company, and any money received in respect
of dividends accrued on forfeited shares or from unclaimed dividends.

To establish, provide, maintain and conduct or otherwise subsidise research laboratories and
experimental workshops for scientific and technical research and experiments; to undertake
and carry on scientific and technical researches, experiments and tests of all kinds; to promote
studies and researches both scientific and technical, investigations and inventions by providing,
authorized, endowing, or assisting laboratories, workshops, libraries, lectures, meetings and
conferences and by providing or contributing to the remuneration of scientific or technical
professors or teachers and by providing or contributing to the award of scholarships, prizes,
grants to students or otherwise and generally to encourage, promote, and reward studies,
researches, investigations, experiments, tests and invention of any kind that may be considered
likely to assist any business which the Company is authorised to carry on.

To take part in management, supervision or control of the business or operations of any
company or undertaking, and for that purpose to appoint and remunerate any Director,
accountants, or other experts, or agents and to act as managing agents or secretaries and
treasurers or as Secretary of any such Company or undertaking.

Subject to the provisions of the Companies Act, 1956, or any other enactment in force, to
indemnify and keep indemnified members, officers, Directors, agents and servants of the
Company against proceedings, costs, damages, claims and demands in respect of anything
done or ordered to be done by them, for and in the interest of the Company and for any loss,
damage, or misfortune, whatever and which shall happen in execution of the duties of their
office or in relation thereto.

To do all or any of the above things in any part of the world, and either as principals, agents,
contractors, trustees, or otherwise, and by or through trustees, agents, or otherwise, either
alone or in conjunction with others, and to do all such other things as are incidental or conducive
to the attainment of the above objects or any of them. And it is hereby declared that the word
“Company” in this clause, except where used in reference to this Company, shall be deemed
to include any partnership or other body of persons, whether corporate or unincorporated, and
whether domiciled in India or elsewhere.

To carry on business of manufacture of coke and market the same both in wholesale and retail
in the local and international markets.

To provide consultancy service in the specialized technology in the setting up of non- recovery
type of coking ovens.

To carry on business of manufacturing Sinter, Sponge iron, Cast iron including derivatives
thereof and all types of Steel including structural steel, in the form of cast, rolled or forged or in
any other form; machine tools, precision instruments, pneumatic tools, material handling
equipment and other engineering goods, and marketing the same, both in wholesale and retails
in local and international markets.
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38. To carry on the business of sale of waste gases emanating from the Pig Iron blast furnace or
any other process for the purpose of utilizing of its energy content, calorific value or sensible
heat.

39. To purchase waste heat with the purpose of utilizing its energy content, calorific value or
sensible heat.

40. To carry on the business of generation of power from the waste gases emanating from the Pig
Iron blast furnace, coke oven and to supply/market the same to local parties and
Government/Electricity Board.

Details of change of name, registered office and objects of the Demerged Company during the last five
years: There has been no change of name, registered office or objects of the Demerged Company
during the last five years.

The authorized, issued, subscribed, paid-up and listed share capital of the Demerged Company as on
December 31, 2024, is as under:

Particulars INR
Authorized Share Capital

44,02,01,00,000 equity shares of INR 1 each 44,02,01,00,000
3,01,00,00,000 preference shares of INR 10 each 30,10,00,00,000
Total 74,12,01,00,000
Issued and Subscribed Share Capital

3,91,06,86,689 equity shares of INR 1 each 3,91,06,86,689
Total 3,91,06,86,689
Paid-up Share Capital

3,91,06,86,689 equity shares of INR 1 each 3,91,06,86,689
Total 3,91,06,86,689
Listed Capital

3,91,03,88,057" equity shares of INR 1 each 3,91,03,88,057
Total 3,91,03,88,057

"2,98,632 shares are under abeyance category which are pending for allotment being sub-judice and
dose not form part of the listed share capital of the Company.

The Demerged Company does not have any issued or paid-up preference share capital.

The latest financial statements of the Demerged Company have been audited for the financial year
ended March 31, 2024 and are attached as Annexure E. Consolidated and Standalone unaudited
financial results (limited reviewed) of the Demerged Company for the quarter and half year ended
September 30, 2024 are attached as Annexure F.

The details of Promoters and Directors of the Demerged Company (as on the date of the Notice) along
with their addresses are mentioned herein below:

Details of Promoters and Promoter Group:-

Sr.

No. Name Address

Promoter(s)

1. Anil Agarwal 44, Hill Street, London, United Kingdom, W1J 5NX
GB
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Sr.

No.

Name

Address

Finsider International Company Limited

13t Floor, One Angel Court, London, United
Kingdom, EC2R 7HJ

Promoter Group

3. |Pravin Agarwal 117, Koregaon Park, Lane No. 4, Pune — 411 001,
Maharashtra

4. | Suman Didwania 212, Mount Blanc, Dady Seth Hill, August Kranti
Marg, Mumbai — 400 036, Maharashtra

5. |Ankit Agarwal 117, Koregaon Park, South Main Road, Lane No.
4, Pune —411 001, Maharashtra

6. |Sakshi Mody 25" Floor, Flat No. 2501, Orbit Arya, Off. Nepean
Sea Road, Darabsha Lane, Mumbai — 400 036

7. |Navin Agarwal Soham, 8/738 Behramji Gamadia Road, Mumbai —
400 026, Maharashtra

8. |Kiran Agarwal 113/114, Samundar Mahal, Dr. Annie Besant Road,
Near Lotus, Worli, Mumbai Maharashtra, 400018

9. |Agnivesh Agarwal 213, 13" Floor, Samudra Mahal, Dr. Annie Besant
Road, Worli, Mumbai — 400 018

10. |Priya Agarwal Flat No. 2501/2502, Raheja Legend, Plot No. 254
A, Dr. Anne Besant Road, Worli, Mumbai — 400 025

11. |Pratik Agarwal 403-A, 34 Floor, Samudra Mahal, A-Wing opp.
Lotus, Dr. A.B. Road, Worli, Mumbai — 400 018

12. |Hare Krishna Packaging Pvt. Limited Unit no. 412, 4" Floor, B Wing, The Capital Plot no.
C 70, G Block, Bandra Kurla Complex, Mumbai
City, Mumbai, Maharashtra, India, 400051

13. |Welter Trading Limited 205, 28" Oktovriou Avenue, Louloupis Court, 1t
Floor, P.C. 3035, Limassol, Cyprus, P.O. Box
51625, 3507 Limassol, Cyprus

14. | Twin Star Holdings Ltd. C/o 1Q EQ Corporate Services (Mauritius) Ltd, 33,
Edith Cavell Street, Port Louis, 11324, Mauritius

15. |Vedanta Holdings Mauritius Limited C/o Amicorp (Mauritius) Limited, 6" Floor, Tower 1,
Nexteracom Building, Ebene, Mauritius

16. |Vedanta Holdings Mauritius Il Limited C/o Amicorp (Mauritius) Limited, 6" Floor, Tower 1,
Nexteracom Building, Ebene, Mauritius

17. |Vedanta Netherlands Investments B.V. |C/o Amicorp Netherlands BV, Strawinskylaan 1143,
C-11, 1077XX, Amsterdam, The Netherlands

18. |Vedanta Netherlands Investments Il C/o Amicorp Netherlands BV, Strawinskylaan 1143,

B.V. C-11, 1077XX, Amsterdam, The Netherlands

19. |Vedanta UK Investments Limited 13t Floor, One Angel Court, London, United
Kingdom, EC2R 7HJ

20. |Westglobe Limited C/o 1Q EQ Corporate Services (Mauritius) Ltd, 33,
Edith Cavell Street, Port Louis, 11324, Mauritius

21. |Richter Holding Limited, Cyprus 221, Christodoulou Chatzipavlou Str., Helios Court
3 Floor, 3036 Limassol, Cyprus P.O. Box 51625,
3507 Limassol, Cyprus

22. |Vedanta Resources Cyprus Limited 221, Christodoulou Chatzipavlou Str., Helios Court

(VRCL, Cyprus) 3 Floor, 3036 Limassol, Cyprus P.O. Box 51625,

3507 Limassol, Cyprus

23. |Vedanta Resources Mauritius Limited C/o Amicorp (Mauritius) Limited, Tower 1, Level 6
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Sr.
No. Name

Address

Nexteracom Building Ebene Mauritius

24. |Vedanta Resources Holdings Limited
(VRHL, UK)

13t Floor, One Angel Court, London, United
Kingdom, EC2R 7HJ

25. |Vedanta Finance UK Limited (VFUL)

13t Floor, One Angel Court, London, United
Kingdom, EC2R 7HJ

26. |Vedanta Resources Limited, UK

13t Floor, One Angel Court, London, United
Kingdom, EC2R 7HJ

27. |Vedanta Holdings Jersey Limited

47, The Esplanade St. Helier Jersey JE1 0BD

28. |Volcan Investments Cyprus Limited

221, Christodoulou Chatzipavlou Str., Helios Court
3 Floor, 3036 Limassol, Cyprus P.O. Box 51625,
3507 Limassol, Cyprus

29. |Vedanta Resources Finance Limited

13t Floor, One Angel Court, London, United
Kingdom, EC2R 7HJ

30. |Vedanta Resources Finance Il PLC

13t Floor, One Angel Court, London, United
Kingdom, EC2R 7HJ

31. | Anil Agarwal Discretionary Trust Ocean Center, East Bay Street, Montagu
Foreshore, Nassau Bahamas
32. |Conclave PTC Limited Ocean Center, East Bay Street, Montagu

Foreshore, Nassau Bahamas

33. |Vedanta Incorporated (Erstwhile Volcan
Investments Limited)

Loyalist Plaza, Don Mackay Blvd, Marsh Harbour,
Abaco, Bahamas

Details of Directors:

Name Designation

Address

Non-Executive
Chairman

Anil Agarwal

44, Hill Street, London, United Kingdom,
W1J 5NX GB

Executive Vice-
Chairman

Navin Agarwal

Soham, 8/ 738 Behramji Gamadia Road,
Mumbai — 400 026

Arun Misra Executive Director

D8, Ambavgarh, The Junior Study School,
Girwa, Udaipur, Rajasthan — 313 001

Padmini Sekhsaria Independent Director

B 2001, Lodha Altamount, Altamount Road,
Cumballa Hill, Mumbai — 400 026

Dindayal Jalan Independent Director

D-807, Ashok Tower, 63/74, SS Rao Road,
Parel, Mumbai — 400 012

Prasun Kumar
Mukherjee

Independent Director

Flat No. 301, Brindavan, V.S Dempo Marg,
Tonca, Caranzalem, North Goa, 403 002

Pallavi Joshi Bakhru Independent Director

W-129, Greater Kailash Part-2, South Delhi,
India — 110 048

Priya Agarwal Non-Executive Director |Flat No. 2501/2502, Raheja Legend, Plot No.
254 A, Dr. Anne Besant Road, Worli, Mumbai
— 400 025
7.2. Particulars of the Resulting Company 1:
(a) Resulting Company 1 is Vedanta Aluminium Metal Limited, a public company incorporated under the

Companies Act, 2013 with CIN U24202MH2023PLC411663 and registered office situated at C-103 Atul
Projects, Corporate Avenue New Link, Chakala MIDC, Mumbai — 400093 and is a wholly owned
subsidiary of the Demerged Company.
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(f)

Resulting Company 1 has been incorporated with the objective of inter alia carrying on the business of
metallurgists and miners including beneficiation, dressing, concentration, smelting, refining and the
extraction, manufacture and fabrication, purchase and sale of metals and in particular to manufacture,
produce and/or otherwise deal in alumina, aluminium and aluminium products and by-products and the
sale, dealing or other disposition of alumina, aluminium and aluminium products and by-products.

PAN: AAJCV6954A

E-mail address: comp.sect@vedanta.co.in

The equity shares of Resulting Company 1 are not listed on any stock exchange. Upon consummation
of the Scheme, the equity shares of the Resulting Company 1 will be listed on both the Stock
Exchanges.

The main objects of the Resulting Company 1, as set out in its Memorandum of Association, are as
under:

1. To carry on in India and elsewhere trades or business of metallurgists and miners including
beneficiation of mineral, mineral dressing, concentration, smelting refining and the extraction,
manufacture and fabrication, purchase and sale of and generally dealing in all metals and their
products and alloys and in particular to manufacture and/or produce and/or otherwise engage
generally in the manufacture or production of/or dealing in alumina, aluminium and aluminium
products and by-products and the sale, dealing or other disposition of alumina, aluminium and
aluminium products and by-products.

2. To conduct, buy, sell, produce, import and export, deal in and carry on the business of ferrous
and non ferrous metals and mining, refining and preparing of market ores, minerals, metals and
substances of every kind and description and processing them, trading in the products and bi
products and engaging in working of iron ore, coal, bauxite, magnesite and other minerals or,
metallic ores or substances of all description, the production and working of aluminum
hydroxide, alumina, magnesia and other oxides or alloys and to acquire lands, mining rights,
water rights and other easement necessary to carry out the above activities.

3. To mine, quarry, beneficiate, dress, smelt, refine, manufacture, process, fabricate purchase or
otherwise acquire, sell or otherwise dispose of or deal in bauxite and other aluminium — bearing
ores, alumina, aluminium, aluminium alloys and compounds, aluminium goods, wares &
products of all kinds, chemicals, chemical compounds and mining, production or processing of
bauxite or other aluminium bearing ores, alumina, aluminium and aluminium products of every
kind.

4. To search for, inspect, prospect, examine, explore, mine, quarry, purchase or otherwise acquire
in the Union of India, or elsewhere in the world, bauxite or other aluminium- bearing ores,
feldspar, fluorspar and all other metals, minerals and mineral substances of every kind which
may be of direct or indirect use in the production of alumina, aluminium and aluminium products,
or which may result as an incident to or by-product of any of the foregoing.

5. To generate, supply, sell, accumulate, transmit, convert and distribute any kind of power or
electrical energy using coal, lignite, petroleum products or any other substances, wind energy,
solar energy, renewable energy, wave energy, tidal energy, hydro energy, thermal energy or
any other form of energy and any products or by-products derived from any such business of
energy (conventional and non- conventional) and to do all such things as may be required in
connection therewith and to acquire, maintain and run power plant/s whether for captive use or
otherwise.

6. To carry on the business of acquiring, establishing, commissioning, setting up, operating and
maintaining thermal, hydro, nuclear and all kinds of conventional and non-conventional power
plants, power transmission systems, power systems, generation stations based on
conventional/non-conventional resources for evacuation, generation, transmission and
distribution of power through establishing or using station, tie-lines sub-stations and
transmission lines on commercial basis including build, own and transfer (BOT), built own and
operate (BOO) and/or build, own lease and transfer (BOLT) and/or build, own, operate and
transfer (BOOT) basis and to carry on the business of acquiring, operating, managing and
maintaining power transmission system, power generation stations, tile-lines, sub-stations and
transmission lines, either newly set up or acquired from State Electricity Boards, Vidyut Boards,
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Power Utilities Generating Companies, Transmission Companies, Distribution Companies,
State Governments, licensees, Statutory Bodies, other organizations and bulk consumers of
power and for any or all of the aforesaid purposes, to do trading and all the necessary or
ancillary activities as may be considered necessary or beneficial or desirable.

7. To acquire the right to use or manufacture and to put up all apparatus now known, or which
may hereafter be invented, in connection with the generation, accumulation, distribution, supply
and employment of electricity, or any power that can be used as a substitute therefor, including
all cables, wires or appliances for connecting apparatus at a distance with other apparatus, and
including the formation of exchanges or centres.

Details of change of name, registered office and objects of the Resulting Company 1 during the last five
years: There has been no change of name, registered office or objects of Resulting Company 1 during
the last five years.

The authorized, issued, subscribed and paid-up share capital of the Resulting Company 1 as on
December 31, 2024 , is as under:

Particulars INR
Authorized Share Capital

1,00,000 equity shares of INR 1 each 1,00,000
Total 1,00,000
Issued, Subscribed and Paid-up Share Capital

1,00,000 equity shares of INR 1 each 1,00,000
Total 1,00,000

Subsequent to the aforesaid, there is no change in the capital structure of the Resulting Company 1.
The Resulting Company 1 does not have any preference share capital.

The latest financial statements of the Resulting Company 1 have been audited for the financial year
ended March 31, 2024 and are attached as Annexure G1. The limited review financials of the Resulting
Company 1 for the half year ended September 30, 2024 are attached as Annexure H1.

The details of Promoters and Directors of the Resulting Company 1 (as on the date of the Notice) along
with their addresses are mentioned herein below:

Details of Promoters and Promoter Group:

Sr.

No. Name Address

Promoter(s)

1. Vedanta Limited 1st floor, C Wing, Unit 103, Corporate Avenue Atul Projects,
Chakala Andheri (East), Mumbai — 400093, Maharashtra

Details of Directors:

Name Designation Address

Sunil Gupta Non-Executive Director | S-9 Bungalow, Vedanta Meadows, Jharsuguda,
Odhisha

Anup Agarwal Non-Executive Director | WHA-033, Westend Heights, DLF Phase -5,

Chakarpur, Gurgaon, Haryana - 122002

Pankaj Jha Non-Executive Director | Tirupati Tower, Flat No. 4, Block B, 1st Floor,
13/1 Dharmatala Road, Nr PNB Bank Belur
Branch, Belur, Howrah — 711202
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7.3.

Particulars of Resulting Company 2:

(@)

Resulting Company 2 is Talwandi Sabo Power Limited, a public company incorporated under the
Companies Act, 1956 with CIN U40101MH2007PLC433557 and registered office situated at C-103 Atul
Projects, Corporate Avenue New Link Chakala MIDC, Mumbai — 400093 and is a wholly owned
subsidiary of the Demerged Company.

Resulting Company 2 is authorized by its memorandum of association to engage in the business of
inter alia generation, transmission and distribution of power for supply to the state electricity boards,
power utilities, generating companies, transmission companies, distribution companies, etc.

PAN: AACCT6775G

E-mail address: tspl.secretarial@vedanta.co.in

The equity shares of Resulting Company 2 are not listed on any Stock Exchange. Upon consummation
of the Scheme, the equity shares of Resulting Company 2 will be listed on both the Stock Exchanges.

The main objects of Resulting Company 2, as set out in its Memorandum of Association, are as under:

1. To plan; promote; develop, design, engineer. Construct, operate and maintain “electricity
system” as defined under Section 2(25) of the Electricity Act. 2003 and integrated fuel system
in all its aspects including design and engineer; prepare preliminary feasibility, detailed project
and appraisal reports; establish; own, construct; operate and maintain electricity system and
captive coal mines for generation evacuation; transmission and distribution of power for supply
to the State Electricity Boards, Vidyut Boards, Power Ultilities, Generating Companies,
Transmission Companies, Distribution Companies, State Governments. Licensees, statutory
bodies, other organisations (including private, public and Joint sector undertakings) and bulk
consumers of power in accordance with the applicable laws, rules regulations, policies,
procedures, guidelines and objectives prescribed by the Govt. of India from time to time.

2. To act as consultants, technical advisors, surveyors and providers of technical and other
services to Public or Private Sector enterprises engaged in power generation, transmission and
distribution and for financial institutions, banks, Central Government and State Governments
and agencies engaged in research design, engineering of all form of power, both conventional
and non-conventional.

Details of change of name, registered office and objects of the Resulting Company 2 during the last five
years: The registered office of the Resulting Company 2 was changed from Talwandi Sabo Power
Limited, Village Banwala, Mansa — Talwandi Sabo Road, Mansa Punjab — 151302 to C-103 Atul
Projects, Corporate Avenue New Link Chakala MIDC, Mumbai — 400093 by way of order dated
September 30, 2024 issued by Regional Director, Northern Region, New Delhi. There has been no
change of name or objects of Resulting Company 2 during the last five years.

The authorized, issued, subscribed and paid-up share capital of the Resulting Company 2 as on
December 31, 2024 , is as under:

Particulars INR
Authorized Share Capital

4,00,00,00,000 equity shares of INR 10 each 40,00,00,00,000
Total 40,00,00,00,000
Issued, Subscribed and Paid-up Share Capital

3,20,66,09,692 equity shares of INR 10 each 32,06,60,96,920
Total 32,06,60,96,920

Subsequent to the aforesaid, there has been no change in the capital structure of the Resulting
Company 2. The Resulting Company 2 does not have any preference share capital.
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(i) The latest financial statements of the Resulting Company 2 have been audited for the financial year
ended March 31, 2024 and are attached as Annexure G2. The limited review financials of the Resulting
Company 2 for half year ended September 30, 2024 are attached as Annexure H2.

)] The details of Promoters and Directors of the Resulting Company 2 (as on the date of the Notice) along
with their addresses are mentioned herein below:

Details of Promoters and Promoter Group:

Sr.

No. Name Address

Promoter(s)

1. Vedanta Limited 1stfloor, C Wing, Unit 103, Corporate Avenue Atul Projects,
Chakala Andheri (East), Mumbai — 400093

Details of Directors:

Name Designation Address

Agnivesh Agarwal Chairman, Non-|213, 13 Floor Samudra Mahal, Dr Annie
Executive Director Besant Road, Worli, Mumbai - 400018

Baldev Krishan Sharma Non-Executive Director |House No. 47, Sector -8, Faridabad -

121006, Haryana, India

Mahendra Singh Mehta Independent Director 1701, Raheja Excelsior, Pt Madanmohan
Malviya Marg, Near Sabo Mall, Tulsiwadi,
Tardeo , Mumbai- 400034

Sonal Kushwaha Choithani Non-Executive Director |D-3/3056, Vasant Kunj, Delhi -110070

Pankaj Kumar Sharma Whole-time Director Villa No. 47, Ganpati Enclave, Bhatinda -
151001

Details of the Resulting Company 3:

(a) Resulting Company 3 is Malco Energy Limited, a public company incorporated under the Companies
Act, 1956 with CIN U31300MH2001PLC428719 and registered office situated at C-103 Atul Projects,
Corporate Avenue New Link Road, Chakala Andheri (E), Chakala MIDC, Mumbai, Maharashtra, India
— 400093 and is a wholly owned subsidiary of the Demerged Company.

(b) The Resulting Company 3 is authorized by its memorandum of association to engage in the business
of inter alia processing ferrous and non-ferrous metals and mining, refining and preparing of market
ores, minerals, metals and substances of every kind and description and processing them.

(c) PAN: AAHCS6896A

(d) E-mail address: comp.sect@vedanta.co.in

(e) The equity shares of the Resulting Company 3 are not listed on any Stock Exchange. Upon
consummation of the Scheme, the equity shares of the Resulting Company 3 will be listed on both the
Stock Exchanges.

(f) The main objects of the Resulting Company 3, as set out in its Memorandum of Association, are as
under:
1. To conduct, buy, sell, produce, import and export, deal in and carry on the business of ferrous

and non-ferrous metals and mining, refining and preparing of market ores, minerals, metals
and substances of every kind and description and processing them, trading in the products and
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bi products and engaging in working of iron ore, coal, bauxite, magnesite and other minerals
or, metallic ores or substances of all description, the production and working of aluminum
hydroxide, alumina, magnesia and other oxides or alloys and to acquire lands , mining rights,
water rights and other easement necessary to carry out the above activities.

2. To generate, supply, sell, accumulate, convert and distribute electric power or energy
(conventional and non-conventional) and to do all such things as may be required in connection
therewith and to acquire, maintain and run power plant/s whether for captive use or otherwise.

Details of change of name, registered office and objects of the Resulting Company 3 during the last five
years: The registered office of the Resulting Company 3 was changed from SIPCOT Industrial Complex,
Madurai Bypass Road, T.V. Puram P.O. Tuticorin, Tamil Nadu — 628002 to C-103 Atul Projects,
Corporate Avenue New Link Road, Chakala Andheri (E), Chakala MIDC, Mumbai, Maharashtra, India
— 400093 by way of order dated June 03, 2024 issued by Regional Director, Southern Region, Chennai.
There has been no change of name or objects of the Resulting Company 3 during the last five years.

The authorized, issued, subscribed and paid-up share capital of the Resulting Company 3 as December
31, 2024, is as under:

Particulars INR
Authorized Share Capital

88,00,00,000 equity shares of INR 2 each 176,00,00,000
12,50,000 preference shares of INR 1,000 each 125,00,00,000
Total 301,00,00,000
Issued, Subscribed and Paid-up Share Capital

2,33,66,406 equity shares of INR 2 each 4,67,32,812
Total 4,67,32,812

Subsequent to the aforesaid, there has been no change in the capital structure of the Resulting
Company 3. Further, Resulting Company 3 has issued 613,54,483 compulsory convertible debentures
of face value INR 100 each to the Demerged Company.

The latest financial statements of the Resulting Company 3 have been audited for the financial year
ended March 31, 2024 is attached as Annexure G3. The limited review financials of the Resulting
Company 3 for the half year ended September 30, 2024 is attached as Annexure H3.

The details of Promoters and Directors of the Resulting Company 3 (as on the date of the Notice) along
with their addresses are mentioned herein below:

Details of Promoters and Promoter Group:

Sr. No. Name Address

Promoter(s)

1. Vedanta Limited 1st floor, C Wing, Unit 103, Corporate Avenue Atul Projects,
Chakala Andheri (East), Mumbai — 400093

Details of Directors:

Name Designation Address
Narayanaswamy Alampallam | Independent A-12, Archana CHS, Juhu, Versova Link
Ramakrishnan Director Road, Mumbai, 400053
Navin Kumar Jaju Non-Executive Howrah A.C. Market, 14 Watkins Lane, D

Director Block, 6" Floor, Howrah, West Bengal,
711101
Poovannan Sumathi Non-Executive H. No. 1/395, Mariyamman Koil, St.
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7.5.

Name Designation Address

Director Vittukatti, Deevambalpuram, Thiruvarur,
Tamil Nadu, India 614715

Details of the Resulting Company 4:

(a)

Resulting Company 4 is Vedanta Iron and Steel Limited, a public company incorporated under the
Companies Act, 2013 with CIN U24109MH2023PLC411777 and registered office situated at C-103 Atul
Projects, Corporate Avenue New Link, Chakala MIDC, Mumbai-400093, Maharashtra and is a wholly
owned subsidiary of the Demerged Company.

The Resulting Company 4 has been incorporated with the objective of inter alia carrying on business
as explorers and miners of ferrous ores and minerals and manufacturers, exporters, importers, buyers,
sellers and dealers in all kinds and description of iron and steel, their alloys and any other special steel
group and their products, and all varieties of profiles and products whether forged, rolled, cast or drawn
and all products intermediated and by-products consequent to or obtained in the process of
manufacture of above articles.

PAN: AAJCV6998E

E-mail address: comp.sect@vedanta.co.in

The equity shares of the Resulting Company 4 are not listed on any stock exchange. Upon
consummation of the Scheme, the equity shares of the Resulting Company 4 will be listed on both the
Stock Exchanges.

The main objects of the Resulting Company 4, as set out in its Memorandum of Association, are as
under:

1. To carry on or to be interested or engaged in either solely or in partnership with other
companies, corporation, or individual, or firm or any other association or person as explorers
and miners of ferrous ores and minerals and manufacturers exporters, importers, buyers,
sellers, agents and dealers in all kinds and description of iron and steel, structural steel,
stainless steel, carbon steel, alloy steel, mild steel, micro-alloy steel, tool steel and other special
steel group and their products such as ingots, billets, blooms, sheets, strips, rounds, rods, bars,
tops, squares, invert angles, valve, plates mining U-beam, elevator guide channels, flats, stabs,
I-Beams, H-Beams, rails, joints, joist, channels, angles, rolls, steel, strips, plates plain and
cooled twisted bars, Z-sections, shafting, structural pipes, tubes, wires etc., and all other
varieties of profiles and products whether forged, rolled, cast or drawn and all products
intermediated and by-products consequent to or obtained in the process of manufacture of
above articles and to carry on any other business (manufacture or otherwise) which may seem
to the company capable of being conveniently carried on in connection with the above or either
calculated directly or indirectly to enhance the value, if any, of the company’s properties and
rights for the time being.

2. To generate and transmit electrical power by conventional and nonconventional methods
including coal, gas, lignite, oil, bio-mass, waste, thermal, solar, atomic, ocean energy, geo-
hydel, wind and tidal waves or any other form of energy; and to transmit, distribute, buy, sell,
supply, exchange, market, function as a licensee and otherwise deal in power and energy and
for that purpose to own, acquire, erect, construct, establish, maintain, improve, manage,
operate, alter, carry on control, take on hire or lease, power generation plants of all kinds
including co-generation plants, wind farms, solar farms, hydel projects, thermal power stations
etc. and transmission lines and grids.

3. To produce, manufacture, purchase, refine, prepare, process, import, export, sell and generally
deal in cement, Portland cement, alumina cement, lime and lime-stone and by-products thereof,
cement-pipes, sheets and other building materials, refractories and bricks and in connection
therewith to take on lease or acquire, erect, construct, establish, operate and maintain cement
factories, quarries and collieries, workshop and other works.

4. To take on lease, purchase or otherwise acquire mining and other rights together with the veins,

seams or beds of ferrous minerals, coal and other minerals, along with mining rights grant
concessions and effects appertaining or belonging thereto and all or any other works, lands,
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10.

hereditaments and premises held in connection with such price and consideration and upon
such terms and conditions there with and to do the business relating to mining and working of
minerals, mines, ores, mineral oils and mineral substances of all kinds the production and
working of metals and all other materials connected thereto.

To carry on the business of mechanical, electrical, railway, marine, aeronautical, agricultural,
sanitary, civil and constructional engineers, ferrous and non-ferrous metal founders, casters,
spinners, follers, and workers of all metals and their alloys, welders by any process whatsoever
of ferrous and non ferrous metals and metal compounds, manufacturers of welding
applications, tool makers, metal workers, boller makers, mill-wrights, machinists, manufacturers
of iron, pig iron, steel, metal wires, ingots, metals and their alloys of all kinds and descriptions,
metal conductors, wires, galvanized wires, rods and things in all its branches, wire nails, bolts,
nuts and appliances, tools and implements, sheets that could be manufactured out of
aluminium, iron, steel, brass, zinc, copper, gold, silver or any other kind and combination of
metal, converters of iron and steel and other metals, smiths, tin manufacturers and tinkers,
wheelwrights, wood workers, builders, painters, metallurgists, water supply engineers; gas
makers, varnishers, vulcanizers, electroplaters, silverplates, nickelplates, aluminium platers,
importers, exporters and distributors in all kinds of plant and machinery, apparatus, tools,
component parts, accessories, and to buy, sell, manufacture, repair, convert, alter, let on hire
and deal in any kind of metals, machinery, implements, tools, accessories, rolling stock.

To carry on the business as structural engineers, construction engineers, mechanical
engineers, electrical engineers, automobile engineers, fabricators, iron founders, fitters, wire
drawers, tool-makers, enamellers, electroplaters, painters, tools, equipment, metal workers,
smiths, wood-workers and metallurgists and in particular to manufacture and fabricate
engineering goods, machine tools, precision instruments, pneumatic tools, structural steels and
material handling equipment.

To carry on the business of manufacturing, converting, altering, processing, assembling,
improving, buying, selling, exchanging, importing, exporting, operating, distributing or otherwise
dealing in any or all of the following items, namely,

l. Electronic and electrical equipment, instruments, components and parts for consumer
electronics and appliances, telecommunications, space application, automotive
electronics, industrial applications including integrated circuits and packages,
semiconductor devices, chips, television sets, video recorders and computer
peripherals, monitors, micro-processors, logic controllers and other control equipment,
all types of radar, transmitters and receivers, telephone, switching equipment and
systems, calculators and digital electronic devices and instruments.

1. Pig iron and all types of steel including alloy, special steels, stainless steel, cold and
hot rolled steels.

1. Equipment for production and conservation of energy covering non- conventional and
renewable/non-renewable sources of energy including wind driven generators, solar
powered equipment and all types of batteries and accumulators and the components,
parts and accessories thereof.

V. All types of finished leather goods.

To carry on business of manufacturing Sinter, Sponge iron, Cast iron including derivatives
thereof and all types of Steel including structural steel, in the form of cast, rolled or forged or in
any other form; machine tools, precision instruments, pneumatic tools, material handling
equipment and other engineering goods, and marketing the same, both in wholesale and retails
in local and international markets.

To carry on the business of sale of waste gases emanating from the Pig Iron blast furnace or
any other process for the purpose of utilizing of its energy content, calorific value or sensible
heat.

To carry on the business of generation of power from the waste gases emanating from the pig
iron blast furnace, coke oven and to supply/market the same to local parties and
Government/Electricity Board.
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(9) Details of change of name, registered office and objects of the Resulting Company 4 during the last five
years: There has been no change of name, registered office or change in objects of Resulting Company
4 during the last five years.

(h) The authorized, issued, subscribed and paid-up share capital of the Resulting Company 4 as on

December 31, 2024, is as under:

Particulars INR
Authorised Share Capital

1,00,000 equity shares of INR 1 each 1,00,000
Total 1,00,000
Issued, Subscribed and Paid-up Share Capital

1,00,000 equity shares of INR 1 each 1,00,000
Total 1,00,000

Subsequent to the aforesaid, there has been no change in the capital structure of the Resulting
Company 4. The Resulting Company 4 does not have any preference share capital.

(i) The latest financial statements of the Resulting Company 4 have been audited for the financial year
ended March 31, 2024 is attached as Annexure G4. The limited review financials of the Resulting
Company 4 for and half year ended September 30, 2024 is attached as Annexure H4.

)] The details of Promoters and Directors of the Resulting Company 4 (as on the date of the Notice) along
with their addresses are mentioned herein below:

Details of Promoters and Promoter Group:

Sr. No. |Name Address

Promoter(s)

1. Vedanta Limited 1st floor, C Wing, Unit 103, Corporate Avenue Atul Projects,
Chakala Andheri (East), Mumbai — 400093

Details of Directors:

Name Designation Address

Pankaj Jha Non-Executive Director Tirupati Tower, Flat No. 4, Block B, 1st Floor, 13/1
Dharmatala Road, Nr PNB Bank Belur Branch, Belur,
Howrah — 711202

Anup Agarwal | Non-Executive Director WHA-033, Westend Heights, DLF Phase -5,
Chakarpur, Gurgaon, Haryana - 122002

Sunil Gupta Non-Executive Director S-9 Bungalow, Vedanta Meadows, Jharsuguda,
Odhisha

RELATIONSHIP BETWEEN THE COMPANIES

Each of the Resulting Companies are wholly owned subsidiaries of the Demerged Company. As on the date of
approval of the Scheme by the respective Board of Directors of the Demerged Company and each of the
Resulting Companies as on the date of this notice, the entire share capital of Resulting Companies is 100%
legally and beneficially held by the Demerged Company along with its nominees.
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9.1.

9.2.

9.3.

9.4.

SALIENT FEATURES OF THE SCHEME:

This Scheme inter alia provides for:

(@)

Demerger of the Aluminium Undertaking (as defined under the Scheme) of Demerged Company to
Resulting Company 1, and corresponding issuance of equity shares of Resulting Company 1 to the
shareholders of Demerged Company and reduction and cancellation of the entire paid-up share capital
of Resulting Company 1 as on the Effective Date (as defined under the Scheme), pursuant to the
provisions of Section 230 to 232 and other applicable provisions of the Companies Act, 2013.

Demerger of the Merchant Power Undertaking (as defined under the Scheme) of Demerged Company
to Resulting Company 2, and corresponding issuance of equity shares of Resulting Company 2 to
shareholders of Demerged Company and reduction and cancellation of the paid-up share capital of the
Resulting Company 2 as on the Effective Date, pursuant to the provisions of Section 230 to 232 and
other applicable provisions of the Companies Act, 2013.

Demerger of the Oil and Gas Undertaking (as defined under the Scheme) of Demerged Company to
Resulting Company 3, and corresponding issuance of equity shares of Resulting Company 3 to
shareholders of Demerged Company and reduction and cancellation of the paid-up share capital of the
Resulting Company 3 as on the Effective Date, pursuant to the provisions of Section 230 to 232 and
other applicable provisions of the Companies Act, 2013.

Demerger of the Iron Ore Undertaking (as defined under the Scheme) of Demerged Company to
Resulting Company 4, and corresponding issuance of equity shares of Resulting Company 4 to
shareholders of Demerged Company and reduction and cancellation of the paid-up share capital of the
Resulting Company 4 as on the Effective Date, pursuant to the provisions of Section 230 to 232 and
other applicable provisions of the Companies Act, 2013.

The Demerged Company and Resulting Companies have made/shall make application(s) and/or petition(s)
under Sections 230-232 of the Act, and other applicable provisions of the Act to the jurisdictional NCLT, as the
case may be, for sanction of the Scheme and all matters ancillary or incidental thereto.

As per Clause 1.1. of Part | of the Scheme, “Appointed Date” is defined as “in respect of any of Parts Il to V of
the Scheme, shall mean the Effective Date in respect of such Part of the Scheme, and the Appointed Date for
each of the Parts Il to V of the Scheme may be a different date”.

Effective Date, as defined in the Scheme, with respect to Parts Il to V of the Scheme, the date or last of the
dates on which all of the conditions precedent set forth in the following Clauses of the Scheme are fulfilled,
obtained or waived, as applicable in accordance with the Scheme:

(@)
(b)
(c)
(d)

Part Il of the Scheme: Clause 39.1 and Clause 39.2;
Part Il of the Scheme: Clause 39.1 and Clause 39.3;
Part IV of the Scheme: Clause 39.1 and Clause 39.4;

Part V of the Scheme: Clause 39.1 and Clause 39.5.

Note: The secured creditors are requested to read the entire text of the Scheme annexed hereto to get fully
acquainted with the provisions thereof.

10.

10.1.

CORPORATE APPROVALS

The Board of Directors of the Demerged Company on September 29, 2023, unanimously approved the Original
Scheme, as detailed below:

Voted in Abstained
Name of the Directors Designation Favour Voted Against | from voting
Anil Agarwal Non-Executive Chairman Yes Not Applicable
Navin Agarwal Executive Vice-Chairman Yes
Arun Misra Executive Director Yes
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10.2.

10.3.

10.4.

10.5.

Padmini Sekhsaria

Independent Director

Yes

Dindayal Jalan Independent Director Yes
Akhilesh Joshi* Independent Director Yes
Upendra Kumar Sinha** Independent Director Yes
Priya Agarwal Non-Executive Director Yes

*Mr. Akhilesh Joshi ceased to hold office due to completion of his term with effect from close of business hours

on June 30, 2024.

**Mr. Upendra Kumar Sinha ceased to hold office due to completion of their term with effect from close of

business hours on August 10, 2024.

Further, the below Directors have been appointed on the Board:

e Mr. Prasun Kumar Mukherjee was appointed as Non-Executive Independent Director with effect from

August 11, 2024.

e Ms. Pallavi Joshi Bakhru was appointed as Non-Executive Independent Director with effect from July 01,

2024.

The Board of Directors of the Demerged Company by way of circular resolution on December 20, 2024,

unanimously approved the Scheme, as detailed below:

Voted in Abstained
Name of the Directors Designation Favour Voted Against | from voting
Anil Agarwal Non-Executive Chairman Yes Not Applicable
Navin Agarwal Executive Vice-Chairman Yes
Padmini Sekhsaria Independent Director Yes
Dindayal Jalan Independent Director Yes
Priya Agarwal Non-Executive Director Yes
Prasun Kumar Mukherjee Independent Director Yes
Pallavi Joshi Bakhru Independent Director Yes
Arun Misra Executive Director Yes

The Board of Directors of the Resulting Company 1 on October 13, 2023, unanimously approved the Original

Scheme, as detailed below:

Voted in Abstained
Name of the Directors Designation Favour Voted Against | from voting
Sunil Gupta Non-Executive Director Yes Not Applicable
Anup Agarwal Non-Executive Director Yes
Pankaj Jha Non-Executive Director Yes

The Board of Directors of the Resulting Company 1 on December 23, 2024, unanimously approved the Scheme,

as detailed below:

Voted in Abstained
Name of the Directors Designation Favour Voted Against | from voting
Sunil Gupta Non-Executive Director Yes Not Applicable
Anup Agarwal Non-Executive Director Yes
Pankaj Jha Non-Executive Director Yes

The Board of Directors of the Resulting Company 2 on October 10, 2023, unanimously approved the Original

Scheme, as detailed below:
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10.6.

10.7.

10.8.

10.9.

Voted in Abstained
Name of the Directors Designation Favour Voted Against | from voting
Agnivesh Agarwal Chairman, Non-Executive Leave of Absence

Director

Baldev Krishan Sharma Non-Executive Director Yes - Not Applicable
Mahendra Singh Mehta Independent Director Yes
Sonal Kushwaha Choithani Non-Executive Director Yes
Pankaj Kumar Sharma Whole-time Director Yes

The Board of Directors of the Resulting Company 2 on December 23, 2024, unanimously approved the Scheme,

as detailed below:

Voted in Abstained
Name of the Directors Designation Favour Voted Against | from voting
Agnivesh Agarwal Chairman, Non-Executive Yes Not Applicable

Director

Baldev Krishan Sharma Non-Executive Director Yes
Mahendra Singh Mehta Independent Director Yes
Sonal Kushwaha Choithani Non-Executive Director Yes
Pankaj Kumar Sharma Whole-time Director Yes

The Board of Directors of the Resulting Company 3 on October 13, 2023, unanimously approved the Original

Scheme, as detailed below:

Voted in Abstained
Name of the Directors Designation Favour Voted Against | from voting
Narayanaswamy Alampallam Independent Director Yes Not Applicable
Ramakrishnan
Navin Kumar Jaju Non-Executive Director Yes
Poovannan Sumathi Non-Executive Director Yes

The Board of Directors of the Resulting Company 3 on December 23, 2024, unanimously approved the Scheme,

as detailed below:

Voted in Abstained
Name of the Directors Designation Favour Voted Against | from voting
Narayanaswamy Alampallam Independent Director Yes Not Applicable
Ramakrishnan
Navin Kumar Jaju Non-Executive Director Yes
Poovannan Sumathi Non-Executive Director Yes

The Board of Directors of the Resulting Company 4 on October 13, 2023, unanimously approved the Original

Scheme, as detailed below:

Voted in Abstained
Name of the Directors Designation Favour Voted Against | from voting
Pankaj Jha Non-Executive Director Yes Not Applicable
Anup Agarwal Non-Executive Director Yes
Sunil Gupta Non-Executive Director Leave of Absence
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10.10.

12.

12.1.

12.2.

12.3.

13.

13.1.

The Board of Directors of the Resulting Company 4 on December 23, 2024, unanimously approved the Scheme,
as detailed below:

Voted in Abstained
Name of the Directors Designation Favour Voted Against | from voting
Pankaj Jha Non-Executive Director Yes Not Applicable
Anup Agarwal Non-Executive Director Yes
Sunil Gupta Non-Executive Director Yes

DETAILS OF CAPITAL OR DEBT RESTRUCTURING, IF ANY
There is no debt restructuring envisaged in this Scheme.

Pursuant to the Scheme, for every 1 (one) fully paid-up equity share of INR 1 (Indian Rupee One) each held by
equity shareholders of the Demerged Company, the said equity shareholders will receive equity shares of the
Resulting Companies in following manner (collectively “New Equity Shares”):

(a) 1 (One) fully paid-up equity share of the Resulting Company 1 having face value of INR 1 (Indian Rupee
One) each;

(b) 1 (One) fully paid-up equity share of the Resulting Company 2 having face value of INR 10 (Indian
Rupees Ten) each;

(c) 1 (One) fully paid-up equity share of the Resulting Company 3 having face value of INR 1 (Indian Rupee
One) each; and

(d) 1 (One) fully paid-up equity share of the Resulting Company 4 having face value of INR 1 (Indian Rupee
One) each.

Immediately with effect from the Effective Date and upon allotment of New Equity Shares by each of the
Resulting Companies, the entire pre-demerger paid up equity share capital, as on the Effective Date, of each
of the Resulting Companies shall stand cancelled, extinguished and annulled on and from the Effective Date
and the paid up capital of each of the Resulting Companies to that effect shall stand cancelled and reduced,
which shall be regarded as reduction of equity share capital of the respective Resulting Companies, pursuant
to Section 66 of the Act as also any other applicable provisions of the Act. The reduction of the share capital of
the Resulting Companies shall be effected as an integral part of the Scheme itself, without having to follow the
process under Sections 66 of the Act separately and the order of the NCLT sanctioning this Scheme shall be
deemed to be an order under Section 66 of the Act confirming the reduction.

INTEREST OF DIRECTORS, KEY MANAGERIAL PERSONNELS (KMPS), THEIR RELATIVES AND
DEBENTURE TRUSTEES

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Demerged Company
and their respective relatives (as defined under the Act and rules framed thereunder) have any interest in the
Scheme except to the extent of their directorship and shareholding, if any, in the Demerged Company. The
Debenture Trustee (for the debentures issued by the Demerged Company) has no interest in the Scheme.

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of each of the Resulting
Companies and their respective relatives (as defined under the Act and rules framed thereunder), have any
interest in the Scheme except to the extent of their directorship and shareholding, if any, in the Resulting
Companies.

The Debenture Trustee (for the debentures issued by the Resulting Company 3) has no interest in the Scheme.
Resulting Company 1, Resulting Company 2 and Resulting Company 4 have not issued any debentures.

AMOUNTS DUE TO UNSECURED CREDITORS AS ON SEPTEMBER 30, 2024

The amount due to unsecured creditors of the Demerged Company, as on September 30, 2024 is INR
1,83,70,82,00,393.
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13.2.

14.

14.1.

14.2.

14.3.

14.4.

15.

15.1.

15.2.

16.

17.

17.1.

17.2.

The amount due to unsecured creditors of the Resulting Companies, as on September 30, 2024, is set out in
the table below:

Amount in INR
Resulting Company 1 3,83,781
Resulting Company 2 2,35,45,40,416
Resulting Company 3 8,43,77,23,958
Resulting Company 4 1,21,865

PRE AND POST SCHEME CAPITAL STRUCTURE

The pre-Scheme capital structure of the Demerged Company is set out in Paragraph 7.1 (g). Post-Scheme,
there will be no change in the capital structure of the Demerged Company.

The pre-scheme capital structure of each of the Resulting Companies is mentioned in Paragraphs 7.2(h), 7.3(h),
7.4(h) and 7.5(h) respectively. The post-scheme capital structure of each of the Resulting Companies is
collectively enclosed herewith as Annexure I.

The issued, subscribed and paid-up capital structure of each of the Resulting Companies will mirror the
shareholding of the Demerged Company and each of the Resulting Companies shall, and to the extent required,
take all the necessary steps and approvals required to increase its authorized share capital on or before the
Effective Date for issuance of the New Equity Shares pursuant to the Scheme.

Pre and post-Scheme (indicative) shareholding pattern of the Demerged Company and Resulting Companies
is collectively enclosed herewith as Annexure J and Annexure K1 — K4 respectively and forms part of this
Statement.

SHARE ENTITEMENT RATIO REPORTS AND FAIRNESS OPINIONS

Copies of the share entitlement ratio reports dated September 29, 2023 from M/s. BDO Valuation Advisory LLP,
Registered Valuers, on the share entitlement ratio for the issue of shares by each of the Resulting Companies
(“Share Entitlement Ratio Reports”) are attached as Annexure L1 — L4.

Copies of the fairness opinions dated September 29, 2023 issued by M/s. ICICI Securities Limited, Category |
Merchant Banker with respect to each of the Resulting Companies, are attached as Annexure M1 — M4.

AUDITORS’ CERTIFICATE ON CONFORMITY OF ACCOUNTING TREATMENT SPECIFIED IN THE
SCHEME WITH ACCOUNTING STANDARDS

The respective Statutory Auditors of the Demerged Company and of the Resulting Companies have confirmed
that the accounting treatment specified in the Scheme is in conformity with the accounting standards prescribed
under Section 133 of the Act and other Generally Accepted Accounting Principles in India.

EFFECTS OF THE SCHEME ON STAKEHOLDERS

Equity Shareholders, KMPs, Promoter and Non-Promoter shareholders

(i) The effect of the Scheme on the equity shareholders, KMPs, promoter and non-promoter shareholders
of the Demerged Company and the respective Resulting Companies is given in the reports adopted by
the Board of Directors of the Demerged Company and the Resulting Companies on September 29,
2023, October 13, 2023, October 10, 2023, October 13, 2023 and October 13, 2023 respectively,
pursuant to the provisions of Section 232(2)(c) of the Act which are attached as Annexure N and
Annexure O1 — O4 respectively, to this Statement.

(ii) The Scheme is not expected to have any adverse effects on the KMPs, Promoters and Non-Promoter
Members of the Demerged Company and the Resulting Companies, wherever relevant.

Directors
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17.3.

17.4.

17.5.

17.6.

(i

(i)

The Scheme will have no effect on the office of the existing Directors of the Demerged Company or
each of the Resulting Companies. Further, no change in the Board of Directors of the Demerged
Company and the Resulting Companies is envisaged on account of the Scheme. It is clarified that, the
composition of the Board of Directors of the Demerged Company and of the Resulting Companies may
change by appointments, retirements or resignations in accordance with the provisions of the Act, SEBI
Listing Regulations, Applicable Laws and Memorandum and Articles of Association of the Demerged
Company and of each of the Resulting Companies.

The effect of the Scheme on the Directors of the Demerged Company and each of the Resulting
Companies in their capacity as equity shareholders of the Demerged Company is same as in case of
other equity shareholders of the Demerged Company, as mentioned in the aforesaid report attached as
Annexure N and Annexure O1 — O4 respectively.

Creditors

(i)

(ii)

(iii)

The rights and interests of Secured and Unsecured Creditors of the Demerged Company and the
Resulting Companies, if any, will not be prejudicially affected by the Scheme as no compromise,
sacrifice or waiver is, at all called from them nor their rights sought to be modified in any manner and
post the Scheme, the Demerged Company and each of the Resulting Companies will be able to meet
their respective liabilities as they arise in the ordinary course of business.

The audited financial statements of the Demerged Company and the Resulting Companies for the year
ended March 31, 2024, indicate that the Demerged Company and the Resulting Companies would be
in solvent positions and would be able to meet their respective liabilities as they arise in the course of
business. There is no likelihood that any creditors of the Demerged Company and the Resulting
Companies would lose or be prejudiced as a result of this Scheme being passed since no compromise,
sacrifice or waiver is at all called for from them nor are their rights sought to be adversely modified in
any manner.

Hence, the Scheme will not cast any additional burden on the shareholders or creditors of the Demerged
Company and the Resulting Companies, nor will it adversely affect the interest of any of the
shareholders or creditors.

Employees

(i)

As far as the employees of the Demerged Company are concerned, there would not be any change in
their terms of employment on account of the Scheme. Employees of the Demerged Company
transferred pursuant to the Scheme to the respective Resulting Companies will be governed as per
clause 5, 12, 19 and 27 of the Scheme. Therefore, the Scheme will have no effect on the existing
employees of the Demerged Company and the Resulting Companies.

Debenture holders and Debenture Trustees

(i)

(ii)

The Demerged Company has issued non-convertible debentures (“NCDs”) and has appointed
debenture trustees. The NCDs are listed on BSE.

There will not be any impact on the debenture holders of the Demerged Company pursuant to the
Scheme. The liability of the Demerged Company to the debenture holders is neither reduced or
extinguished under the Scheme. The current debenture holders of the Demerged Company will
continue to be served by the respective Resulting Companies. Thus, the Scheme envisages that the
holders of NCDs of the Demerged Company will become holders of NCDs of the respective Resulting
Companies on exactly the same terms and will be vested in and shall be exercised by or against the
respective Resulting Companies as if the relevant Resulting Company was the issuer of such
NCDs. Therefore, the Scheme will not have any adverse impact on the holders of the NCDs and thus
adequately safeguards interests of the holders of the NCDs.

Depositors and Deposit Trustees

(i)

The Demerged Company has not accepted any deposits within the meaning of the Act and Rules
framed thereunder. Hence, no Deposit Trustees have been appointed.

There will be no adverse effect on account of the Scheme on the aforesaid stakeholders. The Scheme is
proposed to the advantage of all concerned, including the said stakeholders.
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18.

18.1.

18.2.

18.3.

19.

19.1.

19.2.

20.

21.

21.1.

DETAILS OF APPROVAL FROM REGULATORY AUTHORITIES

In terms of Regulation 37 and Regulation 59A of the SEBI Listing Regulations read with SEBI Master Circular
No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Master Circular”), NSE and BSE, by
their respective Observation Letters dated July 30, 2024 and July 31, 2024, have conveyed ‘no adverse
observations/ no-objection’ on the Original Scheme. Copies of the said letters issued by NSE and BSE are
enclosed hereto as Annexure P and Annexure Q, respectively (“Observation Letters”). Further, the
Demerged Company has not received any complaint relating to the Original Scheme and “NIL” complaints report
were filed by the Demerged Company with BSE and NSE in terms of the SEBI Master Circular, copies of which
are enclosed as Annexure R and Annexure S, respectively.

The Demerged Company has not received any complaints related to the Scheme since the Scheme has been
approved by the Board of Directors of the Demerged Company on December 20, 2024.

The Demerged Company confirms that copy of the Order has been duly filed with the Registrar of Companies,
in Form GNL-1, on December 04, 2024. Further, the Demerged Company confirms that notice of the Scheme
in the prescribed form is also being served on all Authorities in terms of the Order of the Hon’ble NCLT, Mumbai
Bench dated November 21, 2024.

Prior to the effectiveness of the Scheme, the Demerged Company and the Resulting Companies shall make
requisite applications and obtain necessary approvals from the regulatory authorities as set out in paragraphs
39.2, 39.3, 39.4 and 39.5 of the Scheme. Each Part of the Scheme is subject to receipt of necessary approvals
or deemed approvals as set out in the Scheme from:

(i) Part Il of the Scheme: (a) Central and State Governments for the transfer of the coal mines and (b)
State Government for the transfer of the bauxite mine(s);

(i) Part 11l of the Scheme: counterparties to applicable power purchase agreements;

(iii) Part IV of the Scheme: Central Government and counterparties under the production sharing contracts,
revenue sharing contracts and joint operating agreements for the transfer of operatorship and
participating interests, as applicable;

(iv) Part V of the Scheme: State Governments for the transfer of the iron ore mines.

INVESTIGATION OR PROCEEDINGS, IF ANY, PENDING AGAINST THE DEMERGED COMPANY UNDER
THE ACT

No investigation proceedings have been instituted or are pending in relation to the Demerged Company and the
Resulting Companies under Sections 210 to 227 of Chapter XIV of the Act or under the corresponding provisions
of the Companies Act, 1956. Further, no proceedings are pending under the Act or under the corresponding
provisions of the Companies Act, 1956 against any of the aforementioned Companies.

To the knowledge of the Demerged Company and each of the Resulting Companies, no winding up proceedings
have been filed or are pending against them under the Act or the corresponding provisions of the Companies
Act, 1956.

The applicable information of each of the Resulting Companies in the format specified for the abridged
prospectus as provided in Part E of the Schedule VI of the Securities Exchange Board of India (Issue of Capital
and Disclosures Requirements) Regulations, 2018 read with SEBI Circular dated February 4, 2022 are enclosed
herewith as Annexure T1 — T4 and forms part of this Statement.

ADDITIONAL INFORMATION

As per comments contained in the Observation Letters:

(i) Details of ongoing adjudication & recovery proceedings, prosecution initiated, and all other enforcement
action taken against the Demerged Company, its promoters and directors, are enclosed herewith as
Annexure U and forms part of this Statement.

(i) Following information, is enclosed herewith as Annexure V and forms part of this Statement.
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21.2.

21.3.

22.

(a) details of assets, liabilities, networth, revenue of VEDL and the Resulting Companies, for both
pre and post scheme of arrangement;

(b) write up on the history of each of viz. (a) Aluminium Undertaking (as defined under the
Scheme); (b) the Merchant Power Undertaking (as defined under the Scheme); (c) the Oil and
Gas Undertaking (as defined under the Scheme); and (d) the Iron Ore Undertaking (as defined
under the Scheme);

(c) latest net worth certificate along with statement of assets and liabilities of both VEDL and each
of the Resulting Companies for both pre and post the Scheme; and

(d) comparison of revenue and net worth of demerged undertakings (set out in (ii) above) with the
total revenue and net worth of the VEDL in last three financial years;

(iii) Detailed statement on the applicability of statutory and other approvals viz. Central or State
Government, Ministry, Regulatory, etc., including the status of those approvals is set out in paragraph
18.3 above;

(iv) Need, rationale and synergies of the scheme along with its impact on the shareholders
(a) The ‘Rationale and Purpose’ of the Scheme is as set out in paragraph 6 above; and
(b) The ‘Effects of the Scheme on Stakeholders’ is as set out in paragraph 17 above.

(v) Additional information submitted to NSE as per Annexure M of the list of documents to be submitted
with NSE vide letter dated October 19, 2023, in accordance with NSE Observation Letter, as set out in
Annexure W1 — W15.

(vi) Additional information submitted to BSE vide letter dated July 30, 2024, in accordance with BSE
Observation Letter, as set out in Annexure X1 — X15.

Non-implementation of Part V of the Original Scheme (Demerger and Vesting of the Base Metals
Undertaking):

Subsequent to the Order, pursuant to paragraphs 44, 46 and 51 of the Original Scheme, the board of directors
(“Board”) of the Demerged Company, VBML and the Resulting Companies, have by way of their resolutions
dated December 20, 2024, December 23, 2024 and December 23, 2024 respectively, decided to not proceed
with implementation of Part V (Demerger and Vesting of the Base Metals Undertaking) of the Original Scheme.
Accordingly, the Board of the Demerged Company, VBML and the Resulting Companies have approved the
updated Scheme, between the Demerged Company, Resulting Company 1, Resulting Company 2, Resulting
Company 3 and Resulting Company 4. All other terms as envisaged in the Original Scheme shall remain
unaffected and will be implemented in accordance with the terms thereof.

A separate Company Scheme Application (C.A.(CAA) No. 220/(MB) of 2024) was filed by the Resulting
Company 2 with the NCLT on October 22, 2024, given that original registered office of Resulting Company 2
was in the process of being changed from Punjab to Mumbai, Maharashtra at the time of filing the captioned
Company Scheme Application (C.A.(CAA) / MB/171 /2024) with respect to the Scheme. The notice for
convening meetings of secured and unsecured creditors of Resulting Company 2 for approving the Scheme
shall be issued as per the directions of the NCLT in the Company Scheme Application (C.A.(CAA) No. 220/(MB)
of 2024).

INSPECTION

The electronic copy of the following documents shall be available for inspection by the secured creditors of the
Demerged Company in the investor section of the website of the Demerged Company at
www.vedantalimited.com:

(a) Copy of the said Order;
(b) Copy of the Original Scheme;
(c) Copy of the Scheme;

(d) Memorandum and Articles of Association of the Demerged Company and the Resulting Companies;
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23.

Place: Mumbai

Consolidated and Standalone audited financial statements of the Demerged Company for the financial
year ended March 31, 2024;

Consolidated and Standalone unaudited financial results (limited reviewed) for the quarter and half year
ended September 30, 2024 of the Demerged Company;

Audited financial statements of the Resulting Companies for the financial year ended March 31, 2024;

The limited review financial results for the half year ended September 30, 2024 of the Resulting
Companies;

Share Entitlement Ratio Reports by M/s. BDO Valuation Advisory LLP, Registered Valuers, dated
September 29, 2023 with respect to each of the Resulting Companies;

Fairness opinions dated September 29, 2023 issued by M/s. ICICI Securities Limited, Category |
Merchant Banker with respect to each of the Resulting Companies;

Reports of the Audit and Risk Management Committee and Independent Directors Committee of the
Demerged Company, both dated September 29, 2023;

Report of the Board of Directors of the Demerged Company pursuant to Section 232(2)(c) of the Act;

Reports of the Board of Directors of each of the Resulting Companies pursuant to Section 232(2)(c) of
the Act;

Certificate of the Statutory Auditor of the Demerged Company confirming that the accounting treatment
specified in the Scheme is in compliance with Section 133 of the Act and applicable accounting
standards;

Certificates of the Statutory Auditors of the Resulting Companies that the accounting treatment specified
in the Scheme is in compliance with Section 133 of the Act and applicable accounting standards;

Copies of the Observation Letters issued by the Stock Exchanges to Demerged Company; and

Certificate issued by Navigant Corporate Advisors Limited, SEBI Registered Merchant Banker,
certifying the accuracy and adequacy of disclosures made in Annexure T1 — T4.

Copy of the board resolutions of the Demerged Company, VBML and the Resulting Companies dated
December 20, 2024, December 23, 2024 and December 23, 2024 respectively, approving the non-
implementation of Part V of the Scheme and the Scheme.

Based on the above and considering the rationale and benefits, in the opinion of the Board, the Scheme will be
of advantage to, beneficial and in the interest of the Demerged Company, its equity shareholders, creditors and
other stakeholders and the terms thereof are fair and reasonable. The Board of Directors of the Demerged
Company recommends the Scheme for approval of the secured creditors.

Sd/-

Mr. Dindayal Jalan

Independent Director

DIN: 00006882

Chairperson appointed for the Meeting

Date: January 17, 2025
Regd. Office: 15t floor, C Wing, Unit 103, Corporate Avenue Atul Projects, Chakala Andheri (East) Mumbai, Maharashtra,

India — 400093

CIN: L13209MH1965PLC291394
Website: www.vedantalimited.com
Email: comp.sect@vedanta.co.in
Tel: +91 22 6643 4500
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Annexure A

COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN
VEDANTA LIMITED
AND
VEDANTA ALUMINIUM METAL LIMITED
AND
TALWANDI SABO POWER LIMITED
AND
MALCO ENERGY LIMITED
AND
VEDANTA IRON AND STEEL LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013
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A) PREAMBLE

1. This composite scheme of arrangement (hereinafter referred to as the “Scheme”) inter alia
provides for:

(i) Demerger of the Aluminium Undertaking (as defined hereinafter) of Vedanta Limited
(“VEDL”) to Vedanta Aluminium Metal Limited (“Resulting Company 1), and
corresponding issuance of equity shares of Resulting Company 1 to the shareholders
of VEDL and reduction and cancellation of the entire paid-up share capital of Resulting
Company 1 as on the Effective Date, pursuant to the provisions of Section 230 to 232
and other applicable provisions of the Companies Act, 2013.

(i1) Demerger of the Merchant Power Undertaking (as defined hereinafter) of VEDL to
Talwandi Sabo Power Limited (“Resulting Company 2”), and corresponding issuance
of equity shares of Resulting Company 2 to shareholders of VEDL and reduction and
cancellation of the paid-up share capital of the Resulting Company 2 as on the Effective
Date, pursuant to the provisions of Section 230 to 232 and other applicable provisions
of the Companies Act, 2013.

(iii)  Demerger of the Oil and Gas Undertaking (as defined hereinafter) of VEDL to
MALCO Energy Limited (“Resulting Company 3”), and corresponding issuance of
equity shares of Resulting Company 3 to shareholders of VEDL and reduction and
cancellation of the paid-up share capital of the Resulting Company 3 as on the Effective
Date, pursuant to the provisions of Section 230 to 232 and other applicable provisions
of the Companies Act, 2013.

(iv) Demerger of the Iron Ore Undertaking (as defined hereinafter) of VEDL to Vedanta
Iron and Steel Limited (“Resulting Company 4), and corresponding issuance of
equity shares of Resulting Company 4 to shareholders of VEDL and reduction and
cancellation of the paid-up share capital of the Resulting Company 4 as on the Effective
Date, pursuant to the provisions of Section 230 to 232 and other applicable provisions
of the Companies Act, 2013.

The Resulting Company 1, Resulting Company 2, Resulting Company 3 and Resulting
Company 4 are collectively referred to as the “Resulting Companies”.

2. This Scheme also provides for various other matters consequent and incidental thereto.
B) INTRODUCTION

1. VEDL is a company incorporated under the Companies Act, 1956 with CIN
L13209MH1965PLC291394 and registered office situated at 1st Floor, C wing, Unit 103,
Corporate Avenue Atul Projects, Chakala, Andheri (East) Mumbai - 400093. VEDL is a
diversified natural resource company engaged in the business of extraction, refining,
manufacture and sale of various metals and minerals, generation and sale of power and other
businesses including semiconductor manufacturing, display glass manufacturing, etc. The
equity shares of VEDL are listed on the BSE Limited (“BSE”) and the National Stock Exchange
of India Limited (“NSE”). The Listed Debt Securities (as defined hereinafter) of VEDL are
listed on the BSE.

2 Resulting Company 1 is a company incorporated under the Companies Act, 2013 with CIN
U24202MH2023PLC411663 and registered office situated at C-103 Atul Projects, Corporate
Avenue New Link, Chakala MIDC, Mumbai-400093, Maharashtra and is a wholly owned
subsidiary of VEDL. The Resulting Company 1 has been incorporated with the objective of
inter alia carrying on the business of metallurgists and miners including beneficiation, dressing,
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C)

concentration, smelting, refining and the extraction, manufacture and fabrication, purchase and
sale of metals and in particular to manufacture, produce and/or otherwise deal in alumina,
aluminium and aluminium products and by-products and the sale, dealing or other disposition
of alumina, aluminium and aluminium products and by-products. Following the coming into
effect of Part II of the Scheme, the Resulting Company 1 will carry on the Aluminium Business
(as defined hereinafier). The equity shares of the Resulting Company 1 are presently not listed
on the Stock Exchanges (as defined hereinafter).

Resulting Company 2 is Talwandi Sabo Power Limited, a company incorporated under the
Companies Act, 1956 with CIN U40101PB2007PLC031035 and is a wholly owned subsidiary
of VEDL. The Resulting Company 2 is engaged in the business of infer alia generation,
transmission and distribution of power for supply to the state electricity boards, power utilities,
generating companies, transmission companies, distribution companies, etc. Following the
coming into effect of Part III of the Scheme, the Resulting Company 2 will carry on the
Merchant Power Business (as defined hereinafter). The equity shares of the Resulting Company
2 are presently not listed on the Stock Exchanges.

Resulting Company 3 is MALCO Energy Limited, a company incorporated under the
Companies Act, 1956 with CIN U31300TN2001PLC069645 and is a wholly owned subsidiary
of VEDL. Currently, Resulting Company 3 is engaged in the business of inter alia processing
ferrous and non-ferrous metals and mining, refining and preparing of market ores, minerals,
metals and substances of every kind and description and processing them. Following the
coming into effect of Part IV of the Scheme, the Resulting Company 3 will carry on the Oil and
Gas Business (as defined hereinafter). The equity shares of the Resulting Company 3 are
presently not listed on the Stock Exchanges.

Resulting Company 4 is a company incorporated under the Companies Act, 2013 with CIN
U24109MH2023PLC411777 and registered office situated at C-103 Atul Projects, Corporate
Avenue New Link, Chakala MIDC, Mumbai-400093, Maharashtra and is a wholly owned
subsidiary of VEDL. The Resulting Company 4 has been incorporated with the objective of
inter alia carrying on business as explorers and miners of ferrous ores and minerals and
manufacturers, exporters, importers, buyers, sellers and dealers in all kinds and description of
iron and steel, their alloys and any other special steel group and their products, and all varieties
of profiles and products whether forged, rolled, cast or drawn and all products intermediated
and by-products consequent to or obtained in the process of manufacture of above articles.
Following the coming into effect of Part V of the Scheme, the Resulting Company 4 will carry
on the Iron Ore Business (as defined hereinafter). The equity shares of the Resulting Company
4 are presently not listed on the Stock Exchanges.

RATIONALE

() VEDL has interests in multiple businesses including metals, mining, and exploration
of natural resources (zinc-lead-silver, iron ore, steel, copper, aluminium, nickel, and oil
and gas) and power generation.

(i) Each of the varied businesses carried on by VEDL by itself or through strategic
investments in subsidiaries or through affiliate companies (including the Aluminium
Undertaking, the Merchant Power Undertaking, the Oil and Gas Undertaking and the
Iron Ore Undertaking) have significant potential for growth and profitability.

(iii) The nature of risk and competition involved in each of these businesses, financial
profiles and return ratios are distinct from others and consequently each of the
abovementioned business undertakings is capable of attracting a different
investors, lenders, strategic partners, and other stakeholders. The manner
and management of each of the abovementioned businesses is also distinct.
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D)

(iv) In order to lend enhanced focus to the operation of identified businesses, VEDL
proposes to segregate and organize these businesses as separate entities, through
demergers of each of the Aluminium Undertaking, the Merchant Power Undertaking,
the Oil and Gas Undertaking and the Iron Ore Undertaking.

v) The following benefits shall accrue on demergers of the Aluminium Business (as
defined hereinafter), the Merchant Power Business (as defined hereinafier), the Oil and
Gas Business (as defined hereinafter) and the Iron Ore Business (as defined
hereinafter):

(a creation of independent global scale companies focusing exclusively on
mining, production and/or supply of aluminium, iron-ore, copper, oil & gas
and on generation and distribution of power and exploring new opportunities
and taking advantage of the growth potential in the said respective sectors;

(b) enabling greater focus of management in the relevant businesses thereby
allowing new opportunities to be explored for each business efficiently and
allowing a focused strategy in operations;

(© each of the independent companies can attract different sets of investors,
strategic partners, lenders, and other stakeholders enabling independent
collaboration and expansion in these specific companies without committing
the existing organization in its entirety;

(d) enabling investors to separately hold investments in businesses with different
investment characteristics thereby enabling them to select investments which
best suit their investment strategies and risk profiles;

(e) enabling focused and sharper capital market access (debt and equity) and
thereby unlocking the value of the Aluminium Undertaking, the Merchant
Power Undertaking, the Oil and Gas Undertaking, and the Iron Ore
Undertaking and creating enhanced value for shareholders.

The Scheme is in the interests of all stakeholders of VEDL, Resulting Company 1, Resulting
Company 2, Resulting Company 3 and Resulting Company 4.

PARTS OF THE SCHEME
The Scheme is divided into the following parts

PART I deals with the definitions, share capital of the Parties (as defined hereinafter), date of
taking effect and implementation of this Scheme;

PART II deals with the demerger, transfer and vesting of the Aluminium Undertaking from
the Demerged Company into Resulting Company 1 on a going concern basis and the issue of
equity shares by the Resulting Company 1 to the shareholders of the Demerged Company, in
consideration thereof;

PART III deals with the demerger, transfer and vesting of the Merchant Power Undertaking
from the Demerged Company into Resulting Company 2 on a going concern basis and the issue
of equity shares by the Resulting Company 2 to the shareholders of the Demerged Company,
in consideration thereof’,



E)

PART 1V deals with the demerger, transfer and vesting of the Oil and Gas Undertaking from
the Demerged Company into Resulting Company 3 on a going concern basis and the issue of
equity shares by the Resulting Company 3 to the shareholders of the Demerged Company, in
consideration thereof;

PART V deals with the demerger, transfer and vesting of the Iron Ore Undertaking from the
Demerged Company into Resulting Company 4 on a going concern basis and the issue of equity
shares by the Resulting Company 4 to the shareholders of the Demerged Company, in
consideration thereof;

PART VI deals with the general terms and conditions applicable to this Scheme.
TREATMENT OF THE SCHEME UNDER INCOME TAX ACT, 1961

The provisions of Parts Il to V of this Scheme have been drawn up to comply with the
conditions relating to “demerger” as defined under Section 2(19AA) of the Income Tax Act
and the demerger of each of the Aluminium Undertaking, the Merchant Power Undertaking,
the Oil and Gas Undertaking and the Iron Ore Undertaking and their respective transfer and
vesting into the Resulting Company 1, Resulting Company 2, Resulting Company 3 and
Resulting Company 4 respectively shall be in compliance with Section 2(19AA) of the Income
Tax Act, 1961.

If any of the terms or provisions of Parts II to V of the Scheme are found or interpreted to be
inconsistent with the provisions of the said Section 2(19AA) at a later date including as a result
of an amendment of law or for any other reason whatsoever, the said Section 2(19AA) shall
prevail, and the Scheme shall stand modified to the extent determined necessary to comply with
Section 2(19AA). Such modification shall not affect the other parts of the Scheme.
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1.1

PART 1

DEFINITIONS, SHARE CAPITAL OF THE PARTIES, DATE OF TAKING EFFECT

DEFINITIONS

In this Scheme, (i) capitalised terms defined by inclusion in quotations and/ or parenthesis shall
have the meanings so ascribed; and (ii) the following expressions shall have the meanings
ascribed hereunder:

“Act” means the Companies Act, 2013 as amended from time to time and the rules made
thereunder;

“Aluminium Business” means all the businesses, undertakings, activities, properties and
liabilities of whatsoever nature and kind and wherever situated, pertaining and / or related to
the Demerged Company’s division engaged in mining and processing of bauxite and refining
of alumina and extraction, manufacture, and sale of aluminium;

“Aluminium Undertaking” means the undertaking of the Demerged Company pertaining to
the Aluminium Business as on the Appointed Date and shall include (without limitation):

) All immovable properties i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, licensed, right of way, tenancies or otherwise)
including roads, drains and culverts, bunk house, civil works, residential premises
occupied by the employees engaged for the purpose of the Aluminium Business,
security cabins, foundations for civil works etc. which immovable properties are
currently being used for the purpose of the Aluminium Business and all documents of
title, rights and easement in relation thereto and all rights, covenants, continuing rights,
title and interest in connection with the said immovable properties;

(i) All assets as are movable in nature pertaining to the Aluminium Business, whether
present or future or contingent, tangible or intangible, in possession or reversion,
corporeal or incorporeal (including plant and machinery, modules, inverters, electrical
fittings, submersible pumps, sprinkler system, module cleaning machine, electrical
erections, earthing and lighting systems, diesel generators, cables, transformers, capital
work in progress, furniture, fixtures, appliances, accessories, office equipment,
communication facilities, installations, vehicles, inventory, tools and plants),
actionable claims, earnest monies and sundry debtors, financial assets, investments in
shares, securities etc., including investments in BALCO, outstanding loans and
advances, recoverable in cash or in kind or for value to be received, provisions,
receivables, funds, cash and bank balances and deposits including accrued interest
thereto with government, semi-government, local and other authorities and bodies,
banks, customers and other persons, benefit of bank guarantees, performance
guarantees and tax related assets, including but not limited to service tax input credits,
CENVAT credits, value added / sales tax, entry tax credits or set-offs, income tax
holiday/ benefit/ losses / minimum alternate tax and other benefits or exemptions or
privileges enjoyed, granted by any Appropriate Authority or by any other person, or
availed of by the Demerged Company, tax credits including, but not limited to, credits
in respect of income tax (including brought forward tax losses comprising of
unabsorbed depreciation), minimum alternate tax, advance tax, tax deducted at source,
tax refunds, goods and service tax credit, deductions and benefits under the relevant
Law or any other Taxation statute pertaining to the Aluminium Business;

(iii)  all mines, including applications for mining leases and letters of intent issued in respect
of the mines, with all necessary licenses, approvals, clearances, all mine infrastructures



(iv)

™)

(vi)

(vii)

(viii)

standing on the mining lease land and surface rights, composite licenses for the mines,
whether already granted or for which an application is pending or in process as on the
Effective Date;

mining infrastructure such as tangible assets used for mining operations, being civil
works, workshops, immovable ore winning equipment, foundations, embankments,
pavements, electrical systems, communication systems, relief centers, site
administrative offices, fixed installations, ore handling arrangements, crushing and
conveying systems, railway sidings, pits, shafts, inclines, underground transport
systems, hauling systems land demarcated for afforestation and land for rehabilitation
and resettlement of persons affected by mining operations under the relevant Law;

all debts, liabilities including contingent liabilities, duties, taxes, and obligations
whether present or future, whether secured or unsecured pertaining to the Aluminium
Business (“Aluminium Undertaking Liabilities”) and / or arising out of and / or
relatable to the Aluminium Business including:

(a) the debts, liabilities, duties, and obligations of the Demerged Company which
arise out of the activities or operations of the Aluminium Business;

(b) specific loans and borrowings raised, incurred, and utilised solely for the
activities or operations of the Aluminium Business;

©) existing securities, mortgages, charges, and other encumbrances subsisting
over and in respect of the property and assets of the Aluminium Business;

(d) liabilities other than those referred to in subclauses (a) and (b) above and not
directly relatable to the Remaining Business of the Demerged Company being
the amounts of general and multipurpose borrowings of the Demerged
Company that shall be allocated to the Aluminium Undertaking in the same
proportion which the value of assets transferred under this Scheme bears to the
total value of the assets of Demerged Company immediately prior to giving
effect to Part II of the Scheme;

contracts, agreements, purchase orders, service orders, operation and maintenance
contracts, memoranda of understanding, undertakings, memoranda of agreement,
minutes of meetings, bids, tenders, tariff policies, expression of interest, letters of

. intent, hire purchase agreements, lease / license agreements, tenancy rights, agreements

for right of way, equipment purchase agreements, agreements with customers, purchase
and other agreements with supplier / manufacturer or goods or service providers,
schemes, other arrangements, undertakings, deeds, bonds, concession agreements,
insurance covers and claims, clearances and other instruments of whatsoever nature
and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the Aluminium Business;

all Permits, quotas, incentives, right of way, powers, authorities, allotments, rights,
benefits, advantages, credits, awards, sanctions, exemptions, concessions, liberties
including those relating to privileges, powers, facilities of every kind and description
of whatsoever nature and the benefits thereto pertaining to the Aluminium Business;

all intellectual property and intellectual property rights, brands, logos, designs, labels,
tradenames, trademarks, goodwill, trade secrets in relation to the Aluminium Business
(including any applications for the same) of any nature whatsoever, including all books,
records, files, papers, engineering and process information, hardware,

programs, domain names, software licenses (whether proprietary or
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(ix)

)

(xi)

(xii)

(xiii)

(xiv)

research and studies, technical knowhow, confidential information and other benefits,
drawings, manuals, data, databases, catalogues, quotations, sales and advertising
materials, pricing information, and other records whether in physical or electronic form
in connection with or pertaining to Aluminium Business;

rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves
provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other
rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership or possession of or in control of or vested in
or granted in favour of or enjoyed in respect of the Aluminium Business;

all legal or other proceedings of whatsoever nature that pertain to the Aluminium
Business;

entire experience, credentials, past record, and market share of the Demerged Company
pertaining to the Aluminium Business;

all employees employed by / engaged in the Aluminium Business as on the Effective
Date including liabilities with regard to employees, with respect to the payment of
gratuity, superannuation, pension benefits and provident fund or other compensation
or benefits, if any, whether in the event of resignation, death, retirement, retrenchment
or otherwise;

(a) The aluminium smelter units of the Demerged Company situated in Jharsuguda,
Odisha, (b) the aluminium refinery of the Demerged Company situated in Lanjigarh,
Odisha, and (c) the bauxite mine of the Demerged Company located in Sijimali,
Odisha; and

(a) 4 (four) captive power plants of the Demerged Company of total capacity 3015
MW situated in Jharsuguda, Odisha; (b) 1 (one) captive power plant of the Demerged
Company of capacity 90 MW situated in Lanjigarh, Odisha, (c) coal mines of the
Demerged Company situated in Jamkhani, Radhikapur West, Kuraloi and
Ghogharpalli; (d) capital work in progress in relation to plant of capacity 130 MW
situated in Lanjigarh, Odisha.

Any question that may arise as to whether a specific asset (tangible or intangible) or liability or
employee pertains or does not pertain to the Aluminium Undertaking shall be decided mutually
by the Boards of the Demerged Company and the Resulting Company 1.

“Applicable Law” or “Law” means any applicable national, foreign, provincial, local or other
law including applicable provisions of all (a) constitutions, decrees, treaties, statutes,
enactments, laws (including the common law), bye-laws, codes, notifications, rules,
regulations, policies, guidelines, circulars, press notes, clearances, approvals, directions,
directives, ordinances or orders of any Appropriate Authority; (b) Permits; and (c) orders,
decisions, writs, injunctions, judgments, awards and decrees of or agreements with any
Appropriate Authority having jurisdiction over the Parties, in each case having the force of law
and that is binding or applicable to a person, as may be in force from time to time;

1l



“Appointed Date” in respect of any of Parts Il to V of the Scheme, shall mean the Effective
Date in respect of such Part of the Scheme, and the Appointed Date for each of the Parts II to
V of the Scheme may be a different date;

“Appropriate Authority” means:

() the government of any jurisdiction (including any national, state, municipal or local
government or any political or administrative subdivision thereof) and any department,
ministry, agency, instrumentality, court, Tribunal, central bank, commission, or other
authority thereof;

(ii) any governmental, quasi-governmental or private body or agency lawfully exercising,
or entitled to exercise, any administrative, executive, judicial, legislative, regulatory,
statutory, licensing, competition, Tax, importing, exporting or other governmental or
quasi-governmental authority including without limitation, SEBI, and the Tribunal; and

(iii) any Stock Exchange.

“BALCO” means Bharat Aluminium Company Limited, a public limited company
incorporated under the Companies Act, 1956 with CIN U74899DL1965PLC004518 and
registered office situated at Aluminium Sadan Core — 6scope Office Complex, 7 Lodhi Road,
New Delhi — 110003;

“Board” in relation to a Party, means the board of directors of such Party, and shall include a
committee of directors or any person authorised by such board of directors or such committee
of directors;

“Demerged Company” means VEDL;
“Effective Date” means, in respect of:

(1) Part II of the Scheme, the date or the last date of the dates on which all conditions
precedent set forth in Clause 39.1 and Clause 39.2 are fulfilled, obtained or waived, as
applicable in accordance with this Scheme;

(i) Part III of the Scheme, the date or the last date of the dates on which all conditions
precedent set forth in Clause 39.1 and Clause 39.3 are fulfilled, obtained or waived, as
applicable in accordance with this Scheme;

(iii) Part [V of the Scheme, the date or the last date of the dates on which all conditions
precedent set forth in Clause 39.1 and Clause 39.4 are fulfilled, obtained or waived, as
applicable in accordance with this Scheme;

(iv) Part V of the Scheme, the date or the last date of the dates on which all conditions
precedent set forth in Clause 39.1 and Clause 39.5 are fulfilled, obtained or waived, as
applicable in accordance with this Scheme;

References in any Part of this Scheme to the date of “coming into effect of this Scheme” or

“upon the Scheme becoming effective” shall mean the Effective Date in respect of such Part

of the Scheme;

“Income Tax Act” or “IT Act” means the Income-tax Act, 1961, as amended from
time or any statutory modification / reenactment thereof together with the rules,
circulars, notifications, clarifications, and orders issued thereunder;



“INR” or “Rupee(s)” means Indian Rupee(s), the lawful currency of the Republic of India;

“Iron Ore Business” means all the businesses, undertakings, activities, properties and
liabilities of whatsoever nature and kind and wherever situated, pertaining and / or related to
the Demerged Company’s division engaged in mining, processing and sale of iron ore;

“Iron Ore Undertaking” means the undertaking of the Demerged Company pertaining to the
Iron Ore Business as on the Appointed Date and shall include (without limitation):

()

(i)

(iii)

(iv)

All immovable properties i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, licensed, right of way, tenancies or otherwise)
including roads, drains and culverts, bunk house, civil works, residential premises
occupied by the émployees engaged for the purpose of the Iron Ore Business, security
cabins, foundations for civil works etc. which immovable properties are currently being
used for the purpose of the Iron Ore Business and all documents of title, rights and
easement in relation thereto and all rights, covenants, continuing rights, title and
interest in connection with the said immovable properties;

All assets as are movable in nature pertaining to the Iron Ore Business, whether present
or future or contingent, tangible or intangible, in possession or reversion, corporeal or
incorporeal (including plant and machinery, modules, inverters, electrical fittings,
submersible pumps, sprinkler system, module cleaning machine, electrical erections,
earthing and lighting systems, diesel generators, cables, transformers, capital work in
progress, furniture, fixtures, appliances, accessories, office equipment, communication
facilities, installations, vehicles, inventory, tools and plants) actionable claims, earnest
monies and sundry debtors, financial assets, investments in shares, securities etc.,
outstanding loans and advances, recoverable in cash or in kind or for value to be
received, provisions, receivables, funds, cash and bank balances and deposits including
accrued interest thereto with government, semi-government, local and other authorities
and bodies, banks, customers and other persons, benefit of bank guarantees,
performance guarantees and tax related assets, including but not limited to service tax
input credits, CENVAT credits, value added / sales tax, entry tax credits or set-offs,
income tax holiday/ benefit/ losses / minimum alternate tax and other benefits or
exemptions or privileges enjoyed, granted by any Appropriate Authority or by any
other person, or availed of by the Demerged Company, tax credits including, but not
limited to, credits in respect of income tax (including brought forward tax losses
comprising of unabsorbed depreciation), minimum alternate tax, advance tax, tax
deducted at source, tax refunds, goods and service tax credit, deductions and benefits
under the relevant Law or any other Taxation statute pertaining to the Iron Ore
Business;

all mines (including the iron ore mines situated in Goa and Karnataka) and also
including applications for mining leases and letters of intent issued in respect of the
mines, with all necessary licenses, approvals, clearances, all mine infrastructures
standing on the mining lease land and surface rights, composite licenses for the mines,
whether already granted or for which an application is pending or in process as on the
Effective Date;

mining infrastructure such as tangible assets used for mining operations, being civil
works, workshops, immovable ore winning equipment, foundations, embankments,
pavements, electrical systems, communication systems, relief centers, site
administrative offices, fixed installations, ore handling arrangements, crushing and
conveying systems, railway sidings, pits, shafts, inclines, underground transport



)

(vi)

(vii)

(viii)

(ix)

systems, hauling systems land demarcated for afforestation and land for rehabilitation
and resettlement of persons affected by mining operations under the relevant Law;

all debts, liabilities including contingent liabilities, duties, taxes, and obligations
whether present or future, whether secured or unsecured pertaining to the Iron Ore
Business (“Iron Ore Undertaking Liabilities”) and / or arising out of and / or relatable
to the Iron Ore Business including:

(a) the debts, liabilities, duties, and obligations of the Demerged Company which
arise out of the activities or operations of the [ron Ore Business;

(b) specific loans and borrowings raised, incurred, and utilised solely for the
activities or operations of the Iron Ore Business;

(c) existing securities, mortgages, charges, and other encumbrances subsisting
over and in respect of the property and assets of the Iron Ore Business;

(d) liabilities other than those referred to in subclauses (a) and (b) above and not
directly relatable to the Remaining Business of the Demerged Company being
the amounts of general and multipurpose borrowings of the Demerged
Company that shall be allocated to the Iron Ore Undertaking in the same
proportion which the value of assets transferred under this Scheme bears to the
total value of the assets of Demerged Company immediately prior to giving
effect to Part V of the Scheme;

contracts, agreements, purchase orders, service orders, operation and maintenance
contracts, memoranda of understanding, undertakings, memoranda of agreement,
minutes of meetings, bids, tenders, tariff policies, expression of interest, letters of
intent, hire purchase agreements, lease / license agreements, tenancy rights, agreements
for right of way, equipment purchase agreements, agreements with customers, purchase
and other agreements with supplier / manufacturer or goods or service providers,
schemes, other arrangements, undertakings, deeds, bonds, concession agreements,
insurance covers and claims, clearances and other instruments of whatsoever nature
and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the Iron Ore Business;

all Permits, quotas, incentives, right of way, powers, authorities, allotments, rights,
benefits, advantages, credits, awards, sanctions, exemptions, concessions, liberties
including those relating to privileges, powers, facilities of every kind and description
of whatsoever nature and the benefits thereto pertaining to the Iron Ore Business;

all intellectual property and intellectual property rights, brands, logos, designs, labels,
tradenames, trademarks, goodwill, trade secrets in relation to the Iron Ore Business
(including any applications for the same) of any nature whatsoever, including all books,
records, files, papers, engineering and process information, hardware, computer
programs, domain names, software licenses (whether proprietary or otherwise),
research and studies, technical knowhow, confidential information and other benefits,
drawings, manuals, data, databases, catalogues, quotations, sales and advertising
materials, pricing information, and other records whether in physical or electronic form
in connection with or pertaining to Iron Ore Business;

rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services,
provisions, funds, benefits of assets or properties or other interest held
registrations, contracts, engagements, arrangements of all kind, privileges

51
0



rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership or possession of or in control of or vested in
or granted in favour of or enjoyed in respect of the Iron Ore Business;

x) all legal or other proceedings of whatsoever nature that pertain to the Iron Ore Business;

xi entire experience, credentials, past record, and market share of the Demerged Compan
p p g pany
pertaining to the Iron Ore Business;

(xii)  all employees employed by / engaged in the Iron Ore Business as on the Effective Date
including liabilities with regard to employees, with respect to the payment of gratuity,
superannuation, pension benefits and provident fund or other compensation or benefits,
if any, whether in the event of resignation, death, retirement, retrenchment or
otherwise; and

(xiii) Value added business (comprising of pig iron plant, metallurgical coke plant, two
power plants, and beneficiation plant in Goa), and metallurgical coke plant in Vazare.

Any question that may arise as to whether a specific asset (tangible or intangible) or liability or
employee pertains or does not pertain to the Iron Ore Undertaking shall be decided mutually by
the Boards of the Demerged Company and the Resulting Company 4.

“Listed Debt Securities” mean any outstanding listed debt securities as on Effective Date
including non-convertible debentures, non-convertible redeemable preference shares, bonds,
commercial papers, etc. issued by VEDL and listed on the Stock Exchanges, including the
redeemable, non-cumulative, non-convertible debentures issued by VEDL with the following
international securities identification numbers:

()  INE205A07196;
(i)  INE205A07212;
(i)  INE205A07220; and
(iv)  INE205A08012.

“Merchant Power Business” means all the businesses, undertakings, activities, properties, and
liabilities of whatsoever nature of the Demerged Company in relation to generation,
distribution, trading, supply and sale of power.

“Merchant Power Undertaking” means the undertaking of the Demerged Company
pertaining to the Merchant Power Business as on the Appointed Date and shall include (without
limitation):

() All immovable properties i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, licensed, right of way, tenancies or otherwise)
including roads, drains and culverts, bunk house, civil works, steel structures, cables,
conductors, residential premises occupied by the employees engaged for the purpose
of the Merchant Power Business, security cabins, foundations for civil works etc. which
immovable properties are currently being used for the purpose of the Merchant Power
Business and all documents of title, rights and easement in relation thereto and all
rights, covenants, continuing rights, title and interest in connection with the said
immovable properties;
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(i)

(iii)

(iv)

All assets as are movable in nature pertaining to the Merchant Power Business, whether
present or future or contingent, tangible or intangible, in possession or reversion,
corporeal or incorporeal (including plant and machinery, modules, inverters, electrical
fittings, submersible pumps, sprinkler system, module cleaning machine, electrical
erections, earthing and lighting systems, diesel generators, cables, transformers, capital
work in progress, furniture, fixtures, appliances, accessories, office equipment,
communication facilities, installations, vehicles, inventory, tools and plants),
actionable claims, earnest monies and sundry debtors, financial assets, investments in
shares, securities etc., including investments in Resulting Company 2, outstanding
loans and advances, recoverable in cash or in kind or for value to be received,
provisions, receivables, funds, cash and bank balances and deposits including accrued
interest thereto with government, semi-government, local and other authorities and
bodies, banks, customers and other persons, benefit of bank guarantees, performance
guarantees and tax related assets, including but not limited to service tax input credits,
CENVAT credits, value added / sales tax, entry tax credits or set-offs, income tax
holiday/ benefit/ losses / minimum alternate tax and other benefits or exemptions or
privileges enjoyed, granted by any Appropriate Authority or by any other person, or
availed of by the Demerged Company, tax credits including, but not limited to, credits
in respect of income tax (including brought forward tax losses comprising of
unabsorbed depreciation), minimum alternate tax, advance tax, tax deducted at source,
tax refunds, goods and service tax credit, deductions and benefits under the relevant
Law or any other Taxation statute pertaining to the Merchant Power Business;

all debts, liabilities including contingent liabilities, duties, taxes, and obligations
whether present or future, whether secured or unsecured pertaining to the Merchant
Power Business and / or arising out of and / or relatable to the Merchant Power Business
(“Merchant Power Undertaking Liabilities”) including:

(2) the debts, liabilities, duties, and obligations of the Demerged Company which
arise out of the activities or operations of the Merchant Power Business;

(b) specific loans and borrowings raised, incurred, and utilised solely for the
activities or operations of the Merchant Power Business;

() existing securities, mortgages, charges, and other encumbrances subsisting
over and in respect of the property and assets of the Merchant Power Business;

(d) liabilities other than those referred to in subclauses (a) and (b) above and not
directly relatable to the Remaining Business of the Demerged Company being
the amounts of general and multipurpose borrowings of the Demerged
Company that shall be allocated to the Merchant Power Undertaking in the
same proportion which the value of assets transferred under this Scheme bears
to the total value of the assets of the Demerged Company immediately prior to
giving effect to Part III of the Scheme;

contracts, agreements, purchase orders, service orders, operation and maintenance
contracts, memoranda of understanding, undertakings, memoranda of agreement,
minutes of meetings, bids, tenders, tariff policies, expression of interest, letters of
intent, hire purchase agreements, lease / license agreements, power purchase
agreements tenancy rights, agreements for right of way, equipment purchase
agreements, agreements with customers, purchase and other agreements with supplier
/ manufacturer or goods or service providers, schemes, other arrangements,
undertakings, deeds, bonds, concession agreements, insurance covers and c
clearances and other instruments of whatsoever nature and description,
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)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

written, oral or otherwise and all rights, title, interests, claims and benefits thereunder
pertaining to the Merchant Power Business;

all Permits, quotas, incentives, right of way, powers, authorities, allotments, rights,
benefits, advantages, credits, awards, sanctions, exemptions, concessions, liberties
including those relating to privileges, powers, facilities of every kind and description
of whatsoever nature and the benefits thereto pertaining to the Merchant Power
Business;

all intellectual property and intellectual property rights, brands, logos, designs, labels,
tradenames, trademarks, goodwill, trade secrets in relation to the Merchant Power
Business (including any applications for the same) of any nature whatsoever, including
all books, records, files, papers, engineering and process information, hardware,
computer programs, domain names, software licenses (whether proprietary or
otherwise), research and studies, technical knowhow, confidential information and
other benefits, drawings, manuals, data, databases, catalogues, quotations, sales and
advertising materials, pricing information, and other records whether in physical or
electronic form in connection with or pertaining to Merchant Power Business;

rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves
provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other
rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership or possession of or in control of or vested in
or granted in favour of or enjoyed in respect of the Merchant Power Business;

all legal or other proceedings of whatsoever nature that pertain to the Merchant Power
Business;

entire experience, credentials, past record, and market share of the Demerged Company
pertaining to the Merchant Power Business;

amounts claimed or to be claimed including the receivables by the Merchant Power
Business from any third party including from distribution companies (with whom the
Merchant Power Business has executed power purchase agreements);

all employees employed by / engaged in the Merchant Power Business as on the
Effective Date including liabilities with regard to employees, with respect to the
payment of gratuity, superannuation, pension benefits and provident fund or other
compensation or benefits, if any, whether in the event of resignation, death, retirement,
retrenchment or otherwise; and

(a) 1 (one) unit of the Demerged Company of total gross capacity of 600 MW situated
in Jharsuguda, Odisha; (b) all the assets and liabilities of Athena Chhattisgarh Power
Limited (“Athena”), which is in the process of being amalgamated with the Demerged
Company pursuant to the Insolvency and Bankruptcy Code, 2016, including the two
units of total capacity of 1,200 MW situated in Chhattisgarh (owned and operated by
Athena);

Any question that may arise as to whether a specific asset (tangible or intangible) or liability or
employee pertains or does not pertain to the Merchant Power Undertaking shall be decided
mutually by the Boards of the Demerged Company and the Resulting Company 2.
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“Qil and Gas Business” means all the businesses, undertakings, activities, properties and
liabilities of whatsoever nature and kind and wherever situated, pertaining and / or related to
the Demerged Company’s division engaged in exploration, discovery, development,
production, extraction, storage and sale of hydrocarbons;

“Qil and Gas Undertaking” means the undertaking of the Demerged Company pertaining to
the Oil and Gas Business as on the Appointed Date and shall include (without limitation):

(@

(i)

(iii)

(iv)

All immovable properties i.e. land together with the buildings and structures standing
thereon and resources underneath (whether freehold, leasehold, licensed, right of way,
tenancies or otherwise) including roads, drains and culverts, bunk house, civil works,
residential premises provided by the Demerged Company and occupied by the
employees engaged for the purpose of the Oil and Gas Business, security cabins,
foundations for civil works etc. which immovable properties are currently being used
for the purpose of the Oil and Gas Business and all documents of title, rights and
easement in relation thereto and all rights, covenants, continuing rights, title and
interest in connection with the said immovable properties held by the Demerged
Company;

All assets as are movable in nature pertaining to the Oil and Gas Business, whether
present or future or contingent, tangible or intangible, in possession or reversion,
corporeal or incorporeal (including plant and machinery, modules, inverters, electrical
fittings, submersible pumps, sprinkler system, module cleaning machine, electrical
erections, earthing and lighting systems, diesel generators, cables, transformers, capital
work in progress, furniture, fixtures, appliances, accessories, office equipment,
communication facilities, installations, vehicles, inventory, tools and plants),
actionable claims, earnest monies and sundry debtors, financial assets, investments in
shares, securities etc., outstanding loans and advances, recoverable in cash or in kind
or for value to be received, provisions, receivables, funds, cash and bank balances and
deposits including accrued interest thereto with government, semi-government, local
and other authorities and bodies, banks, customers and other persons, benefit of bank
guarantees, performance guarantees and tax related assets, including but not limited to
service tax input credits, CENVAT credits, value added / sales tax, entry tax credits or
set-offs, income tax holiday/ benefit/ losses / minimum alternate tax and other benefits
or exemptions or privileges enjoyed, granted by any Appropriate Authority or by any
other person, or availed of by the Demerged Company, tax credits including, but not
limited to, credits in respect of income tax (including brought forward tax losses
comprising of unabsorbed depreciation), minimum alternate tax, advance tax, tax
deducted at source, tax refunds, goods and service tax credit, deductions and benefits
under the relevant Law or any other Taxation statute pertaining to the Oil and Gas
Business;

infrastructure such as tangible assets used for exploration operations, being civil works,
equipment, rigs, foundations, embankments, pavements, electrical systems,
communication systems, relief centers, site administrative offices, fixed installations,
handling arrangements, pipelines and conveying systems, underground transport
systems, hauling systems, land demarcated for afforestation and land for rehabilitation
and resettlement of persons affected by exploration operations under the relevant Law;

all debts, liabilities including contingent liabilities, duties, taxes, and obligations
whether present or future, whether secured or unsecured pertaining to the Oil and Gas
Business (“Oil and Gas Undertaking Liabilities”) and / or arising out of and / or
relatable to the Oil and Gas Business including
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v)

(vi)

(vii)

(viii)

(ix)

(a) the debts, liabilities, duties, and obligations of the Demerged Company which
arise out of the activities or operations of the Oil and Gas Business;

®) specific loans and borrowings raised, incurred, and utilised solely for the
activities or operations of the Oil and Gas Business;

(c) existing securities, mortgages, charges, and other encumbrances subsisting
over and in respect of the property and assets of the Oil and Gas Business;

(d) liabilities other than those referred to in subclauses (a) and (b) above and not
directly relatable to the Remaining Business of the Demerged Company being
the amounts of general and multipurpose borrowings of the Demerged
Company that shall be allocated to the Oil and Gas Undertaking in the same
proportion which the value of assets transferred under this Scheme bears to the
total value of the assets of Demerged Company immediately prior to giving
effect to Part IV of the Scheme;

contracts (including production sharing contracts and revenue sharing contracts for
hydrocarbon blocks), operatorship and participating interests, agreements, purchase
orders, service orders, operation and maintenance contracts, memoranda of
understanding, undertakings, memoranda of agreement, minutes of meetings, bids,
tenders, tariff policies, expression of interest, letters of intent, hire purchase
agreements, lease / license agreements, tenancy rights, agreements for right of way,
equipment purchase agreements, agreements with customers, purchase and other
agreements with supplier / manufacturer or goods or service providers, schemes, other
arrangements, undertakings, deeds, bonds, concession agreements, insurance covers
and claims, clearances and other instruments of whatsoever nature and description,
whether written, oral or otherwise and all rights, title, interests, claims and benefits
thereunder pertaining to the Oil and Gas Business;

all Permits, quotas, incentives, right of way, powers, authorities, allotments, rights,
benefits, advantages, credits, awards, sanctions, exemptions, concessions, liberties
including those relating to privileges, powers, facilities of every kind and description
of whatsoever nature and the benefits thereto pertaining to the Oil and Gas Business;

all intellectual property and intellectual property rights, brands, logos, designs, labels,
tradenames, trademarks, goodwill, trade secrets in relation to the Oil and Gas Business
(including any applications for the same) of any nature whatsoever, including all books,
records, files, papers, engineering and process information, hardware, computer
programs, domain names, software licenses (whether proprietary or otherwise),
research and studies, technical knowhow, confidential information and other benefits,
drawings, manuals, data, databases, catalogues, quotations, sales and advertising
materials, pricing information, and other records whether in physical or electronic form
in connection with or pertaining to Oil and Gas Business;

rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves
provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other
rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership or possession of or in control of or vested in
or granted in favour of or enjoyed in respect of the Oil and Gas Business;

all legal or other proceedings of whatsoever nature that pertain to the Oil and Gas
Business;
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x) entire experience, credentials, past record, and market share of the Demerged Company
pertaining to the Oil and Gas Business;

(xi)  all employees employed by / engaged in the Oil and Gas Business as on the Effective
Date including liabilities with regard to employees, with respect to the payment of
gratuity, superannuation, pension benefits and provident fund or other compensation
or benefits, if any, whether in the event of resignation, death, retirement, retrenchment
or otherwise; and

(xii)  Operatorship and participating interest for all hydrocarbon blocks including the
hydrocarbon blocks set out in Annexure I of this Scheme, whether pursuant to
production sharing contracts, revenue sharing contracts or otherwise.

Any question that may arise as to whether a specific asset (tangible or intangible) or liability or
employee pertains or does not pertain to the Oil and Gas Undertaking shall be decided mutually
by the Boards of the Demerged Company and the Resulting Company 3.

“Parties” shall collectively mean VEDL, Resulting Company 1, Resulting Company 2,
Resulting Company 3 and Resulting Company 4; and “Party” means each of them,
individually;

“Permits” means all consents, licenses, permits, certificates, permissions, authorisations,
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions,
registrations, filings, no objections, whether governmental, statutory, regulatory, or otherwise
as required under Applicable Law;

“Person” means an individual, a partnership, a corporation, a limited liability partnership, a
company, an association, a trust, a joint venture, an unincorporated organization, or an
Appropriate Authority;

“Record Date” means the date to be fixed by the Boards of Resulting Company 1, Resulting
Company 2, Resulting Company 3 and Resulting Company 4respectively in consultation with
the Board of the Demerged Company for the purpose of determining the shareholders of the
Demerged Company for issue of the Resulting Company 1 New Equity Shares, Resulting
Company 2 New Equity Shares, Resulting Company 3 New Equity Shares and Resulting
Company 4 New Equity Shares respectively and the Record Date for each of the Parts I to V
of the Scheme may be different dates;

“Remaining Business” means all the business, units, divisions, undertakings, and assets and
liabilities of VEDL other than the Aluminium Undertaking, Merchant Power Undertaking, Oil
and Gas Undertaking, and Iron Ore Undertaking, including VEDL’s investment in Hindustan
Zinc Limited, VEDL’s interest in semiconductors and glass displays, stainless steel,
Ferrochrome and Nickel and base metals business in relation to mining and processing of
certain base metals such as Copper and manufacture and sale of Copper;

“RoC” means the relevant jurisdictional Registrar of Companies having jurisdiction over any
of the Parties;

“Scheme” or “this Scheme” means this scheme of arrangement as modified from time to time;
“SEBI” means the Securities and Exchange Board of India;

“SEBI Circular” means the circular issued by the SEBI, being SEBI Master
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, as amended from
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2.1.

“SEBI LODR Regulations” means the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015;

“Stock Exchanges” means BSE and NSE collectively and Stock Exchange shall mean each of
them individually;

“Tax Laws” means all Applicable Laws dealing with Taxes including but not limited to income
tax, goods and service tax, customs duty, or any other levy of similar nature;

“Taxation” or “Tax” or “Taxes” means all forms of taxes and statutory, governmental, state,
provincial, local governmental or municipal impositions, duties, contributions and levies,
whether levied by reference to income, profits, book profits, gains, net wealth, asset values,
turnover, added value, goods and services or otherwise and shall further include payments in
respect of or on account of tax, whether by way of deduction at source, collection at source,
dividend distribution tax, advance tax, minimum alternate tax, goods and services tax or
otherwise or attributable directly or primarily to any of the Parties and all penalties, charges,
costs and interest relating thereto;

“Tribunal” means the relevant bench of the National Company Law Tribunal having
jurisdiction over the Parties; and

“VEDL” means Vedanta Limited, a company incorporated under the Companies Act, 1956,
having corporate identity number L13209MH1965PLC291394 and having its registered office
1st Floor, C wing, Unit 103, Corporate Avenue Atul Projects, Chakala, Andheri (East), Mumbai
400 093, Maharashtra, India.

In this Scheme, unless the context otherwise requires:
(i) words denoting the singular shall include the plural and vice versa;

(i) headings, subheadings, titles, subtitles to clauses and sub-clauses are for convenience
only and shall be ignored in construing the Scheme;

(iii)  reference to any law or legislation or regulation shall include amendment(s), circulars,
notifications, clarifications, or supplement(s) to, or replacement, re-enactment,
restatement, or amendment of, that law or legislation or regulation and shall include
the rules and regulations thereunder; and

(iv)  all terms and words not defined in this Scheme shall unless repugnant or contrary to
the context or meaning thereof, have the same meaning as prescribed to them under the
Act, Income Tax Act, or any other Applicable Laws, rules, regulations, or bye laws, as
the case may be.

SHARE CAPITAL

The share capital of VEDL as on November 7, 2023, is as follows:

Particulars INR

Authorised Share Capital

44,02,01,00,000 equity shares of INR [ each 44,02,01,00,000
3,01,00,00,000 preference shares of INR 10 each 30,10,00,00,000
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Total

74,12,01,00,000

Issued and Subscribed Share Capital

3,71,75,04,871 equity shares of INR 1 each

3,71,75,04,871

Total

3,71,75,04,871

Paid-up Share Capital

3,71,75,04,871 equity shares of INR 1 each

3,71,75,04,871

Total

3,71,75,04,871

Listed Capital

3,71,72,06,239* equity shares of INR 1 each

3,71,72,06,239

Total

*2,98,632 shares are under abeyance category which are pending for allotment being sub-
Judice. Separately, 7,200 equity shares have been released from abeyance category during Q1
FY 24 and have received listing and trading approval effective from October 25, 2023.

The share capital of the Resulting Company 1 as on October 6, 2023, is as follows:

Particulars INR
Authorised Share Capital

1,00,000 equity shares of INR 1 each 1,00,000
Total 1,00,000
Issued, Subscribed and Paid-up Share Capital

1,00,000 equity shares of INR 1 each 1,00,000
Total 1,00,000

The share capital of the Resulting Company 2 as on September 15, 2023, is as follows:

Particulars INR
Authorised Share Capital

4,00,00,00,000 equity shares of INR 10 each 40,00,00,00,000
Total 40,00,00,00,000
Issued, Subscribed and Paid-up Share Capital

3,20,66,09,692 equity shares of INR 10 each 32,06,60,96,920
Total 32,06,60,96,920

The share capital of the Resulting Company 3 as on September 15, 2023, is as follows:

Particulars

INR

Authorised Share Capital

88,00,00,000 equity shares of INR 2 each

176,00,00,000

12,50,000 preference shares of INR 1,000 each

125
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Total 301,00,00,000

Issued, Subscribed and Paid-up Share Capital*
2,33,66,406 equity shares of INR 2 each 4,67,32,812
Total 4,67,32,812

* At present, Resulting Company 3 has issued 613,54,483 compulsory convertible debentures
of face value INR 100 each to the Demerged Company.

2.5.  The share capital of the Resulting Company 4 as on October 11, 2023, is as follows:

Particulars INR
Authorised Share Capital

1,00,000 equity shares of INR 1 each 1,00,000
Total 1,00,000
Issued, Subscribed and Paid-up Share Capital

1,00,000 equity shares of INR 1 each 1,00,000
Total 1,00,000

3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

3.1 The Scheme as set out in its present form or with any modifications (as may be approved,
imposed, or directed by the Tribunal), or with any modifications or waivers undertaken in the
manner prescribed in this Scheme, shall become effective from the Appointed Date and
operative on and from the Effective Date.
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PART II
DEMERGER AND VESTING OF THE ALUMINIUM UNDERTAKING
DEMERGER AND VESTING OF THE ALUMINIUM UNDERTAKING

Upon coming into effect of the Scheme, with effect from the Appointed Date and in accordance
with the provisions of this Scheme and pursuant to Sections 230 to 232 and other applicable
provisions of the Act and Section 2(19AA) of the Income Tax Act, all assets, Permits, contracts,
liabilities, loan, duties and obligations of the Aluminium Undertaking shall, without any further
act, instrument or deed, stand transferred to and vested in or be deemed to have been transferred
to and vested in the Resulting Company 1 on a going concern basis, so as to become as and
from the Appointed Date, the assets, Permits, contracts, liabilities, loan, duties and obligations
of the Resulting Company 1 by virtue of operation of law, and in the manner provided in this
Scheme.

Without prejudice to the generality of the provisions of Clause 4.1 above, the manner of transfer
of the Aluminium Undertaking under this Scheme, is as follows:

42.1. In respect of such of the assets and properties forming part of the Aluminium
Undertaking which are movable in nature (including but not limited to all intangible
assets, intellectual property and intellectual property rights (whether or not recorded),
including any applications for the same, of any nature whatsoever including but not
limited to brands, registered or unregistered trademarks and goodwill forming part of
the Aluminium Undertaking, and all rights of a commercial nature including attached
goodwill, title, interest, labels and brand registrations, copyrights and other industrial
and intellectual property rights of whatsoever nature) or are otherwise capable of
transfer by delivery or possession or by endorsement, the same shall stand transferred
by the Demerged Company to the Resulting Company 1 upon coming into effect of
this Scheme and shall, ipso facto and without any other or further order to this effect,
become the assets and properties of the Resulting Company 1 without requiring any
deed or instrument of conveyance for transfer of the same. The Resulting Company 1
shall also be entitled to use the “Vedanta” brand and all associated trademarks on the
same terms and conditions as the Demerged Company. The transfer pursuant to this
sub-clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or recordal, pursuant to this Scheme, as appropriate to the
property being transferred, and title to the property shall be deemed to have been
transferred accordingly;

42.2. With respect to the moveable assets of the Aluminium Undertaking other than those
referred to in Clause 4.2.1 above, including all rights, title and interests in the
agreements (including agreements for lease or license of the properties), investments
in shares, mutual funds, bonds and any other securities, sundry debtors, claims from
customers or otherwise, outstanding loans and advances, if any, recoverable in cash or
in kind or for value to be received, bank balances and deposits, if any, with any
Appropriate Authority, customers and other Persons, whether or not the same is held
in the name of the Demerged Company, the same shall, without any further act,
instrument or deed, be transferred to and/or be deemed to be transferred to the Resulting
Company 1, with effect from the Appointed Date by operation of law as transmission
in favour of the Resulting Company 1. With regard to the licenses of the properties, the
Resulting Company 1 will enter into novation agreements, if it is so required;

4.23. In respect of such of the assets and properties forming part of the
Undertaking which are immovable in nature, whether or not included in
the Demerged Company, including rights, interest and easements in rel
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4.2.7

the same shall stand transferred to the Resulting Company 1 with effect from the
Appointed Date, without any act or deed or conveyance being required to be done or
executed by the Demerged Company and/or the Resulting Company 1;

For the avoidance of doubt and without prejudice to the generality of Clause 4.2.3
above and Clause 4.2.6 below, it is clarified that, with respect to the immovable
properties comprised in the Aluminium Undertaking in the nature of land and
buildings, the Demerged Company and the Resulting Company 1 may register the true
copy of the order of the Tribunal approving this Scheme with the offices of the relevant
Sub-registrar of Assurances or similar registering authority having jurisdiction over the
location of such immovable property and shall also execute and register, as required,
such other documents as may be necessary in this regard. For the avoidance of doubt,
it is clarified that any document executed pursuant to this Clause 4.2.4 or Clause 4.2.6
below will be for the limited purpose of meeting regulatory requirements and shall not
be deemed to be a document under which the transfer of any part of the Aluminium
Undertaking takes place and the Aluminium Undertaking shall be transferred solely
pursuant to and in terms of this Scheme and the order of the Tribunal sanctioning this
Scheme;

Without prejudice to the generality of the foregoing, upon the coming into effect of the
Scheme, all the rights, title, interest and claims of the Demerged Company in any
leasehold properties, including the mining leases and the licenses including prospecting
licenses, letters of intent, Permits etc., (including in each case, any applications made
therefor), shall, without any further act or deed, be transferred to and vested in or be
deemed to have been transferred to and vested in the Resulting Company 1.

Notwithstanding anything contained in this Scheme, with respect to the immovable
properties comprised in the Aluminium Undertaking in the nature of land and buildings
situated in states other than the state of Maharashtra, whether owned or leased, for the
purpose of, inter alia, payment of stamp duty and transfer to the Resulting Company
1, if the Resulting Company 1 so decides, the Demerged Company and the Resulting
Company 1, may execute and register or cause to be executed and registered, separate
deeds of conveyance or deeds of assignment of lease, as the case may be, in favour of
the Resulting Company 1 in respect of such immovable properties. Each of the
immovable properties, only for the purposes of the payment of stamp duty (if required
under Applicable Law), shall be deemed to be conveyed at a value determined by the
relevant authorities in accordance with the applicable circle rates. The transfer of such
immovable properties shall form an integral part of this Scheme;

Upon the effectiveness of the Scheme, all Aluminium Undertaking Liabilities as on the
Appointed Date shall, without any further act or deed, become the liabilities of the
Resulting Company 1 to the extent that they are outstanding as on the Appointed Date,
including such number of the Listed Debt Securities as the Boards of the Demerged
Company and Resulting Company 1 may mutually agree. The holders of such number
of Listed Debt Securities whose names are recorded in the relevant registers of the
Demerged Company on the Record Date, shall continue holding the same number of
Listed Debt Securities in the Resulting Company 1 on the same terms and conditions
and all rights, powers, duties and obligations in relation thereto shall be and shall
become and stand vested in and shall be exercised by or against the Resulting Company
1 as if it was the issuer of such Listed Debt Securities. Subject to the requirements, if
any, imposed or concessions, if any, by the Stock Exchanges, and other terms and
conditions agreed with the Stock Exchanges, such Listed Debt Securities vested in the
Resulting Company 1, shall continue to be listed and/or admitted to trading on the
relevant Stock Exchanges, where the Listed Debt Securities are currently listed, subject
to applicable regulations and prior approval requirements, if any. The Board of
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4.2.10

42.11.

4.2.12.

4.2.13.

Directors of the Resulting Company 1 and Demerged Company shall be authorized to
take such steps and do all acts, deeds and things in relation to the foregoing.

Post the Effective Date, the Demerged Company may, at the request of the Resulting
Company 1, give notice in such form as it may deem fit and proper, to such Persons,
as the case may be, that any debt, receivable, bill, credit, loan, advance, or deposit,
contracts or policies relating to the Aluminium Undertaking stands transferred to the
Resulting Company 1 and that appropriate modification should be made in their
respective books/records to reflect the aforesaid changes;

In so far as encumbrances, if any, in respect of the Aluminium Undertaking Liabilities,
such encumbrance shall, without any further act, instrument or deed being required to
be taken or modified, be extended to, and shall operate only over the assets comprised
in the Aluminium Undertaking which have been encumbered in respect of the
Aluminium Undertaking Liabilities as transferred to the Resulting Company 1 pursuant
to this Scheme. Further, in so far as the assets comprised in the Aluminium Undertaking
are concerned, the encumbrance over such assets relating to any loans, liabilities,
borrowings or other debts which are not transferred to the Resulting Company 1
pursuant to this Scheme and which continue with the Demerged Company shall without
any further act, instrument or deed be released from such encumbrance and shall no
longer be available as security in relation to such liabilities and the Demerged Company
may provide such other security that may be agreed between the Demerged Company
and the respective lenders having the encumbrance. The absence of any formal
amendment which may be required by a lender or trustee, or third party shall not affect
the operation of the above;

Subject to Clause 4 and any other provisions of this Scheme, in respect of any refund,
benefit, incentive, grant or subsidy in relation to or in connection with the Aluminium
Undertaking, the Demerged Company shall, if so required by the Resulting Company
1, issue notices in such form as the Resulting Company 1 may deem fit and proper,
stating that pursuant to the Tribunal having sanctioned this Scheme, the relevant refund,
benefit, incentive, grant or subsidy be paid or made good to or held on account of the
Resulting Company 1, as the Person entitled thereto, to the end and intent that the right
of the Demerged Company to recover or realise the same stands transferred to the
Resulting Company 1 and that appropriate entries should be passed in their respective
books to record the aforesaid changes;

On and from the Effective Date, all cheques and other negotiable instruments and
payment orders received or presented for encashment which are in the name of the
Demerged Company and are in relation to or in connection with the Aluminium
Undertaking, shall be accepted by the bankers of the Resulting Company 1 and credited
to the account of the Resulting Company 1, if presented by the Resulting Company 1;

Permits, including the benefits attached thereto of the Demerged Company, in relation
to the Aluminium Undertaking, shall be transferred to the Resulting Company 1 from
the Appointed Date, without any further act, instrument or deed and shall be
appropriately mutated or endorsed by the Appropriate Authorities concerned therewith
in favour of the Resulting Company 1 as if the same were originally given by, issued
to or executed in favour of the Resulting Company 1 and the Resulting Company 1
shall be bound by the terms, obligations and duties thereunder, and the rights and
benefits under the same shall be available to the Resulting Company 1 to carry on the
operations of the Aluminium Undertaking without any hindrance, whatsoever; and

Contracts, deeds, bonds, agreements, schemes, arrangements and other in
b (=] 2
permits, rights, entitlements, letters of authority, licenses and leases (inc
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mining leases, prospecting licenses and letters of authority for mines and any
applications made for such mining leases, prospective licenses or letters of authority)
in relation to the Aluminium Undertaking, where the Demerged Company is a party,
shall stand transferred to the Resulting Company 1 pursuant to the Scheme becoming
effective. The absence of any formal amendment which may be required by a third
party to effect, such transfer shall not affect the operation of the foregoing sentence.
The Demerged Company and the Resulting Company 1 shall, wherever necessary,
enter into and/or execute deeds, writings, confirmations or novations to all such
contracts, if necessary, in order to give formal effect to the provisions of this Clause.

4.2.14. Without prejudice to the provisions of the foregoing sub-clauses of this Clause 4 and
upon the effectiveness of this Scheme, the Demerged Company and the Resulting
Company 1 may execute any and all instruments or documents and do all acts, deeds
and things as may be required, including executing necessary confirmatory deeds for
filing with the trademark registry and Appropriate Authorities, filing of necessary
particulars and/ or modification(s) of charge with the concerned RoC or filing of
necessary applications, notices, intimations or letters with any Appropriate Authority
or Person to give effect to this Scheme. The Demerged Company shall take such actions
as may be necessary to get the assets pertaining to the Aluminium Undertaking
transferred to and registered in, the name of the Resulting Company 1, as per
Applicable Law.

4.2.15 Upon the Scheme being effective, for the purpose of satisfying any eligibility criteria
including technical and/ or financial parameters for participating and qualifying in
invitations for expression of interest(s) and/ or bid(s) and/ or tender(s) of any nature
meant for any project(s) or contract(s) or work(s) or services or a combination thereof,
related to the Aluminium Business, in addition to its own technical experience and/ or
financial credentials including drawn through other arrangements such as consortium
or joint venture etc., the Resulting Company 1 shall be entitled to the benefit of all pre-
qualification, track-record, experience, goodwill, and all other rights, claims and
powers of whatsoever nature belonging to the Demerged Company in connection with
or pertaining or relatable to the Aluminium Undertaking for all intents and purposes
and specifically including but not limited to financial credentials including the
turnover, profitability, net-worth, technical expertise, market share, project
management experience, incorporation history, track record of having undertaken,
performed and/or executed the business and / or orders by the Demerged Company,
etc.

EMPLOYEES

With effect from the Appointed Date, all employees of the Demerged Company engaged in or
in relation to the Aluminium Undertaking shall become the employees of the Resulting
Company ! on terms and conditions no less favourable than those on which they are engaged
by the Demerged Company and without any interruption in service, and with the period of
service to the Demerged Company being taken into consideration for retirement benefits. The
decision on whether or not an employee is part of the Aluminium Undertaking shall be taken
by the Demerged Company, and such decision shall be final and binding on all concerned
Parties.

The accumulated balances, if any, standing to the credit in favour of the aforesaid employees
in the existing provident fund, gratuity fund, superannuation fund and any other fund of which
they are members, as the case may be, will be transferred to the respective funds of the Resulting
Company 1 set-up in accordance with Applicable Law and caused to be recognized by the
Appropriate Authorities or to the funds nominated by the Resulting Company 1. Pending the
transfer as aforesaid, the dues of the said employees would continue to be deposited in the
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existing provident fund, gratuity fund, superannuation fund and other fund respectively of
Demerged Company.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all suits, actions, administrative proceedings,
tribunals proceedings, show cause notices, demands, legal and other proceedings of whatsoever
nature by or against the Demerged Company pending and/or arising on or before the Appointed
Date or which may be instituted at any time thereafter and in each case relating to the
Aluminium Undertaking shall not abate or be discontinued or be in any way prejudicially
affected by reason of this Scheme or by anything contained in this Scheme and shall be
continued and be enforced by or against the Resulting Company 1 in the same manner and to
the same extent as would or might have been continued and enforced by or against the
Demerged Company. The Resulting Company 1 shall be substituted in place of the Demerged
Company or added as party to such proceedings and shall prosecute or defend all such
proceedings at its own cost, in cooperation with the Demerged Company and the liability of the
Demerged Company shall stand nullified. The Demerged Company shall in no event be
responsible or liable in relation to any such legal or other proceedings in relation to the
Aluminium Undertaking.

The Resulting Company 1 undertakes to have all legal and other proceedings initiated by or
against the Demerged Company referred to in Clause 6.1 above transferred to its name as soon
as is reasonably practicable after the Effective Date and to have the same continued, prosecuted
and enforced by or against the Resulting Company 1 to the exclusion of the Demerged
Company on priority. The Demerged Company and the Resulting Company 1 shall make
relevant applications and take all steps as may be required in this regard.

Notwithstanding anything contained herein above, if at any time after the Effective Date, the
Demerged Company is in receipt of any demand, claim, notice and/ or is impleaded as a party
in any proceedings before any Appropriate Authority, in each case in relation to the Aluminium
Undertaking, the Demerged Company shall, in view of the transfer and vesting of the
Aluminium Undertaking pursuant to this Scheme, take all such steps in the proceedings before
the Appropriate Authority to replace the Demerged Company with the Resulting Company 1.
However, if the Demerged Company is unable to get the Resulting Company 1 replaced in its
place in such proceedings, the Demerged Company shall defend the same or deal with such
demand in accordance with the advice of the Resulting Company 1 and at the cost of the
Resulting Company 1 and the latter shall reimburse to the Demerged Company all liabilities
and obligations incurred by the Demerged Company in respect thereof.

TAXES/ DUTIES/ CESS

The Resulting Company 1 shall be entitled to, inter alia, file/ or revise its income tax returns,
tax audit reports, TDS returns, wealth tax returns, service tax returns, goods and service tax
returns and other statutory returns, if required, credit for / in respect of all Taxes paid (including
but not limited to value- added tax, income-tax, service tax and goods and service tax, whether
or not recorded in the books of accounts of Demerged Company) including receipt of refund,
credit, etc., if any, pertaining to the Aluminium Undertaking as may be required consequent to
implementation of this Scheme. The Resulting Company 1 shall be entitled to file modified tax
returns in accordance with the provisions of IT Act.

Upon the Scheme becoming effective, notwithstanding anything to the contrary contained in
the provisions of this Scheme, brought forward tax losses, unabsorbed tax depreciation,
minimum alternate tax credit, if any, of Demerged Company relating to the Al
Undertaking as on the Appointed Date, shall, for all purposes; be treated as
unabsorbed tax depreciation, minimum alternate tax credit of the Resulting
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accordance with the provisions of IT Act. It is further clarified that any book losses and/ or
unabsorbed depreciation of Demerged Company relating to the Aluminium Undertaking as
specified in their respective books of accounts shall be included as book losses and/or
unabsorbed depreciation of the Resulting Company 1 for the purposes of computation of
minimum alternate tax, if applicable.

Upon the Scheme becoming effective and from the Appointed Date, all un-availed credits,
exemptions, deductions (including Chapter VIA deductions), tax holidays and other statutory
benefits, including in respect of income Tax, CENVAT, customs, VAT, sales Tax, service tax,
entry Tax and goods and service Tax entitled to/enjoyed/availed by Demerged Company
relating to the Aluminium Undertaking shall stand transferred to and vested in or deemed to be
transferred to and vested in the Resulting Company 1 and shall be allowed to be
enjoyed/availed/utilized by the Resulting Company 1 on and from the Appointed Date in the
same manner as would have been entitled to/enjoyed/availed/utilized by the Demerged
Company before implementation of this Scheme in accordance with the provisions of IT Act.

The Parties shall be allowed a deduction in accordance with Section 35DD of the IT Act over
a period of 5 (five) years beginning with the financial year in which Demerger takes place in
accordance with the provisions of IT Act.

If the Demerged Company is entitled to any unutilized credits (including accumulated losses
and unabsorbed depreciation), advance tax, tax deduction at source, tax collection at source,
benefits under the state or central fiscal / investment incentive schemes and policies or
concessions relating to the Aluminium Undertaking under any Tax Law or Applicable Law, the
Resulting Company 1 shall be entitled, as an integral part of this Scheme, to claim such benefit
or incentives or unutilised credits, as the case may be, without any specific approval or
permission and such benefit or incentives or unutilised credits, as the case may be, shall be
available for utilisation to the Resulting Company 1 in accordance with Applicable Law.

Upon the Scheme becoming effective, the Demerged Company shall have the right to revise its
financial statements and returns along with prescribed forms, filings and annexures under the
Tax Laws and to claim refunds and/or credit for Taxes paid and for matters incidental thereto,
if required, to give effect to the provisions of this Scheme.

It is further clarified that the Resulting Company 1 shall be entitled to claim deduction under
Section 43B of the Income Tax Act in respect of unpaid liabilities transferred to it as part of the
Aluminium Undertaking to the extent not claimed by the Demerged Company, as and when the
same are paid subsequent to the Appointed Date.

CONSIDERATION AND DISCHARGE OF CONSIDERATION

The consideration for the demerger of the Aluminium Undertaking shall be the issue by the
Resulting Company 1 of 1 (One) fully paid-up equity share of the Resulting Company 1 having
face value of INR 1 (Indian Rupee One) each for every 1 (one) fully paid-up equity share of
INR 1 (Indian Rupee One) each of the Demerged Company (“Resulting Company 1 New
Equity Shares”).

Upon the coming into effect of the Scheme and subject to the provisions of this Scheme, the
Resulting Company 1 shall, without any further application, act, deed, consent or instrument,
issue and allot, the Resulting Company 1 New Equity Share(s) to the shareholders of the
Demerged Company who hold fully paid-up equity shares of the Demerged Company and
whose names are recorded in the register of members and/ or records of the depository on the
Record Date, in the ratio of 1 (One) equity share of the Resulting Company 1 having face value
of INR 1 (Indian Rupee One) each, credited as fully paid up, for every 1 (one) fully paid up
equity share of INR 1 (Indian Rupee One) each held in the Demerged Company.
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The issue price of Resulting Company 1 New Equity Shares shall be the price arrived at by
dividing the book value of assets minus liabilities of the Aluminium Undertaking as on the
Effective Date by the total number of equity shares issued and allotted by the Resulting
Company 1 pursuant to this Clause 8. The difference between the issue price and the face value
of the equity shares to be issued and allotted by the Resulting Company 1 will be recorded as
‘Securities Premium’ under the head ‘Other Equity’.

The Resulting Company 1 New Equity Shares shall be subject to the provisions of the
memorandum of association and articles of association of the Resulting Company 1, including
with respect to dividend, bonus, rights shares, voting rights and other corporate benefits
attached to the Resulting Company 1 New Equity Shares.

The Resulting Company 1 New Equity Shares that are to be issued in terms of this Scheme
shall be issued in dematerialised form. Prior to the Record Date, the eligible shareholders of the
Demerged Company, who hold shares in physical form shall provide such confirmation,
information and details as may be required, relating to his/ her/ its account with a depository
participant, to the Resulting Company 1 to enable it to issue the Resulting Company 1 New
Equity Share(s) in dematerialised form.

For the purpose of allotment of the Resulting Company 1 New Equity Shares pursuant to this
Scheme, in the event, if any eligible shareholder of the Demerged Company holds shares in
physical form, the Resulting Company 1 shall deal with the relevant shares in such manner as
they may deem fit and in the best interest of such eligible shareholder, including by way of
issuing the Resulting Company 1 New Equity Share(s) in dematerialised form to a trustee
nominated by the Board of the Resulting Company 1 (“Trustee of the Resulting Company
1”) who shall hold these equity shares in trust for the benefit of such shareholder. The Resulting
Company 1 New Equity Share(s) held by the Trustee of the Resulting Company 1 for the benefit
of such eligible shareholders shall be transferred to the respective eligible shareholder once
they provide details of his/her/its demat account to the Trustee of the Resulting Company 1,
along with such other documents as may be required by the Trustee of the Resulting Company
1.

The issue and allotment of the Resulting Company 1 New Equity Shares is an integral part
hereof and shall be deemed to have been carried out under the orders passed by the Tribunal
without requiring any further act on the part of the Resulting Company 1 or the Demerged
Company or their shareholders and as if the procedure laid down under the Act and such other
Applicable Law, were duly complied with. It is clarified that the approval of the members of
the Resulting Company 1 to this Scheme, shall be deemed to be their consent/approval for the
issue and allotment of the Resulting Company 1 New Equity Shares under applicable provisions
of the Act.

The equity shares to be issued pursuant to this Scheme in respect of any equity shares of the
Demerged Company which are held in abeyance under the provisions of Section 126 of the Act
or otherwise shall pending allotment or settlement of dispute by order of Court or otherwise, be
held in abeyance by the Resulting Company 1.

The Resulting Company 1 New Equity Shares to be issued by the Resulting Company 1 in
respect of the equity shares of the Demerged Company held in the unclaimed suspense account
shall be credited to a new unclaimed suspense account created for shareholders of the Resulting
Company 1.

The Resulting Company 1 New Equity Shares to be issued by the Resulting Com 1 in
respect of the shares of the Demerged Company held in the Investor Education
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8.14.

9.1.

Fund shall be credited to the Investor Education and Protection Fund created for shareholders
of the Resulting Company 1.

In the event the Demerged Company restructures its share capital by way of share split or
consolidation or any other corporate action before the Record Date, the share entitlement ratio
set out in Clause 8.1 shall be suitably adjusted considering the effect of such corporate action
without requirement of any further approval from shareholders or Appropriate Authority.

Upon the Scheme becoming effective but prior to the issue of the Resulting Company 1 New
Equity Shares, the authorised share capital of the Resulting Company 1 shall stand altered,
reclassified, and increased, without any further act, instrument, or deed on the part of the
Resulting Company 1 to mirror the shareholding of the Demerged Company. Consequently, the
existing capital clause of the Memorandum of Association of the Resulting Company 1 shall,
without any act, instrument or deed be and stand altered, modified and amended.

It is clarified that the approval of the members of the Resulting Company 1 to this Scheme,
shall be deemed to be their consent/approval for the alteration of the Memorandum of
Association under Sections 13, 61, 64 and other applicable provisions of the Act. The Resulting
Company 1 shall pay the requisite stamp duty and RoC fees and shall file the required
returns/information/ amended copy of the Memorandum of Association with the RoC to give
effect to the alteration in the authorised share capital.

The Resulting Company 1 shall apply for listing of its equity shares on the Stock Exchanges in
terms of and in compliance of SEBI Circular and other relevant provisions as may be applicable.
The Resulting Company 1 New Equity Shares allotted by the Resulting Company 1 in terms of
Clause 8.2 above, pursuant to this Scheme, shall remain frozen in the depository system till
listing/ trading permission is given by the designated Stock Exchange. Further, there shall be
no change in the shareholding pattern of the Resulting Company 1 between the Record Date
and the listing of its equity shares which may affect the status of approval of the Stock
Exchanges.

The Resulting Company 1 shall enter into such arrangements and give such confirmations and/
or undertakings as may be necessary in accordance with Applicable Law for complying with
the formalities of the Stock Exchanges.

ACCOUNTING TREATMENT

The Demerged Company and Resulting Company 1 shall account for the demerger for
Aluminium Undertaking of the Demerged Company in compliance with generally accepted
accounting practices in India, provisions of the Act and accounting standards as notified by
Companies (Indian Accounting Standards) Rules, 2015 as amended from time to time, in
relation to the underlying transactions in the Scheme including but not limited to the following:

In the books of the Demerged Company

With effect from the Effective Date and upon Part II of the Scheme coming into effect, the
Demerged Company shall account for the demerger in its books of account in the following
manner:

9.1.1 The Demerged Company shall eliminate all inter-unit balances or transactions, if any,
as on the Effective Date, between its various undertakings appearing within the
Demerged Company. Such amounts shall stand cancelled without any further act or
deed;
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9.1.2 The Demerged Company shall de-recognize the carrying values of all the assets and
liabilities pertaining to Aluminium Undertaking of the Demerged Company, as on the
Effective Date, that are held in and /or transferred to Resulting Company 1 pursuant to
this Scheme in accordance with the applicable de-recognition related stipulations
contained in the relevant accounting standards;

9.1.3. The difference, if any, between the book value of assets of the Aluminium Undertaking
of the Demerged Company transferred to Resulting Company 1 and the book value of
the liabilities of the Aluminium Undertaking of the Demerged Company transferred to
the Resulting Company 1, shall be recognized in ‘Other Equity’, and will be adjusted
firstly against the total amount lying to the credit of the ‘Capital Reserve’, if any;
thereafter with the total amount lying to the credit of the ‘Securities Premium’, if any;
thereafter with the total amount lying to the credit of the ‘General Reserve’, if any; and
the remaining balance, if any, against the amount lying to the credit of the ‘Retained
Earnings’ of the Demerged Company; and

9.1.4. The Demerged Company’s investment in Resulting Company 1 as on the Effective
Date, if any, shall be cancelled pursuant to Clause 10 of this Scheme and the resultant
impact, if any, will be adjusted in ‘Other Equity’ in the order specified in Clause 9.1.3
above.

In the books of Resulting Company 1

With effect from the Effective Date and upon Part II of the Scheme coming into effect,
Resulting Company 1 shall account for the demerger in its books of account in the following
manner:

9.2.1. Resulting Company 1 shall record all assets and liabilities of the Aluminium
Undertaking transferred to it in pursuance of this Scheme at their respective book
values appearing in the books of the Demerged Company;

9.2.2. Resulting Company 1 shall credit to its equity share capital, the aggregate of the face
value of equity shares issued and allotted by it pursuant to this Scheme;

9.2.3. The difference between (A) the book value of assets minus liabilities so recorded in the
books of the Resulting Company 1, and (B) the value of the Resulting Company 1 New
Equity Shares issued and allotted to the shareholders of the Demerged Company (i.e.,
number of Resulting Company 1 New Equity Shares issued multiplied by issue price
of Resulting Company 1 New Equity Shares) as consideration, if any, shall be credited
to the ‘Other Equity (Capital Reserve)’ of the Resulting Company 1;

9.2.4. The Resulting Company 1’s share capital as on the Effective Date shall be cancelled
pursuant to Clause 10 of this Scheme and the resultant impact, if any, will be adjusted
in ‘Other Equity (Capital Reserve)’;

9.2.5 Ifthe accounting policies adopted by the Resulting Company 1 are different from those
adopted by the Demerged Company, the assets and liabilities of the Aluminium
Undertaking shall be accounted in the books of the Resulting Company 1 adopting
uniform accounting policies consistent with the Companies (Indian Accounting
Standards) Rules, 2015 (as amended);

9.2.6. Any change effected in the book value of the assets and liabilities of the Aluminium
Undertaking, as at the beginning of the comparative period, pursuant to Clause 5
above, shall be debited/ credited to the capital reserve account in the
Resulting Company 1 with appropriate disclosures as required
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Accounting Standard - 8 “Accounting Policies, Changes in Accounting Estimates and
Errors”; and

9.2.7. The Resulting Company 1 shall restate comparative information from the beginning of
the comparative period presented or date of incorporation of Resulting Company 1,
whichever is later.

The utilization of the ‘Capital Reserve’, ‘Securities Premium’ and ‘General Reserve’ of the
Demerged Company pursuant to Clause 9.1.3 and 9.1.4 above, being consequential in nature,
is proposed to be affected as an integral part of the Scheme. The order of the Tribunal
sanctioning the Scheme shall be sufficient and no separate process or approval under the Act is
required. Accordingly, the Demerged Company shall not be required to separately comply with
the applicable provisions of the Act including Section 52 read with Section 66 of the Act, with
respect to utilization of these reserves.

REDUCTION AND CANCELLATION OF ENTIRE SHARE CAPITAL OF THE
RESULTING COMPANY 1

Immediately prior to the allotment of the Resulting Company 1 New Equity Shares, the entire
paid-up share capital of the Resulting Company 1 as on Effective Date (“Resulting Company
1 Cancelled Shares™) shall stand cancelled and reduced, without any consideration, which shall
be regarded as reduction of share capital of the Resulting Company 1, pursuant to Sections 230
to 232 of the Act as an integral part of the Scheme. The order of the Tribunal sanctioning the
Scheme shall be sufficient and no separate process or approval under the Act is required.
Accordingly, the Resulting Company 1 shall not be required to separately comply with the
applicable provisions of the Act including Section 66 of the Act.

It is clarified that the approval of the members of the Resulting Company 1 to this Scheme,
shall be deemed to be their consent/approval for the reduction of the share capital of the
Resulting Company 1 under applicable provisions of the Act.

Notwithstanding the reduction in the share capital of the Resulting Company 1, the Resulting

+ Company 1 shall not be required to add “And Reduced” as suffix to its name.
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11.2

PART III
DEMERGER AND VESTING OF THE MERCHANT POWER UNDERTAKING
DEMERGER AND VESTING OF THE MERCHANT POWER UNDERTAKING

Upon coming into effect of the Scheme, with effect from the Appointed Date and in accordance
with the provisions of this Scheme and pursuant to Sections 230 to 232 and other applicable
provisions of the Act and Section 2(19AA) of the Income Tax Act, all assets, Permits, contracts,
liabilities, loan, duties and obligations of the Merchant Power Undertaking shall, without any
further act, instrument or deed, stand transferred to and vested in or be deemed to have been
transferred to and vested in the Resulting Company 2 on a going concern basis, so as to become
as and from the Appointed Date, the assets, Permits, contracts, liabilities, loan, duties and
obligations of the Resulting Company 2 by virtue of operation of law, and in the manner
provided in this Scheme.

Without prejudice to the generality of the provisions of Clause 11.1 above, the manner of
transfer of the Merchant Power Undertaking under this Scheme, is as follows:

11.2.1 In respect of such of the assets and properties forming part of the Merchant Power
Undertaking which are movable in nature (including but not limited to all intangible
assets, intellectual property and intellectual property rights (whether or not recorded),
including any applications for the same, of any nature whatsoever including but not
limited to brands, registered or unregistered trademarks and goodwill forming part of
the Merchant Power Undertaking, and all rights of a commercial nature including
attached goodwill, title, interest, labels and brand registrations, copyrights and other
industrial and intellectual property rights of whatsoever nature) or are otherwise
capable of transfer by delivery or possession or by endorsement, the same shall stand
transferred by the Demerged Company to the Resulting Company 2 upon coming into
effect of this Scheme and shall, ipso facto and without any other or further order to this
effect, become the assets and properties of the Resulting Company 2 without requiring
any deed or instrument of conveyance for transfer of the same. The Resulting Company
2 shall also be entitled to use the “Vedanta” brand and all associated trademarks on the
same terms and conditions as the Demerged Company. The transfer pursuant to this
sub-clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or recordal, pursuant to this Scheme, as appropriate to the
property being transferred, and title to the property shall be deemed to have been
transferred accordingly;

11.2.2. With respect to the moveable assets of the Merchant Power Undertaking other than
those referred to in Clause 11.2.1 above, including all rights, title and interests in the
agreements (including agreements for lease or license of the properties), investments
in shares, mutual funds, bonds and any other securities, sundry debtors, claims from
customers or otherwise, outstanding loans and advances, if any, recoverable in cash or
in kind or for value to be received, bank balances and deposits, if any, with any
Appropriate Authority, customers and other Persons, whether or not the same is held
in the name of the Demerged Company, the same shall, without any further act,
instrument or deed, be transferred to and/or be deemed to be transferred to the Resulting
Company 2, with effect from the Appointed Date by operation of law as transmission
in favour of the Resulting Company 2. With regard to the licenses of the properties, the
Resulting Company 2 will enter into novation agreements, if it is so required;

11.2.3. In respect of such of the assets and properties forming part of the
Undertaking which are immovable in nature, whether or not included in
the Demerged Company, including rights, interest and easements in
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the same shall stand transferred to the Resulting Company 2 with effect from the
Appointed Date, without any act or deed or conveyance being required to be done or
executed by the Demerged Company and/or the Resulting Company 2;

For the avoidance of doubt and without prejudice to the generality of Clause 11.2.3
above and Clause 11.2.6 below, it is clarified that, with respect to the immovable
properties comprised in the Merchant Power Undertaking in the nature of land and
buildings, the Demerged Company and the Resulting Company 2 may register the true
copy of the order of the Tribunal approving this Scheme with the offices of the relevant
Sub-registrar of Assurances or similar registering authority having jurisdiction over the
location of such immovable property and shall also execute and register, as required,
such other documents as may be necessary in this regard. For the avoidance of doubt,
it is clarified that any document executed pursuant to this Clause 11.2.4 or Clause
11.2.6 below will be for the limited purpose of meeting regulatory requirements and
shall not be deemed to be a document under which the transfer of any part of the
Merchant Power Undertaking takes place and the Merchant Power Undertaking shall
be transferred solely pursuant to and in terms of this Scheme and the order of the
Tribunal sanctioning this Scheme;

Without prejudice to the generality of the foregoing, upon the coming into effect of the
Scheme, all the rights, title, interest and claims of the Demerged Company in any
leasehold properties, including the mining leases and the licenses including prospecting
licenses, letters of intent, Permits etc., (including in each case, any applications made
therefor), shall, without any further act or deed, be transferred to and vested in or be
deemed to have been transferred to and vested in the Resulting Company 2.;

Notwithstanding anything contained in this Scheme, with respect to the immovable
properties comprised in the Merchant Power Undertaking in the nature of land and
buildings situated in states other than the state of Maharashtra, whether owned or
leased, for the purpose of, inter alia, payment of stamp duty and transfer to the
Resulting Company 2, if the Resulting Company 2 so decides, the Demerged Company
and the Resulting Company 2, may execute and register or cause to be executed and
registered, separate deeds of conveyance or deeds of assignment of lease, as the case
may be, in favour of the Resulting Company 2 in respect of such immovable properties.
Each of the immovable properties, only for the purposes of the payment of stamp duty
(if required under Applicable Law), shall be deemed to be conveyed at a value
determined by the relevant authorities in accordance with the applicable circle rates.
The transfer of such immovable properties shall form an integral part of this Scheme;

Upon the effectiveness of the Scheme, all Merchant Power Undertaking Liabilities as
on the Appointed Date shall, without any further act or deed, become the liabilities of
the Resulting Company 2 to the extent that they are outstanding as on the Appointed
Date, including such number of the Listed Debt Securities as the Boards of the
Demerged Company and Resulting Company 2 may mutually agree. The holders of
such number of Listed Debt Securities whose names are recorded in the relevant
registers of the Demerged Company on the Record Date, shall continue holding the
same number of Listed Debt Securities in the Resulting Company 2 on the same terms
and conditions and all rights, powers, duties and obligations in relation thereto shall be
and shall become and stand vested in and shall be exercised by or against the Resulting
Company 2 as if it was the issuer of such Listed Debt Securities. Subject to the
requirements, if any, imposed or concessions, if any, by the Stock Exchanges, and other
terms and conditions agreed with the Stock Exchanges, such Listed Debt Securities
vested in the Resulting Company 2, shall continue to be listed and/or admitted to
trading on the relevant Stock Exchanges, where the Listed Debt Securities are currently
listed, subject to applicable regulations and prior approval requirements, if any. The



Board of Directors of the Resulting Company 2 and Demerged Company shall be
authorized to take such steps and do all acts, deeds and things in relation to the
foregoing;

11.2.8. Post the Effective Date, the Demerged Company may, at the request of the Resulting
Company 2, give notice in such form as it may deem fit and proper, to such Persons,
as the case may be, that any debt, receivable, bill, credit, loan, advance, or deposit,
contracts or policies relating to the Merchant Power Undertaking stands transferred to
the Resulting Company 2 and that appropriate modification should be made in their
respective books/records to reflect the aforesaid changes;

11.2.9 In so far as encumbrances, if any, in respect of the Merchant Power Undertaking
Liabilities, such encumbrance shall, without any further act, instrument or deed being
required to be taken or modified, be extended to, and shall operate only over the assets
comprised in the Merchant Power Undertaking which have been encumbered in respect
of the Merchant Power Undertaking Liabilities as transferred to the Resulting Company
2 pursuant to this Scheme. Further, in so far as the assets comprised in the Merchant
Power Undertaking are concerned, the encumbrance over such assets relating to any
loans, liabilities, borrowings or other debts which are not transferred to the Resulting
Company 2 pursuant to this Scheme and which continue with the Demerged Company
shall without any further act, instrument or deed be released from such encumbrance
and shall no longer be available as security in relation to such liabilities and the
Demerged Company may provide such other security that may be agreed between the
Demerged Company and the respective lenders having the encumbrance. The absence
of any formal amendment which may be required by a lender or trustee, or third party
shall not affect the operation of the above;

11.2.10.Subject to this Clause 11 and any other provisions of this Scheme, in respect of any
refund, benefit, incentive, grant or subsidy in relation to or in connection with the
Merchant Power Undertaking, the Demerged Company shall, if so required by the
Resulting Company 2, issue notices in such form as the Resulting Company 2 may
deem fit and proper, stating that pursuant to the Tribunal having sanctioned this
Scheme, the relevant refund, benefit, incentive, grant or subsidy be paid or made good
to or held on account of the Resulting Company 2, as the Person entitled thereto, to the
end and intent that the right of the Demerged Company to recover or realise the same
stands transferred to the Resulting Company 2 and that appropriate entries should be
passed in their respective books to record the aforesaid changes;

11.2.11.0n and from the Effective Date, all cheques and other negotiable instruments and
payment orders received or presented for encashment which are in the name of the
Demerged Company and are in relation to or in connection with the Merchant Power
Undertaking, shall be accepted by the bankers of the Resulting Company 2 and credited
to the account of the Resulting Company 2, if presented by the Resulting Company 2;

11.2.12.Permits, including the benefits attached thereto of the Demerged Company, in relation
to the Merchant Power Undertaking, shall be transferred to the Resulting Company 2
from the Appointed Date, without any further act, instrument or deed and shall be
appropriately mutated or endorsed by the Appropriate Authorities concerned therewith
in favour of the Resulting Company 2 as if the same were originally given by, issued
to or executed in favour of the Resulting Company 2 and the Resulting Company 2
shall be bound by the terms, obligations and duties thereunder, and the rights and
benefits under the same shall be available to the Resulting Company 2 to carry on the
operations of the Merchant Power Undertaking without any hindrance,
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11.2.13.Contracts in relation to the Merchant Power Undertaking, where the Demerged
Company is a party, shall stand transferred to the Resulting Company 2 pursuant to the
Scheme becoming effective. The absence of any formal amendment which may be
required by a third party to effect such transfer shall not affect the operation of the
foregoing sentence. The Demerged Company and the Resulting Company 2 shall,
wherever necessary, enter into and/or execute deeds, writings, confirmations or
novations to all such contracts, if necessary, in order to give formal effect to the
provisions of this Clause.

11.2.14.Without prejudice to the provisions of the foregoing sub-clauses of this Clause 11 and
upon the effectiveness of this Scheme, the Demerged Company and the Resulting
Company 2 may execute any and all instruments or documents and do all acts, deeds
and things as may be required, including executing necessary confirmatory deeds for
filing with the trademark registry and Appropriate Authorities, filing of necessary
particulars and/ or modification(s) of charge with the concerned RoC or filing of
necessary applications, notices, intimations or letters with any Appropriate Authority
or Person to give effect to this Scheme. The Demerged Company shall take such actions
as may be necessary to get the assets pertaining to the Merchant Power Undertaking
transferred to and registered in, the name of the Resulting Company 2, as per
Applicable Law.

11.2.15.Upon the Scheme being effective, for the purpose of satisfying any eligibility criteria
including technical and/ or financial parameters for participating and qualifying in
invitations for expression of interest(s) and/ or bid(s) and/ or tender(s) of any nature
meant for any project(s) or contract(s) or work(s) or services or a combination thereof,
related to the Merchant Power Business, in addition to its own technical experience
and/ or financial credentials including drawn through other arrangements such as
consortium or joint venture etc., the Resulting Company 2 shall be entitled to the
benefit of all pre-qualification, track-record, experience, goodwill, and all other rights,
claims and powers of whatsoever nature belonging to the Demerged Company in
connection with or pertaining or relatable to the Merchant Power Undertaking for all
intents and purposes and specifically including but not limited to financial credentials
including the turnover, profitability, net-worth, technical expertise, market share,
project management experience, incorporation history, track record of having
undertaken, performed and/or executed the business and / or orders by the Demerged
Company, etc.

EMPLOYEES

With effect from the Appointed Date, all employees of the Demerged Company engaged in or
in relation to the Merchant Power Undertaking shall become the employees of the Resulting
Company 2 on terms and conditions no less favourable than those on which they are engaged
by the Demerged Company and without any interruption in service, and with the period of
service to the Demerged Company being taken into consideration for retirement benefits. The
decision on whether or not an employee is part of the Merchant Power Undertaking shall be
taken by the Demerged Company, and such decision shall be final and binding on all concerned
Parties.

The accumulated balances, if any, standing to the credit in favour of the aforesaid employees
in the existing provident fund, gratuity fund, superannuation fund and any other fund of which
they are members, as the case may be, will be transferred to the respective funds of the Resulting
Company 2 set-up in accordance with Applicable Law and caused to be recognized by the
Appropriate Authorities or to the funds nominated by the Resulting Company 2. Pending the
transfer as aforesaid, the dues of the said employees would continue to be deposited in the
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existing provident fund, gratuity fund, superannuation fund and other fund respectively of
Demerged Company.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all suits, actions, administrative proceedings,
tribunals proceedings, show cause notices, demands, legal and other proceedings of whatsoever
nature by or against the Demerged Company pending and/or arising on or before the Appointed
Date or which may be instituted at any time thereafter and in each case relating to the Merchant
Power Undertaking shall not abate or be discontinued or be in any way prejudicially affected
by reason of this Scheme or by anything contained in this Scheme and shall be continued and
be enforced by or against the Resulting Company 2 in the same manner and to the same extent
as would or might have been continued and enforced by or against the De merged Company.
The Resulting Company 2 shall be substituted in place of the Demerged Company or added as
party to such proceedings and shall prosecute or defend all such proceedings at its own cost, in
cooperation with the Demerged Company and the liability of the Demerged Company shall
stand nullified. The Demerged Company shall in no event be responsible or liable in relation to
any such legal or other proceedings in relation to the Merchant Power Undertaking.

The Resulting Company 2 undertakes to have all legal and other proceedings initiated by or
against the Demerged Company referred to in Clause 13.1 above transferred to its name as soon
as is reasonably practicable after the Effective Date and to have the same continued, prosecuted
and enforced by or against the Resulting Company 2 to the exclusion of the Demerged
Company on priority. The Demerged Company and the Resulting Company 2 shall make
relevant applications and take all steps as may be required in this regard.

Notwithstanding anything contained herein above, if at any time after the Effective Date, the
Demerged Company is in receipt of any demand, claim, notice and/ or is impleaded as a party
in any proceedings before any Appropriate Authority, in each case in relation to the Merchant
Power Undertaking, the Demerged Company shall, in view of the transfer and vesting of the
Merchant Power Undertaking pursuant to this Scheme, take all such steps in the proceedings
before the Appropriate Authority to replace the Demerged Company with the Resulting
Company 2. However, if the Demerged Company is unable to get the Resulting Company 2
replaced in its place in such proceedings, the Demerged Company shall defend the same or deal
with such demand in accordance with the advice of the Resulting Company 2 and at the cost of
the Resulting Company 2 and the latter shall reimburse to the Demerged Company all liabilities
and obligations incurred by the Demerged Company in respect thereof.

TAXES/ DUTIES/ CESS

The Resulting Company 2 shall be entitled to, inter alia, file/ or revise its income tax returns,
tax audit reports, TDS returns, wealth tax returns, service tax returns, goods and service tax
returns and other statutory returns, if required, credit for / in respect of all Taxes paid (including
but not limited to value- added tax, income-tax, service tax and goods and service tax, whether
or not recorded in the books of accounts of Demerged Company) including receipt of refund,
credit, etc., if any, pertaining to the Merchant Power Undertaking as may be required
consequent to implementation of this Scheme. The Resulting Company 2 shall be entitled to
file modified tax returns in accordance with the provisions of IT Act.

Upon the Scheme becoming effective, notwithstanding anything to the contrary contained in
the provisions of this Scheme, brought forward tax losses, unabsorbed tax depreciation,
minimum alternate tax credit, if any, of Demerged Company relating to the Merchant Power

Undertaking as on the Appointed Date, shall, for all purposes, be treated as tax losses,
" unabsorbed tax depreciation, minimum alternate tax credit of the Resulting Company 2 in

accordance with the provisions of IT Act. It is further clarified that any book
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unabsorbed depreciation of Demerged Company relating to the Merchant Power Undertaking
as specified in their respective books of accounts shall be included as book losses and/or
unabsorbed depreciation of the Resulting Company 2 for the purposes of computation of
minimum alternate tax, if applicable.

Upon the Scheme becoming effective and from the Appointed Date, all un-availed credits,
exemptions, deductions (including Chapter VIA deductions), tax holidays and other statutory
benefits, including in respect of income Tax, CENVAT, customs, VAT, sales Tax, service tax,
entry Tax and goods and service Tax entitled to/enjoyed/availed by Demerged Company
relating to the Merchant Power Undertaking shall stand transferred to and vested in or deemed
to be transferred to and vested in the Resulting Company 2 and shall be allowed to be
enjoyed/availed/utilized by the Resulting Company 2 on and from the Appointed Date in the
same manner as would have been entitled to/enjoyed/availed/utilized by the Demerged
Company before implementation of this Scheme in accordance with the provisions of IT Act.

The Parties shall be allowed a deduction in accordance with Section 35DD of the IT Act over
a period of five (5) years beginning with the financial year in which Demerger takes place in
accordance with the provisions of IT Act.

If the Demerged Company is entitled to any unutilized credits (including accumulated losses
and unabsorbed depreciation), advance tax, tax deduction at source, tax collection at source,
benefits under the state or central fiscal / investment incentive schemes and policies or
concessions relating to the Merchant Power Undertaking under any Tax Law or Applicable
Law, the Resulting Company 2 shall be entitled, as an integral part of this Scheme, to claim
such benefit or incentives or unutilised credits, as the case may be, without any specific
approval or permission and such benefit or incentives or unutilised credits, as the case may be,
shall be available for utilisation to the Resulting Company 2 in accordance with Applicable
Law.

Upon the Scheme becoming effective, the Demerged Company shall have the right to revise its
financial statements and returns along with prescribed forms, filings and annexures under the
Tax Laws and to claim refunds and/or credit for Taxes paid and for matters incidental thereto,
if required, to give effect to the provisions of this Scheme.

It is further clarified that the Resulting Company 2 shall be entitled to claim deduction under
Section 43B of the Income Tax Act in respect of unpaid liabilities transferred to it as part of the
Merchant Power Undertaking to the extent not claimed by the Demerged Company, as and
when the same are paid subsequent to the Appointed Date.

CONSIDERATION AND DISCHARGE OF CONSIDERATION

The consideration for the demerger of the Merchant Power Undertaking shall be the issue by
the Resulting Company 2 of 1 (One) fully paid-up equity share of the Resulting Company 2
having face value of INR 10 (Indian Rupees Ten) each for every 1 (one) fully paid-up equity
share of INR 1 (Indian Rupee One) each of the Demerged Company (“Resulting Company 2
New Equity Shares”).

Upon the coming into effect of the Scheme and subject to the provisions of this Scheme, the
Resulting Company 2 shall, without any further application, act, deed, consent or instrument,
issue and allot, the Resulting Company 2 New Equity Share(s) to the shareholders of the
Demerged Company who hold fully paid-up equity shares of the Demerged Company and
whose names are recorded in the register of members and/ or records of the depository on the
Record Date, in the ratio of 1 (One) equity share of the Resulting Company 2 having face value
of INR 10 (Indian Rupees Ten) each, credited as fully paid up, for every 1 (one) fully paid up
equity share of INR 1 (Indian Rupee One) each held in the Demerged Company.
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The Resulting Company 2 New Equity Shares shall be subject to the provisions of the
memorandum of association and articles of association of the Resulting Company 2, including
with respect to dividend, bonus, rights shares, voting rights and other corporate benefits
attached to the Resulting Company 2 New Equity Shares.

The Resulting Company 2 New Equity Shares that are to be issued in terms of this Scheme
shall be issued in dematerialised form. Prior to the Record Date, the eligible shareholders of the
Demerged Company, who hold shares in physical form shall provide such confirmation,
information and details as may be required, relating to his/ her/ its account with a depository
participant, to the Resulting Company 2 to enable it to issue the Resulting Company 2 New
Equity Share(s) in dematerialised form.

For the purpose of allotment of the Resulting Company 2 New Equity Shares pursuant to this
Scheme, in the event, if any eligible shareholder of the Demerged Company holds shares in
physical form, the Resulting Company 2 shall deal with the relevant shares in such manner as
they may deem fit and in the best interest of such eligible shareholder, including by way of
issuing the Resulting Company 2 New Equity Share(s) in dematerialised form to a trustee
nominated by the Board of the Resulting Company 2 (“Trustee of the Resulting Company
2”) who shall hold these equity shares in trust for the benefit of such shareholder. The Resulting
Company 2 New Equity Share(s) held by the Trustee of the Resulting Company 2 for the benefit
of such eligible shareholders shall be transferred to the respective eligible shareholder once
they provide details of his/her/its demat account to the Trustee of the Resulting Company 2,
along with such other documents as may be required by the Trustee of the Resulting Company
2.

The issue and allotment of the Resulting Company 2 New Equity Shares is an integral part
hereof and shall be deemed to have been carried out under the orders passed by the Tribunal
without requiring any further act on the part of the Resulting Company 2 or the Demerged
Company or their shareholders and as if the procedure laid down under the Act and such other
Applicable Law, were duly complied with. It is clarified that the approval of the members of
the Resulting Company 2 to this Scheme, shall be deemed to be their consent/approval for the
issue and allotment of the Resulting Company 2 New Equity Shares under applicable provisions
of the Act.

The equity shares to be issued pursuant to this Scheme in respect of any equity shares of the
Demerged Company which are held in abeyance under the provisions of Section 126 of the Act
or otherwise shall pending allotment or settlement of dispute by order of Court or otherwise, be
held in abeyance by the Resulting Company 2.

The Resulting Company 2 New Equity Shares to be issued by the Resulting Company 2 in
respect of the equity shares of the Demerged Company held in the unclaimed suspense account
shall be credited to a new unclaimed suspense account created for shareholders of the Resulting
Company 2.

The Resulting Company 2 New Equity Shares to be issued by the Resulting Company 2 in
respect of the shares of the Demerged Company held in the Investor Education and Protection
Fund shall be credited to the Investor Education and Protection Fund created for shareholders
of the Resulting Company 2.

In the event the Demerged Company restructures its share capital by way of share split or
consolidation or any other corporate action before the Record Date, the share entitlement ratio
set out in Clause 15.1 shall be suitably adjusted considering the effect of such corporate action
without requirement of any further approval from shareholders or Appropriate A
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15.11

15.12.

15.13.

16.

16.1.

Upon the Scheme becoming effective but prior to the issue of the Resulting Company 2 New
Equity Shares, the authorised share capital of the Resulting Company 2 shall stand altered and
reclassified, without any further act, instrument, or deed on the part of the Resulting Company
2 to mirror the shareholding of the Demerged Company. Consequently, the existing capital
clause of the Memorandum of Association of the Resulting Company 2 shall, without any act,
instrument or deed be and stand altered, modified and amended.

It is clarified that the approval of the members of the Resulting Company 2 to this Scheme,
shall be deemed to be their consent/approval for the alteration of the Memorandum of
Association under Sections 13, 61, 64 and other applicable provisions of the Act. The Resulting
Company 2 shall pay the requisite stamp duty and RoC fees and shall file the required
returns/information/ amended copy of the Memorandum of Association with the RoC to give
effect to the alteration in the authorised share capital.

The Resulting Company 2 shall apply for listing of its equity shares on the Stock Exchanges in
terms of and in compliance of SEBI Circular and other relevant provisions as may be applicable.
The Resulting Company 2 New Equity Shares allotted by the Resulting Company 2 in terms of
Clause 15.2 above, pursuant to this Scheme, shall remain frozen in the depository system till
listing/ trading permission is given by the designated Stock Exchange. Further, there shall be
no change in the shareholding pattern of the Resulting Company 2 between the Record Date
and the listing of its equity shares which may affect the status of approval of the Stock
Exchanges.

The Resulting Company 2 shall enter into such arrangements and give such confirmations and/
or undertakings as may be necessary in accordance with Applicable Law for complying with
the formalities of the Stock Exchanges.

ACCOUNTING TREATMENT

The Demerged Company and Resulting Company 2 shall account for the demerger for
Merchant Power Undertaking of the Demerged Company in compliance with generally
accepted accounting practices in India, provisions of the Act and accounting standards as
notified by Companies (Indian Accounting Standards) Rules, 2015 as amended from time to
time, in relation to the underlying transactions in the Scheme including but not limited to the
following;:

In the books of the Demerged Company

With effect from the Effective Date and upon Part III of the Scheme coming into effect, the
Demerged Company shall account for the demerger in its books of account in the following
manner:

16.1.1. The Demerged Company shall eliminate all inter-unit balances or transactions, if any,
as on the Effective Date, between its various undertakings appearing within the
Demerged Company. Such amounts shall stand cancelled without any further act or
deed;

16.1.2. The Demerged Company shall de-recognize the carrying values of all assets and
liabilities pertaining to Merchant Power Undertaking of the Demerged Company, as on
the Effective Date, that are held in and /or transferred to Resulting Company 2 pursuant
to this Scheme in accordance with de-recognition related stipulations contained in the
relevant accounting standards; and

1.3. The difference, if any, between the book value of assets of the Merchant Power
Undertaking of the Demerged Company transferred to Resulting Company 2 and the
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16.2.

16.3.

book value of the liabilities of the Merchant Power Undertaking of the Demerged
Company transferred to the Resulting Company 2, shall be recognized in ‘Other
Equity’, and will be adjusted firstly against the total amount lying to the credit of the
‘Capital Reserve’, if any; thereafter with the total amount lying to the credit of the
‘Securities Premium’, if any; thereafter with the total amount lying to the credit of the
‘General Reserve’, if any; and the remaining balance, if any, against the amount lying
to the credit of the ‘Retained Earnings’ of the Demerged Company; and

In the books of Resulting Company 2

With effect from the Effective Date and upon Part III of the Scheme coming into effect,
Resulting Company 2 shall account for the demerger in its books of account in the following
manner:

16.2.1.

16.2.2.

16.2.3.

16.2.4.

16.2.5.

16.2.6.

16.2.7.

16.2.8.

Resulting Company 2 shall record all assets and liabilities of the Merchant Power
Undertaking transferred to it in pursuance of this Scheme at their respective book
values appearing in the books of the Demerged Company;

Resulting Company 2 shall credit to its equity share capital, the aggregate of the face
value of equity shares issued and allotted by it pursuant to this Scheme;

The difference between (A) the book value of assets minus liabilities recorded in the
books of the Resulting Company 2, and (B) the face value of the Resulting Company
2 New Equity Shares issued and allotted to the shareholders of the Demerged Company
(number of Resulting Company 2 New Equity Shares issued multiplied by face value
of Resulting Company 2 New Equity Shares) as consideration, if any, shall be credited
to ‘Other Equity (Capital Reserve)’ of the Resulting Company 2;

Any debit balance lying in surplus of ‘Statement of Profit and Loss’ of Resulting
Company 2 prior to the effectiveness of the Scheme, to be adjusted against Other Equity
(Capital Reserve) of the Resulting Company 2;

The Resulting Company 2’s share capital as on the Effective Date stands cancelled
pursuant to Clause 17 of this Scheme and the resultant impact, if any, will be adjusted
in Other Equity (Capital Reserve);

If the accounting policies adopted by the Resulting Company 2 are different from those
adopted by the Demerged Company, the assets and liabilities of the Merchant Power
Undertaking shall be accounted in the books of the Resulting Company 2 adopting
uniform accounting policies consistent with the Companies (Indian Accounting
Standards) Rules, 2015 (as amended);

Any change effected in the book value of the assets and liabilities of the Merchant
Power Undertaking, as at the beginning of the Comparative period, pursuant to Clause
16.2.6 above, shall be debited/ credited to the capital reserve account in the books of
the Resulting Company 2 with appropriate disclosures as required under Indian
Accounting Standard - 8 “Accounting Policies, Changes in Accounting Estimates and
Errors”; and

The Resulting Company 2 shall restate comparative information from the beginning of
the comparative period presented or date of incorporation of Resulting Company 2,
whichever is later.

The utilization of the ‘Capital Reserve’, ‘Securities Premium’ and ‘General Re
Demerged Company pursuant to Clause 16.1.3 above, being consequential in
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17.

17.1.

17.2.

17.3.

17A.

17A.1.

17A.2.

17A.3.

proposed to be affected as an integral part of the Scheme. The order of the Tribunal sanctioning
the Scheme shall be sufficient and no separate process or approval under the Act is required.
Accordingly, the Demerged Company shall not be required to separately comply with the
applicable provisions of the Act including Section 52 read with Section 66 of the Act, with
respect to utilization of these reserves.

REDUCTION AND CANCELLATION OF ENTIRE SHARE CAPITAL OF THE
RESULTING COMPANY 2

Immediately prior to the allotment of the Resulting Company 2 New Equity Shares, the entire
paid-up share capital of the Resulting Company 2 as on Effective Date (“Resulting Company
2 Cancelled Shares”) shall stand cancelled and reduced, without any consideration, which shall
be regarded as reduction of share capital of the Resulting Company 2, pursuant to Sections 230
to 232 of the Act as an integral part of the Scheme. The order of the Tribunal sanctioning the
Scheme shall be sufficient and no separate process or approval under the Act is required.
Accordingly, the Resulting Company 2 shall not be required to separately comply with the
applicable provisions of the Act including Section 66 of the Act.

It is clarified that the approval of the members of the Resulting Company 2 to this Scheme,
shall be deemed to be their consent/approval for the reduction of the share capital of the
Resulting Company 2 under applicable provisions of the Act.

Notwithstanding the reduction in the share capital of the Resulting Company 2, the Resulting
Company 2 shall not be required to add “And Reduced” as suffix to its name.

CHANGE OF NAME OF RESULTING COMPANY 2

Upon this Scheme becoming effective, the name of the Resulting Company 2 shall stand
changed to ‘Vedanta Power Company Limited’ or such other name which is available and
approved by the RoC, by simply filing the requisite forms with the Appropriate Authority and
no separate consent, approval, act, procedure, instrument, or deed shall be required to be
obtained or followed under the Act.

Consequently, subject to Clause 17A.1 above, Clause I of the memorandum of association of
the Resulting Company 2 shall without any act, procedure, instrument or deed be and stand
altered, modified and amended, to reflect the revised name of the Resulting Company 2,
pursuant to Sections 13, 232 and other applicable provisions of the Act.

It is hereby clarified that, for the purposes of acts and events as mentioned in Clause 17A.1 and
17A.2, the consent of the shareholders of the Resulting Company 2 to this Scheme shall be
deemed to be sufficient for the purposes of effecting the aforementioned amendment and that
no further resolution under Section 13, Section 14 or any other applicable provisions of the Act,
would be required to be separately passed.

80
*‘;t:u_x 39 ; 4



18.

18.1

18.2.

PART IV
DEMERGER AND VESTING OF THE OIL AND GAS UNDERTAKING
DEMERGER AND VESTING OF THE OIL AND GAS UNDERTAKING

Upon coming into effect of the Scheme, with effect from the Appointed Date and in accordance
with the provisions of this Scheme and pursuant to Sections 230 to 232 and other applicable
provisions of the Act and Section 2(19AA) of the Income Tax Act, all assets, Permits, contracts,
liabilities, loan, duties and obligations of the Oil and Gas Undertaking shall, without any further
act, instrument or deed, stand transferred to and vested in or be deemed to have been transferred
to and vested in the Resulting Company 3 on a going concern basis, so as to become as and
from the Appointed Date, the assets, Permits, contracts, liabilities, loan, duties and obligations
of the Resulting Company 3 by virtue of operation of law, and in the manner provided in this
Scheme.

Without prejudice to the generality of the provisions of Clause 18.1 above, the manner of
transfer of the Oil and Gas Undertaking under this Scheme, is as follows:

18.2.1. In respect of such of the assets and properties forming part of the Oil and Gas
Undertaking which are movable in nature (including but not limited to all intangible
assets, intellectual property and intellectual property rights (whether or not recorded),
including any applications for the same, of any nature whatsoever including but not
limited to brands, registered or unregistered trademarks and goodwill forming part of
the Oil and Gas Undertaking, and all rights of 2 commercial nature including attached
goodwill, title, interest, labels and brand registrations, copyrights and other industrial
and intellectual property rights of whatsoever nature) or are otherwise capable of
transfer by delivery or possession or by endorsement, the same shall stand transferred
by the Demerged Company to the Resulting Company 3 upon coming into effect of
this Scheme and shall, ipso facto and without any other or further order to this effect,
become the assets and properties of the Resulting Company 3 without requiring any
deed or instrument of conveyance for transfer of the same. The Resulting Company 3
shall also be entitled to use the “Vedanta” brand and all associated trademarks on the
same terms and conditions as the Demerged Company. The transfer pursuant to this
sub-clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or recordal, pursuant to this Scheme, as appropriate to the
property being transferred, and title to the property shall be deemed to have been
transferred accordingly;

18.2.2 With respect to the moveable assets of the Oil and Gas Undertaking other than those
referred to in Clause 18.2.1 above, including all rights, title and interests in the
agreements (including agreements for lease or license of the properties), investments
in shares, mutual funds, bonds and any other securities, sundry debtors, claims from
customers or otherwise, outstanding loans and advances, if any, recoverable in cash or
in kind or for value to be received, bank balances and deposits, if any, with any
Appropriate Authority, customers and other Persons, whether or not the same is held
in the name of the Demerged Company, the same shall, without any further act,
instrument or deed, be transferred to and/or be deemed to be transferred to the Resulting
Company 3, with effect from the Appointed Date by operation of law as transmission
in favour of the Resulting Company 3. With regard to the licenses of the properties, the
Resulting Company 3 will enter into novation agreements, if it is so required;

18.2.3. In respect of such of the assets and properties forming part of the Oil and Gas
Undertaking which are immovable in nature, whether or not included in the
the Demerged Company, including rights, interest and easements in rel
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18.2.4

18.2.5.

18.2.6.

18.2.7.

the same shall stand transferred to the Resulting Company 3 with effect from the
Appointed Date, without any act or deed or conveyance being required to be done or
executed by the Demerged Company and/or the Resulting Company 3;

For the avoidance of doubt and without prejudice to the generality of Clause 18.2.3
above and Clause 18.2.6 below, it is clarified that, with respect to the immovable
properties comprised in the Oil and Gas Undertaking in the nature of land and
buildings, the Demerged Company and the Resulting Company 3 may register the true
copy of the order of the Tribunal approving this Scheme with the offices of the relevant
Sub-registrar of Assurances or similar registering authority having jurisdiction over the
location of such immovable property and shall also execute and register, as required,
such other documents as may be necessary in this regard. For the avoidance of doubt,
it is clarified that any document executed pursuant to this Clause 18.2.4 or Clause
18.2.6 below will be for the limited purpose of meeting regulatory requirements and
shall not be deemed to be a document under which the transfer of any part of the Qil
and Gas Undertaking takes place and the Oil and Gas Undertaking shall be transferred
solely pursuant to and in terms of this Scheme and the order of the Tribunal sanctioning
this Scheme;

Without prejudice to the generality of the foregoing, upon the coming into effect of the
Scheme, all the rights, title, interest and claims of the Demerged Company in any
leasehold properties, including the mining leases and the licenses including prospecting
licenses, letters of intent, Permits etc., (including in each case, any applications made
therefor), shall, without any further act or deed, be transferred to and vested in or be
deemed to have been transferred to and vested in the Resulting Company 3;

Notwithstanding anything contained in this Scheme, with respect to the immovable
properties comprised in the Oil and Gas Undertaking in the nature of land and buildings
situated in states other than the state of Maharashtra, whether owned or leased, for the
purpose of, inter alia, payment of stamp duty and transfer to the Resulting Company
3, if the Resulting Company 3 so decides, the Demerged Company and the Resulting
Company 3, may execute and register or cause to be executed and registered, separate
deeds of conveyance or deeds of assignment of lease, as the case may be, in favour of
the Resulting Company 3 in respect of such immovable properties. Each of the
immovable properties, only for the purposes of the payment of stamp duty (if required
under Applicable Law), shall be deemed to be conveyed at a value determined by the
relevant authorities in accordance with the applicable circle rates. The transfer of such
immovable properties shall form an integral part of this Scheme;

Upon the effectiveness of the Scheme, all Oil and Gas Undertaking Liabilities as on
the Appointed Date shall, without any further act or deed, become the liabilities of the
Resulting Company 3 to the extent that they are outstanding as on the Appointed Date,
including such number of the Listed Debt Securities as the Boards of the Demerged
Company and Resulting Company 3 may mutually agree. The holders of such number
of Listed Debt Securities whose names are recorded in the relevant registers of the
Demerged Company on the Record Date, shall continue holding the same number of
Listed Debt Securities in the Resulting Company 3 on the same terms and conditions
and all rights, powers, duties and obligations in relation thereto shall be and shall
become and stand vested in and shall be exercised by or against the Resulting Company
3 as if it was the issuer of such Listed Debt Securities. Subject to the requirements, if
any, imposed or concessions, if any, by the Stock Exchanges, and other terms and
conditions agreed with the Stock Exchanges, such Listed Debt Securities vested in the
Resulting Company 3, shall continue to be listed and/or admitted to trading on the
relevant Stock Exchanges, where the Listed Debt Securities are currently listed, subject
to applicable regulations and prior approval requirements, if any. The Board of
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18.2.8.

18.2.9

Directors of the Resulting Company 3 and Demerged Company shall be authorized to
take such steps and do all acts, deeds and things in relation to the foregoing;

Post the Effective Date, the Demerged Company may, at the request of the Resulting
Company 3, give notice in such form as it may deem fit and proper, to such Persons,
as the case may be, that any debt, receivable, bill, credit, loan, advance, or deposit,
contracts or policies relating to the Oil and Gas Undertaking stands transferred to the
Resulting Company 3 and that appropriate modification should be made in their
respective books/records to reflect the aforesaid changes;

In so far as encumbrances, if any, in respect of the Oil and Gas Undertaking Liabilities,
such encumbrance shall, without any further act, instrument or deed being required to
be taken or modified, be extended to and shall operate only over the assets comprised
in the Oil and Gas Undertaking which have been encumbered in respect of the Oil and
Gas Undertaking Liabilities as transferred to the Resulting Company 3 pursuant to this
Scheme. Further, in so far as the assets comprised in the Oil and Gas Undertaking are
concerned, the encumbrance over such assets relating to any loans, liabilities,
borrowings or other debts which are not transferred to the Resulting Company 3
pursuant to this Scheme and which continue with the Demerged Company shall without
any further act, instrument or deed be released from such encumbrance and shall no
longer be available as security in relation to such liabilities and the Demerged Company
may provide such other security that may be agreed between the Demerged Company
and the respective lenders having the encumbrance. The absence of any formal
amendment which may be required by a lender or trustee, or third party shall not affect
the operation of the above;

18.2.10.Subject to Clause 18 and any other provisions of this Scheme, in respect of any refund,

benefit, incentive, grant or subsidy in relation to or in connection with the Oil and Gas
Undertaking, the Demerged Company shall, if so required by the Resulting Company
3, issue notices in such form as the Resulting Company 3 may deem fit and proper,
stating that pursuant to the Tribunal having sanctioned this Scheme, the relevant refund,
benefit, incentive, grant or subsidy be paid or made good to or held on account of the
Resulting Company 3, as the Person entitled thereto, to the end and intent that the right
of the Demerged Company to recover or realise the same stands transferred to the
Resulting Company 3 and that appropriate entries should be passed in their respective
books to record the aforesaid changes;

18.2.11.0n and from the Effective Date, all cheques and other negotiable instruments and

payment orders received or presented for encashment which are in the name of the
Demerged Company and are in relation to or in connection with the Oil and Gas
Undertaking, shall be accepted by the bankers of the Resulting Company 3 and credited
to the account of the Resulting Company 3, if presented by the Resulting Company 3;

18.2.12.Permits, including the benefits attached thereto of the Demerged Company, in relation

to the Oil and Gas Undertaking, shall be transferred to the Resulting Company 3 from
the Appointed Date, without any further act, instrument or deed and shall be
appropriately mutated or endorsed by the Appropriate Authorities concerned therewith
in favour of the Resulting Company 3 as if the same were originally given by, issued
to or executed in favour of the Resulting Company 3 and the Resulting Company 3
shall be bound by the terms, obligations and duties thereunder, and the rights and
benefits under the same shall be available to the Resulting Company 3 to carry on the
operations of the Qil and Gas Undertaking without any hindrance, whatsoever; and

18.2.13.Contracts in relation to the Oil and Gas Undertaking, where the Demerged

is a party, shall stand transferred to the Resulting Company 3 pursuant to
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19.

19.1

19.2

becoming effective. The absence of any formal amendment which may be required by
a third party to effect such transfer shall not affect the operation of the foregoing
sentence. The Demerged Company and the Resulting Company 3 shall, wherever
necessary, enter into and/or execute deeds, writings, confirmations or novations to all
such contracts, if necessary, in order to give formal effect to the provisions of this
Clause.

18.2.14.Without prejudice to the provisions of the foregoing sub-clauses of this Clause 18 and
upon the effectiveness of this Scheme, the Demerged Company and the Resulting
Company 3 may execute any and all instruments or documents and do all acts, deeds
and things as may be required, including executing necessary confirmatory deeds for
filing with the trademark registry and Appropriate Authorities, filing of necessary
particulars and/ or modification(s) of charge with the concerned RoC or filing of
necessary applications, notices, intimations or letters with any Appropriate Authority
or Person to give effect to this Scheme. The Demerged Company shall take such actions
as may be necessary to get the assets pertaining to the Oil and Gas Undertaking
transferred to and registered in, the name of the Resulting Company 3, as per
Applicable Law.

18.2.15.Upon the Scheme being effective, for the purpose of satisfying any eligibility criteria
including technical and/ or financial parameters for participating and qualifying in
invitations for expression of interest(s) and/ or bid(s) and/ or tender(s) of any nature
meant for any project(s) or contract(s) or work(s) or services or a combination thereof,
related to the Oil and Gas Business, in addition to its own technical experience and/ or
financial credentials including drawn through other arrangements such as consortium
or joint venture etc., the Resulting Company 3 shall be entitled to the benefit of all pre-
qualification, track-record, experience, goodwill, and all other rights, claims and
powers of whatsoever nature belonging to the Demerged Company in connection with
or pertaining or relatable to the Oil and Gas Undertaking for all intents and purposes
and specifically including but not limited to financial credentials including the
turnover, profitability, net-worth, technical expertise, market share, project
management experience, incorporation history, track record of having undertaken,
performed and/or executed the business and / or orders by the Demerged Company,
etc.

EMPLOYEES

With effect from the Appointed Date, all employees of the Demerged Company engaged in or
in relation to the Oil and Gas Undertaking shall become the employees of the Resulting
Company 3 on terms and conditions no less favourable than those on which they are engaged
by the Demerged Company and without any interruption in service, and with the period of
service to the Demerged Company being taken into consideration for retirement benefits. The
decision on whether or not an employee is part of the Oil and Gas Undertaking shall be taken
by the Demerged Company, and such decision shall be final and binding on all concerned
Parties.

The accumulated balances, if any, standing to the credit in favour of the aforesaid employees
in the existing provident fund, gratuity fund, superannuation fund and any other fund of which
they are members, as the case may be, will be transferred to the respective funds of the Resulting
Company 3 set-up in accordance with Applicable Law and caused to be recognized by the
Appropriate Authorities or to the funds nominated by the Resulting Company 3. Pending the
transfer as aforesaid, the dues of the said employees would continue to be deposited in the
existing provident fund, gratuity fund, superannuation fund and other fund respectively of
Demerged Company.
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20.

20.1.

20.2.

20.3

21.

21.1

21.2.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all suits, actions, administrative proceedings,
tribunals proceedings, show cause notices, demands, legal and other proceedings of whatsoever
nature by or against the Demerged Company pending and/or arising on or before the Appointed
Date or which may be instituted at any time thereafter and in each case relating to the Oil and
Gas Undertaking shall not abate or be discontinued or be in any way prejudicially affected by
reason of this Scheme or by anything contained in this Scheme and shall be continued and be
enforced by or against the Resulting Company 3 in the same manner and to the same extent as
would or might have been continued and enforced by or against the De merged Company. The
Resulting Company 3 shall be substituted in place of the Demerged Company or added as party
to such proceedings and shall prosecute or defend all such proceedings at its own cost, in
cooperation with the Demerged Company and the liability of the Demerged Company shall
stand nullified. The Demerged Company shall in no event be responsible for or liable in relation
to any such legal or other proceedings in relation to the Oil and Gas Undertaking.

The Resulting Company 3 undertakes to have all legal and other proceedings initiated by or
against the Demerged Company referred to in Clause 20.1 above transferred to its name as soon
as is reasonably practicable after the Effective Date and to have the same continued, prosecuted
and enforced by or against the Resulting Company 3 to the exclusion of the Demerged
Company on priority. The Demerged Company and the Resulting Company 3 shall make
relevant applications and take all steps as may be required in this regard.

Notwithstanding anything contained herein above, if at any time after the Effective Date, the
Demerged Company is in receipt of any demand, claim, notice and/ or is impleaded as a party
in any proceedings before any Appropriate Authority, in each case in relation to the Oil and
Gas Undertaking, the Demerged Company shall, in view of the transfer and vesting of the Oil
and Gas Undertaking pursuant to this Scheme, take all such steps in the proceedings before the
Appropriate Authority to replace the Demerged Company with the Resulting Company 3.
However, if the Demerged Company is unable to get the Resulting Company 3 replaced in its
place in such proceedings, the Demerged Company shall defend the same or deal with such
demand in accordance with the advice of the Resulting Company 3 and at the cost of the
Resulting Company 3 and the latter shall reimburse to the Demerged Company all liabilities
and obligations incurred by the Demerged Company in respect thereof.

TAXES/ DUTIES/ CESS

The Resulting Company 3 shall be entitled to, inter alia, file/ or revise its income tax returns,
tax audit reports, TDS returns, wealth tax returns, service tax returns, goods and service tax
returns and other statutory returns, if required, credit for / in respect of all Taxes paid (including
but not limited to value- added tax, income-tax, service tax and goods and service tax, whether
or not recorded in the books of accounts of Demerged Company) including receipt of refund,
credit, etc., if any, pertaining to the Oil and Gas Undertaking as may be required consequent to
implementation of this Scheme. The Resulting Company 3 shall be entitled to file modified tax
returns in accordance with the provisions of IT Act.

Upon the Scheme becoming effective, notwithstanding anything to the contrary contained in
the provisions of this Scheme, brought forward tax losses, unabsorbed tax depreciation,
minimum alternate tax credit, if any, of Demerged Company relating to the Oil and Gas
Undertaking as on the Appointed Date, shall, for all purposes, be treated as tax losses,
unabsorbed tax depreciation, minimum alternate tax credit of the Resulting Company 3 in
accordance with the provisions of IT Act. It is further clarified that any book losses and/ or
unabsorbed depreciation of Demerged Company relating to the Oil and Gas Undertaki
specified in their respective books of accounts shall be included as book
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21.3.

21.4.

21.5.

21.6.

21.7.

22.

22.1

222

unabsorbed depreciation of the Resulting Company 3 for the purposes of computation of
minimum alternate tax, if applicable.

Upon the Scheme becoming effective and from the Appointed Date, all un-availed credits,
exemptions, deductions (including Chapter VIA deductions), tax holidays and other statutory
benefits, including in respect of income Tax, CENVAT, customs, VAT, sales Tax, service tax,
entry Tax and goods and service Tax entitled to/enjoyed/availed by Demerged Company
relating to the Oil and Gas Undertaking shall stand transferred to and vested in or deemed to be
transferred to and vested in the Resulting Company 3 and shall be allowed to be
enjoyed/availed/utilized by the Resulting Company 3 on and from the Appointed Date in the
same manner as would have been entitled to/enjoyed/availed/utilized by the Demerged
Company before implementation of this Scheme in accordance with the provisions of IT Act.

The Parties shall be allowed a deduction in accordance with Section 35DD of the IT Act over
a period of five (5) years beginning with the financial year in which Demerger takes place in
accordance with the provisions of IT Act.

If the Demerged Company is entitled to any unutilized credits (including accumulated losses
and unabsorbed depreciation), advance tax, tax deduction at source, tax collection at source,
benefits under the state or central fiscal / investment incentive schemes and policies or
concessions relating to the Oil and Gas Undertaking under any Tax Law or Applicable Law,
the Resulting Company 3 shall be entitled, as an integral part of this Scheme, to claim such
benefit or incentives or credits, as the case may be, without any specific approval or permission
and such benefit or incentives or credits, as the case may be, shall be available for
dematerialization to the Resulting Company 3 in accordance with Applicable Law.

Upon the Scheme becoming effective, the Demerged Company shall have the right to revise its
financial statements and returns along with prescribed forms, filings and annexures under the
Tax Laws and to claim refunds and/or credit for Taxes paid and for matters incidental thereto,
if required, to give effect to the provisions of this Scheme.

It is further clarified that the Resulting Company 3 shall be entitled to claim deduction under
Section 43B of the Income Tax Act in respect of unpaid liabilities transferred to it as part of the
Oil and Gas Undertaking to the extent not claimed by the Demerged Company, as and when
the same are paid subsequent to the Appointed Date.

CONSIDERATION AND DISCHARGE OF CONSIDERATION

The consideration for the demerger of the Oil and Gas Undertaking shall be the issue by the
Resulting Company 3 of 1 (One) fully paid-up equity share of the Resulting Company 3 having
face value of INR 1 (Indian Rupee One) each for every 1 (one) fully paid-up equity share of
INR 1 (Indian Rupee One) each of the Demerged Company (“Resulting Company 3 New
Equity Shares™).

Upon the coming into effect of the Scheme and subject to the provisions of this Scheme, the
Resulting Company 3 shall, without any further application, act, deed, consent or instrument,
issue and allot, the Resulting Company 3 New Equity Share(s) to the shareholders of the
Demerged Company who hold fully paid-up equity shares of the Demerged Company and
whose names are recorded in the register of members and/ or records of the depository on the
Record Date, in the ratio of 1 (One) equity share of the Resulting Company 3 having face value
of INR 1 (Indian Rupee One) each, credited as fully paid up, for every 1 (one) fully paid up
equity share of INR 1 (Indian Rupee One) each held in the Demerged Company.

The Resulting Company 3 New Equity Shares shall be subject to the provisions of the
memorandum of association and articles of association of the Resulting Company 3, including
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22.4.

22.5.

22.6.

227

22.8

22.9

22.10.

with respect to dividend, bonus, rights shares, voting rights and other corporate benefits
attached to the Resulting Company 3 New Equity Shares.

The Resulting Company 3 New Equity Shares that are to be issued in terms of this Scheme
shall be issued in dematerialized form. Prior to the Record Date, the eligible shareholders of
the Demerged Company, who hold shares in physical form shall provide such confirmation,
information and details as may be required, relating to his/ her/ its account with a depository
participant, to the Resulting Company 3 to enable it to issue the Resulting Company 3 New
Equity Share(s) in dematerialized form.

For the purpose of allotment of the Resulting Company 3 New Equity Shares pursuant to this
Scheme, in the event, if any eligible shareholder of the Demerged Company holds shares in
physical form, the Resulting Company 3 shall deal with the relevant shares in such manner as
they may deem fit and in the best interest of such eligible shareholder, including by way of
issuing the Resulting Company 3 New Equity Share(s) in dematerialized form to a trustee
nominated by the Board of the Resulting Company 3 (“Trustee of the Resulting Company
3”) who shall hold these equity shares in trust for the benefit of such shareholder. The Resulting
Company 3 New Equity Share(s) held by the Trustee of the Resulting Company 3 for the benefit
of such eligible shareholders shall be transferred to the respective eligible shareholder once
they provide details of his/her/its demat account to the Trustee of the Resulting Company 3,
along with such other documents as may be required by the Trustee of the Resulting Company
3.

The issue and allotment of the Resulting Company 3 New Equity Shares is an integral part
hereof and shall be deemed to have been carried out under the orders passed by the Tribunal
without requiring any further act on the part of the Resulting Company 3 or the Demerged
Company or their shareholders and as if the procedure laid down under the Act and such other
Applicable Law, were duly complied with. It is clarified that the approval of the members of
the Resulting Company 3 to this Scheme, shall be deemed to be their consent/approval for the
issue and allotment of the Resulting Company 3 New Equity Shares under applicable provisions
of the Act.

The equity shares to be issued pursuant to this Scheme in respect of any equity shares of the
Demerged Company which are held in abeyance under the provisions of Section 126 of the Act
or otherwise shall pending allotment or settlement of dispute by order of Court or otherwise, be
held in abeyance by the Resulting Company 3.

The Resulting Company 3 New Equity Shares to be issued by the Resulting Company 3 in
respect of the equity shares of the Demerged Company held in the unclaimed suspense account
shall be credited to a new unclaimed suspense account created for shareholders of the Resulting
Company 3.

The Resulting Company 3 New Equity Shares to be issued by the Resulting Company 3 in
respect of the shares of the Demerged Company held in the Investor Education and Protection
Fund shall be credited to the Investor Education and Protection Fund created for shareholders
of the Resulting Company 3.

In the event the Demerged Company restructures its share capital by way of share split or
consolidation or any other corporate action before the Record Date, the share entitlement ratio
set out in Clause 22.1 shall be suitably adjusted considering the effect of such corporate action
without requirement of any further approval from shareholders or Appropriate Authority.

Upon the Scheme becoming effective but prior to the issue of the Resulting
Equity Shares, the authorised share capital of the Resulting Company 3 shall
reclassified, and increased, without any further act, instrument, or deed on
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22.11

22.12.

22.13.

23.

23.1.

Resulting Company 3 to mirror the shareholding of the Demerged Company. Consequently, the
existing capital clause of the Memorandum of Association of the Resulting Company 3 shall,
without any act, instrument or deed be and stand altered, modified and amended.

It is clarified that the approval of the members of the Resulting Company 3 to this Scheme,
shall be deemed to be their consent/approval for the alteration of the Memorandum of
Association under Sections 13, 61, 64 and other applicable provisions of the Act. The Resulting
Company 3 shall pay the requisite stamp duty and RoC fees and shall file the required
returns/information/ amended copy of the Memorandum of Association with the RoC to give
effect to the alteration in the authorised share capital.

The Resulting Company 3 shall apply for listing of its equity shares on the Stock Exchanges in
terms of and in compliance of SEBI Circular and other relevant provisions as may be applicable.
The Resulting Company 3 New Equity Shares allotted by the Resulting Company 3 in terms of
Clause 20.2 above, pursuant to this Scheme, shall remain frozen in the depository system till
listing/ trading permission is given by the designated Stock Exchange. Further, there shall be
no change in the shareholding pattern of the Resulting Company 3 between the Record Date
and the listing of its equity shares which may affect the status of approval of the Stock
Exchanges.

The Resulting Company 3 shall enter into such arrangements and give such confirmations and/
or undertakings as may be necessary in accordance with Applicable Law for complying with
the formalities of the Stock Exchanges.

ACCOUNTING TREATMENT

The Demerged Company and Resulting Company 3 shall account for the demerger for Oil and
Gas Undertaking of the Demerged Company in compliance with generally accepted accounting
practices in India, provisions of the Act and accounting standards as notified by Companies
(Indian Accounting Standards) Rules, 2015 as amended from time to time, in relation to the
underlying transactions in the Scheme including but not limited to the following:

In the books of the Demerged Company

With effect from the Effective Date and upon Part IV of the Scheme coming into effect, the
Demerged Company shall account for the demerger in its books of account in the following
manner:

23.1.1. The Demerged Company shall eliminate all inter-unit balances or transactions, if any,
as on the Effective Date, between its various undertakings appearing within the
Demerged Company. Such amounts shall stand cancelled without any further act or
deed;

23.1.2. The Demerged Company shall de-recognize the carrying values of all the assets and
liabilities pertaining to Oil and Gas Undertaking of the Demerged Company, as on the
Effective Date, that are held in and /or transferred to Resulting Company 3 pursuant to
this Scheme in accordance with the applicable de-recognition related stipulations
contained in the relevant accounting standards;

23.1.3. The difference, if any, between the book value of assets of the Oil and Gas Undertaking
of the Demerged Company transferred to Resulting Company 3 and the book value of
the liabilities of the Oil and Gas Undertaking of the Demerged Company transferred to
the Resulting Company 3, shall be recognized in ‘Other Equity’, and will be adjusted
firstly against the total amount lying to the credit of the ‘Capital Reserve’, if any;
thereafter with the total amount lying to the credit of the ‘Securities Premium’, if any;
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23.2.

thereafter with the total amount lying to the credit of the ‘General Reserve’, if any; and
the remaining balance, if any, against the amount lying to the credit of the ‘Retained
Earnings’ of the Demerged Company; and

23.1.4. The Demerged Company’s investment in Resulting Company 3 as on the Effective
Date, if any, shall be cancelled pursuant to Clause 24 of this Scheme and the resultant
impact, if any, will be adjusted in ‘Other Equity’ in the order specified in Clause 23.1.3
above.

In the books of Resulting Company 3

With effect from the Effective Date and upon Part IV of the Scheme coming into effect,
Resulting Company 3 shall account for the demerger in its books of account in the following
manner:

23.2.1. Resulting Company 3 shall record all assets and liabilities of the Oil and Gas
Undertaking transferred to it in pursuance of this Scheme at their respective book
values appearing in the books of the Demerged Company;

23.2.2. Resulting Company 3 shall credit to its equity share capital, the aggregate of the face
value of equity shares issued and allotted by it pursuant to this Scheme;

23.2.3. The difference between (A) the book value of assets minus liabilities, recorded in the
books of the Resulting Company 3, and (B) the face value of the Resulting Company
3 New Equity Shares issued and allotted to the shareholders of the Demerged Company
(number of Resulting Company 3 New Equity Shares issued multiplied by face value
per Resulting Company 3 New Equity Shares) as consideration, if any, shall be credited
to the ‘Other Equity (Capital Reserve)’ of the Resulting Company 3;

23.2.4. Any debit balance lying in surplus of ‘Statement of Profit and Loss’ of Resulting
Company 3 prior to the effectiveness of the Scheme to be adjusted against Other Equity
(Capital Reserve) of the Resulting Company 3;

23.2.5. The Resulting Company 3’s share capital as on the Effective Date shall be cancelled
pursuant to Clause 24 of this Scheme and the resultant impact, if any, will be adjusted
in Other Equity (Capital Reserve);

23.2.6. Ifthe accounting policies adopted by the Resulting Company 3 are different from those
adopted by the Demerged Company, the assets and liabilities of the Oil and Gas
Undertaking shall be accounted in the books of the Resulting Company 3 adopting
uniform accounting policies consistent with the Companies (Indian Accounting
Standards) Rules, 2015 (as amended);

23.2.7. Any change effected in the book value of the assets and liabilities of the Oil and Gas
Undertaking, as at the beginning of the comparative period, pursuant to Clause 23.2.6
above, shall be debited/ credited to the capital reserve account in the books of the
Resulting Company 3 with appropriate disclosures as required under Indian
Accounting Standard — 8 “Accounting Policies, Changes in Accounting Estimates and
Errors”; and

23.2.8. The Resulting Company 3 shall restate comparative information from the beginning of
the comparative period presented or date of incorporation of Resulting Company 3,
whichever is later
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24.

24.1.

24.2.

244

25.

25.1

25.2.

253

254

The utilization of the ‘Capital Reserve’, ‘Securities Premium’ and ‘General Reserve’ of the
Demerged Company pursuant to Clause 23.1.3 and 23.1.4 above, being consequential in nature,
is proposed to be affected as an integral part of the Scheme. The order of the Tribunal
sanctioning the Scheme shall be sufficient and no separate process or approval under the Act is
required. Accordingly, the Demerged Company shall not be required to separately comply with
the applicable provisions of the Act including Section 52 read with Section 66 of the Act, with
respect to utilization of these reserves.

REDUCTION AND CANCELLATION OF ENTIRE SHARE CAPITAL OF THE
RESULTING COMPANY 3

Immediately prior to the allotment of the Resulting Company 3 New Equity Shares, the entire
paid-up share capital of the Resulting Company 3 as on Effective Date (“Resulting Company
3 Cancelled Shares”) shall stand cancelled and reduced, without any consideration, which shall
be regarded as reduction of share capital of the Resulting Company 3, pursuant to Sections 230
to 232 of the Act as an integral part of the Scheme. The order of the Tribunal sanctioning the
Scheme shall be sufficient and no separate process or approval under the Act is required.
Accordingly, the Resulting Company 3 shall not be required to separately comply with the
applicable provisions of the Act including Section 66 of the Act.

It is clarified that the approval of the members and creditors of the Resulting Company 3 to this
Scheme, shall be deemed to be their consent/approval for the reduction of the share capital of
the Resulting Company 3 under applicable provisions of the Act.

Notwithstanding the reduction in the share capital of the Resulting Company 3, the Resulting
Company 3 shall not be required to add “And Reduced” as suffix to its name.

ALTERATION OF NAME AND OBJECTS CLAUSE OF RESULTING COMPANY 3

Upon this Scheme becoming effective, the name of the Resulting Company 3 shall stand
changed to ‘Vedanta Oil and Gas Limited’ or such other name which is available and approved
by the RoC, by simply filing the requisite forms with the Appropriate Authority and no separate
consent, approval, act, procedure, instrument, or deed shall be required to be obtained or
followed under the Act.

Consequently, subject to Clause 25.1 above, Clause I of the memorandum of association of the
Resulting Company 3 shall without any act, procedure, instrument or deed be and stand altered,
modified and amended, to reflect the revised name of the Resulting Company 3, pursuant to
Sections 13, 232 and other applicable provisions of the Act.

The existing objects clause of the Memorandum of Association of the Resulting Company 3
shall without any act, instrument or deed be and stand altered, modified, and amended by the
addition of the following clause as Paragraph 2A:

“To carry on all or any of the businesses of exploring, drilling, development, extracting,
producing, treating (including refining), producing, storing, transporting, exporting, selling
and generally dealing in, or with, hydrocarbon and other crude oils, asphalt, bitumen, natural
gas, chemicals and any such substances as aforesaid inside or outside India.”

It is hereby clarified that, for the purposes of acts and events as mentioned in this Clause 25,
the consent of the shareholders of the Resulting Company 3 to this Scheme shall be deemed to
be sufficient for the purposes of effecting the aforementioned amendment and that no further
resolution under Section 13, Section 14 or any other applicable provisions of the Act, would be
required to be separately passed.
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26.

26.1

26.2.

PART V
DEMERGER AND VESTING OF THE IRON ORE UNDERTAKING
DEMERGER AND VESTING OF THE IRON ORE UNDERTAKING

Upon coming into effect of the Scheme, with effect from the Appointed Date and in accordance
with the provisions of this Scheme and pursuant to Sections 230 to 232 and other applicable
provisions of the Act and Section 2(19AA) of the Income Tax Act, all assets, Permits, contracts,
liabilities, loan, duties and obligations of the Iron Ore Undertaking shall, without any further
act, instrument or deed, stand transferred to and vested in or be deemed to have been transferred
to and vested in the Resulting Company 4 on a going concern basis, so as to become as and
from the Appointed Date, the assets, Permits, contracts, liabilities, loan, duties and obligations
of the Resulting Company 4 by virtue of operation of law, and in the manner provided in this
Scheme.

Without prejudice to the generality of the provisions of Clause 26.1 above, the manner of
transfer of the Iron Ore Undertaking under this Scheme, is as follows:

26.2.1 In respect of such of the assets and properties forming part of the Iron Ore Undertaking
which are movable in nature (including but not limited to all intangible assets,
intellectual property and intellectual property rights (whether or not recorded),
including any applications for the same, of any nature whatsoever including but not
limited to brands, registered or unregistered trademarks and goodwill forming part of
the Iron Ore Undertaking, and all rights of a commercial nature including attached
goodwill, title, interest, labels and brand registrations, copyrights and other industrial
and intellectual property rights of whatsoever nature) or are otherwise capable of
transfer by delivery or possession or by endorsement, the same shall stand transferred
by the Demerged Company to the Resulting Company 4 upon coming into effect of
this Scheme and shall, ipso facto and without any other or further order to this effect,
become the assets and properties of the Resulting Company 4 without requiring any
deed or instrument of conveyance for transfer of the same. The Resulting Company 4
shall also be entitled to use the “Vedanta” brand and all associated trademarks on the
same terms and conditions as the Demerged Company. The transfer pursuant to this
sub-clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or recordal, pursuant to this Scheme, as appropriate to the
property being transferred, and title to the property shall be deemed to have been
transferred accordingly;

26.2.2 With respect to the moveable assets of the Iron Ore Undertaking other than those
referred to in Clause 26.2.1 above, including all rights, title and interests in the
agreements (including agreements for lease or license of the properties), investments
in shares, mutual funds, bonds and any other securities, sundry debtors, claims from
customers or otherwise, outstanding loans and advances, if any, recoverable in cash or
in kind or for value to be received, bank balances and deposits, if any, with any
Appropriate Authority, customers and other Persons, whether or not the same is held
in the name of the Demerged Company, the same shall, without any further act,
instrument or deed, be transferred to and/or be deemed to be transferred to the Resulting
Company 4, with effect from the Appointed Date by operation of law as transmission
in favour of the Resulting Company 4. With regard to the licenses of the properties, the
Resulting Company 4 will enter into novation agreements, if it is so required;
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26.2.3.

26.2.4

26.2.5.

26.2.6

26.2.7.

In respect of such of the assets and properties forming part of the Iron Ore Undertaking
which are immovable in nature, whether or not included in the books of the Demerged
Company, including rights, interest and easements in relation thereto, the same shall
stand transferred to the Resulting Company 4 with effect from the Appointed Date,
without any act or deed or conveyance being required to be done or executed by the
Demerged Company and/or the Resulting Company 4;

For the avoidance of doubt and without prejudice to the generality of Clause 26.2.3
above and Clause 26.2.6 below, it is clarified that, with respect to the immovable
properties comprised in the Iron Ore Undertaking in the nature of land and buildings,
the Demerged Company and the Resulting Company 4 may register the true copy of
the order of the Tribunal approving this Scheme with the offices of the relevant Sub-
registrar of Assurances or similar registering authority having jurisdiction over the
location of such immovable property and shall also execute and register, as required,
such other documents as may be necessary in this regard. For the avoidance of doubt,
it is clarified that any document executed pursuant to this Clause 26.2.4 or Clause
26.2.6 below will be for the limited purpose of meeting regulatory requirements and
shall not be deemed to be a document under which the transfer of any part of the Iron
Ore Undertaking takes place and the Iron Ore Undertaking shall be transferred solely
pursuant to and in terms of this Scheme and the order of the Tribunal sanctioning this
Scheme;

Without prejudice to the generality of the foregoing, upon the coming into effect of the
Scheme, all the rights, title, interest and claims of the Demerged Company in any
leasehold properties, including the mining leases and the licenses including prospecting
licenses, letters of intent, Permits etc., (including in each case, any applications made
therefor), shall, without any further act or deed, be transferred to and vested in or be
deemed to have been transferred to and vested in the Resulting Company 4;

Notwithstanding anything contained in this Scheme, with respect to the immovable
properties comprised in the Iron Ore Undertaking in the nature of land and buildings
situated in states other than the state of Maharashtra, whether owned or leased, for the
purpose of, inter alia, payment of stamp duty and transfer to the Resulting Company
4, if the Resulting Company 4 so decides, the Demerged Company and the Resulting
Company 4, may execute and register or cause to be executed and registered, separate
deeds of conveyance or deeds of assignment of lease, as the case may be, in favour of
the Resulting Company 4 in respect of such immovable properties. Each of the
immovable properties, only for the purposes of the payment of stamp duty (if required
under Applicable Law), shall be deemed to be conveyed at a value determined by the
relevant authorities in accordance with the applicable circle rates. The transfer of such
immovable properties shall form an integral part of this Scheme;

Upon the effectiveness of the Scheme, all Iron Ore Undertaking Liabilities as on the
Appointed Date shall, without any further act or deed, become the liabilities of the
Resulting Company 4 to the extent that they are outstanding as on the Appointed Date,
including such number of the Listed Debt Securities as the Boards of the Demerged
Company and Resulting Company 4 may mutually agree. The holders of such number
of Listed Debt Securities whose names are recorded in the relevant registers of the
Demerged Company on the Record Date, shall continue holding the same number of
Listed Debt Securities in the Resulting Company 4 on the same terms and conditions
and all rights, powers, duties and obligations in relation thereto shall be and shall
become and stand vested in and shall be exercised by or against the Resulting Company
4 as if it was the issuer of such Listed Debt Securities. Subject to the requirements, if
any, imposed or concessions, if any, by the Stock Exchanges, and other terms and
conditions agreed with the Stock Exchanges, such Listed Debt Securities vested in the



26.2.8.

26.2.9

Resulting Company 4, shall continue to be listed and/or admitted to trading on the
relevant Stock Exchanges, where the Listed Debt Securities are currently listed, subject
to applicable regulations and prior approval requirements, if any. The Board of
Directors of the Resulting Company 4 and Demerged Company shall be authorized to
take such steps and do all acts, deeds and things in relation to the foregoing;

Post the Effective Date, the Demerged Company may, at the request of the Resulting
Company 4, give notice in such form as it may deem fit and proper, to such Persons,
as the case may be, that any debt, receivable, bill, credit, loan, advance, or deposit,
contracts or policies relating to the Iron Ore Undertaking stands transferred to the
Resulting Company 4 and that appropriate modification should be made in their
respective books/records to reflect the aforesaid changes;

In so far as encumbrances, if any, in respect of the Iron Ore Undertaking Liabilities,
such encumbrance shall, without any further act, instrument or deed being required to
be taken or modified, be extended to, and shall operate only over the assets comprised
in the Iron Ore Undertaking which have been encumbered in respect of the Iron Ore
Undertaking Liabilities as transferred to the Resulting Company 4 pursuant to this
Scheme. Further, in so far as the assets comprised in the Iron Ore Undertaking are
concerned, the encumbrance over such assets relating to any loans, liabilities,
borrowings or other debts which are not transferred to the Resulting Company 4
pursuant to this Scheme and which continue with the Demerged Company shall without
any further act, instrument or deed be released from such encumbrance and shall no
longer be available as security in relation to such liabilities and the Demerged Company
may provide such other security that may be agreed between the Demerged Company
and the respective lenders having the encumbrance. The absence of any formal
amendment which may be required by a lender or trustee, or third party shall not affect
the operation of the above;

26.2.10.Subject to Clause 26 and any other provisions of this Scheme, in respect of any refund,

benefit, incentive, grant or subsidy in relation to or in connection with the Iron Ore
Undertaking, the Demerged Company shall, if so required by the Resulting Company
4, issue notices in such form as the Resulting Company 4 may deem fit and proper,
stating that pursuant to the Tribunal having sanctioned this Scheme, the relevant refund,
benefit, incentive, grant or subsidy be paid or made good to or held on account of the
Resulting Company 4, as the Person entitled thereto, to the end and intent that the right
of the Demerged Company to recover or realise the same stands transferred to the
Resulting Company 4 and that appropriate entries should be passed in their respective
books to record the aforesaid changes;

26.2.11.0n and from the Effective Date, all cheques and other negotiable instruments and

payment orders received or presented for encashment which are in the name of the
Demerged Company and are in relation to or in connection with the Iron Ore
Undertaking, shall be accepted by the bankers of the Resulting Company 4 and credited
to the account of the Resulting Company 4, if presented by the Resulting Company 4;

26.2.12.Permits, including the benefits attached thereto of the Demerged Company, in relation

to the Iron Ore Undertaking, shall be transferred to the Resulting Company 4 from the
Appointed Date, without any further act, instrument or deed and shall be appropriately
mutated or endorsed by the Appropriate Authorities concerned therewith in favour of
the Resulting Company 4 as if the same were originally given by, issued to or executed
in favour of the Resulting Company 4 and the Resulting Company 4 shall be bound by
the terms, obligations and duties thereunder, and the rights and benefits under the same
shall be available to the Resulting Company 4 to carry on the operations of

Ore Undertaking without any hindrance, whatsoever; and
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27.

27.1

27.2.

26.2.13.Contracts, deeds, bonds, agreements, schemes, arrangements and other instruments,
permits, rights, entitlements, letters of authority, licenses and leases (including the
mining leases, prospecting licenses and letters of authority for mines and any
applications made for such mining leases, prospective licenses or letters of authority)
in relation to the Iron Ore Undertaking, where the Demerged Company is a party, shall
stand transferred to the Resulting Company 4 pursuant to the Scheme becoming
effective. The absence of any formal amendment which may be required by a third
party to effect such transfer shall not affect the operation of the foregoing sentence.
The Demerged Company and the Resulting Company 4 shall, wherever necessary,
enter into and/or execute deeds, writings, confirmations or novations to all such
contracts, if necessary, in order to give formal effect to the provisions of this Clause.

26.2.14.Without prejudice to the provisions of the foregoing sub-clauses of this Clause 26 and
upon the effectiveness of this Scheme, the Demerged Company and the Resulting
Company 4 may execute any and all instruments or documents and do all acts, deeds
and things as may be required, including executing necessary confirmatory deeds for
filing with the trademark registry and Appropriate Authorities, filing of necessary
particulars and/ or modification(s) of charge with the concerned RoC or filing of
necessary applications, notices, intimations or letters with any Appropriate Authority
or Person to give effect to this Scheme. The Demerged Company shall take such actions
as may be necessary to get the assets pertaining to the Iron Ore Undertaking transferred
to and registered in, the name of the Resulting Company 4, as per Applicable Law.

26.2.15.Upon the Scheme being effective, for the purpose of satisfying any eligibility criteria
including technical and/ or financial parameters for participating and qualifying in
invitations for expression of interest(s) and/ or bid(s) and/ or tender(s) of any nature
meant for any project(s) or contract(s) or work(s) or services or a combination thereof,
related to the Iron Ore Business, in addition to its own technical experience and/ or
financial credentials including drawn through other arrangements such as consortium
or joint venture etc., the Resulting Company 4 shall be entitled to the benefit of all pre-
qualification, track-record, experience, goodwill, and all other rights, claims and
powers of whatsoever nature belonging to the Demerged Company in connection with
or pertaining or relatable to the Iron Ore Undertaking for all intents and purposes and
specifically including but not limited to financial credentials including the turnover,
profitability, net-worth, technical expertise; market share, project management
experience, incorporation history, track record of having undertaken, performed and/or
executed the business and / or orders by the Demerged Company, etc.

EMPLOYEES

With effect from the Appointed Date, all employees of the Demerged Company engaged in or
in relation to the Iron Ore Undertaking shall become the employees of the Resulting Company
4 on terms and conditions no less favourable than those on which they are engaged by the
Demerged Company and without any interruption in service, and with the period of service to
the Demerged Company being taken into consideration for retirement benefits. The decision on
whether or not an employee is part of the Iron Ore Undertaking shall be taken by the Demerged
Company, and such decision shall be final and binding on all concerned Parties.

The accumulated balances, if any, standing to the credit in favour of the aforesaid employees
in the existing provident fund, gratuity fund, superannuation fund and any other fund of which
they are members, as the case may be, will be transferred to the respective funds of the Resulting
Company 4 set-up in accordance with Applicable Law and caused to be recognized by the
Appropriate Authorities or to the funds nominated by the Resulting Company 4. Pending the
transfer as aforesaid, the dues of the said employees would continue to be deposited in the
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28.

28.1

28.2.

28.3.

29.

29.1

29.2.

existing provident fund, gratuity fund, superannuation fund and other fund respectively of
Demerged Company.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all suits, actions, administrative proceedings,
tribunals proceedings, show cause notices, demands, legal and other proceedings of whatsoever
nature by or against the Demerged Company pending and/or arising on or before the Appointed
Date or which may be instituted at any time thereafter and in each case relating to the Iron Ore
Undertaking shall not abate or be discontinued or be in any way prejudicially affected by reason
of this Scheme or by anything contained in this Scheme and shall be continued and be enforced
by or against the Resulting Company 4 in the same manner and to the same extent as would or
might have been continued and enforced by or against the De merged Company. The Resulting
Company 4 shall be substituted in place of the Demerged Company or added as party to such
proceedings and shall prosecute or defend all such proceedings at its own cost, in cooperation
with the Demerged Company and the liability of the Demerged Company shall stand nullified.
The Demerged Company shall in no event be responsible for or liable in relation to any such
legal or other proceedings in relation to the Iron Ore Undertaking.

The Resulting Company 4 undertakes to have all legal and other proceedings initiated by or
against the Demerged Company referred to in Clause 28.1 above transferred to its name as soon
as is reasonably practicable after the Effective Date and to have the same continued, prosecuted
and enforced by or against the Resulting Company 4 to the exclusion of the Demerged
Company on priority. The Demerged Company and the Resulting Company 4 shall make
relevant applications and take all steps as may be required in this regard.

Notwithstanding anything contained herein above, if at any time after the Effective Date, the
Demerged Company is in receipt of any demand, claim, notice and/ or is impleaded as a party
in any proceedings before any Appropriate Authority, in each case in relation to the Iron Ore
Undertaking, the Demerged Company shall, in view of the transfer and vesting of the Iron Ore
Undertaking pursuant to this Scheme, take all such steps in the proceedings before the
Appropriate Authority to replace the Demerged Company with the Resulting Company 4.
However, if the Demerged Company is unable to get the Resulting Company 4 replaced in its
place in such proceedings, the Demerged Company shall defend the same or deal with such
demand in accordance with the advice of the Resulting Company 4 and at the cost of the
Resulting Company 4 and the latter shall reimburse to the Demerged Company all liabilities
and obligations incurred by the Demerged Company in respect thereof.

TAXES/ DUTIES/ CESS

The Resulting Company 4 shall be entitled to, inter alia, file/ or revise its income tax returns,
tax audit reports, TDS returns, wealth tax returns, service tax returns, goods and service tax
returns and other statutory returns, if required, credit for / in respect of all Taxes paid (including
but not limited to value- added tax, income-tax, service tax and goods and service tax, whether
or not recorded in the books of accounts of Demerged Company) including receipt of refund,
credit, etc., if any, pertaining to the Iron Ore Undertaking as may be required consequent to
implementation of this Scheme. The Resulting Company 4 shall be entitled to file modified tax
returns in accordance with the provisions of IT Act.

Upon the Scheme becoming effective, notwithstanding anything to the contrary contained in
the provisions of this Scheme, brought forward tax losses, unabsorbed tax depreciation,
minimum alternate tax credit, if any, of Demerged Company relating to the Iron Ore
Undertaking as on the Appointed Date, shall, for all purposes, be treated as tax losses,
unabsorbed tax depreciation, minimum alternate tax credit of the Resulting Company
accordance with the provisions of IT Act. It is further clarified that any book losses
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29.4.

29.5.

29.6.

29.7.

30.

30.1

30.2

unabsorbed depreciation of Demerged Company relating to the Iron Ore Undertaking as
specified in their respective books of accounts shall be included as book losses and/or
unabsorbed depreciation of the Resulting Company 4 for the purposes of computation of
minimum alternate tax, if applicable.

Upon the Scheme becoming effective and from the Appointed Date, all un-availed credits,
exemptions, deductions (including Chapter VIA deductions), tax holidays and other statutory
benefits, including in respect of income Tax, CENVAT, customs, VAT, sales Tax, service tax,
entry Tax and goods and service Tax entitled to/enjoyed/availed by Demerged Company
relating to the Iron Ore Undertaking shall stand transferred to and vested in or deemed to be
transferred to and vested in the Resulting Company 4 and shall be allowed to be
enjoyed/availed/utilized by the Resulting Company 4 on and from the Appointed Date in the
same manner as would have been entitled to/enjoyed/availed/utilized by the Demerged
Company before implementation of this Scheme in accordance with the provisions of IT Act.

The Parties shall be allowed a deduction in accordance with Section 35DD of the IT Act over
a period of five (5) years beginning with the financial year in which Demerger takes place in
accordance with the provisions of IT Act.

If the Demerged Company is entitled to any unutilized credits (including accumulated losses
and unabsorbed depreciation), advance tax, tax deduction at source, tax collection at source,
benefits under the state or central fiscal / investment incentive schemes and policies or
concessions relating to the Iron Ore Undertaking under any Tax Law or Applicable Law, the
Resulting Company 4 shall be entitled, as an integral part of this Scheme, to claim such benefit
or incentives or unutilised credits, as the case may be, without any specific approval or
permission and such benefit or incentives or unutilised credits, as the case may be, shall be
available for utilisation to the Resulting Company 4 in accordance with Applicable Law.

Upon the Scheme becoming effective, the Demerged Company shall have the right to revise its
financial statements and returns along with prescribed forms, filings and annexures under the
Tax Laws and to claim refunds and/or credit for Taxes paid and for matters incidental thereto,
if required, to give effect to the provisions of this Scheme.

It is further clarified that the Resulting Company 4 shall be entitled to claim deduction under
Section 43B of the Income Tax Act in respect of unpaid liabilities transferred to it as part of the
Iron Ore Undertaking to the extent not claimed by the Demerged Company, as and when the
same are paid subsequent to the Appointed Date.

CONSIDERATION AND DISCHARGE OF CONSIDERATION

The consideration for the demerger of the Iron Ore Undertaking shall be the issue by the
Resulting Company 4 of 1 (One) fully paid-up equity share of the Resulting Company 4 having
face value of INR 1 (Indian Rupee One) each for every 1 (one) fully paid-up equity share of
INR 1 (Indian Rupee One) each of the Demerged Company (“Resulting Company 4 New
Equity Shares™).

Upon the coming into effect of the Scheme and subject to the provisions of this Scheme, the
Resulting Company 4 shall, without any further application, act, deed, consent or instrument,
issue and allot, the Resulting Company 4 New Equity Share(s) to the shareholders of the
Demerged Company who hold fully paid-up equity shares of the Demerged Company and
whose names are recorded in the register of members and/ or records of the depository on the
Record Date, in the ratio of 1 (One) equity share of the Resulting Company 4 having face value
of INR I(Indian Rupee One) each, credited as fully paid up, for every 1 (one) fully paid up
equity share of INR 1 (Indian Rupee One) each held in the Demerged Company.
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30.4.

30.5.

30.6.

30.7.

30.8.

30.9.

30.10.

The issue price of Resulting Company 4 New Equity Shares shall be the price arrived at by
dividing the book value of assets minus liabilities of the Iron Ore Undertaking as on the
Effective Date by the total number of equity shares issued and allotted by the Resulting
Company 4 pursuant to this Clause 30. The difference between the issue price and the face
value of the equity shares to be issued and allotted by the Resulting Company 4 will be recorded
as ‘Securities Premium’ under the head ‘Other Equity’.

The Resulting Company 4 New Equity Shares shall be subject to the provisions of the
memorandum of association and articles of association of the Resulting Company 4, including
with respect to dividend, bonus, rights shares, voting rights and other corporate benefits
attached to the Resulting Company 4 New Equity Shares.

The Resulting Company 4 New Equity Shares that are to be issued in terms of this Scheme
shall be issued in dematerialised form. Prior to the Record Date, the eligible shareholders of the
Demerged Company, who hold shares in physical form shall provide such confirmation,
information and details as may be required, relating to his/ her/ its account with a depository
participant, to the Resulting Company 4 to enable it to issue the Resulting Company 4 New
Equity Share(s) in dematerialised form.

For the purpose of allotment of the Resulting Company 4 New Equity Shares pursuant to this
Scheme, in the event, if any eligible shareholder of the Demerged Company holds shares in
physical form, the Resulting Company 4 shall deal with the relevant shares in such manner as
they may deem fit and in the best interest of such eligible shareholder, including by way of
issuing the Resulting Company 4 New Equity Share(s) in dematerialised form to a trustee
nominated by the Board of the Resulting Company 4 (“Trustee of the Resulting Company
4”) who shall hold these equity shares in trust for the benefit of such shareholder. The Resulting
Company 4 New Equity Share(s) held by the Trustee of the Resulting Company 4 for the benefit
of such eligible shareholders shall be transferred to the respective eligible shareholder once
they provide details of his/her/its demat account to the Trustee of the Resulting Company 4,
along with such other documents as may be required by the Trustee of the Resulting Company
4.

The issue and allotment of the Resulting Company 4 New Equity Shares is an integral part
hereof and shall be deemed to have been carried out under the orders passed by the Tribunal
without requiring any further act on the part of the Resulting Company 4 or the Demerged
Company or their shareholders and as if the procedure laid down under the Act and such other
Applicable Law, were duly complied with. It is clarified that the approval of the members of
the Resulting Company 4 to this Scheme, shall be deemed to be their consent/approval for the
issue and allotment of the Resulting Company 4 New Equity Shares under applicable provisions
of the Act.

The equity shares to be issued pursuant to this Scheme in respect of any equity shares of the
Demerged Company which are held in abeyance under the provisions of Section 126 of the Act
or otherwise shall pending allotment or settlement of dispute by order of Court or otherwise, be
held in abeyance by the Resulting Company 4.

The Resulting Company 4 New Equity Shares to be issued by the Resulting Company 4 in
respect of the equity shares of the Demerged Company held in the unclaimed suspense account
shall be credited to a new unclaimed suspense account created for shareholders of the Resulting
Company 4.

The Resulting Company 4 New Equity Shares to be issued by the Resulting Company 4 in
respect of the shares of the Demerged Company held in the Investor Education and Protection
Fund shall be credited to the Investor Education and Protection Fund created for

of the Resulting Company 4.
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30.12.

30.13.

30.14.

31.

31.1.

In the event the Demerged Company restructures its share capital by way of share split or
consolidation or any other corporate action before the Record Date, the share entitlement ratio
set out in Clause 30.1 shall be suitably adjusted considering the effect of such corporate action
without requirement of any further approval from shareholders or Appropriate Authority.

Upon the Scheme becoming effective but prior to the issue of the Resulting Company 4 New
Equity Shares, the authorised share capital of the Resulting Company 4 shall stand altered,
reclassified, and increased, without any further act, instrument, or deed on the part of the
Resulting Company 4 to mirror the shareholding of the Demerged Company. Consequently, the
existing capital clause of the Memorandum of Association of the Resulting Company 4 shall,
without any act, instrument or deed be and stand altered, modified and amended.

It is clarified that the approval of the members of the Resulting Company 4 to this Scheme,
shall be deemed to be their consent/approval for the alteration of the Memorandum of
Association under Sections 13, 61, 64 and other applicable provisions of the Act. The Resulting
Company 4 shall pay the requisite stamp duty and RoC fees and shall file the required
returns/information/ amended copy of the Memorandum of Association with the RoC to give
effect to the alteration in the authorised share capital.

The Resulting Company 4 shall apply for listing of its equity shares on the Stock Exchanges in
terms of and in compliance of SEBI Circular and other relevant provisions as may be applicable.
The Resulting Company 4 New Equity Shares allotted by the Resulting Company 4 in terms of
Clause 30.2 above, pursuant to this Scheme, shall remain frozen in the depository system till
listing/ trading permission is given by the designated Stock Exchange. Further, there shall be
no change in the shareholding pattern of the Resulting Company 4 between the Record Date
and the listing of its equity shares which may affect the status of approval of the Stock
Exchanges.

The Resulting Company 4 shall enter into such arrangements and give such confirmations and/
or undertakings as may be necessary in accordance with Applicable Law for complying with
the formalities of the Stock Exchanges.

ACCOUNTING TREATMENT

The Demerged Company and Resulting Company 4 shall account for the demerger for Iron Ore
Undertaking of the Demerged Company in compliance with generally accepted accounting
practices in India, provisions of the Act and accounting standards as notified by Companies
(Indian Accounting Standards) Rules, 2015 as amended from time to time, in relation to the
underlying transactions in the Scheme including but not limited to the following:

In the books of the Demerged Company

With effect from the Effective Date and upon Part V of the Scheme coming into effect, the
Demerged Company shall account for the demerger in its books of account in the following
manner:

31.1.1. The Demerged Company shall eliminate all inter-unit balances or transactions, if any,
as on the Effective Date, between its various undertakings appearing within the
Demerged Company. Such amounts shall stand cancelled without any further act or
deed;

31.1.2. The Demerged Company shall de-recognize the carrying values of all assets and
liabilities pertaining to Iron Ore Undertaking of the Demerged Company as on the
Effective Date, that are held in and /or transferred to Resulting Company 4 pursuant to

98
57 -



31.2.

this Scheme in accordance with de-recognition related stipulations contained in the
relevant accounting standards;

31.1.3. The difference, if any, between the book value of assets of the Iron Ore Undertaking of
the Demerged Company transferred to Resulting Company 4 and the book value of the
liabilities of the Iron Ore Undertaking of the Demerged Company transferred to the
Resulting Company 4, shall be recognized in ‘Other Equity’, and will be adjusted firstly
against the total amount lying to the credit of the ‘Capital Reserve’, if any; thereafter
with the total amount lying to the credit of the ‘Securities Premium’, if any; thereafter
with the total amount lying to the credit of the ‘General Reserve’, if any; and the
remaining balance, if any, against the amount lying to the credit of the ‘Retained
Earnings’ of the Demerged Company; and

31.1.4. The Demerged Company’s investment in Resulting Company 4 as on the Effective
Date, if any, shall be cancelled pursuant to Clause 32 of this Scheme and the resultant
impact, if any, will be adjusted in ‘Other Equity’ in the order specified in Clause 31.1.3
above.

In the books of Resulting Company 4

With effect from the Effective Date and upon Part V of the Scheme coming into effect,
Resulting Company 4 shall account for the demerger in its books of account in the following
manner:

31.2.1. Resulting Company 4 shall record all assets and liabilities, if any of the Iron Ore
Undertaking transferred to it in pursuance of this Scheme at their respective book
values appearing in the books of the Demerged Company;

31.2.2. Resulting Company 4 shall credit to its equity share capital, the aggregate of the face
value of equity shares issued and allotted by it pursuant to this Scheme;

31.2.3. The difference between (A) the book value of assets minus liabilities if any, recorded
in the books of the Resulting Company 4, and (B) the value of the Resulting Company
4 New Equity Shares issued and allotted to the shareholders of the Demerged Company
(number of Resulting Company 4 New Equity Shares issued multiplied by issue price
per Resulting Company 4 New Equity Shares) as consideration, if any, shall be credited
to ‘Other Equity (Capital Reserve)’ of the Resulting Company 4;

31.2.4. The Resulting Company 4’s share capital as on the Effective Date shall be cancelled
pursuant to Clause 32 of this Scheme and the resultant impact, if any, will be adjusted
in ‘Other Equity (Capital Reserve)’;

31.2.5. Ifthe accounting policies adopted by the Resulting Company 4 are different from those
adopted by the Demerged Company, the assets and liabilities of the Iron Ore
Undertaking shall be accounted in the books of the Resulting Company 4 adopting
uniform accounting policies consistent with the Companies (Indian Accounting
Standards) Rules, 2015;

31.2.6. Any change effected in the book value of the assets and liabilities of the Iron Ore
Undertaking, as at the beginning of the comparative period, pursuant to Clause 31.2.5
above, shall be debited/ credited to the capital reserve account in the books of the
Resulting Company 4 with appropriate disclosures as required under Indian
Accounting Standard - 8 “Accounting Policies, Changes in Accounting Estimates and
Errors”; and
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32.

32.1.

31.2.7. The Resulting Company 4 shall restate comparative information from the beginning of
the comparative period presented or date of incorporation of Resulting Company 4,
whichever is later.

The utilization of the ‘Capital Reserve’, ‘Securities Premium’ and ‘General Reserve’ of the
Demerged Company pursuant to Clause 31.1.3 and 31.1.4 above, being consequential in nature,
is proposed to be affected as an integral part of the Scheme. The order of the Tribunal
sanctioning the Scheme shall be sufficient and no separate process or approval under the Act is
required. Accordingly, the Demerged Company shall not be required to separately comply with
the applicable provisions of the Act including Section 52 read with Section 66 of the Act, with
respect to utilization of these reserves.

REDUCTION AND CANCELLATION OF ENTIRE SHARE CAPITAL OF THE
RESULTING COMPANY 4

Immediately prior to the allotment of the Resulting Company 4 New Equity Shares, the entire
paid-up share capital of the Resulting Company 4 as on Effective Date (“Resulting Company
4 Cancelled Shares”) shall stand cancelled and reduced, without any consideration, which shall
be regarded as reduction of share capital of the Resulting Company 4, pursuant to Sections 230
to 232 of the Act as an integral part of the Scheme. The order of the Tribunal sanctioning the
Scheme shall be sufficient and no separate process or approval under the Act is required.
Accordingly, the Resulting Company 4 shall not be required to separately comply with the
applicable provisions of the Act including Section 66 of the Act.

It is clarified that the approval of the members of the Resulting Company 4 to this Scheme,
shall be deemed to be their consent/approval for the reduction of the share capital of the
Resulting Company 4 under applicable provisions of the Act.

Notwithstanding the reduction in the share capital of the Resulting Company 4 the Resulting
Company 4 shall not be required to add “And Reduced” as suffix to its name.
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33.1

33.2.

34.

34.1.

34.2.

PART VI
GENERAL TERMS AND CONDITIONS
BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the date of approval of this Scheme by the respective Boards of the Parties
and up to and including the Effective Date:

33.1.1. VEDL shall carry on the business of the Aluminium Undertaking, Merchant Power
Undertaking, Oil and Gas Undertaking, and Iron Ore Undertaking with reasonable
diligence and business prudence and in the same manner as it had been doing hitherto;
and

33.1.2. VEDL, Resulting Company 1, Resulting Company 2, Resulting Company 3, and
Resulting Company 4 respectively shall be entitled, pending the sanction of this
Scheme, to apply to the Appropriate Authorities concerned as necessary under
Applicable Law for such consents, approvals, and sanctions which they may require to
carry on the relevant business that is being transferred and vested in terms of this
Scheme.

Notwithstanding anything to the contrary contained in this Clause 33 or the Scheme, prior to
the coming into effect of the relevant Part of the Scheme, the Board of VEDL may transfer, sell
or dispose of such of the assets, liabilities or properties pertaining to the Aluminium
Undertaking, Merchant Power Undertaking, Oil and Gas Undertaking and Iron Ore
Undertaking, on such terms and to such party as it may deem appropriate, in accordance with
Applicable Law.

PROPERTY IN TRUST AND DIVIDENDS

Notwithstanding anything contained in this Scheme, on or after the Effective Date, as the case
may be, until any property, asset, license, approval, permission, contract, agreement and rights
and benefits arising therefrom (including rights to any mines or mining leases) pertaining to the
Aluminium Undertaking, Merchant Power Undertaking, Oil and Gas Undertaking, and Iron
Ore Undertaking is transferred, vested, recorded, effected and/ or perfected, in the records of
any Appropriate Authority, regulatory bodies or otherwise, in favour of the Resulting Company
1, Resulting Company 2, Resulting Company 3, and Resulting Company 4 respectively, subject
to Applicable Law, each of Resulting Company 1, Resulting Company 2, Resulting Company
3, and Resulting Company 4 respectively are deemed to be authorised to enjoy the property,
asset or the rights and benefits arising from the relevant license, approval, permission, contract
or agreement as if it were the owner of the property or asset or as if it were the original party to
the license, approval, permission, contract or agreement and may, subject to Applicable Law,
occupy and operate such property or asset. It is clarified that till entry is made in the records of
the Appropriate Authorities and till such time as may be mutually agreed by the Parties, VEDL
will continue to hold the property and/or the asset, license, permission, approval, contract or
agreement and rights and benefits arising therefrom (including rights to any mine or mining
leases), in trust for and on behalf of the Resulting Company 1, Resulting Company 2, Resulting
Company 3, and Resulting Company 4 respectively and the same will be deemed to be effective
from the Appointed Date.

During the pendency of the Scheme, the Parties shall be entitled to declare and pay dividends
to their respective shareholders in consistent with the past practice or in ordinary course of
business, whether interim or final. Any other dividend shall be recommended/declared only by
the mutual consent of the concerned Parties. It is clarified that the aforesaid

respect of declaration of dividends (whether interim or final) are enabling provisions
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36.

36.1

36.2.

37.

37.1

shall not be deemed to confer any right on any shareholder of the Parties to demand or claim or
be entitled to any dividends which, subject to the provisions of the said Act, shall be entirely at
the discretion of the respective Boards of the Parties as the case may be, and subject to approval,
if required, of the shareholders of the Parties as the case may be.

ANCILLARY PROVISION

In terms of provisions of the Scheme, any credit balance remaining in capital reserve of the
respective Resulting Companies on the Effective Date shall be transferred to the Securities
Premium of the respective Resulting Companies.

FACILITATION PROVISIONS

Notwithstanding anything to the contrary contained in this Scheme, each Resulting Company
(subject to the relevant Part of the Scheme in respect of such Resulting Company having come
into effect) and the Demerged Company, may provide to the other Resulting Companies, and
each Resulting Company (subject to the relevant Part of the Scheme in respect of such Resulting
Company having come into effect) may provide to the Demerged Company, such financial
support and collateral and may enter into such arrangements with each other in this behalf as
the Boards of the relevant Resulting Companies and the Demerged Company may determine,
in order to facilitate the implementation of this Scheme or any Part thereof.

For the purpose of giving effect to the order passed under Sections 230 to 232 and other
applicable provisions of the Act in respect of this Scheme by the Tribunal, each of the Resulting
Company 1, Resulting Company 2, Resulting Company 3, and Resulting Company 4
respectively shall, at any time pursuant to the orders approving this Scheme, be entitled to get
the recordal of the change in the legal right(s) upon the demerger of the Aluminium
Undertaking, Merchant Power Undertaking, Oil and Gas Undertaking, and Iron Ore
Undertaking respectively in accordance with the provisions of Sections 230 to 232 of the Act.
The Resulting Company 1, Resulting Company 2, Resulting Company 3, and Resulting
Company 4 shall always be deemed to have been authorised to execute any pleadings,
applications, forms etc., as may be required to remove any difficulties and facilitate and carry
out any formalities or compliances as are necessary for the implementation of this Scheme. For
the purpose of giving effect to the vesting order passed under Section 232 of the Act in respect
of this Scheme, the Resulting Company 1, Resulting Company 2, Resulting Company 3, and
Resulting Company 4 respectively shall be entitled to exercise all rights and privileges and be
liable to pay all Taxes and charges and fulfil all obligations in relation to or applicable to all
immovable properties including mutation and/or substitution of the ownership or the title to or
interest in the immovable properties which shall be made and duly recorded by the Appropriate
Authorities in favour of the Resulting Company 1, Resulting Company 2, Resulting Company
3, and Resulting Company 4 respectively pursuant to the sanction of this Scheme by the
Tribunal and upon the effectiveness of this Scheme in accordance with the terms hereof, without
any further act or deed to be done or executed by Resulting Company 1, Resulting Company
2., Resulting Company 3, and Resulting Company 4. It is clarified that the Resulting Company
1, Resulting Company 2, Resulting Company 3, and Resulting Company 4 respectively shall
be entitled to engage in such correspondence and make such representations, as may be
necessary, for the purposes of the aforesaid mutation and/or substitution.

APPLICATIONS / PETITIONS

The Parties shall make and file all applications and petitions under Sections 230 to 232 and
other applicable provisions of the Act before the Tribunal, for sanction of this Scheme under
the provisions of the Act.
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38.

38.1.

38.2.

39.

39.1.

39.2

The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate
Authority, if required, under any Applicable Law for such consents and approvals which the
Resulting Company 1, Resulting Company 2, Resulting Company 3, or Resulting Company 4
may require to own the assets and / or liabilities of the Aluminium Undertaking, Merchant
Power Undertaking, Oil and Gas Undertaking, and Iron Ore Undertaking respectively and to
carry on the business of the Aluminium Undertaking, Merchant Power Undertaking, Oil and
Gas Undertaking, and Iron Ore Undertaking, as applicable.

MODIFICATION OR AMENDMENTS TO THIS SCHEME

The respective Boards of the Parties may make any modifications or amendments to this
Scheme at any time and for any reason whatsoever, or which may otherwise be considered
necessary, desirable, or appropriate. The Scheme may also be modified in accordance with the
procedure laid down by the Board. The respective Boards of the Parties may consent to any
conditions or limitations that the Tribunal or any other Appropriate Authority may impose.

For the purposes of giving effect to this Scheme or to any modification hereof, the Board of
VEDL on the one hand and the Board of each of Resulting Company 1, Resulting Company 2,
Resulting Company 3, or Resulting Company 4 on the other hand, as may be relevant, give
such directions including directions for settling any question or difficulty that may arise and
such directions shall be binding on VEDL, Resulting Company 1, Resulting Company 2,
Resulting Company 3, and Resulting Company 4 respectively as if the same were specifically
incorporated in this Scheme.

CONDITIONS PRECEDENT
This Scheme is conditional upon and subject to the following general conditions precedent:

39.1.1. Receipt of no-objection/ observation letter from the Stock Exchanges in relation to this
Scheme under Regulations 11 and 37 of the SEBI LODR Regulations read with the
SEBI Circular.

39.1.2. Approval of this Scheme by the requisite majority in number and value of each class
of shareholders and creditors of the Parties as applicable or as may be required under
the Act and Applicable Law and as may be directed by the Tribunal.

39.1.3. VEDL complying with the provisions of the SEBI Circular, including seeking approval
of its shareholders through e-voting.

39.1.4. Sanction of the Scheme by the Tribunal under Sections 230 to 232 of the Act;

39.1.5. Certified copies of the orders of the Tribunal sanctioning this Scheme being filed with
the RoC; and

39.1.6. The Boards of the Demerged Company and the respective Resulting Company having
passed a resolution confirming the effectiveness of the Scheme or any Parts thereof,
with respect to such Resulting Company.

In addition to the satisfaction of the conditions precedent set out in Clause 39.1 above, Part Il
of the Scheme is also conditional upon and subject to receipt of necessary approvals or deemed
approvals from the (a) Central and State Governments for the transfer of the coal mines and (b)
State Government for the transfer of the bauxite mine(s)
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39.4.

39.5.

39.6.

39.7.

40.

41.

In addition to the satisfaction of the conditions precedent set out in Clause 39.1 above, Part III
of the Scheme is also conditional upon and subject to the receipt of necessary approvals or
deemed approvals from the counterparties to applicable power purchase agreements.

In addition to the satisfaction of the conditions precedent set out in Clause 39.1 above Part IV
of the Scheme is also conditional upon and subject to the receipt of necessary approvals or
deemed approvals from the Central Government and counterparties under the production
sharing contracts, revenue sharing contracts and joint operating agreements for the transfer of
operatorship and participating interests, as applicable.

In addition to the satisfaction of the conditions precedent set out in Clause 39.1 above, Part V
of the Scheme is also conditional upon and subject to receipt of necessary approvals or deemed
approvals from the State Governments for the transfer of the iron ore mines.

The respective parts of the Scheme shall be made effective in the following manner:

39.6.1. Part II of the Scheme shall be made effective subject to satisfaction or waiver of
conditions mentioned in Clause 39.1 and Clause 39.2;

39.6.2. Part III of the Scheme shall be made effective subject to satisfaction or waiver of
conditions mentioned in Clause 39.1 and Clause 39.3;

39.6.3. Part IV of the Scheme shall be made effective subject to satisfaction or waiver of
conditions mentioned in Clause 39.1 and Clause 39.4;

39.6.4. Part V of the Scheme shall be made effective subject to satisfaction or waiver of
conditions mentioned in Clause 39.1 and Clause 39.5.

In the event any of the conditions set out in Clause 39 above are not obtained or complied with
by March 31, 2025 or such later date as the Boards of the respective Parties may agree, or if for
any other reason, this Scheme or any Part thereof cannot be implemented, then the Boards of
VEDL, Resulting Company 1, Resulting Company 2, Resulting Company 3, and Resulting
Company 4 may, as relevant, waive the conditions set out in Clause 39 above to the extent
permitted under Applicable Law. In the event any condition set out in Clause 39 is not satisfied
or waived in accordance with this Clause 39.7, the relevant Part of the Scheme concerned shall
become null and void, and in that event, no rights and liabilities shall accrue or be incurred
between VEDL, Resulting Company 1, Resulting Company 2, Resulting Company 3, or
Resulting Company 4 as applicable, or their shareholders or creditors or employees or any other
Person, provided that any one or more Parts of the Scheme becoming null and void in
accordance with this Clause shall not affect the validity of the other Parts of the Scheme which
shall continue in full force and effect.

WITHDRAWAL OF THIS SCHEME

The Board of VEDL shall be at liberty to withdraw and not give effect to the Scheme in its
entirety (or any one or more of Part II, Part III, Part IV, and Part V of the Scheme without
affecting the validity of the other Parts of the Scheme) at any point of time.

COSTS AND EXPENSES

All costs, charges and expenses payable in relation to or in connection with this Scheme and
incidental to the completion of the transfer and vesting of the Aluminium Undertaking,
Merchant Power Undertaking, Oil and Gas Undertaking, and Iron Ore Undertaking in the

lting Company 1, Resulting Company 2, Resulting Company 3, and Resulting Company
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42,

43.

43.1.

43.2.

44.

441

4.

45.1

4 respectively, in pursuance of this Scheme including stamp duty, if any, to the extent applicable
and payable shall be borne and paid by the Parties in such proportion as may be agreed by their
respective Boards.

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings already concluded or
liabilities incurred by VEDL in relation to the Aluminium Undertaking, Merchant Power
Undertaking, Oil and Gas Undertaking, and Iron Ore Undertaking until the Effective Date, to
the end and intent that the Resulting Company 1, Resulting Company 2, Resulting Company 3,
and Resulting Company 4 respectively shall accept and adopt all acts, deeds and things done
and executed by VEDL in respect thereto as done and executed on their behalf.

REMAINING BUSINESS OF VEDL

The Remaining Business of VEDL shall continue to belong to and be owned and managed by
VEDL. VEDL shall continue to be liable to perform and discharge all its liabilities and
obligations in relation to the Remaining Business and the Resulting Company 1, Resulting
Company 2, Resulting Company 3, and Resulting Company 4, shall not have any liability or
obligation in relation to the Remaining Business.

If any of Resulting Company 1, Resulting Company 2, Resulting Company 3, and Resulting
Company 4 respectively are in receipt of any demand, claim, notice and/or are impleaded as a
party in any proceedings before any Appropriate Authority, in each case in relation to the
Remaining Business of VEDL, then each of Resulting Company 1, Resulting Company 2,
Resulting Company 3, or Resulting Company 4 as applicable shall take all such steps in the
proceedings before the Appropriate Authority to substitute itself with VEDL. However, if any
of Resulting Company 1, Resulting Company 2, Resulting Company 3, and Resulting Company
4, as applicable is unable to have itself replaced with VEDL in such proceedings, it shall defend
the same or deal with such demand at the cost of VEDL and the latter shall reimburse it, against
all liabilities and obligations incurred by or against it, in respect thereof.

DEEMED APPROVAL

On the approval of this Scheme by the shareholders of VEDL, Resulting Company 1, Resulting
Company 2, Resulting Company 3, and Resulting Company 4 and such other classes of Persons
of the said Parties, if any, such shareholders and classes of Persons shall also be deemed to have
resolved and accorded all relevant consents under the Act or otherwise under Applicable Law
(including under Sections 13, 14, 52, 61, 64, 66, 180, 185, 186 and 188 of the Act and
Regulation 23 and other applicable provisions of the SEBI LODR Regulations) to the same
extent applicable in relation to the Scheme and related matters and no further resolutions would
be required to be separately passed.

SEVERABILITY
[f any Part and/or provision of this Scheme is found to be unworkable for any reason whatsoever
or is withdrawn, the same shall not, subject to the decision of the Parties through their respective

Boards, affect the validity or implementation of the other Parts and/or provisions of this
Scheme.
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RJ-ON-90/1

Ravva oil and gas field

CB/OS -2
KG-ONN-2003/1
KG-OSN-2009/3

ANNEXURE I

Name of block

Location

Production Sharing Contracts

Rajasthan

Offshore Andhra Pradesh
Gujarat

Andhra Pradesh

Andhra Pradesh

Revenue Sharing Contracts under the Hydrocarbon Exploration and Licensing Policy

AA-ONHP-2017/1
AA-ONHP-2017/6
AA-ONHP-2017/14
AA-ONHP-2017/4
AA-ONHP-2017/5
AA-ONHP-2017/8
AA-ONHP-2017/9
AA-ONHP-2017/11
AA-ONHP-2017/15
AA-ONHP-2017/2
AA-ONHP-2017/3
KG-OSHP-2017/1
KG-DWHP-2017/1
CY-OSHP-2017/1
CY-OSHP-2017/2
GK-ONHP-2017/1
GK-OSHP-2017/1
GS-OSHP-2017/1
GS-OSHP-2017/2
MB-OSHP-2017/2
RJ-ONHP-2017/5
RJ-ONHP-2017/6
RJ-ONHP-2017/7
RJ-ONHP-2017/1
RJ-ONHP-2017/2
RJ-ONHP-2017/3
RJ-ONHP-2017/4
CB-ONHP-2017/1
CB-ONHP-2017/7
CB-ONHP-2017/10
CB-ONHP-2017/6
CB-ONHP-2017/2
CB-ONHP-2017/3
CB-ONHP-2017/4
CB-ONHP-2017/5
CB-ONHP-2017/11
W F-ONHP-2017/]
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Assam

Assam

Assam

Assam

Assam

Assam

Assam

Assam

Assam

Assam

Assam

KG Offshore

KG Deepwater
Cauvery Offshore
Cauvery Offshore
Gujarat Kutch Onland and Offshore
Gujarat Kutch Offshore
Gujarat Kutch Offshore
Gujarat Kutch Offshore
Mumbai Offshore
Barmer

Barmer

Barmer

Barmer

Barmer

Barmer

Barmer

Cambay

Cambay

Cambay

Cambay

Cambay

Cambay

Cambay

Cambay

Cambay

Himalaya Foreland



43
44
45
46

47.
48.
49,
50.

51

52.

53

54.

55

56.

57
58
59
60
61
62

GV-ONHP-2017/1
CB-ONHP-2018/1
GK-OSHP-2018/1
GK-OSHP-2018/2
RJ-ONHP-2018/1
MN-OSHP-2018/1
AA-ONHP-2018/1
CB-ONHP-2018/3
CB-ONHP-2018/4
SR-ONHP-CBM-2021/5

Ganga Valley
Cambay
Kutch

Kutch
Rajasthan
Mahanadi
Assam
Cambay
Cambay
Chattisgarh

Revenue Sharing Contracts under the Discovered Small Fields Policy

AA/ONDSF/TUKBAI/2021

AA/ONDSF/PATHARIA/2021

CB/OSDSF/AMBE/2021
GK/OSDSF/GK1/2021
MB/OSDSF/BH68/2021
MB/OSDSF/B174/2021
KG/OSDSF/G4/2021
VN/ONDSF/NOHTA/2021
AA/ONDSF/Hazarigaon/2018
KG/ONDSF/Kaza/2018

ASSAM

ASSAM

Cambay Offshore
Kutch Offshore
Mumbai offshore
Mumbai offshore
KG Offshore
Madhya Pradesh
Assam

KG Onshore



Annexure B

COMPOSITE SCHEME OF ARRANGEMENT

BETWEEN
VEDANTA LIMITED
AND
VEDANTA ALUMINIUM METAL LIMITED

AND

TALWANDI SABO POWER LIMITED
AND

MALCO ENERGY LIMITED

AND

VEDANTA BASE METALS LIMITED
AND

VEDANTA IRON AND STEEL LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013
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A)

PREAMBLE

This composite scheme of arrangement (hereinafter referred to as the “Scheme”) inter alia
provides for:

(i) Demerger of the Aluminium Undertaking (as defined hereinafter) of Vedanta Limited
(“VEDL”) to Vedanta Aluminium Metal Limited (“Resulting Company 1), and
corresponding issuance of equity shares of Resulting Company 1 to the shareholders
of VEDL and reduction and cancellation of the entire paid-up share capital of Resulting
Company 1 as on the Effective Date, pursuant to the provisions of Section 230 to 232
and other applicable provisions of the Companies Act, 2013

(i1) Demerger of the Merchant Power Undertaking (as defined hereinafter) of VEDL to
Talwandi Sabo Power Limited (“Resulting Company 2”), and corresponding issuance
of equity shares of Resulting Company 2 to shareholders of VEDL and reduction and
cancellation of the paid-up share capital of the Resulting Company 2 as on the Effective
Date, pursuant to the provisions of Section 230 to 232 and other applicable provisions
of the Companies Act, 2013.

(i)  Demerger of the Oil and Gas Undertaking (as defined hereinafter) of VEDL to
MALCO Energy Limited (“Resulting Company 3”), and corresponding issuance of
equity shares of Resulting Company 3 to shareholders of VEDL and reduction and
cancellation of the paid-up share capital of the Resulting Company 3 as on the Effective
Date, pursuant to the provisions of Section 230 to 232 and other applicable provisions
of the Companies Act, 2013.

(iv) Demerger of the Base Metals Undertaking (as defined hereinafter) of VEDL to
Vedanta Base Metals Limited (“Resulting Company 4”), and corresponding issuance
of equity shares of Resulting Company 4 to shareholders of VEDL and reduction and
cancellation of the paid-up share capital of the Resulting Company 4 as on the Effective
Date, pursuant to the provisions of Section 230 to 232 and other applicable provisions
of the Companies Act, 2013.

W) Demerger of the Iron Ore Undertaking (as defined hereinafier) of VEDL to Vedanta
Iron and Steel Limited (“Resulting Company 5”), and corresponding issuance of
equity shares of Resulting Company 5 to shareholders of VEDL and reduction and
cancellation of the paid-up share capital of the Resulting Company 5 as on the Effective
Date, pursuant to the provisions of Section 230 to 232 and other applicable provisions
of the Companies Act, 2013.

The Resulting Company 1, Resulting Company 2, Resulting Company 3, Resulting
Company 4 and Resulting Company 5 are collectively referred to as the “Resulting
Companies”.

This Scheme also provides for various other matters consequent and incidental thereto.
INTRODUCTION

VEDL is a company incorporated under the Companies Act, 1956 with CIN
L13209MH1965PLC291394 and registered office situated at 1st Floor, C wing, Unit 103,
Corporate Avenue Atul Projects, Chakala, Andheri (East) Mumbai - 400093. VEDL is a
diversified natural resource company engaged in the business of extraction, refining,
manufacture and sale of various metals and minerals, generation and sale of power and other
businesses including semiconductor manufacturing, display glass manufacturing, etc. The
equity shares of VEDL are listed on the BSE Limited (“BSE”) and the National Stock Exchange
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of India Limited (“NSE”). The Listed Debt Securities (as defined hereinafter) of VEDL are
listed on the BSE.

Resulting Company 1 is a company incorporated under the Companies Act, 2013 with CIN
U24202MH2023PLC411663 and registered office situated at C-103 Atul Projects, Corporate
Avenue New Link, Chakala MIDC, Mumbai-400093, Maharashtra and is a wholly owned
subsidiary of VEDL. The Resulting Company 1 has been incorporated with the objective of
inter alia carrying on the business of metallurgists and miners including beneficiation, dressing,
concentration, smelting, refining and the extraction, manufacture and fabrication, purchase and
sale of metals and in particular to manufacture, produce and/or otherwise deal in alumina,
aluminium and aluminium products and by-products and the sale, dealing or other disposition
of alumina, aluminium and aluminium products and by-products. Following the coming into
effect of Part II of the Scheme, the Resulting Company 1 will carry on the Aluminium Business
(as defined hereinafier). The equity shares of the Resulting Company 1 are presently not listed
on the Stock Exchanges (as defined hereinafier).

Resulting Company 2 is Talwandi Sabo Power Limited, a company incorporated under the
Companies Act, 1956 with CIN U40101PB2007PLC031035 and is a wholly owned subsidiary
of VEDL. The Resulting Company 2 is engaged in the business of inter alia generation,
transmission and distribution of power for supply to the state electricity boards, power utilities,
generating companies, transmission companies, distribution companies, etc. Following the
coming into effect of Part III of the Scheme, the Resulting Company 2 will carry on the
Merchant Power Business (as defined hereinafter). The equity shares of the Resulting Company
2 are presently not listed on the Stock Exchanges.

Resulting Company 3 is MALCO Energy Limited, a company incorporated under the
Companies Act, 1956 with CIN U31300TN2001PLC069645 and is a wholly owned subsidiary
of VEDL. Currently, Resulting Company 3 is engaged in the business of inter alia processing
ferrous and non-ferrous metals and mining, refining and preparing of market ores, minerals,
metals and substances of every kind and description and processing them. Following the
coming into effect of Part IV of the Scheme, the Resulting Company 3 will carry on the Oil and
Gas Business (as defined hereinafter). The equity shares of the Resulting Company 3 are
presently not listed on the Stock Exchanges.

Resulting Company 4 is a company incorporated under the Companies Act, 2013 with CIN
U43121MH2023PLC411696 and registered office situated at C-103 Atul Projects, Corporate
Avenue New Link, Chakala MIDC, Mumbai-400093, Maharashtra and is a wholly owned
subsidiary of VEDL. The Resulting Company 4 has been incorporated with the objective of
inter alia carrying on the business of prospecting, exploring, mining, winning, importing,
exporting, dealing, processing, buying, selling and distributing and generally dealing in earth
and ore of all kinds including copper, zinc, precious metals and other metallic minerals.
Following the coming into effect of Part V of the Scheme, the Resulting Company 4 will carry
on the Base Metals Business (as defined hereinafier). The equity shares of the Resulting
Company 4 are presently not listed on the Stock Exchanges.

Resulting Company 5 is a company incorporated under the Companies Act, 2013 with CIN
U24109MH2023PLC411777 and registered office situated at C-103 Atul Projects, Corporate
Avenue New Link, Chakala MIDC, Mumbai-400093, Maharashtra and is a wholly owned
subsidiary of VEDL. The Resulting Company 5 has been incorporated with the objective of
inter alia carrying on business as explorers and miners of ferrous ores and minerals and
manufacturers, exporters, importers, buyers, sellers and dealers in all kinds and description of
iron and steel, their alloys and any other special steel group and their products, and all varieties
of profiles and products whether forged, rolled, cast or drawn and all products

and by-products consequent to or obtained in the process of manufacture of above
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)

Following the coming into effect of Part VI of the Scheme, the Resulting Company 5 will carry
on the Iron Ore Business (as defined hereinafier). The equity shares of the Resulting Company
5 are presently not listed on the Stock Exchanges.

RATIONALE

0]

(i)

(iii)

(iv)

)

VEDL has interests in multiple businesses including metals, mining, and exploration
of natural resources (zinc-lead-silver, iron ore, steel, copper, aluminium, nickel, and oil
and gas) and power generation.

Each of the varied businesses carried on by VEDL by itself or through strategic
investments in subsidiaries or through affiliate companies (including the Aluminium
Undertaking, the Merchant Power Undertaking, the Oil and Gas Undertaking, the Base
Metals Undertaking and the Iron Ore Undertaking) have significant potential for
growth and profitability.

The nature of risk and competition involved in each of these businesses, financial
profiles and return ratios are distinct from others and consequently each of the
abovementioned business undertakings is capable of attracting a different set of
investors, lenders, strategic partners, and other stakeholders. The manner of handling
and management of each of the abovementioned businesses is also distinct.

In order to lend enhanced focus to the operation of identified businesses, VEDL
proposes to segregate and organize these businesses as separate entities, through
demergers of each of the Aluminium Undertaking, the Merchant Power Undertaking,
the Oil and Gas Undertaking, the Base Metals Undertaking and the Iron Ore
Undertaking.

The following benefits shall accrue on demergers of the Aluminium Business (as
defined hereinafier), the Merchant Power Business (as defined hereinafier), the Oil and
Gas Business (as defined hereinafier), the Base Metals Business (as defined
hereingfter) and the Iron Ore Business (as defined hereinafter):

(a) creation of independent global scale companies focusing exclusively on
mining, production and/or supply of aluminium, iron-ore, copper, oil & gas
and on generation and distribution of power and exploring new opportunities
and taking advantage of the growth potential in the said respective sectors;

®) enabling greater focus of management in the relevant businesses thereby
allowing new opportunities to be explored for each business efficiently and
allowing a focused strategy in operations;

(c) each of the independent companies can attract different sets of investors,
strategic partners, lenders, and other stakeholders enabling independent
collaboration and expansion in these specific companies without committing
the existing organization in its entirety;

(d) enabling investors to separately hold investments in businesses with different
investment characteristics thereby enabling them to select investments which
best suit their investment strategies and risk profiles;

(e) Enabling focused and sharper capital market access (debt and equity) and
thereby unlocking the value of the Aluminium Undertaking, the Merchant
Power Undertaking, the Oil and Gas Undertaking, the Base Metals
Undertaking and the Iron Ore Undertaking and creating enhanced value for
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D)

E)

shareholders.

The Scheme is in the interests of all stakeholders of VEDL, Resulting Company 1, Resulting
Company 2, Resulting Company 3, Resulting Company 4, and Resulting Company 5.

PARTS OF THE SCHEME
The Scheme is divided into the following parts:

PART I deals with the definitions, share capital of the Parties (as defined hereinafter), date of
taking effect and implementation of this Scheme;

PART 1I deals with the demerger, transfer and vesting of the Aluminium Undertaking from
the Demerged Company into Resulting Company 1 on a going concern basis and the issue of
equity shares by the Resulting Company 1 to the shareholders of the Demerged Company, in
consideration thereof;

PART III deals with the demerger, transfer and vesting of the Merchant Power Undertaking
from the Demerged Company into Resulting Company 2 on a going concern basis and the issue
of equity shares by the Resulting Company 2 to the shareholders of the Demerged Company,
in consideration thereof;

PART 1V deals with the demerger, transfer and vesting of the Oil and Gas Undertaking from
the Demerged Company into Resulting Company 3 on a going concern basis and the issue of
equity shares by the Resulting Company 3 to the shareholders of the Demerged Company, in
consideration thereof;

PART V deals with the demerger, transfer and vesting of the Base Metals Undertaking from
the Demerged Company into Resulting Company 4 on a going concern basis and the issue of
equity shares by the Resulting Company 4 to the shareholders of the Demerged Company, in
consideration thereof;

PART VI deals with the demerger, transfer and vesting of the Iron Ore Undertaking from the
Demerged Company into Resulting Company 5 on a going concern basis and the issue of equity
shares by the Resulting Company 5 to the sharcholders of the Demerged Company, in
consideration thereof;

PART VII deals with the general terms and conditions applicable to this Scheme.
TREATMENT OF THE SCHEME UNDER INCOME TAX ACT, 1961

The provisions of Parts Il to VI of this Scheme have been drawn up to comply with the
conditions relating to “demerger” as defined under Section 2(19AA) of the Income Tax Act
and the demerger of each of the Aluminium Undertaking, the Merchant Power Undertaking,
the Oil and Gas Undertaking, the Base Metals Undertaking and the Iron Ore Undertaking and
their respective transfer and vesting into the Resulting Company 1, Resulting Company 2,
Resulting Company 3, Resulting Company 4 and Resulting Company 5 respectively shall be in
compliance with Section 2(19AA) of the Income Tax Act, 1961.

If any of the terms or provisions of Parts II to VI of the Scheme are found or interpreted to be
inconsistent with the provisions of the said Section 2(19AA) at a later date including as a result
of an amendment of law or for any other reason whatsoever, the said Section 2(19AA) shalil
prevail, and the Scheme shall stand modified to the extent determined necessary to comply with
Section 2(19AA). Such modification shall not affect the other parts of the Scheme.
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PART 1
DEFINITIONS, SHARE CAPITAL OF THE PARTIES, DATE OF TAKING EFFECT
1. DEFINITIONS

1.1.  Inthis Scheme, (i) capitalised terms defined by inclusion in quotations and/ or parenthesis shall
have the meanings so ascribed; and (ii) the following expressions shall have the meanings
ascribed hereunder:

“Act” means the Companies Act, 2013 as amended from time to time and the rules made
thereunder;

“Aluminium Business” means all the businesses, undertakings, activities, properties and
liabilities of whatsoever nature and kind and wherever situated, pertaining and / or related to
the Demerged Company’s division engaged in mining and processing of bauxite and refining
of alumina and extraction, manufacture, and sale of aluminium;

“Aluminium Undertaking” means the undertaking of the Demerged Company pertaining to
the Aluminium Business as on the Appointed Date and shall include (without limitation):

) All immovable properties i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, licensed, right of way, tenancies or otherwise)
including roads, drains and culverts, bunk house, civil works, residential premises
occupied by the employees engaged for the purpose of the Aluminium Business,
security cabins, foundations for civil works etc. which immovable properties are
currently being used for the purpose of the Aluminium Business and all documents of
title, rights and easement in relation thereto and all rights, covenants, continuing rights,
title and interest in connection with the said immovable properties;

(i) All assets as are movable in nature pertaining to the Aluminium Business, whether
present or future or contingent, tangible or intangible, in possession or reversion,
corporeal or incorporeal (including plant and machinery, modules, inverters, electrical
fittings, submersible pumps, sprinkler system, module cleaning machine, electrical
erections, earthing and lighting systems, diesel generators, cables, transformers, capital
work in progress, furniture, fixtures, appliances, accessories, office equipment,
communication facilities, installations, vehicles, inventory, tools and plants),
actionable claims, earnest monies and sundry debtors, financial assets, investments in
shares, securities etc., including investments in BALCO, outstanding loans and
advances, recoverable in cash or in kind or for value to be received, provisions,
receivables, funds, cash and bank balances and deposits including accrued interest
thereto with government, semi-government, local and other authorities and bodies,
banks, customers and other persons, benefit of bank guarantees, performance
guarantees and tax related assets, including but not limited to service tax input credits,
CENVAT credits, value added / sales tax, entry tax credits or set-offs, income tax
holiday/ benefit/ losses / minimum alternate tax and other benefits or exemptions or
privileges enjoyed, granted by any Appropriate Authority or by any other person, or
availed of by the Demerged Company, tax credits including, but not limited to, credits
in respect of income tax (including brought forward tax losses comprising of
unabsorbed depreciation), minimum alternate tax, advance tax, tax deducted at source,
tax refunds, goods and service tax credit, deductions and benefits under the relevant
Law or any other Taxation statute pertaining to the Aluminium Business;

(iii)  all mines, including applications for mining leases and letters of intent issued in respect
of the mines, with all necessary licenses, approvals, clearances, all mine infrastructures
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(iv)

)

(vi)

(vii)

(viii)

standing on the mining lease land and surface rights, composite licenses for the mines,
whether already granted or for which an application is pending or in process as on the
Effective Date;

mining infrastructure such as tangible assets used for mining operations, being civil
works, workshops, immovable ore winning equipment, foundations, embankments,
pavements, electrical systems, communication systems, relief centers, site
administrative offices, fixed installations, ore handling arrangements, crushing and
conveying systems, railway sidings, pits, shafts, inclines, underground transport
systems, hauling systems land demarcated for afforestation and land for rehabilitation
and resettlement of persons affected by mining operations under the relevant Law;

all debts, liabilities including contingent liabilities, duties, taxes, and obligations
whether present or future, whether secured or unsecured pertaining to the Aluminium
Business (“Aluminium Undertaking Liabilities”) and / or arising out of and / or
relatable to the Aluminium Business including:

(a) the debts, liabilities, duties, and obligations of the Demerged Company which
arise out of the activities or operations of the Aluminium Business;

(b) specific loans and borrowings raised, incurred, and utilised solely for the
activities or operations of the Aluminium Business;

(©) existing securities, mortgages, charges, and other encumbrances subsisting
over and in respect of the property and assets of the Aluminium Business;

(d) liabilities other than those referred to in subclauses (a) and (b) above and not
directly relatable to the Remaining Business of the Demerged Company being
the amounts of general and multipurpose borrowings of the Demerged
Company that shall be allocated to the Aluminium Undertaking in the same
proportion which the value of assets transferred under this Scheme bears to the
total value of the assets of Demerged Company immediately prior to giving
effect to Part II of the Scheme;

contracts, agreements, purchase orders, service orders, operation and maintenance
contracts, memoranda of understanding, undertakings, memoranda of agreement,
minutes of meetings, bids, tenders, tariff policies, expression of interest, letters of
intent, hire purchase agreements, lease / license agreements, tenancy rights, agreements
for right of way, equipment purchase agreements, agreements with customers, purchase
and other agreements with supplier / manufacturer or goods or service providers,
schemes, other arrangements, undertakings, deeds, bonds, concession agreements,
insurance covers and claims, clearances and other instruments of whatsoever nature
and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the Aluminium Business;

all Permits, quotas, incentives, right of way, powers, authorities, allotments, rights,
benefits, advantages, credits, awards, sanctions, exemptions, concessions, liberties
including those relating to privileges, powers, facilities of every kind and description
of whatsoever nature and the benefits thereto pertaining to the Aluminium Business;

all intellectual property and intellectual property rights, brands, logos, designs, labels,
tradenames, trademarks, goodwill, trade secrets in relation to the Aluminium Business
(including any applications for the same) of any nature whatsoever, including all books,
records, files, papers, engineering and process information, hardware,

programs, domain names, software licenses (whether proprietary or

(0]
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(ix)

x)

(xi)

(xii)

(xii)

(xiv)

research and studies, technical knowhow, confidential information and other benefits,
drawings, manuals, data, databases, catalogues, quotations, sales and advertising
materials, pricing information, and other records whether in physical or electronic form
in connection with or pertaining to Aluminium Business;

rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves
provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other
rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership or possession of or in control of or vested in
or granted in favour of or enjoyed in respect of the Aluminium Business;

all legal or other proceedings of whatsoever nature that pertain to the Aluminium
Business;

entire experience, credentials, past record, and market share of the Demerged Company
pertaining to the Aluminium Business;

all employees employed by / engaged in the Aluminium Business as on the Effective
Date including liabilities with regard to employees, with respect to the payment of
gratuity, superannuation, pension benefits and provident fund or other compensation
or benefits, if any, whether in the event of resignation, death, retirement, retrenchment
or otherwise;

(a) The aluminium smelter units of the Demerged Company situated in Jharsuguda,
Odisha, (b) the aluminium refinery of the Demerged Company situated in Lanjigarh,
Odisha, and (c) the bauxite mine of the Demerged Company located in Sijimali,
QOdisha; and

(a) 4 (four) captive power plants of the Demerged Company of total capacity 3015
MW situated in Jharsuguda, Odisha; (b) | (one) captive power plant of the Demerged
Company of capacity 90 MW situated in Lanjigarh, Odisha, (c) coal mines of the
Demerged Company situated in Jamkhani, Radhikapur West, Kuraloi and
Ghogharpalli; (d) capital work in progress in relation to plant of capacity 130 MW
situated in Lanjigarh, Odisha.

Any question that may arise as to whether a specific asset (tangible or intangible) or liability or
employee pertains or does not pertain to the Aluminium Undertaking shall be decided mutually
by the Boards of the Demerged Company and the Resulting Company 1.

“Applicable Law” or “Law” means any applicable national, foreign, provincial, local or other
law including applicable provisions of all (a) constitutions, decrees, treaties, statutes,
enactments, laws (including the common law), bye-laws, codes, notifications, rules,
regulations, policies, guidelines, circulars, press notes, clearances, approvals, directions,
directives, ordinances or orders of any Appropriate Authority; (b) Permits; and (c) orders,
decisions, writs, injunctions, judgments, awards and decrees of or agreements with any
Appropriate Authority having jurisdiction over the Parties, in each case having the force of law
and that is binding or applicable to a person, as may be in force from time to time;
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“Appointed Date” in respect of any of Parts II to VI of the Scheme, shall mean the Effective
Date in respect of such Part of the Scheme, and the Appointed Date for each of the Parts II to
VI of the Scheme may be a different date;

“Appropriate Authority” means:

(i) the government of any jurisdiction (including any national, state, municipal or local
government or any political or administrative subdivision thereof) and any department,
ministry, agency, instrumentality, court, Tribunal, central bank, commission, or other
authority thereof;

(ii) any governmental, quasi-governmental or private body or agency lawfully exercising,
or entitled to exercise, any administrative, executive, judicial, legislative, regulatory,
statutory, licensing, competition, Tax, importing, exporting or other governmental or
quasi-governmental authority including without limitation, SEBI, and the Tribunal; and

(iii)  any Stock Exchange.

“BALCO” means Bharat Aluminium Company Limited, a public limited company
incorporated under the Companies Act, 1956 with CIN U74899DL1965PLC004518 and
registered office situated at Aluminium Sadan Core — 6scope Office Complex, 7 Lodhi Road,
New Delhi — 110003;

“Base Metals Business” means all the businesses, undertakings, activities, properties and
liabilities of whatsoever nature and kind and wherever situated, pertaining and / or related to
the Demerged Company’s division engaged in mining and processing of certain base metals
such as copper and manufacture and sale of copper;

“Base Metals Undertaking” means the undertaking of the Demerged Company pertaining to
the Base Metals Business as on the Appointed Date and shall include (without limitation):

(1) All immovable properties i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, licensed, right of way, tenancies or otherwise)
including roads, drains and culverts, bunk house, civil works, residential premises
occupied by the employees engaged for the purpose of the Base Metals Business,
security cabins, foundations for civil works etc. which immovable properties are
currently being used for the purpose of the Base Metals Business and all documents of
title, rights and easement in relation thereto and all rights, covenants, continuing rights,
title and interest in connection with the said immovable properties;

(i1) All assets as are movable in nature pertaining to the Base Metals Business, whether
present or future or contingent, tangible or intangible, in possession or reversion,
corporeal or incorporeal (including plant and machinery, modules, inverters, electrical
fittings, submersible pumps, sprinkler system, module cleaning machine, electrical
erections, earthing and lighting systems, diesel generators, cables, transformers, capital
work in progress, furniture, fixtures, appliances, accessories, office equipment,
communication facilities, installations, vehicles, inventory, tools and plants)actionable
claims, earnest monies and sundry debtors, financial assets, investments in shares,
securities etc., outstanding loans and advances, recoverable in cash or in kind or for
value to be received, provisions, receivables, funds, cash and bank balances and
deposits including accrued interest thereto with government, semi-government, local
and other authorities and bodies, banks, customers and other persons, benefit of bank
guarantees, performance guarantees and tax related assets, including but not limited e
service tax input credits, CENVAT credits, value added / sales tax, entry tax credig
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(iii)

(iv)

)

(vi)

set-offs, income tax holiday/ benefit/ losses / minimum alternate tax and other benefits
or exemptions or privileges enjoyed, granted by any Appropriate Authority or by any
other person, or availed of by the Demerged Company, tax credits including, but not
limited to, credits in respect of income tax (including brought forward tax losses
comprising of unabsorbed depreciation), minimum alternate tax, advance tax, tax
deducted at source, tax refunds, goods and service tax credit, deductions and benefits
under the relevant Law or any other Taxation statute pertaining to the Base Metals
Business;

all mines, including applications for mining leases and letters of intent issued in respect
of the mines, with all necessary licenses, approvals, clearances, all mine infrastructures
standing on the mining lease land and surface rights, composite licenses for the mines,
whether already granted or for which an application is pending or in process as on the
Effective Date;

mining infrastructure such as tangible assets used for mining operations, being civil
works, workshops, immovable ore winning equipment, foundations, embankments,
pavements, electrical systems, communication systems, relief centers, site
administrative offices, fixed installations, ore handling arrangements, crushing and
conveying systems, railway sidings, pits, shafts, inclines, underground transport
systems, hauling systems land demarcated for afforestation and land for rehabilitation
and resettlement of persons affected by mining operations under the relevant Law;

all debts, liabilities including contingent liabilities, duties, taxes, and obligations
whether present or future, whether secured or unsecured pertaining to the Base Metals
Business (“Base Metals Undertaking Liabilities™) and / or arising out of and / or
relatable to the Base Metals Business including:

(a) the debts, liabilities, duties, and obligations of the Demerged Company which
arise out of the activities or operations of the Base Metals Business;

) specific loans and borrowings raised, incurred, and utilised solely for the
activities or operations of the Base Metals Business;

© existing securities, mortgages, charges, and other encumbrances subsisting
over and in respect of the property and assets of the Base Metals Business;

(d) liabilities other than those referred to in subclauses (a) and (b) above and not
directly relatable to the Remaining Business of the Demerged Company being
the amounts of general and multipurpose borrowings of the Demerged
Company that shall be allocated to the Base Metals Undertaking in the same
proportion which the value of assets transferred under this Scheme bears to the
total value of the assets of Demerged Company immediately prior to giving
effect to Part V of the Scheme;

contracts, agreements, purchase orders, service orders, operation and maintenance
contracts, memoranda of understanding, undertakings, memoranda of agreement,
minutes of meetings, bids, tenders, tariff policies, expression of interest, letters of
intent, hire purchase agreements, lease / license agreements, tenancy rights, agreements
for right of way, equipment purchase agreements, agreements with customers, purchase
and other agreements with supplier / manufacturer or goods or service providers,
schemes, other arrangements, undertakings, deeds, bonds, concession agreements,
insurance covers and claims, clearances and other instruments of whatsoever nature
and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the Base Metals Business;
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(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

all Permits, quotas, incentives, right of way, powers, authorities, allotments, rights,
benefits, advantages, credits, awards, sanctions, exemptions, concessions, liberties
including those relating to privileges, powers, facilities of every kind and description
of whatsoever nature and the benefits thereto pertaining to the Base Metals Business;

all intellectual property and intellectual property rights, brands, logos, designs, labels,
tradenames, trademarks, goodwill, trade secrets in relation to the Base Metals Business
(including any applications for the same) of any nature whatsoever, including all books,
records, files, papers, engineering and process information, hardware, computer
programs, domain names, software licenses (whether proprietary or otherwise),
research and studies, technical knowhow, confidential information and other benefits,
drawings, manuals, data, databases, catalogues, quotations, sales and advertising
materials, pricing information, and other records whether in physical or electronic form
in connection with or pertaining to Base Metals Business;

rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves
provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other
rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership or possession of or in control of or vested in
or granted in favour of or enjoyed in respect of the Base Metals Business;

all legal or other proceedings of whatsoever nature that pertain to the Base Metals
Business;

entire experience, credentials, past record, and market share of the Demerged Company
pertaining to the Base Metals Business;

all employees employed by / engaged in the Base Metals Business as on the Effective
Date including liabilities with regard to employees, with respect to the payment of
gratuity, superannuation, pension benefits and provident fund or other compensation
or benefits, if any, whether in the event of resignation, death, retirement, retrenchment
or otherwise; and

(a) The copper smelter, refinery, sulphuric acid plant, phosphoric acid plant and copper
rod plant of the Demerged Company situated in Tuticorin, Tamil Nadu; (b) power
plants, (c) the copper refinery and copper rod plants of the Demerged Company situated
in Silvassa, western India; and (d) other ancillary units, by whatever name called,
designed and implemented for improving the value chain.

Any question that may arise as to whether a specific asset (tangible or intangible) or liability or
employee pertains or does not pertain to the Base Metals Undertaking shall be decided mutually
by the Boards of the Demerged Company and the Resulting Company 4.

“Board” in relation to a Party, means the board of directors of such Party, and shall include a
committee of directors or any person authorised by such board of directors or such committee
of directors;

“Demerged Company” means VEDL;

“Effective Date” means, in respect of:
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(i) Part II of the Scheme, the date or the last date of the dates on which all conditions
precedent set forth in Clause 45.1 and Clause 45.2 are fulfilled, obtained or waived, as
applicable in accordance with this Scheme;

(ii) Part III of the Scheme, the date or the last date of the dates on which all conditions
precedent set forth in Clause 45.1 and Clause 45.3 are fulfilled, obtained or waived, as
applicable in accordance with this Scheme;

(iii) Part IV of the Scheme, the date or the last date of the dates on which all conditions
precedent set forth in Clause 45.1 and Clause 45.4 are fulfilled, obtained or waived, as
applicable in accordance with this Scheme;

(iv) Part V of the Scheme, the date or the last date of the dates on which all conditions
precedent set forth in Clause 45.1 are fulfilled, obtained or waived, as applicable in
accordance with this Scheme;

) Part VI of the Scheme, the date or the last date of the dates on which all conditions
precedent set forth in Clause 45.1 and Clause 45.5 are fulfilled, obtained or waived, as
applicable in accordance with this Scheme;

References in any Part of this Scheme to the date of “coming into effect of this Scheme” or
“upon the Scheme becoming effective” shall mean the Effective Date in respect of such Part
of the Scheme;

“Income Tax Act” or “IT Act” means the Income-tax Act, 1961, as amended from time to
time or any statutory modification / reenactment thereof together with the rules, regulations,
circulars, notifications, clarifications, and orders issued thereunder;

“INR” or “Rupee(s)” means Indian Rupee(s), the lawful currency of the Republic of India;

“Iron Ore Business” means all the businesses, undertakings, activities, properties and
liabilities of whatsoever nature and kind and wherever situated, pertaining and / or related to
the Demerged Company’s division engaged in mining, processing and sale of iron ore;

“Iron Ore Undertaking” means the undertaking of the Demerged Company pertaining to the
Iron Ore Business as on the Appointed Date and shall include (without limitation):

(i) All immovable properties i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, licensed, right of way, tenancies or otherwise)
including roads, drains and culverts, bunk house, civil works, residential premises
occupied by the employees engaged for the purpose of the Iron Ore Business, security
cabins, foundations for civil works etc. which immovable properties are currently being
used for the purpose of the Iron Ore Business and all documents of title, rights and
easement in relation thereto and all rights, covenants, continuing rights, title and
interest in connection with the said immovable properties;

(i1) All assets as are movable in nature pertaining to the Iron Ore Business, whether present
or future or contingent, tangible or intangible, in possession or reversion, corporeal or
incorporeal (including plant and machinery, modules, inverters, electrical fittings,
submersible pumps, sprinkler system, module cleaning machine, electrical erections,
earthing and lighting systems, diesel generators, cables, transformers, capital work in
progress, furniture, fixtures, appliances, accessories, office equipment, communication
facilities, installations, vehicles, inventory, tools and plants) actionable claims, earnest
monies and sundry debtors, financial assets, investments in shares, securities etc.,
outstanding loans and advances, recoverable in cash or in kind or for value to be

119
- 11 -



(iii)

(iv)

)

(vi)

received, provisions, receivables, funds, cash and bank balances and deposits including
accrued interest thereto with government, semi-government, local and other authorities
and bodies, banks, customers and other persons, benefit of bank guarantees,
performance guarantees and tax related assets, including but not limited to service tax
input credits, CENVAT credits, value added / sales tax, entry tax credits or set-offs,
income tax holiday/ benefit/ losses / minimum alternate tax and other benefits or
exemptions or privileges enjoyed, granted by any Appropriate Authority or by any
other person, or availed of by the Demerged Company, tax credits including, but not
limited to, credits in respect of income tax (including brought forward tax losses
comprising of unabsorbed depreciation), minimum alternate tax, advance tax, tax
deducted at source, tax refunds, goods and service tax credit, deductions and benefits
under the relevant Law or any other Taxation statute pertaining to the Iron Ore
Business;

all mines (including the iron ore mines situated in Goa and Karnataka) and also
including applications for mining leases and letters of intent issued in respect of the
mines, with all necessary licenses, approvals, clearances, all mine infrastructures
standing on the mining lease land and surface rights, composite licenses for the mines,
whether already granted or for which an application is pending or in process as on the
Effective Date;

mining infrastructure such as tangible assets used for mining operations, being civil
works, workshops, immovable ore winning equipment, foundations, embankments,
pavements, electrical systems, communication systems, relief centers, site
administrative offices, fixed installations, ore handling arrangements, crushing and
conveying systems, railway sidings, pits, shafts, inclines, underground transport
systems, hauling systems land demarcated for afforestation and land for rehabilitation
and resettlement of persons affected by mining operations under the relevant Law;

all debts, liabilities including contingent liabilities, duties, taxes, and obligations
whether present or future, whether secured or unsecured pertaining to the Iron Ore
Business (“Iron Ore Undertaking Liabilities) and / or arising out of and / or relatable
to the Iron Ore Business including:

(a) the debts, liabilities, duties, and obligations of the Demerged Company which
arise out of the activities or operations of the Iron Ore Business;

(b) specific loans and borrowings raised, incurred, and utilised solely for the
activities or operations of the Iron Ore Business;

(©) existing securities, mortgages, charges, and other encumbrances subsisting
over and in respect of the property and assets of the Iron Ore Business;

(d) liabilities other than those referred to in subclauses (a) and (b) above and not
directly relatable to the Remaining Business of the Demerged Company being
the amounts of general and multipurpose borrowings of the Demerged
Company that shall be allocated to the Iron Ore Undertaking in the same
proportion which the value of assets transferred under this Scheme bears to the
total value of the assets of Demerged Company immediately prior to giving
effect to Part VI of the Scheme;

contracts, agreements, purchase orders, service orders, operation and maintenance
contracts, memoranda of understanding, undertakings, memoranda of agreemen
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(vii)

(viii)

(ix)

)
(xi)

(xii)

(xiii)

for right of way, equipment purchase agreements, agreements with customers, purchase
and other agreements with supplier / manufacturer or goods or service providers,
schemes, other arrangements, undertakings, deeds, bonds, concession agreements,
insurance covers and claims, clearances and other instruments of whatsoever nature
and description, whether written, oral or otherwise and all rights, title, interests, claims
and benefits thereunder pertaining to the Iron Ore Business;

all Permits, quotas, incentives, right of way, powers, authorities, allotments, rights,
benefits, advantages, credits, awards, sanctions, exemptions, concessions, liberties
including those relating to privileges, powers, facilities of every kind and description
of whatsoever nature and the benefits thereto pertaining to the Iron Ore Business;

all intellectual property and intellectual property rights, brands, logos, designs, labels,
tradenames, trademarks, goodwill, trade secrets in relation to the Iron Ore Business
(including any applications for the same) of any nature whatsoever, including all books,
records, files, papers, engineering and process information, hardware, computer
programs, domain names, software licenses (whether proprietary or otherwise),
research and studies, technical knowhow, confidential information and other benefits,
drawings, manuals, data, databases, catalogues, quotations, sales and advertising
materials, pricing information, and other records whether in physical or electronic form
in connection with or pertaining to Iron Ore Business;

rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves
provisions, funds, benefits of assets or properties or other interest held in trust,
registrations, contracts, engagements, arrangements of all kind, privileges and all other
rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership or possession of or in control of or vested in
or granted in favour of or enjoyed in respect of the Iron Ore Business;

all legal or other proceedings of whatsoever nature that pertain to the Iron Ore Business;

entire experience, credentials, past record, and market share of the Demerged Company
pertaining to the Iron Ore Business;

all employees employed by / engaged in the Iron Ore Business as on the Effective Date
including liabilities with regard to employees, with respect to the payment of gratuity,
superannuation, pension benefits and provident fund or other compensation or benefits,
if any, whether in the event of resignation, death, retirement, retrenchment or
otherwise; and

Value added business (comprising of pig iron plant, metallurgical coke plant, two
power plants, and beneficiation plant in Goa), and metallurgical coke plant in Vazare.

Any question that may arise as to whether a specific asset (tangible or intangible) or liability or
employee pertains or does not pertain to the Iron Ore Undertaking shall be decided mutually by
the Boards of the Demerged Company and the Resulting Company 5.

“Listed Debt Securities” mean any outstanding listed debt securities as on Effective Date
including non-convertible debentures, non-convertible redeemable preference shares, bonds,
commercial papers, etc. issued by VEDL and listed on the Stock Exchanges, including the
redeemable, non-cumulative, non-convertible debentures issued by VEDL with the following
international securities identification numbers:

()

INE205A07196;
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(i)

(iif)

(iv)

INE205A07212;
INE205A07220; and

INE205A08012.

“Merchant Power Business” means all the businesses, undertakings, activities, properties, and
liabilities of whatsoever nature of the Demerged Company in relation to generation,
distribution, trading, supply and sale of power.

“Merchant Power Undertaking” means the undertaking of the Demerged Company
pertaining to the Merchant Power Business as on the Appointed Date and shall include (without
limitation):

(@)

(i)

(iii)

All immovable properties i.e. land together with the buildings and structures standing
thereon (whether freehold, leasehold, licensed, right of way, tenancies or otherwise)
including roads, drains and culverts, bunk house, civil works, steel structures, cables,
conductors, residential premises occupied by the employees engaged for the purpose
of the Merchant Power Business, security cabins, foundations for civil works etc. which
immovable properties are currently being used for the purpose of the Merchant Power
Business and all documents of title, rights and easement in relation thereto and all
rights, covenants, continuing rights, title and interest in connection with the said
immovable properties;

All assets as are movable in nature pertaining to the Merchant Power Business, whether
present or future or contingent, tangible or intangible, in possession or reversion,
corporeal or incorporeal (including plant and machinery, modules, inverters, electrical
fittings, submersible pumps, sprinkler system, module cleaning machine, electrical
erections, earthing and lighting systems, diesel generators, cables, transformers, capital
work in progress, furniture, fixtures, appliances, accessories, office equipment,
communication facilities, installations, vehicles, inventory, tools and plants),
actionable claims, earnest monies and sundry debtors, financial assets, investments in
shares, securities etc., including investments in Resulting Company 2, outstanding
loans and advances, recoverable in cash or in kind or for value to be received,
provisions, receivables, funds, cash and bank balances and deposits including accrued
interest thereto with government, semi-government, local and other authorities and
bodies, banks, customers and other persons, benefit of bank guarantees, performance
guarantees and tax related assets, including but not limited to service tax input credits,
CENVAT credits, value added / sales tax, entry tax credits or set-offs, income tax
holiday/ benefit/ losses / minimum alternate tax and other benefits or exemptions or
privileges enjoyed, grante