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BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers “Exchange Plaza”

Dalal Street, Fort Bandra-Kurla Complex, Bandra (East),
Mumbai - 400 001 Mumbai — 400 051

Scrip Code: 500295 Scrip Code: VEDL

Sub: Notice convening the meeting of the Equity Shareholders of the Company scheduled to be
held on Tuesday, October 11, 2022, through Video Conferencing/ Other Audio-Visual Means,
pursuant to the Order of the Hon’ble National Company Law Tribunal, Mumbai Bench, in the
matter of proposed Scheme of Arrangement between the Company and its shareholders

Dear Sir/ Madam,

Pursuant to Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), we wish to inform you that in
accordance with the Order dated August 26, 2022 in the matter of Scheme of Arrangement between
Vedanta Limited (“the Company”) and its shareholders, passed by the Hon’ble National Company Law
Tribunal, Mumbai Bench (“Tribunal”) (“Order”), a meeting of the equity shareholders of the Company
is scheduled to be held on Tuesday, October 11, 2022 at 3.00 p.m. (IST) through Video Conferencing
(“vC”)/ Other Audio Visual Means (“OAVM”) (“Meeting”).

In this regard, please find enclosed herewith the Notice convening the Meeting, copy of the Scheme,
Statement under Section 230 read with Section 102 and other applicable provisions of the Companies
Act, 2013 (“the Act”) and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 along with all annexures to Statement (“Notice”) being sent to all equity shareholders in
electronic mode.

In terms of the directions of the Tribunal given under the Order and Regulation 44 of the SEBI Listing
Regulations read with Section 108 of the Act and Rule 20 of the Companies (Management &
Administration) Rules, 2014 as amended from time to time, the Company is providing facility to its
equity shareholders to exercise their right to vote on resolution proposed in the Notice to be passed at
the Meeting by electronic means. The equity shareholders of the Company shall have the facility and
option of voting on the resolution proposed in the Notice by casting their votes through: (a) e-voting
system available at the Meeting to be held virtually (“e-voting at the Meeting”); or (b) by remote
electronic voting (“remote e-voting”).

The cut-off date for e-voting and time period for the remote e-voting of the aforesaid Meeting is as

under:
Sr. Event Day & Date & Details Time
No.
1 Cut-off Date for e-voting Tuesday, October 04, 2022 -
2 Remote e-voting start date and time Thursday, October 06, 2022 9:00 a.m. IST
3 Remote e-voting end date and time Monday, October 10, 2022 5:00 p.m. IST
4 E-voting Website www.evoting.nsdl.com -

The aforementioned Notice is also made available on the website of the Company at
www.vedantalimited.com.

VEDANTA LIMITED

REGISTERED OFFICE: Vedanta Limited, 1¢t Floor, ‘C’ wing, Unit 103, Corporate Avenue, Atul Projects, Chakala, Andheri (East),
Mumbai - 400093, Maharashtra, India | T +91 22 6643 4500 | F +91 22 6643 4530

CIN: L13209MHI1965PLC291394


https://www.vedantalimited.com/eng/investor-relations-shareholder-information.php#scheme_arrangement

))))

=
= vedanta
— transforming for good

The procedure and instructions for joining the Meeting through VC/ OAVM and the manner of casting
vote through remote e-voting or through e-voting at the Meeting are outlined in the Notes set out in
the Notice.

Kindly take the above on record.
Thanking you.

Yours faithfully,

For Vedanta Limited

Digitally signed by PRERNA
HALWASIYA

Date: 2022.09.09 14:31:48 +05'30'
Prerna Halwasiya

Company Secretary & Compliance Officer

Enclosed: As above.

CC: National Securities Depository Limited
Trade World, "A" Wing, 4" Floor , Kamala Mills Compound
Senapati Bapat Marg, Lower Parel, Mumbai — 400 013

Central Depository Services (India) Limited
Marathon Futurex, A Wing, 25™ Floor, Mafatlal Mills Compound,
N M Joshi Marg, Lower Parel, Mumbai — 400 013
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NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS OF
VEDANTA LIMITED PURSUANT TO ORDER DATED AUGUST 26, 2022 OF
THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

MEETING

Day Tuesday

Date October 11, 2022

Time 3:00 p.m. (IST)

Mode of meeting As per the directions of the Hon’ble National Company Law
Tribunal, Mumbai Bench, the meeting shall be conducted
through Video Conferencing/ Other Audio-Visual Means

Cut-off date for e-voting Tuesday, October 04, 2022

Remote e-voting start date and time Thursday, October 06, 2022 at 9:00 a.m. (IST)

Remote e-voting end date and time Monday, October 10, 2022 at 5:00 p.m. (IST)

E-voting at the Meeting As per the instructions provided in the notice
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Accountants, Statutory Auditors of the Company confirming that the accounting
treatment in the Scheme, is in compliance with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and circulars issued there under and the
applicable accounting standards prescribed under Section 133 of the Act read
together with the Companies (Indian Accounting Standards) Rules, 2015 as amended
from time to time and other generally accepted accounting principles

The Notice of the Meeting, Statement under Section 230 read with Section 102 and other applicable
provisions of the Act and Rule 6 of the CAA Rules and Annexure | to Annexure IX should be read together.
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[Pursuant to Section 230 (3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies

Vedanta Limited, a Company incorporated
under the Companies Act, 1956 having
Corporate Identity Number:
L13209MH1965PLC291394 and having its
registered office at 1% Floor, C wing, Unit 103,
Corporate Avenue Atul Projects, Chakala,

(Compromises, Arrangements and Amalgamations) Rules, 2016)]

IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

CSA(CAA) No. 195/2022

IN THE MATTER OF SECTION 230
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF THE SCHEME OF ARRANGEMENT BETWEEN VEDANTA LIMITED AND ITS

SHAREHOLDERS

— — — — — —

... Company

Andheri (East), Mumbai- 400093,
Maharashtra, India

To,

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF VEDANTA LIMITED

All the Equity Shareholders of Vedanta Limited

1.

NOTICE is hereby given that, pursuant to the directions of the Hon’ble National Company Law
Tribunal, Mumbai Bench (“Tribunal”) vide its order dated August 26, 2022 (“Tribunal Order”),
a meeting of the equity shareholders of the Company, will be held for the purpose of their
considering, and if thought fit, approving, with or without modification(s), the proposed
Scheme of Arrangement between Vedanta Limited (“Company”) and its shareholders
(“Scheme”) on Tuesday, October 11, 2022 at 3:00 p.m. (IST).

Pursuant to the said Tribunal Order and as directed therein, the meeting of the equity
shareholders of the Company (“Meeting”) will be held through video conferencing (“VC”) /
other audio visual means (“OAVM”), in compliance with the applicable provisions of the
Companies Act, 2013 (“Act”) and Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) to consider, and
if thought fit, pass, with or without modification(s), the following resolution for approval of
the Scheme by requisite majority as prescribed under Section 230(1) and Section 230(6) of the
Act as amended:

“RESOLVED THAT pursuant to the provisions of Section 230 and other applicable provisions of
the Companies Act, 2013, 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 the Company and subject to the approval of Hon’ble jurisdictional National
Company Law Tribunal (“NCLT”) and subject to 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 by the Company, 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 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 other person authorised by it to exercise its powers including the powers conferred by this
Resolution), the arrangement embodied in the Scheme of Arrangement between Vedanta
Limited and its shareholders (“Scheme”), be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorised 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 make any modifications or amendments to the Scheme at any
time and for any reason whatsoever, and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required and/or imposed by the NCLT while
sanctioning the arrangement embodied in the Scheme or by any authorities under law, or as
may be required for the purpose of resolving any questions or doubts or difficulties that may
arise including passing of such accounting entries and /or making such adjustments in the
books of accounts as considered necessary in giving effect to the Scheme, as the Board may
deem fit and proper.”

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

REMOTE E-VOTING PERIOD |

Commencement of voting Thursday, October 06, 2022 at 9:00 a.m. (IST)
End of voting Monday, October 10, 2022 at 5:00 p.m. (IST)

A person, whose name is recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the Depositories as on the cut-off date, i.e., Tuesday, October 04, 2022
(“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 an equity shareholder as
on the Cut-off Date, should treat the Notice for information purpose only.

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 Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 (“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 Company and can be accessed at: www.vedantalimited.com; the website
of National Securities Depository Limited (“NSDL”) viz. www.evoting.nsdl.com, being the
agency appointed by the 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. www.bseindia.com and www.nseindia.com, respectively.

The Tribunal has appointed Mr. Upendra Kumar Sinha, Independent Director of the Company,
to be the Chairperson for the Meeting and Mr. Upendra Shukla, Practising Company Secretary
(Membership No.: 2727), to be the Scrutinizer for the Meeting.
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7. The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent sanction
of the Tribunal and such other approvals, permissions and sanctions of regulatory or other
authorities, as may be necessary.

Mumbai, September 09, 2022

Sd/-
Mr. Upendra Kumar Sinha
Chairperson appointed by the Tribunal for the Meeting

Registered office:

1%t Floor, C wing, Unit 103, Corporate Avenue Atul Projects,
Chakala, Andheri (East), Mumbai- 400093,

Maharashtra, India

CIN: L13209MH1965PLC291394

Website: www.vedantalimited.com

Email: comp.sect@vedanta.co.in

Tel: +91 22 6643 4500

Fax: +91 22 6643 4530
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Notes for the Meeting of the equity shareholders of the Company

In view of the ongoing Covid-19 pandemic, in terms of the Tribunal Order and in compliance
with the applicable provisions of the Act, SEBI Listing Regulations and General Circular Nos.
14/2020 dated April 8, 2020 read with General Circular Nos. 17/2020 dated April 13, 2020,
22/2020 dated June 15, 2020, 33/2020 dated September 28, 2020, 39/2020 dated December
31,2020, 10/2021 dated June 23, 2021, 20/2021 dated December 8, 2021 and 03/2022 dated
May 5, 2022 (collectively referred to as “MCA Circulars”) and Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 and SEBI Circular
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022 issued by the Securities and
Exchange Board of India (“SEBI”) (“SEBI Circulars”), the Company is permitted to conduct the
meeting through VC/ OAVM, without physical presence of the equity shareholders, therefore,
the said Meeting of equity shareholders of the Company is being held through VC/ OAVM to
transact the business set out in the Notice convening the Meeting.

Since this Meeting is being held through VC / OAVM, physical attendance of equity
shareholders has been dispensed with. Accordingly, the facility for appointment of proxies by
the equity shareholders will not be available for the Meeting and hence the Proxy Form and
Attendance Slip are not annexed hereto. However, in pursuance of Section 113 of the Act,
authorized representatives of institutional/ corporate shareholders 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 shareholder 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 Company at
compliance.officer@vedanta.co.in, with a copy marked to evoting@nsdl.co.in before the
VC/OAVM Meeting or before the remote e-voting, as the case may be. The corporate
shareholders can also upload documents in NSDL e-voting system for verification by
scrutiniser.

The deemed venue for the Meeting shall be the Registered Office of the Company.

Equity shareholders attending the Meeting through VC / OAVM shall be reckoned for the
purpose of quorum. Quorum for the Meeting shall be in terms of the Tribunal Order and
Section 103 of the Act.

As per directions of the Tribunal Order, the Notice of the Meeting and the accompanying
documents mentioned in the Index are being sent only through electronic mail to those equity
shareholders whose email addresses are registered with the Company/ Depositories/
Registrar and Transfer Agent (“RTA”) of the Company i.e. Kfin Technologies Limited (“Kfin”).

NSDL, will provide the facility for voting by the equity shareholders through remote e-voting,
for participation in the Meeting through VC/OAVM and e-voting during the Meeting.

Voting rights of an equity shareholder/ beneficial owner (in case of electronic shareholding)
shall be in proportion to his/ her/ its shareholding in the paid-up equity share capital of the
Company as on the Cut-off Date (specified in the Notice).

The Statement pursuant to Section 230 read with Section 102 and other applicable provisions
of the Companies Act, 2013 (“Act”) and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 in respect of the business set out in the Notice
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11.

12.

13.
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15.

of the Meeting is annexed hereto.

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

In case of joint holders attending the Meeting, only such joint holder who is higher in the order
of names will be entitled to vote at the Meeting.

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 Company and can be accessed at: www.vedantalimited.com;
the website of NSDL viz. www.evoting.nsdl.com, being the agency appointed by the 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.
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. Equity shareholders seeking to inspect copies of the said
documents may send an email at compliance.officer@vedanta.co.in. Further, all the
documents referred to in the accompanying explanatory statement shall also be open for
inspection by the equity shareholders at the Registered Office of the Company between 10:30
a.m. to 12:30 p.m., on all working days up to the date of the Meeting.

If so desired, equity shareholders 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 Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 etc., free of charge. A written
request in this regard, along with details of your shareholding in the Company, may be
addressed to the Company Secretary at compliance.officer@vedanta.co.in.

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

In terms of Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated November 3,
2021 read with Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated January 25,
2022 issued by the SEBI, the SEBI has mandated the submission of Permanent Account
Number (“PAN”) by every participant in the securities market. The equity shareholders of the
Company holding shares in electronic form who have not submitted their PAN to their
Depository Participants are requested to submit their PAN to their Depository Participants
and those equity shareholders holding equity shares in physical form who have not submitted
their PAN are requested to submit their PAN to the Company’s RTA through Form ISR-1 duly
filled with details including Folio Number and attaching a self-attested copy of PAN card to
Kfin, RTA of the Company at einward.ris@kfintech.com.

The equity shareholders of the Company holding shares in physical mode, who have not
registered / updated their email addresses with the Company, are requested to register/
update the same by sending an application to the RTA of the Company through Form ISR-1 as
per the instructions provided in Point no. 14 stated above.
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16.

17.

Procedure for joining the meeting through VC / OAVM:

(a) Equity shareholders of the 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) Members requiring any assistance/ support for participation before or during the
Meeting, can contact NSDL on evoting@nsdl.co.in or can call at toll free no. 1800-
1020-990 and 1800-224-430 or can contact Ms. Sarita Mote, Assistant Manager, at
the designated e-mail id: evoting@nsdl.co.in.

Procedure and Instructions relating to e-voting:

(a) Instructions relating to e-voting:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

Pursuant to the directions of the Tribunal given under the Tribunal Order, the
Company is providing facility to its equity shareholders to exercise their right
to vote on resolution proposed to be passed at the Meeting by electronic
means.

The manner of voting, including voting remotely by: (i) individual
shareholders holding equity shares of the Company in demat mode; (ii)
shareholders other than individuals holding equity shares of the Company in
demat mode; (iii) shareholders holding equity shares of the Company in
physical mode; and (iv) equity shareholders who have not registered their e-
mail address, is explained in the instructions given hereinbelow.

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.

The 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 equity
shareholders holding shares as on the Cut-off Date who are attending the
Meeting and who have not already cast their vote(s) through remote e-voting.

The equity shareholders 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 an equity shareholder,
whether partially or otherwise, the equity shareholder will not be allowed to
change it subsequently or cast the vote again.

An equity shareholder can opt for only single mode of voting i.e., either
through remote e-voting or e-voting at the Meeting. If an equity shareholder
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”.

Mr. Upendra Shukla, Practising Company Secretary (Membership No.: 2727)
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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.

(viii)  The remote e-voting facility will be available during the following period:

REMOTE E-VOTING PERIOD

Commencement of voting Thursday, October 06, 2022 at 9:00 a.m.
(IST)
End of voting Monday, October 10, 2022 at 5:00 p.m.
(IST)
(ix) Any person holding equity shares of the Company in physical form and non-

individual shareholders, who acquire equity shares of the Company and
become equity shareholders of the Company after the Notice is sent through
e-mail and holding shares as of the Cut-off Date (as specified in the Notice),
may obtain the login ID and password by sending a request at
evoting@nsdl.co.in. However, if you are already registered with NSDL for
remote e-voting, then you can use your existing user ID and password for
casting your vote. If you have forgotten your password, you could reset your
password by using “Forgot User Details/Password” or “Physical User Reset
Password” option available on www.evoting.nsdl.com or call on toll free no.
1800- 1020-990 and 1800-224-430.

(x) In case of individual shareholders holding equity shares of the Company in
demat mode, who acquire equity shares of the Company and become a
shareholder of the Company after sending of the Notice and holding shares
as of the Cut-off Date (as specified in the Notice), may follow steps mentioned
in the Notice of the Meeting under ‘Access to NSDL e-Voting system’;

(xi) Itis 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;

(xii) To attend to any queries, you may refer the Frequently Asked Questions
(FAQs) and e-voting user manual for shareholders available at the download
section of www.evoting.nsdl.com or call on toll free no.: 1800-1020-990 and
1800- 224-430 or send a request at evoting@nsdl.co.in or contact Ms. Sarita
Mote, Assistant Manager, at the designated email id: evoting@nsdl.co.in at
National Securities Depository Limited, Trade World, ‘A’ Wing, 4™ Floor,
Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai — 400
013, Maharashtra, India who will also address the grievances connected with
the voting by electronic means.

(b) Procedure for e-voting

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

(ii) The way to vote electronically on NSDL e-voting system consists of “Two
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(iii)

Steps” which are mentioned below:

Step 1: Access to the NSDL e-voting system

Step 2: Cast your vote electronically on NSDL e-voting system

Step 1: Access to NSDL e-Voting system

(A)

Login method for e-voting and joining virtual meeting for individual

shareholders holding equity shares of the Company in demat mode

Individual shareholders holding equity shares of the Company in
demat mode are allowed to vote through their demat account

maintained with Depositories/ Depository Participants.

Equity

shareholders are advised to update their mobile number and email id
in their demat accounts in order to access e-voting facility.

Login method for individual shareholders holding equity shares of the
Company in demat mode is given below:

Type of
shareholders

Login Method

Individual
shareholders
holding equity
shares of the
Company in
demat mode
with NSDL.

Existing IDeAS user can visit the e-Services
website of NSDL viz.
https://eservices.nsdl.com either on a
Personal Computer or on a mobile. On the
e-Services home page, click on the
‘Beneficial Owner’ icon under ‘Login’
which is available under ‘IDeAS’ section,
this will prompt you to enter your existing
User ID and Password. After successful
authentication, you will be able to see e-
voting services under Value added
services. Click on ‘Access to e-Voting’
under e-Voting services and you will be
able to see e-Voting page. Click on the
Company’s name or e-Voting service
provider i.e. NSDL and you will be re-
directed to e-Voting website of NSDL for
casting your vote during the remote e-
voting period or joining virtual Meeting &
e-voting at the meeting.

If you are not registered for IDeAS e-
Services, option to register is available at
https://eservices.nsdl.com. Select
“Register Online for IDeAS Portal” or click
at
https://eservices.nsdl.com/SecureWeb/I
deasDirectReg.jsp.

Visit the e-Voting website of NSDL. Open
web browser by typing the following URL:
www.evoting.nsdl.com either on a



https://eservices.nsdl.com/
https://eservices.nsdl.com/
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://www.evoting.nsdl.com/

Type of
shareholders

Login Method

Personal Computer or on a mobile. Once
the home page of e-Voting system s
launched, click on the icon ‘Login’ which is
available under ‘Shareholder/Member’
section. A new screen will open. You will
have to enter your User ID (i.e. your
sixteen digit demat account number held
with NSDL), Password/ OTP and a
Verification Code as shown on the screen.
After successful authentication, you will
be redirected to NSDL Depository site
wherein you can see e-voting page. Click
on the Company’s name or e-voting
service provider i.e. NSDL and you will be
redirected to e-voting website of NSDL for
casting your vote during the remote e-
voting period or joining virtual Meting &
e-voting during the Meeting.

Shareholders/Members can also
download NSDL Mobile App “NSDL
Speede” facility by scanning the QR code
mentioned below for seamless voting
experience.

NSDL Mobile App is available on

" AppStore B Google Play

Individual
Shareholders
holding  equity
shares in demat
mode with
Central
Depository

Services Limited
("cDSL")

2.

Existing users who have opted for
Easi/Easiest, they can login through their
user ID and password. Option will be made
available to reach e-Voting page without
any further authentication. The URL for
users to login to Easi/Easiest are
https://web.cdslindia.com/myeasi/home/
login or www.cdslindia.com and click on
New System Myeasi.

After successful login of Easi/Easiest the
user will be also able to see the e-voting
Menu. The Menu will have links of e-voting
service provideri.e. NSDL. Click on NSDL to



https://web.cdslindia.com/myeasi/home/login
https://web.cdslindia.com/myeasi/home/login
https://web.cdslindia.com/myeasi/home/login
http://www.cdslindia.com/
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Type of Login Method
shareholders

cast your vote.

3. If the wuser is not registered for
Easi/Easiest, option to register is available
at:

https://web.cdslindia.com/myeasi/Registr
ation/EasiRegistration

4. Alternatively, the user can directly access
e-Voting page by providing demat Account
Number and PAN No. from a link in
www.cdslindia.com home page. The
system will authenticate the user by
sending OTP on registered Mobile & Email
as recorded in the demat Account. After
successful authentication, user will be
provided links for the respective ESP i.e.
NSDL where the e-voting is in progress.

Individual You can also login using the login credentials
shareholders of your demat account through your
(holding Depository Participant registered with NSDL /
securities in | CDSL for e-voting facility. Upon logging in, you

demat  mode) | will be able to see e-voting option. Click on e-
login  through | voting option, you will be redirected to NSDL /
their depository | CDSL Depository site after successful
participants authentication, wherein you can see e-voting
feature. Click on the Company’s name or e-
voting service provider i.e. NSDL and you will
be redirected to e-voting website of NSDL for
casting your vote during the remote e-voting
period or joining virtual Meeting & e-voting
during the Meeting.

Important note: Equity shareholders of the Company who are unable to
retrieve User ID/ Password are advised to use Forgot User ID and Forgot
Password option available at abovementioned website.

Helpdesk for individual shareholders holding securities in demat mode for any
technical issues related to login through Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual shareholders Equity shareholders facing any technical issue
holding securities in in login can contact NSDL helpdesk by sending
demat mode with NSDL | a request at evoting@nsdl.co.in or call at toll
free no.: 1800 1020 990 and 1800 22 44 30
[from 8:00 a.m. (IST) to 8:00 p.m. (IST)]



https://web.cdslindia.com/myeasi/Registration/EasiRegistration
https://web.cdslindia.com/myeasi/Registration/EasiRegistration
http://www.cdslindia.com/
mailto:evoting@nsdl.co.in
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Individual shareholders Equity shareholders facing any technical issue
holding securities in in login can contact CDSL helpdesk by sending
demat mode with CDSL a request at helpdesk.evoting@cdslindia.com

or contact at +91-22-23058738 or +91-22-
23058542-43 [from 10:00 a.m. (IST) to 6:30
p.m. (IST)]

(B)

Login method for e-voting and joining virtual meeting for equity

shareholders other than individual shareholders holding equity

shares of the Company in demat mode and physical mode

How to Log-in to NSDL e-voting website?

(i)

(i)

(iii)

(iv)

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.

Once the home page of e-voting system is launched, click on
the icon ‘Login”  which is  available under
‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID,
your Password/ OTP and a Verification Code as shown on the
screen.

Alternatively, if you are registered for NSDL eservices i.e.
IDeAS, you can log-in at https://eservices.nsdl.com/ with
your existing IDeAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-voting and you
can proceed to Step 2 i.e. Cast your vote electronically.

Your User ID details are given below:

Manner of holding Your User ID is:
equity shares i.e.
Demat (NSDL or CDSL)
or Physical
a) For equity 8 Character DP ID followed by 8

shareholders who Digit Client ID
hold shares in

demat account For example if your DP ID is
with NSDL. IN300*** and Client ID is
12%***** then your user ID is
|N300***12*****{
b) For equity 16 Digit Beneficiary ID
shareholders who
hold shares in For example if your Beneficiary

demat account ID is 12¥******kxkkx%k*% than
with CDSL. your user ID is

12**************



mailto:helpdesk.evoting@cdslindia.com
http://www.evoting.nsdl.com/
http://www.evoting.nsdl.com/
http://www.evoting.nsdl.com/
https://eservices.nsdl.com/
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Manner of holding Your User ID is:
equity shares i.e.
Demat (NSDL or CDSL)
or Physical
c) For equity EVEN Number followed by Folio
shareholders Number registered with the
holding shares in company
Physical Form.
For example if folio number is
001*** and EVEN is 101456
then
user ID is 101456001 ***
(v) Password details for equity shareholders other than

individual shareholders are given below:

(a)

(b)

(c)

If you are already registered for e-voting, then you
can use your existing password to login and cast your

vote.

If you are using NSDL e-voting system for the first
time, you will need to retrieve the ‘Initial Password’
which was communicated to you. Once you retrieve
your ‘Initial Password’, you need to enter the ‘Initial
Password’ and the system will force you to change
your password.

How to retrieve your ‘Initial Password’?

(i)

(ii)

If your email id is registered in your demat
account or with the Company, your ‘Initial
Password’ is communicated to you on your
email id. Trace the email sent to you from
NSDL from your mailbox. Open the email and
open the attachment i.e. a .pdf file. The
Password to open the .pdf file is your 8 digit
Client ID for NSDL account, last 8 digits of
Client ID for CDSL account or folio number for
shares held in physical form. The .pdf file
contains your ‘User ID’ and your ‘Initial
Password’.

If your email id is not registered, please
follow steps mentioned below in process for
those Shareholders whose email IDs are not
registered.

(vi) If you are unable to retrieve or have not received the ‘Initial
Password’ or have forgotten your Password:

(a)

Click on ‘Forgot User Details/Password?’ (If you are
holding equity shares of the Company in your demat



(€)

(vii)

(viii)

(ix)
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account with NSDL or CDSL) option available on
www.evoting.nsdl.com.

(b) ‘Physical User Reset Password?’ (If you are holding
shares in physical mode) option available on
www.evoting.nsdl.com.

(c) If you are still unable to get the password by
aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account
number/ folio number, your PAN, your name and
your registered address etc.

(d) Equity shareholders can also use the OTP (One Time
Password) based login option available at
www.evoting.nsdl.com for casting their vote on the
e-voting system of NSDL.

After entering your password, tick on Agree to ‘Terms and
Conditions’ by selecting on the check box.

Now, you will have to click on ‘Login’ button.

After you click on the ‘Login’ button, Home page of e-voting
will open.

Step 2: Cast your vote electronically at the Meeting/ join virtual

meeting on NSDL e-voting system

(i)

(il

(i)

(iv)

(vi)

(vii)

After successful login at Step 1, you will be able to see ‘EVEN’
of all the companies in which you are holding shares and
whose voting cycle and the meeting is in active status.

Select ‘EVEN’ of the Company for which you wish to cast your
vote during the remote e-voting period and casting your vote
during the Meeting. For joining virtual Meeting, you need to
click on ‘vC / OAVM’ link placed under ‘Join Meeting’.

Now you are ready for e-voting as the voting page opens.

Cast your vote by selecting appropriate options i.e. assent or
dissent, verify/ modify the number of shares for which you
wish to cast your vote and click on ‘Submit’ and also ‘Confirm’
when prompted.

Upon confirmation, the message ‘Vote cast successfully’ will
be displayed.

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

Once you confirm your vote on the resolution, you will not
be allowed to modify your vote.


http://www.evoting.nsdl.com./
http://www.evoting.nsdl.com./
mailto:evoting@nsdl.co.in
http://www.evoting.nsdl.com/
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(E)

14

Process for those equity shareholders of the Company whose email

ids are not registered with the Depositories for procuring user ID

and password and registration of email ids for e-voting for the

resolutions set out in this Notice.

(i)

(ii)

(iii)

(iv)

In case equity shares of the Company are held in physical
mode, please provide Folio No., Name of Shareholder,
scanned copy of the share certificate (front and back), PAN
(self-attested scanned copy of PAN card), AADHAR (self-
attested scanned copy of Aadhar Card) by e-mail to
comp.sect@vedanta.co.in.

In case equity shares are held in demat mode, please provide
DPID-CLID (16-digit DPID + CLID or 16 digit beneficiary ID),
Name, Client master or copy of Consolidated Account
statement, PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) to
comp.sect@vedanta.co.in. If you are an individual
shareholder holding equity shares of the Company in demat
mode, you are requested to refer to the login method
explained at Step 1 (A) i.e. Login method for e-voting and
joining virtual Meeting, for individual shareholders holding
equity shares of the Company in demat mode.

Alternatively, shareholders may send a request to
evoting@nsdl.co.in for procuring User ID and Password for e-
voting by providing above mentioned documents.

Equity shareholders of the Company are required to update
their mobile number and email id correctly in their demat
account in order to access e-voting facility.

Instructions for attending the Meeting and cast votes through e-

voting on the day of the Meeting:

(i

(il

Equity shareholders of the Company will be provided with a
facility to attend the Meeting through VC/ OAVM through the
NSDL e-voting system. Equity shareholders of the Company
may access by following the steps mentioned above for
Access to NSDL e-voting system. After successful login, you
can see link of ‘VC / OAVM link’ placed under ‘Join meeting’
menu against the Company’s name. You are requested to
click on VC / OAVM link placed under ‘Join Meeting’ menu.
The link for VC / OAVM will be available in
Shareholder/Member login where the EVEN of the Company
will be displayed. Please note that the shareholders who do
not have the User ID and Password for e-voting at the
Meeting or have forgotten the User ID and Password may
retrieve the same by following the remote e-voting
instructions mentioned in the Notice to avoid last minute
rush.

The procedure for e-voting on the day of the Meeting is same
as the instructions mentioned above for remote e-voting.


mailto:comp.sect@vedanta.co.in
mailto:comp.sect@vedanta.co.in
mailto:evoting@nsdl.co.in

(F)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)
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Only those equity shareholders, who will be present in the
Meeting through VC/OAVM facility and have not cast their
vote on the resolution through remote e-voting and are
otherwise not barred from doing so, shall be eligible to vote
through e-voting system in the Meeting.

Details of persons who may be contacted for any grievances
connected with the facility for e-voting on the day of the
Meeting is the same as that mentioned for remote e-voting.

Equity shareholders are encouraged to join the Meeting
through Laptops for better experience.

Further, shareholders will be required to allow Camera and
use Internet with a good speed to avoid any disturbance
during the Meeting.

Please note that participants connecting from Mobile Devices
or Tablets or through Laptop connecting via Mobile Hotspot
may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use
Stable Wi-Fi or LAN Connection to mitigate any kind of
aforesaid glitches.

Equity shareholders of the Company who would like to
express their views/ have questions may send their questions
in advance to compliance.officer@vedanta.co.in by
mentioning their name, demat account number/folio
number, email id, mobile number. The same will be replied
by the Company suitably.

Procedure for speaker registration or to raise questions / queries

U)

(i)

The equity shareholders of the Company who have any
guestions on the resolution proposed in the Notice are
requested to send their queries in advance, latest by
Monday, October 03, 2022 (5:00 p.m. IST) through e-mail at
compliance.officer@vedanta.co.in by mentioning their
name, DP ID and Client ID/ Folio No., email id, mobile
number.

Equity shareholders of the 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, DP ID
and Client ID/Folio No., No. of shares, PAN, mobile number at
compliance.officer@vedanta.co.in on or before Monday,
October 03, 2022 (5:00 p.m. IST). Those equity shareholders
of the Company who have registered themselves as a speaker
will only be allowed to express their views, ask questions
during the Meeting. The 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
equity shareholders of the Company may view the criteria for



mailto:compliance.officer@vedanta.co.in
mailto:compliance.officer@vedanta.co.in
mailto:compliance.officer@vedanta.co.in
mailto:compliance.officer@vedanta.co.in
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identification/ selection of speakers which is available on the
website of the 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 equity
shareholders from the date of circulation of this Notice up to
the date of Meeting. Equity shareholders of the Company
seeking to inspect such documents can send an e-mail to
compliance.officer@vedanta.co.in.

(c) Results of the Meeting

(i) 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 2 (two)
working days of the conclusion of the Meeting and the same, along with the
consolidated Scrutinizer’s Report, will be placed on the website of the 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 Company.

(i) 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).

Equity Shareholders 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.


https://www.vedantalimited.com/eng/investor-relations-shareholder-information.php#scheme_arrangement
mailto:compliance.officer@vedanta.co.in
https://www.vedantalimited.com/eng/investor-relations-shareholder-information.php#scheme_arrangement
http://www.evoting.nsdl.com/

Vedanta Limited, a Company incorporated
under the Companies Act, 1956 having
Corporate Identity Number:
L13209MH1965PLC291394 and having its
registered office at 1% Floor, C wing, Unit
103, Corporate Avenue Atul Projects,
Chakala, Andheri (East), Mumbai- 400093,
Maharashtra, India
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IN THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
CSA (CAA) No. 195/2022

IN THE MATTER OF SECTION 230
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF THE SCHEME OF ARRANGEMENT BETWEEN VEDANTA LIMITED AND ITS

SHAREHOLDERS

' — ' — — —

..... Company

STATEMENT UNDER SECTION 230 READ WITH SECTION 102 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013 (“ACT”) AND RULE 6 OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 (“CAA RULES”) TO THE NOTICE OF THE
MEETING OF EQUITY SHAREHOLDERS OF VEDANTA LIMITED CONVENED PURSUANT TO ORDER OF
THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH (“TRIBUNAL”) DATED AUGUST
26, 2022 (“TRIBUNAL ORDER”)

Meeting for the Scheme

This is a Statement accompanying the Notice convening the meeting of equity shareholders
of Vedanta Limited (“Company”) for the purpose of their considering and if thought fit,
approving, with or without modification(s), the proposed Scheme of Arrangement between
Vedanta Limited and its shareholders (“Scheme”). The Scheme provides for capital
reorganization of the Company (as defined hereinafter), inter alia, providing for transfer of
amounts standing to the credit of the General Reserves (as defined in the Scheme) to the
Retained Earnings (as defined in the Scheme) of the Company, pursuant to the provisions of
Section 230 and other applicable provisions of the Act (as defined in the Scheme). The Scheme
also provides for various other matters consequential thereto or otherwise. A copy of the
Scheme is attached hereto as Annexure I.

Capital terms not defined herein and used in the Notice and this Statement shall have the
same meaning as ascribed to them in the Scheme.

Purpose, Objective, Rationale and Benefits of the Scheme

From the date of notification of provisions of the Act, the mandatory requirement to transfer
funds from the profits/ retained earnings of a company to its general reserves was done away
with. Further, creation of general reserves in accordance with the erstwhile provisions of the
Companies Act, 1956 was also done away with. Currently, there is no provision under the Act
which enables or restricts the transfer of funds lying in the general reserves of a company to
its retained earnings.

Further, the funds lying in general reserves of the Company have been accumulated over past
few years, after transfer of profits earned by the Company. Accordingly, in absence of any
specific provisions/ guidance under the Act, in the past the various High Courts and the
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National Company Law Tribunal have permitted companies to undertake such a transfer
through a scheme of arrangement pursuant to provisions of Section 230 of the Act.

The circumstances which justify and/or have necessitated the said Scheme and the benefits
of the same are, inter alia, as follows:

1.

4.

“Over the years, the Company has built up significant reserves through transfer of
profits to the reserves in accordance with provisions of the erstwhile Companies Act,
1956 and erstwhile rules notified thereunder, namely, the Companies (Transfer of
Profits to Reserves) Rules, 1975.

Steady growth in sales volume, balanced capital expenditure for continuing operations
has helped the Company achieve a strong track record of generating cash flows. With
healthy business practices in place, the Company expects that it will continue its
growth trajectory and its business operations will keep generating incremental cash
flow over the coming years.

The Company is of the view that the funds represented by the General Reserves are in
excess of the Company's anticipated operational and business needs in the foreseeable
future, thus, these excess funds can be utilized to create further shareholders' value,
in such manner and to such extent, as the Board of the Company in its sole discretion,
may decide, from time to time and in accordance with the provisions of the Act and
other Applicable Law.

The Scheme is in the interest of all stakeholders of the Company.”

In view of the aforesaid and in the interest of following good corporate governance practices,
the Company has proposed the Scheme.

Background of the Company

Particulars of the Company

(a)

(b)

Vedanta Limited (“Company”) having Corporate Identity Number (CIN)
L13209MH1965PLC291394 was incorporated on June 25, 1965 as a private limited
company, under the provisions of the Companies Act, 1956, as ‘Sesa Goa Private
Limited’ and the Registrar of Companies, Goa issued a Certificate of Incorporation
dated June 25, 1965. The Company was later converted into a public limited company
pursuant to which its name was changed to ‘Sesa Goa Limited’ and the Registrar of
Companies, Goa issued a second Certificate of Incorporation on October 10, 1996.
Subsequently, the name of the Company was changed to ‘Sesa Sterlite Limited’ on
September 18, 2013, and further the name of the Company was changed to its present
name i.e., ‘Vedanta Limited” with effect from April 21, 2015. The registered office of
the Company is situated at 1% Floor, C wing, Unit 103, Corporate Avenue Atul Projects,
Chakala, Andheri (East) Mumbai - 400 093, Maharashtra, India. The Company is
accordingly registered with the Registrar of Companies, Mumbai having Corporate
Identity Number L13209MH1965PLC291394. Its Permanent Account Number with the
Income Tax Department is AACCS7101B. The email address of the Company is:
comp.sect@vedanta.co.in and website is www.vedantalimited.com. During the last
five years, there has been no change in the name and registered office of the
Company. The equity shares of the Company are listed on BSE Limited (“BSE”) and
National Stock Exchange of India Limited (“NSE”).

Main objects of the Company, as per its Memorandum of Association, have been
reproduced below for the perusal of the equity shareholders:


mailto:comp.sect@vedanta.co.in
https://www.vedantalimited.com/Pages/Home.aspx
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(4)

(5)

(6)

(7)
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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, ferromanganese, china-clay,
quartz, silica, abrasive minerals, aluminium minerals, anlydrite, antimony
minerals aquamarine, asbestos, barium minerals, bauxite, fluorspars and
others.

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.

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.

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.

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.

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
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,



(8)

(9)
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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 nonconventional) 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
nonconventional 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.”

During the last five years, there has been no change in the objects clause of the
Company.

The Company, a subsidiary of Vedanta Resources Limited, is one of the world’s leading
Oil & Gas and Metals company with significant operations in Qil & Gas, Zinc, Lead,
Silver, Copper, Iron Ore, Steel, and Aluminium & Power across India, South Africa and
Namibia.
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The authorised, issued, subscribed and paid-up share capital of the Company as on

June 30, 2022 is as follows:

Particulars Amount in INR
Authorised share capital
4402,01,00,000 equity shares of INR 1 each 4402,01,00,000
301,00,00,000 preference shares of INR 10 each 3010,00,00,000
Total 7412,01,00,000
Issued, subscribed and paid-up share capital
371,75,04,871 equity shares of INR 1 each 371,75,04,871
Total* 371,75,04,871
Listed Capital
371,71,99,039 equity shares of INR 1 each 371,71,99,039
Total 371,71,99,039

*Out of the total paid up capital of 371,75,04,871 equity shares, 3,05,832 equity
shares of the Company are pending for allotment and listing and hence kept under
abeyance since they are sub-judice. Further, Nil American Depositary Shares were

outstanding as on June 30, 2022.

The latest annual financial statements of the Company have been audited for the
financial year ended March 31, 2022. Consolidated and Standalone Unaudited
Financial Results (limited reviewed) of the Company for the quarter ended June 30,

2022 is attached hereto as Annexure Il.

The details of Directors and Promoter of the Company (as on the date of the Notice)

along with their addresses are mentioned herein below:

R

1. Anil Kumar Agarwal |Non-Executive Flat 2, 42 Hill Street,
Chairperson London, W1J 5NU
2. Navin Agarwal Executive Vice-|Soham, 8/738, Behramiji
Chairperson Gamadia Road, Mumbai -
400 026
3. Dindayal Jalan Non-Executive D-807, Ashok  Tower,
Independent Director 63/74, SS Rao Road, Parle,
Mumbai- 400 012
4, Upendra Kumar Non-Executive K-94, 2" Floor, Hauz Khas
Sinha Independent Director Enclave, New Delhi - 110
016
5. Padmini Sekhsaria Non-Executive 2001, Lodha Altamount,
Independent Director Altamount Road, Mumbai -
400 026
6. Akhilesh Joshi Non-Executive 54, Polo Ground, Udaipur,
Independent Director Rajasthan - 313 004
7. Priya Agarwal Non-Executive Director |Flat No.2501/2502, Raheja
Legend, Plot No. 254A, Dr.
Annie Besant Road, Worli,
Mumbai - 400 025
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Category Address

Whole-time Director & |K-91, 1*tfloor, Near Beehive
Pre-School, Kalkaji, Delhi —
110 019

Sunil Duggal

Name Address

Promoter and Promoter Group

1. Pravin Agarwal 117 Koregaon Park, South Main Road,Pune —
411001

2. Suman Didwania Sterlite Foundation, Opp. Niranjan Bldg.,
Corner
of E Road, Marine Drive, Mumbai
Maharashtra
400002

3. Ankit Agarwal C O Sterlite Industries Ltd, 4™ Floor Godrej
Millennium 9, Koregaon Road, Pune -
411001

4, Sakshi Mody JL Morison India Ltd Peninsula, Business

Park, A Tower, 8" Floor, Senapati Bapat
Marg, Lower Parel W Mumbai - 400013

5. Anil Kumar Agarwal Flat 2, 42 Hill Street, London, W1J 5NU

6. Vedvati Agarwal Samudra Mahal, Dr. Annie Besant Road,
Worli, Mumbai — 400 018

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

8. Kiran Agarwal Samudra Mahal, Dr. Annie Besant Road,
Worli, Mumbai — 400 018

9. Agnivesh Agarwal Flat 213, 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
— 400025

11. |Pratik Agarwal Flat No.217, Samudra Mahal, Dr. Annie

Besant Road, Worli, Mumbai, Maharashtra
India, 400018

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

13. |Sterlite Metals Rolling Mills|C/O Sterlite Technologies Ltd, Enterprise

Pvt Limited Centre 2™ Floor, 202-204, Nehru Road, Vile
Parle (East) Mumbai - 400099
14. |Welter Trading Limited 205, 28" Oktovriou Avenue, Louloupis

Court, 1st Floor, P.C 1035, Limassol, Cyprus,
P.O. Box 51625, 3507 Limassol, Cyprus

15. |Finsider International 4™ Floor, 30 Berkeley Square, London W1J
Company Limited 6EX, United Kingdom

16. |Twin Star Holdings Limited C/o IQEQ Corporate Services (Mauritius)
Ltd., 33 Edith Cavell Street, Port Louis, 11324
Port- Louis, Mauritius
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17. |Vedanta Holdings Mauritius C/o Amicorp (Mauritius) Limited, 6™ Floor,
Limited Tower 1, Nexteracom Building, Ebene,
72201 Mauritius.
18. |Vedanta Holdings Mauritius Il |C/o Amicorp (Mauritius) Limited, 6% Floor,
Limited Tower 1, Nexteracom Building, Ebene,
72201 Mauritius.
19. |Vedanta Netherlands C/o Amicorp Netherlands B.V., WTC
Investments B.V. Amsterdam, Tower C-11, Strawinskylaan
1143 1077 XX Amsterdam, The Netherlands
20. |Vedanta Netherlands Strawinskylaan 1143, C-11, 1077 XX
Investments |l B.V. Amsterdam, The Netherlands
21. |Vedanta UK Investments 4™ Floor, 30 Berkeley Square, London W1J
Limited 6EX
22. |Westglobe Limited C/o IQEQ Corporate Services (Mauritius) Ltd.
33 Edith Cavell Street, Port Louis, 11324
Port- Louis, Mauritius
23. |Richter Holding Limited, 66 Ippocratous Street, 1015 Nicosia, Cyprus
Cyprus
24. |Vedanta Resources Cyprus 66 Ippocratous Street, 1015 Nicosia, Cyprus
Limited (VRCL, Cyprus)
25. | Vedanta Resources Mauritius |C/o Amicorp (Mauritius) Limited, 6 Floor,
Limited Tower 1, NeXTeracom Building, Ebene,
Mauritius
26. |Vedanta Resources Holdings | 4™ Floor, 30 Berkeley Square, London W1J
Limited (VRHL, UK) 6EX
27. |Vedanta Finance UK Limited |4™" Floor, 30 Berkeley Square, London W1J
(VFUL) 6EX
28. |Vedanta Resources Limited, 4™ Floor, 30 Berkeley Square, London W1)J
UK 6EX
29. |Vedanta Holdings Jersey 47 Esplanade, St. Helier, Jersey JE1 0BD
Limited
30. |Volcan Investments Cyprus 3 Floor, 221 Christodoulou Chatzipavlou
Limited Helios Court, Limassol, 3036, Cyprus
31. |Vedanta Resources Finance 4™ Floor, 30 Berkeley Square, London W1J
Limited 6EX
32. |Vedanta Resources Finance Il |4™ Floor, 30 Berkeley Square, London W1J
Plc 6EX
33. | Anil Agarwal Discretionary C/O Elco Corporate Services Limited, Loyalist
Trust Plaza, Don Mackay Boulevard, Po Box Ab
20377, Marsh Harbour, Bahamas
34. |Conclave PTC Limited Ocean Centre, East Bay Street, Nassau,
Bahamas.
35. |Volcan Investments Limited C/0O Elco Corporate Services Limited, Loyalist

Plaza, Don Mackay Boulevard, Po Box Ab
20377, Marsh Harbour, Bahamas
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SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme, inter alia, are as stated below. The capitalized terms used
herein shall have the same meaning as ascribed to them in Clause 1 of Part | of the Scheme:

(a) The Scheme provides for capital reorganization of the Company, inter alia, providing
for transfer of amounts standing to the credit of the General Reserves to the Retained
Earnings of the Company under Section 230 and other applicable provisions of the
Act.

(b) No consideration is proposed to be issued pursuant to the Scheme.

(c) The Appointed Date of the Scheme shall mean the Effective Date.

(d) The Scheme shall become effective and operative from the Effective Date.

(e) The equity shares of the Company shall continue to be listed on the Stock Exchanges.

Note: The above are the salient features of the Scheme. The equity shareholders are
requested to read the entire text of the Scheme annexed hereto to get fully acquainted with
the provisions thereof.

Approvals and intimation in relation to the Scheme

The Audit & Risk Management Committee and Committee of Independent Directors of the
Company on October 28, 2021 approved and recommended the Scheme to the Board of
Directors of the Company. Basis recommendation of the Audit & Risk Management
Committee and Committee of Independent Directors of the Company, the Board of Directors
of the Company on October 29, 2021, unanimously approved the Scheme, as detailed below:

Name of Director Voted in favour / against / did not
participate or vote

Anil Kumar Agarwal In favour
Navin Agarwal In favour
Dindayal Jalan In favour
Upendra Kumar Sinha In favour
Akhilesh Joshi In favour
Padmini Sekhsaria In favour
Priya Agarwal In favour
Sunil Duggal In favour

In terms of Regulation 37 of the SEBI Listing Regulations read with SEBI Master Circular
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 (“SEBI Master
Circular”), NSE and BSE, by their respective letters, both dated April 7, 2022 and April 19, 2022,
respectively, have issued their respective observation letters on the Scheme to the Company.
There are no adverse observations on the Scheme in the said letters of NSE and BSE. Copies
of the said observation letters issued by NSE and BSE to the Company are attached hereto as
Annexure Il and Annexure IV respectively. Further, in terms of the said SEBI Master Circular,
the Company has not received any complaint relating to the Scheme and “NIL” complaint
reports were filed by the Company with NSE and BSE, copies of which are attached hereto as
Annexure V and Annexure VI respectively.
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As per comments contained in the above observation letters, details of ongoing adjudication
& recovery proceedings, prosecution initiated and all other enforcement action taken against
the Company, its promoters and directors, as submitted to the NCLT, are attached hereto as
Annexure VII.

The abovementioned details of ongoing adjudication & recovery proceedings, prosecution
initiated and all other enforcement action taken against the Company, its promoters and
directors are provided as on June 15, 2022. Apart from the details mentioned in Annexure VII
stated above, the Company is involved in various legal proceedings from time to time, arising
in the ordinary course of business. These legal proceedings are primarily in the nature of
notices for tax/duties disputes, labour disputes/third party claims, writ petitions, civil suits,
arbitral proceedings including counter claims, accident compensation/insurance
claims/workmen compensation, and disputes related to suppliers dues, pending before
various adjudicating forums. Further, in terms of the Company’s “Policy on determination of
materiality of an event” framed in accordance with Regulation 30 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
there is no outstanding litigation that has not been disclosed to the Stock Exchanges.

Apart from the proceedings attached hereto as Annexure VII, there are no ongoing
adjudication & recovery proceedings, prosecution initiated and enforcement action taken,
against the Company, which if results in an adverse outcome may materially and adversely
affect the Scheme, the Company’s operations or its financial position, as the case may be.

In addition to the approval of the Tribunal, the Company will obtain such necessary approvals
/ sanctions / no objection(s) from the regulatory or other governmental authorities in respect
of the Scheme in accordance with law, as may be required.

Interest of Directors, Key Managerial Personnel (KMPs), their relatives and Debenture
Trustee

None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the
Company and their respective relatives (as defined under the Act and rules framed
thereunder) has any interest in the Scheme except to the extent of their shareholding in the
Company, if any. Save as aforesaid, none of the said Directors or the KMPs or their respective
relatives has any material interest in the Scheme. The Debenture Trustee of the Company has
no interest in the Scheme.

Effect of the Scheme on stakeholders
The effect of the Scheme on various stakeholders is summarised below:
1, Equity shareholders, KMPs, promoter and non-promoter shareholders

The effect of the Scheme on the equity shareholders, KMPs, promoter and non-
promoter shareholders of the Company is given in the report adopted by the Board
of Directors of the Company on October 29, 2021 pursuant to the provisions of Section
232(2)(c) of the Act which is attached as Annexure VIII to this Statement.

2. Directors

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

The effect of the Scheme on the Directors of the Company in their capacity as
equity shareholders of the Company is same as in case of other equity
shareholders of the Company, as mentioned in the aforesaid report attached
as Annexure VIII hereto.

Employees

(i)

(ii)

The employees of the Company shall, in no way, be affected by the Scheme,
as there is no transfer of employees under the Scheme.

On the Scheme becoming effective, all the employees of the Company shall
continue with their employment, without any break or interruption in their
services, on the same terms and conditions on which they are engaged as on
the Effective Date.

Creditors (other than Debenture holders and Bond holders)

(i)

(ii)

The creditors of the Company shall, in no way, be affected by the Scheme, as
there is no reduction in the amount payable to any of the creditors and no
compromise or arrangement is contemplated with the creditors.

Further, there is no outflow of cash from the Company. Thus, the Scheme
would not, in any way, adversely affect the operations of the Company or the
ability of the Company to honour its commitments or to pay its debts in the
ordinary course of business.

Debenture holders, Bond holders and Debenture Trustees

(i)

(ii)

(iii)

The Company has issued non-convertible debentures and has appointed
debenture trustees. The aforesaid non-convertible debentures are listed on
BSE.

Further, there is no outflow of cash from the Company. The Scheme will have
no adverse effect on the debenture holders and the bonds holders of the
Company.

Accordingly, there will be no adverse impact on the Debenture Trustees of
the Company.

Depositors and Deposit Trustees

(i)

(ii)

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

Thus, the Scheme will have no adverse effect on the aforesaid stakeholders.
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Amounts due to secured creditors and unsecured creditors

(i) The amount due to secured creditors of the Company, as on June 30, 2022 is INR
35267,60,81,421/-.

(ii) The amount due to unsecured creditors of the Company, as on June 30, 2022 is INR
15382,96,28,344/-.

(iii) The present Scheme is an arrangement between the Company, and its shareholders,
under the provisions of Section 230 of the Act. The Scheme provides for capital
reorganisation of the Company. No consideration is proposed to be issued pursuant
to the Scheme. Thus, the secured creditors and unsecured creditors of the Company
shall, in no way, be affected by the Scheme, as there is no reduction in the amount
payable to any of the creditors and no compromise or arrangement is contemplated
with the creditors. Further, there is no outflow of cash from the Company. Thus, the
Scheme would not, in any way, adversely affect the operations of the Company or the
ability of the Company to honour its commitments or to pay its debts in the ordinary
course of business.

Share Capital / Debt Restructuring

There is no share capital/debt restructuring envisaged in the Scheme. No shares are proposed
to be issued by the Company, pursuant to the Scheme. Therefore, there will be no change in
the share capital structure and the post-scheme shareholding pattern of the Company. The
pre- scheme share capital details of the Company is mentioned above in Paragraph Il d above.
The pre-scheme shareholding pattern of the Company is given below.

Pre-Scheme shareholding pattern of the Company

(Based on shareholding data as on June 30, 2022)

Category of shareholder No. of fully paid-up % of (A+B+C)
| equity shares held |

(A) ' Promoter & Promoter Group | Group 259,03,49,949 . 69.69
(B) | Public 111,85,00,027 30.09
(C) | Non-Promoter Non-Public 83,49,063 0.22

(C1) | Shares underlying DRs - -
(C2) | Shares held by Employee Trust 83,49,063 0.22

Grand Total (A+B+C) | 371,71,99,039 100.00 |

Further, no shares/ consideration is proposed to be issued by the Company pursuant to the
Scheme. Therefore, there will be no change in the shareholding pattern of the Company
pursuant to the Scheme.

Auditors’ Certificate on conformity of accounting treatment in the Scheme with Accounting
Standards

Certificate dated December 16, 2021, issued by M/s S. R. Batliboi & Co LLP, Chartered
Accountants, Statutory Auditors of the Company confirming that the accounting treatment in
the Scheme, is in compliance with SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and circulars issued there under and the applicable accounting standards
prescribed under Section 133 of the Act read together with the Companies (Indian Accounting
Standards) Rules, 2015 as amended from time to time and other generally accepted
accounting principles is attached hereto as Annexure IX.
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Other information

(i)

(ii)

A copy of the Scheme has been filed by the Company with the Registrar of Companies,
Maharashtra.

No investigation proceedings have been instituted and/or are pending against the
Company under Sections 210 to 227 of the Act.

Non applicability of valuation report and fairness opinion

(i)

(ii)

(iii)

The Scheme provides for the capital reorganization of the Company, inter alia,
providing for transfer of amounts standing to the credit of the General Reserves to
the Retained Earnings of the Company.

Further, no shares/ consideration is proposed to be issued by the Company pursuant
to the Scheme. Therefore, there will be no change in the shareholding pattern of the
Company pursuant to the Scheme.

Thus, in view of the above, valuation report and fairness opinion are not applicable.

Inspection of Documents

Electronic copy of following documents will be available for inspection in the Investors
Relations section of the website of the Company at www.vedantalimited.com under tab
“Scheme of Arrangement”.

(f)

Memorandum and Articles of Association of the Company;

Consolidated and Standalone unaudited financial results (limited reviewed) for the
quarter ended June 30, 2022 of the Company;

Copy of the Scheme;

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

Report of the Audit & Risk Management Committee and Committee of Independent
Directors of the Company recommending the Scheme; and

Copy of the Order of the Hon’ble National Company Law Tribunal, Mumbai Bench.


https://www.vedantalimited.com/eng/investor-relations-shareholder-information.php#scheme_arrangement
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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 Company, its equity
shareholders and other stakeholders and the terms thereof are fair and reasonable. The Board
of Directors of the Company recommend the Scheme for approval of the equity shareholders.

The Directors and KMPs, as applicable, of the Company, and their relatives do not have any
concern or interest, financially or otherwise, in the Scheme except as equity shareholders in
general.

Mumbai, September 09, 2022

Sd/-
Mr. Upendra Kumar Sinha
Chairperson appointed by the Tribunal for the Meeting

Registered office:

1°t Floor, C wing, Unit 103, Corporate Avenue Atul Projects,
Chakala, Andheri (East), Mumbai- 400093,

Maharashtra, India

CIN: L13209MH1965PLC291394

Website: www.vedantalimited.com

Email: comp.sect@vedanta.co.in

Tel: 491 22 6643 4500

Fax: +91 22 6643 4530
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ANNEXURE |

Annexure - 2
SCHEME OF ARRANGEMENT
BETWEEN
VEDANTA LIMITED
AND

ITS SHAREHOLDERS

UNDER SECTION 230 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

(A)

(B)

(€

PREAMBLE

This scheme of arrangement (“Scheme”) provides for capital reorganization of the
Company (as defined hereinafter), inter alia, providing for transfer of amounts
standing to the credit of the General Reserves (as defined hereinafter) to the Retained
Earnings (as defined hereinafter) of the Company, pursuant to the provisions of
Section 230 and other applicable provisions of the Act (as defined hereinafter). This
Scheme also provides for various other matters consequential thereto or otherwise
integrally connected therewith.

DESCRIPTION OF THE COMPANY

Vedanta Limited (“Company”) is a company incorporated under the provisions of the
Companies Act, 1956. The Company is a diversified natural resource company
engaged in exploring, extracting and processing minerals and oil and gas. The
Company engages in the exploration, production and sale of oil and gas, aluminium,
copper, iron ore and power. The equity shares of the Company are listed on the Stock
Exchanges (as defined hereinafter).

RATIONALE FOR THE SCHEME

Over the years, the Company has built up significant reserves through transfer of
profits to the reserves in accordance with provisions of the erstwhile Companies Act,
1956 and erstwhile rules notified thereunder, namely, the Companies (Transfer of
Profits to Reserves) Rules, 1975.

Steady growth in sales volume, balanced capital expenditure for continuing
operations has helped the Company achieve a strong track record of generating cash
flows. With healthy business practices in place, the Company expects that it will
continue its growth trajectory and its business operations will keep generating
incremental cash flow over the coming years.

The Company is of the view that the funds represented by the General Reserves are
in excess of the Company’s anticipated operational and business needs in the
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foreseeable future, thus, these excess funds can be utilized to create further
shareholders’ value, in such manner and to such extent, as the Board of the Company
in its sole discretion, may decide, from time to time and in accordance with the
provisions of the Act and other Applicable Law.

The Scheme is in the interest of all stakeholders of the Company.
PARTS OF THE SCHEME
The Scheme is divided into the following parts:

PART | deals with the definitions of capitalized terms used in this Scheme, the details
of the share capital and reserves and surplus of the Company and date of taking effect
and implementation of this Scheme;

PART Il deals with transfer of amounts standing to the credit of the General Reserves
to the Retained Earnings of the Company, pursuant to the provisions of Section 230
and other applicable provisions of the Act; and

PART lll deals with the general terms and conditions applicable to this Scheme.

PART |

DEFINITIONS AND SHARE CAPITAL

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;

“Applicable Law” or “Law” means any applicable national, foreign, provincial, local or
other law including applicable provisions of all (a) constitutions, decrees, treaties,
statutes, laws (including the common law), codes, notifications, rules, regulations,
policies, guidelines, circulars, directions, directives, ordinances or orders of any
Appropriate Authority, statutory authority, court, tribunal having jurisdiction over the
Company; and (b) orders, decisions, injunctions, judgments, awards and decrees of
or agreements with any Appropriate Authority having jurisdiction over the Company
as may be in force from time to time;

“Appointed Date” means the Effective Date;
“Appropriate Authority” means:
(a) 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;
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(b) any governmental, quasi-governmental or private body or agency lawfully
exercising or entitled to exercise, any administrative, executive, judicial,
legislative, regulatory, licensing, competition, tax, importing, exporting or other
governmental or quasi-governmental authority including without limitation,
SEBI, and the Tribunal; and

{(c) any Stock Exchange.

“Board” in relation to the Company means the board of directors of the Company and
shall include a committee of directors or any person authorized by such board of
directors or such committee of directors duly constituted and authorized for the
matters pertaining to this Scheme or any other matter relating hereto;

“Company” means Vedanta Limited, a company incorporated under the prov<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>