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

c.A.l 23O lMBl I 2025
IIY

c.A. (cAAl I Lzt lMBl I 2024

Under Rule 11 of NCLT Rules, 2016

In the matter of the Compalies Act, 2013

AND

In the matter of Section 230 to Section 232

and other applicable provisions of ttre

Companies Act, 2013 and rules framed

tl:ereunder.

AND

In the matter of Scheme of Arrangement

between Vedanta Limited (Demerged

Compaayl a-nd Vedanta Aluminum Metal

Limited (Resultirg Coopatry I/VALI and

Ta-lwandi Sabo Power Limited (Resultirg

Company 2/TSPLI and Malco Enerry

Limited (Resulting Company 3/MEL) and

Vedanta Base Metals Limited (Resulting

Compauy 4lVBMLl and Vedanta Iron and

Streel Limited lResulting Coapauy

S/VISLI and their respective shareholders

and creditors l"Scheme"I

IN THE MATTER OF:

GOVERI{MENT OF INDIA,

THROUGH THE MINISTRY

PETROLEUM AND NATURAL

OF

GAS,
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represented by the Directorate General of

Hydrocarbons, Plot No. 2, Tower A, OIDB

Bhawan, Sector 73, Noida, Uttar Pradesh

201301.

..Spplicaut

IIT THE MATTER BETWEEIY:

VEDAITTA LIUITED

A Company incorporated under the

provisions of the Companies Act, 1956,

having its registered office at lst floor, C

Wing, Unit 103, Corporate Avenue Atul

Projects, Cha-kala Andheri (East) Mumbai

400093.

CIN: L13209MH 1965PLC2939 4

...Demerged Company

VEDANTA ALIJUIIYN'}I METAL LIDIITED

A Company incorporated under the

provisions of the Companies Act, 1956,

having its registered ofhce at C- 103, Atul

Projects, Corporate Avenue New Link

Chakala MIDC, Mumbai - 4OOO93

CIN: U24202MH2O23PLC41 1 6633

...Resulting Company I

TALWANDI SABO POWER LTMITED

A Company incorporated under the

provisions of the Companies Act, 1956,

having its registered office at C- 1O3, Atul

Projects, Corporate Avenue New Link

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

...Resulting Company 2

MALCO EITERGY LIMITED

A Company incorporated under the

provisions of the Companies Act, 1956,

having its registered offrce at C- 103, Atul

Projects, Corporate Avenue New Link

Chakala MIDC, Mumbai - 400093

CIN: U3 13O0MH2OO |PLC4287 19

...Resulting Company 3

VEDAITTA BASE }IETAI,S LhIITED A

Company incorporated under the

provisions of t}re Companies Act, 1956,

having its registered offrce at C- 103, Atul

Projects, Corporate Avenue New Link

Chakala MIDC, Mumbai - 400093

CIN: U43 1 2 1 MH2O23PLC4 | 1696

...Resulting Company 4

VED/INTA IRON AND STEEL LIMITED

A Company incorporated under the

provisions of the Companies Act, 1956,

having its registered office at C- 103, Atul

Projects, Corporate Avenue New Link

Chakala MIDC, Mumbai - 4OOO93

CIN: U24 1 O9MH2O23PLC4 | 17 7 7

Resulting Company 5

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

Shri Nilesh Sharma, Hon'b1e Member (Judicial)

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

ADDearances:

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

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

Bhargava, Adv. Tanaya Sethi [PH)

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

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

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

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

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

ORDER

c.A./ 230 tMBtl 2025: -

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

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

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

following reliefs:

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

and details of the amount stated in Annexure U;

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

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

DGH, which remain outstanding and not honoured by the

Demerged Company;

c) Direct the Demerged Company to make clear and unambiguous

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

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

liabilities in this regard;

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

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

identifying blocked sites and expired licenses;

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

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

and Cairn Enerry Hydrocarbon Ltd who is an indirect subsidiary of

Vedanta Ltd (Demerged company) post Demerger scheme. Such

inputs are inevitable for further compliance of the relevant Articles

of the PSCs/RSCs wherever the Demerged Company having its

stake as an Operator;

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

parent company frnancial ald performance guarantee as per

respective provisions of contract entered with GOI;

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

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

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

(d.

2. Brief facts as per the Applicatioa:

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

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

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

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

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

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

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

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

Scheme, within 3O days.

2.2 Accordingly, the instant Preliminary Representation was filed on behalf

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

liberty to make a detailed representation.

Submlssloas of the Applicant-

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

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

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

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

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

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

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

of every kind and description and processing them. The instartt

Preliminary Representation is limited to the Demerger of VEDL into

MEL i.e. Resulting Company 3.

J

J 1

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

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

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

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

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

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

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

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

pertaining to the Oil and Gas Business etc.

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

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

duties and obligations shall be transferred to ald vested in the

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

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

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

3.4 The MoPNG has submitted that the VEDL has made incomplete

disclosures at Annexure I to the Scheme which lists the existing

production sharing contracts (PSC) and revenue sharing contracts

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

business, have been reflected to include approximately 62 blocks that

are presently with VEDL however without disclosing and/or informing

the details concerning their validity and existence and their status of

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

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

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

been relinquished or proposed for relinquishment by the Demerged

Compaly impacts interest of Govemment of India and arry assessment

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

arrd repa5rment capacity of the Resulting Company 3.

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

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

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

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

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

all legal and other proceedings initiated by or against the Demerged

Company transferred to its name as soon as practicable after the

Effective Date and have the same continued, prosecuted and enforced

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

Company on priority. It was submitted that without complete disclosure

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

be transferred from the Demerged Company to the Resulting Company.

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

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

9
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atleged adjustment of "Special Additional Excise Dut5z" (SAED) liability

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

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

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

outstanding liabilities of the Demerged Company that have not been

completely disclosed.

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

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

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

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

from Demerged Company (excluding interest which is applicable as per

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

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

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

only identifies a litigation arising from an existing production sharing

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

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

dispute namely Vedanta Limited & Cairn Enerry Hydrocarbon Limited

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

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

has been provided in respect of the same:

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

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

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

exploration, discouery, deuelopmental ond produdion of petroleum

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

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

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

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

arbitration proceedings ogainst tlrc GoI regarding, inter alio, recouery

of exploration, deuelopmentol and production costs. Furttler, our

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

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

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

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

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

counterclaim to enforce the Audit Exceptions. The Tibunal passed a

finnl partial ouard regarding the interpretation of tlrc PSC and

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

ollocation of deuelopment costs, production costs, explorarion cosrs

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

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

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

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

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

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

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

therefore the requests mnde bg tte GoI for restraining our Compang

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

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

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

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

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

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

Final Partial Autard. Tle mntter is anrentlg pending."

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

is without speciSing the existing monetar5r liabilities of the Demerged

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

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

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

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

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

Page 9 oJ 58
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interest of the Government

stakeholders.

of India and all other creditors and

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

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

tJle Demerged Compaly has left out its statutory, regulatory,

contractua.l and legal obligation on different heads.

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

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

approval of the Scheme.

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

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

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

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

4.2 With regard to MoPNG representation that VEDL has made incomplete

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

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

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

blocks referred to in annexure 1 of the MoPNG Representatibn.

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

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

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

annexure V to the noticei for convening meetings of shareholders and

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

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

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

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

Scheme for completeness.

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

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

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

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

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

management committee resolutions dated August a, 2Ol7 and March

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

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

in the Scheme.

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

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

steps for termination/made applications for relinquishment of the

following blocks:-

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

ii. AA/oNDSF/PATHARTA/2021

iii. cK/osDSF/GK 1/2021

iv. \rN/ONDSF/NoHTA/2o2r

v. CY-OSHP/ 201711

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

viii. MB/OSDSF/B r74/2o2t

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

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

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

t}re Scheme.

4.6 With regard to demands raised by MoPNG pertaining to pending

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

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

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

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

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

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

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

adjudication & recouery proceedings, proseantion initiated, and aU other

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

directors" , while seeking approval on the Scheme.

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

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

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

way of annentre JJ to tJle Company Application disclosed details of

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

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

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

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

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

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

transferred as a going concern.

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

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

Representation:

Block Alleged "Pending

Liabilit5r" as per

aanexure I of
MoPItG

Representation

VEDL's Reply

KG offshore

KG-OSN-

2OO9 /3

usD 1 1,724,000

and applicable

interest

As sta.ted in annexure 1 of the

MoPNG Representation, it is

MoPNG's submission that the

Page 12 of 58
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demand (which pertatins to cost

of unfinished MWP) is being

examined by DGH and tJle

demand will be raised once

frnalized. Therefore, the alleged

liability remains

unsubstantiated, uncrystallized,

and in respect of which no

demand has been raised I
proceedings have been initiated.

Thus, there is no requirement for

specilic disclosure of such

potential demand on account of

an uncrystallised claim made

against VEDL in the Scheme, or

in the Notices in terms of the Act,

CAA ald Observation Letters

issued by the Stock Exchanges.

Cauvery

offshore -

PR.OSN.

2OO4lt

Interest on delayed

payment of 'PEL

fee' paid on 3'd Year

and 4s Year.

1 lt]. year PEL fee:

Differe ntial Amount

INR 3,06,50,400,

and applicable

interest.

There are no proceedings bY

MoPNG in respect of demands

raised by MoPNG/DGH in

relation to the PEL fee (which

demand stands denied by letter

dated December 13, 2O2l'

addressed to DGH by VEDL. The

letter dated December 13 2021,

is annexed to this affidavit as

Anncxure E.

Thus, such a clatrn / demand is

not required to be disclosed.

Page 13 oJ 58



ffi
c.a-/ 23o I B) / 2o2s

rni
c.A- (cAq / 177 (MB) / 2024

Ganga

Basin - GV-

ONN-

2OO2/1

Cost of unfinished

minimum work

program - USD

2,744,678 and

applicable interest

VEDL had denied the purported

claim raised by DGH by way of a

letter dated September 22, 2021.

The letter dated September 22,

2O2l is annexed to this affidavit

as Annexure F.

The said demand and alleged

liability, if any, is not crystallized

and in respect of which there are

no proceedings by MoPNG. Thus,

such a claim / demard is not

required to be disclosed.

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

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

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

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

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

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

upon demerger.

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

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

petroleum on account of adjustment of Special Additional Excise Duty

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

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

Notes to Accounts to the consolidated and audited finarcial statements

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

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

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

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

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

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

the relevant production sharing conkacts, cha-llenging the adjustment

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

disclosure is required.

4.12 The VEDL has made following submissions in respect of demards

mentioned in relation to the specific blocks:

L RJ Block

Against MoPNG's Representation that VEDL has not correctly

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

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

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

VEDL has submitted that there is an arbitral award dated August

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

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

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

Court arrd separately, frled an application being OMP

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

Arbitral Award, which matter is currently pending before Delhi High

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

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

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

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

Furthermore, VEDL has disclosed the amount of the counter claim

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

captioned Company Applicatron and annexure U of the Notices'

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

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

been considered under Note 5 under Notes to Accounts to the

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

9

I'age 15 of 58



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

IN
c.A (cAq / 

'71 
(UB) / 2024

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

Company's Financial Statements.

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

letters of claim attached at annexure 3 of the MoPNG Representation

in respect of the RJ Block:

# Demands Raised by

MoPNG

VEDL's Submissions

lctter dated September

06 2022 issued by DGH

to the First Petitioner

Company claiming for a

demand amounting to

USD 1162 Million.

1 The demands raised under this

letter pertain to the RJ Block

Dispute, which has been

subsequently decided by way of the

fubitral Award as set out above,

which was issued after this letter.

It is reiterated that the amounts

involved in the RJ Block Dispute

have been adequately disclosed by

VEDL in t]"e manner mentioned in

above ald hence, no separate

disclosure is required for the

dema;rds in this letter.

, Letters dated

September 20, 2024

and December 19,2024

issued by DGH to

VEDL, in relation to the

computations in terms

of the Arbitral Award

The demands raised by DGH in this

letter also pertain to the RJ Block

Dispute, and have been made by

MoPNG after the Arbitral Award

was issued in favour of VEDL.

alleging claims in respect of the

amounts belonging to VEDL as per

the Arbitral Award.
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under JU Block

Dispute.
Since the Arbitral Award is

currently in force, the demands

raised under this letter have been

denied by VEDL in its letter dated

December 3),, 2024. As on date,

these demands remain

uncrystallised. The letter dated

December 31,2024 is arnexed to

this affrdavit as Anncxure I.

It must a-lso be noted that the

alleged liabilities of VEDL that form

part of this letter have been

adequately considered by VEDL

under Note 5 of the Notes to

Accounts to the consolidated

unaudited financial results (limited

reviewed) of VEDL for the quarter

ending June 30,2024, as annexed

to this ajfidavit as Annexure J.

In view of the foregoing it is

reiterated that the RJ Block

Dispute has been comprehensively

disclosed by VEDL.

Hence, the asserting that such

demands post implementation of

the Award have not been disclosed

by VEDL is not correct.

3 Short Paid PP for Q2

(FY 2O23-2O2al and Ql

The said demands pertain to the RJ

Block. Please refer to the responses

AI

9
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il

(FY 2024-2025) for an

amount of USD 377

Million as stated by

MoPNG in # 1(b) of

annexure 4 of the

MoPNG Representation

in #2 above in respect of

disclosures in the fina;rcial

statements of VEDL.

4 Short Paid PP on

account of recovery of

USD 87.2 Million in

relation to the ABH

Field in FY 2023-2024

as stated by MoPNG in

#1(d) of annexure 4 of

the MoPNG

Representation

The said demands pertain to tlre RJ

Block. Please refer to t.Ile responses

in #2 above in respect of

disclosures in the financial

statements of VEDL.

Short Paid PP on

account of ongoing RJ

Block Dispute for Q2

and Q3 of FY 2024-

2025 for an amount of

USD 191 Million as

stated by MoPNG in

#1(e) of annexure 4 of

the MoPNG

Representation.

5 The said demands pertain to the RJ

Block. Please refer to the responses

in #2 above in respect of

disclosures in the Ilnancial

statements of VEDL.

6 Short Paid PP on

account of SAED

amounting to USD 102

Million as stated by

MoPNG in #l(c) of

The said demands pertain to tl.e RJ

Block. Please refer to the responses

in Section C (paragraphs 26 to 3O)

of this affidavit in relation to

responses pertaining to adjustment

't'
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annexure 4 of the

MoPNG Representation

of SAED against the Short Paid

petroleum profit.

It is further submitted that the alleged claim amounts in the

annexure 3 of the MoPNG Representation pertain to VEDL and

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

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

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

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

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

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

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

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

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

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

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

B1ock.

ii. RoI,zn Block

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

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

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

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

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

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

pending proceedings that are required to be specifically disclosed in

terms of the Observation I.e tters.

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

letters of claim attached at annexure 3 of the MoPNG Representation

in respect of the Rawa Block.

9
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# Demands Raised by

MoPNG

VEDL's Submissions

1 l€tter dated

September 23,

2024 issued by

DGH to VEDL in

relation to short

paid roya-lty up to
FY 2023-2024 for

the Ravva Block.

By way of the letter dated November

18, 2024 addressed to DOH, VEDL has

denied the demands raised in this

letter. VEDL has not received any

further communication addressing its

contentions in relation to the said

demands. The letter dated November

18, 2024 is annexed to this afhdavit as

Annexure L.

Further, while the Rawa Block is

operated by VEDL as the operator

(22.5%l, participating interest in the

Rawa Block is also held by Videocon

(257d, Raava Oil Singapore (12.5%)

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

on account of outstanding short paid

royalty is to be borne by all the joint

venture partners on a several basis

based on their respective participating

interests and a.lleged pending

pa]rments. It is pertinent to note that at

present, given royalties already paid by

VEDL and arnounts pending on the

part of Videocon, out of the tota-l

alleged pending pa5ments of - INR 455

Crores raised by DGH, VEDL's share of

such alleged amounts would be only

INR - 29 Crores.

.r "l
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Having said the above, the demands

set out in the letter are not crysta-ilized,

any alleged liability in this regard is

subject to final determination. Thus,

such a claim/demand is not required

to be disclosed under t]-le Notices or in

the Scheme, in terms of the Act, CAA

Rules and Observation Letters issued

by the Stock Exchanges.

2 Short Paid PP on

account of SAED

adjustment up to

Qa ofFY 2O2a-2O25

amounting to USD

4 Million as stated

by MoPNG in #3(a)

of annexure 4 of the

MoPNG

Representation.

VEDL humbly requests the Tribunal to

refer to the Section C (paragraphs 26 to

30) of this affrdavit in relation to

responses pertaining to adjustment of

SAED against the Short Paid petroleum

profit.

J VIL Cash Call

Adjustments

amounting to USD

97 Million as stated

by MoPNG in #3(b)

of arnexure 4 of the

MoPNG

Representation

VEDL has denied t]le said demand on

account of the aforesaid adjustment,

by way of letter dated March 31 2021.

However, VEDL has considered the

said amount in relation to profit

petroleum under Note 22 of the Notes

to Accounts to the Company's

Financial Statements at page 454 and

cash call receivable from Videocon has

been adequately disclosed under Note

1O of the Note to Accounts to the

Pase 2l of 58
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Company's Financial Statements at

page 437

4 Post WeiI Head Cost

('PWHC") as stated

by MoPNG in #3(c)

of annexure

annexure 4 of the

MoPNG

Representation

It is pertinent to note that out of the

total alleged PWHC cost of USD 3

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

ttre Rawa Block would be - USD 0.7

Million.

Additionally, the said demand has been

denied by \IEDL by way of the letter

November 18, 2024 in light of the

notifrcation dated Augu.st 20, 2OO7 ,

issued by the MoPNG, amending the

Schedule to the Oilfields (Regulation

and Development) Act, 1948, attached

as Annexure M. The letter dated

November 18, 2024 is annexed to this

affidavit as Annexure L

Accordingly, the said demard and

alleged liability, if any, is not

crystallised and is subject to fina-l

determination. Further no proceedings

have been initiated by MoPNG in

relation to such demand. Thus, such a

claim/demand is not required to be

disclosed under t}re Notices or in the

Scheme in terms of the Act. Rules and

Observation Letters issued by the

Stock Exchanges.
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iiL CB Block

It is submitted that the VEDL has made requisite disclosures

pertaining to a.ll adjudication or recovery proceedings/

prosecutions/enforcement actions. Given below are tJle specific

responses to the assertions made in the MoPNG Representation in

respect of the CB Block.

# Demands Raised by

MoPNG

\rEDL's Submissions

L€tter dated

September 23 2024

issued by DGH to

VEDL in relation to

payment or royaltSr

for the CB/OS-2

Block.

1

I

In rerms of the CB Block PSC, ONGC is

the licensee of the CB Block.

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

liable for payment of royalty dues for

the CB Block and not VEDL.

Therefore, the demands have been

wrongly raised against VEDL and are

not applicable in t}re present case, as

clarified by VEDL way of the letter

dated October 23,2024 addressed to

DGH, which is annexed to this ajfidavit

as Annexure N.

, Short Paid PP on

account of SAED

adjustment till Q4

of 2024-25 on

account of SAED

Adjustment

amounting to USD

i 0.15 Million as

VEDL humbly requests the Hon'ble

Tribunal to refer to the Section C

(paragraphs 26 to 3O) of this afhdavit

in relation to response pertaining to

adjustment of SAED against the Short

Paid Petroleum proflt.

Page 23 of 58
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stated by MoPNG in

#2(al of arrnexure 4

of the MoPNG

Representation.

3 Excess Drilling Cost

amounting to USD

5 Million as stated

by MoPNG in #2(b)

of arrnexure 4 of the

MoPNG

Representation.

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

of an email dated June 5, 2023. A copy

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

It is pertinent to note that VEDL has

adjusted such demands against the

Short-Paid petroleum profrt payable to

GOI. VEDL has adequately considered

all such adjustments in the Company's

Financia-l Statements under Note 22 to

the Notes to Accounts.

4 Royalty dues

amounting to USD

1.4 Million as stated

by MoPNG in #2(c)

of annexure 4 of the

MoPNG

Representation

VEDL submits that out of the total

alleged royalty dues of USD 1.4 Miilion,

VEDL's share of the alleged liability

based on its participating interest (i.e.

4OYol in the CB Block would not exceed

USD 0.7 Million

Further, it is submitted that by way of

letter dated October 23, 2024, VEDL

has denied such claim of MoPNG for

the royalty dues and as of date, VEDL

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

contentions of VEDL in relation to the

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

October 23, 2024 is annexed to this

aJfidavit as Annexure N.

Accordingly, the sajd demand and

alleged liability, if any, is not

crystallised and is subject to final

determination. Further, there are no

proceedings by MoPNG in relation to

such demand. Thus, such a

claim/demand is not required to be

disclosed under the Notices or in the

Scheme in terms of the Act, Rules and

Observation L€tters issued by the

Stock Exchages.

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

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

VEDL or appropriately addressed in its frrnancial statements and the

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

the applicable accounting standards, VEDL is not required to recognise

such demands as liabilities in its accounts.

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

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

MoPNG from raising demands or continuing the existing

demands/proceedings against the Resulting Company 3 post the

demerger.

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

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

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

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

under such contracts and not by this Tribunal.

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

that the proposed demerger of the Oil and Gas Undertaking into

Resulting Company 3 be approved and tlle Scheme of furangement be

sanctioned by this Tribunal.

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

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

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

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

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

made incorrect ald misleading disclosures before this Tribunal by

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

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

participating interest or limited contractual right to explore, develop,

and produce petroleum resources, strictiy in accordance with the terms

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

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

and by making incorrect and misleading disclosures regarding its asset

base, the First Petitioner Company/Demerged Company has violated

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

been disclosed by the First Petitioner Company/Demerged Company

and/or Resulting Compaly 3.

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

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

9

4

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

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

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

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

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

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

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

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

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

financial health and repa1rment capacit5r, and risks misleading the GoI

and creditors, who may rely on overstated asset information when

approving or extending credit under the Scheme.

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

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

Petitioner Company/Demerged Company to the Resulting Company 3.

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

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

arise under a statutory/contractual framework and are enforceable

through contract or regulatory intervention and First Petitioner

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

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

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

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

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

Petitioner Company/Demerged Company was instructed and directed

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

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

Petitioner Company/Demerged Company's submission that no further

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

is incorrect. Further, the First Petitioner Company/Demerged

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

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

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

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

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

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

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

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

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

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

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

history/stage of the proceedings, without disclosing the outstanding

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

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

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

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

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

have been disclosed in sumrnar5z fashion by the First Petitioner

Company/Demerged Company, and the financial impact has been

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

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

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

resulting financial benefit or Liability reversal can be appropriately

understood and accounted for.

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

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

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

summarizing tJle financial default made by the First Petitioner

Company/ Demerged Company, with respect to the illegal SAED

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

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

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

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

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

Accounts to the consolidated and audited financial statements for the

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

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

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

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

account of adjustment of SAED in the frnancial statements, without

making appropriate disclosures in the Scheme of Arrangement itself.

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

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

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

14.08.2018 read with approval granted by MoPNG vide communication

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

the First Petitioner Company/Demerged Company is a joint licensee

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

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

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

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

respect of the excess drilling cost and subsequent adjustment in the

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

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

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

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

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

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

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

First Petitioner Company/Demerged Company vide e-mail dated

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

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

USD 1.4 million upto 31.03.2024. The First Petitioner

Company/Demerged company has not provided or disclosed any

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

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

Petitioner Company/ Demerged Company.

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

the First Petitioner Company to make necessary disclosures, withhold

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

the Scheme of Arrangement with respect to the Oil and Gas

Undertaking in case of non-submission of the disclosures.

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

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

and Gas Blocks and correct disclosure of "operatorship" and

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

been made in alnexure I of the Scheme.

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

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

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

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

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

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

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

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

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

annexure I of the Scheme for completeness.

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

blocks was not initiated when the scheme was approved on September

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

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

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

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

material impact of MEL, given its strengthened frnancial position'

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

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

is reiterated that adequate disclosures have been made by the VEDL

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

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

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

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

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

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

the consolidated and standalone unaudited financial results for the

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

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

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

sought details regarding computation and as no further communication

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

no such disclosure of disputed claim is required

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

adjustment amounting to USD 534 Million made by VEDL on account

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

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

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

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

consolidate unaudited financial results and Note 4 of the Half Yearly

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

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

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

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

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

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

the said demand.

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

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

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

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

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

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

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

received further comrnunication and detailed breakdown of the

amounts claimed.

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

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

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

transferred to MEL arrd accordingly, CIHL will become wholly owned

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

subsidiary of SIHL, Post demerger.

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

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

further rejoinder basis the ongoing pendenry of information ald

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

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

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

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

assets.

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

scheme of demerger may amount to a fraudulent preference under

Section 328 of the Companies Act 2013.

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

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

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

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

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

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

failure of agreement intimate the Arbitral Tribunal for issuing a final

award. Both parties have expressed a disagreement on the computation

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

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

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

towards Audit Exceptions, which were partially allowed and partially

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

computation. The GoI has challenged the Partial Final Arbitral Award

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

is pending adjudication.

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

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

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

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

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

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

for an expansive disclosure of pending liabilities in the context of

demerger proceedings.

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

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

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

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

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

Note 4.

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

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

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

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

Sharing Conkact mandates seeking approval of a 'Management

Committee'for any proposed mortgage Charge or encumbrance and the

VEDL neither informed Golt about the said loans nor taken any

approval for the same and hence violated terms of the Production

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

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

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

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

conbactors in exploiting natural resources and must abide by the terms

of their Production Sharing Contract with the government'

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

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

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

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

against such demands. However, upon the proposed demerger MEL

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

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

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

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

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

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

during possible liquidation is minimal.

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

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

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

marked by negative net worth, continued cash losses, significant

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

the finarrcial health of MEL indicates a potential liquidity risk.

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

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

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

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

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

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

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

disclosed by the VEDL and hence the disclosures are in complete

violation of the provisions of the Companies Act and the Listing

Regulations.

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

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

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

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

Rejoinder to the Reply have been filed without obtaining any directions

or liberty of this Tribunal.

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

implemented the Partial Award by recognizing USD 578 million as

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

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

and the Rules made thereunder and that the issue regarding the

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

matter of the existing arbitration proceedings. Furthermore, it is

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

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

MoPNG has challenged the Partiat Award under Section 34 of the

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

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

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

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

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

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

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

sufflciently disclosed in paragraph 38 of the Reply and paragraph

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

shareholders and creditors of VEDL issued on January 77' 2025

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

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

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

aly unadjudicated and disPuted claim in its financial statements or in

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

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

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

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

arbitraLion proceedings and have to obtain a new arbitral award in

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

make any payment towards the said amount.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

favour of MEL.

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

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

arrd standalone unaudited financial results (lirnited reviewed) for the

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

F of the Notices).

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

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

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

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

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

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

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

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

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

undertake all acts and deeds necessaqr to release any encumbralces

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

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

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

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

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

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

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

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

as follows:

Partieulars Vedanta Limited
(Pre-demerger)

MEL+Oil end Gas

undertaking (Post

deoerger)

Asset coverage ratio

without contingent

liabilities (A)/(B)

1.89 1.84

Asset coverage ratio

with contingent

liabilities (A)/(D)

1.80 r.70

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

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

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

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

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

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

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

not accurate.

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

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

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

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

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

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

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

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

Master Circular on Schemes of Arrangement dated Novembet 23, 2027

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

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

8.12 The VEDL and MEL have further submitted affidavits undertaking inter

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

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

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

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

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

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

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

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

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

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

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

provide a corporate guarantee on behalf of the MEL.

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

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

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

assets of VEDL will primarily consist of investment in Hindustan Zinc

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

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

September 30, 2024]'.

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

MoPNG is in addition to the existing financial and performance

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

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

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

Tribunal.

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

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

corporate guarantee which by itself does not correct the underlying

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

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

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

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

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

State.

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

effective existing secured lenders holding pre-existing charges will have

priority over realization proceeds and a standalone unsecured parental

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

securing reduced to a paper promise incapable of securing immediate

recoverability of sovereign dues. It is submitted that Sovereign dues

cannot be secured by reference to accounting net worth or maJket

valuations of unrelated investrnents such as Hindustan Zinc Limited.

Absent verifrable security and escrow arrangements, such figrlres are

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

are not enforceable safeguards but mere paper declarations.

11. Analysis and Findings:-

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

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

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

as Sectoral Regulator in the Second Motion Petition

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

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

Compaiy.

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

founded on material non-disclosures, misrepresentations, and

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

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

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

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

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

furthermore, VEDL has voluntarily undertaken to furnish a corporate

guarantee in favor of MoPNG to safeguard its future rights and

interests.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

reference is extracted hereinbelow:

"230.

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

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

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

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

proceedings agatnst the compang;'

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

following two onuses on the petitioner comPany:

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

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

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

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

against the company

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

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

which are briefly tabulated below:

Sr.

No.

MoPI{G's

Objectious/Reliefs

VEDL's Submissions

1 Item-wise break-up

and details of the

anount stated in
Annexure U.

Para. 35 and 37 of the Alfrdavit in Reply

dated 01.05.2025 filed by VEDL, interalia

states that:

"35. The desciption of the RJ Block

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

JJ to the Compang Appliotion ond

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

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

contention of MoPNG is without ang

foduol basis.

37 . It is releuant to point out tlutt WDL tas

adequatelg disdosed the amount of t@

counter claim as fi\ed bg MoPNG in tLe RJ

Block Dbpute in annentre JJ to the

captioned Compang Apptication and

onnexure U of the Notices. Additionally,

the finoncial treatment on account of the

Arbitral Au;ard in tlrc RJ Block Dispute

and tle releuant demands roised bg

MoPNG, haue also been considered under

Note 5 under Notes to Ac@unts to the

Compang's Finoncial Statements for the

peiod ended June 30, 2024 and under

Note 36 (o) under Notes to Accounts to the

Compong's Financial Stotements. "

2 Item-wise

disclosure of all

demands raised by

MoPNG, which

remain outstalding

and not honoured.

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

Reply dated 01.05.2025 filed by VEDL,

interalia states that:

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

uaious blocks lnue been categoicnllg

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

"proceeding" as such ogoinst WD| the

demand.s refened to bg MoPNG are not

Page 43 of 58
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\[?llrI1

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

CAA Rtles, and Obseruotion Lefters.

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

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

Compang Applicotion di.sclosed such

details of pending litigations (as at Mag

31, 2024) before tlrc Hon'ble Tribund and

bg uag of annentre U to ttrc Notices

disclosed such detail-s of pending

litigations (as at October 31, 2024) to its

sharelalders ond creditors. It is pertinent

to note tlat the RJ Block Dispute (as

defirwd in paragraph 33 belolu) luith

MoPNG and pending further adiudicotion

before Delhi High Court, tro.s been duly

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

oforesaid annexure JJ to the Compang

Application and annexure U to the Notices.

22. FLrther, tlle concern , reloting to

disclosure of certain demonds (tfu)ugh not

reEtired to be disclosed) is of no ouail. This

b becouse the language of tlrc Scheme in

respect of all demnnds and liabilities is

broad and inclusiue, and mentions ttnt all

exbt@ and future assets, liobilittes,

righls and obligations of ttrc Oil and Gas

undertoking will be transferred as a going

concem. [Jnder paragraph 1.1 of the

Schemq Oil and Gas Business is defined

as, "all the businesses, undertak'tgs,

actiuities, properties and liabilities Of

il..lt,
ir./rr,;

I
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,ld*

whntsoeuer nature and kind and

uhereuer situated, pertainatg and / or

reloted to tte Demerged Compang's

diuision engaged in exploratiory discouery,

deuelopment, produdion" extraction,

storage and sale of hgdroarbons".

Additionallg , paragroph (iu) under

definition of Oil and Gos Und.ertaking in

ttle Scheme prouides tLnt, "all debts,

liabilities induding contingent linbilities,

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

present or future, uhetlrcr secured or

urtseanred pertaining to the oil ond Gos

Business ("OiI and Gts UnderToking

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

relatable to the Oil and. Gas Business

including...'

J Disclosures of short

paid GoI share of PP

with details of all

outstanding

liabilities.

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

filed by VEDL, interalia states that:

"47. It is submilted tLnt WDL t,as

considered the said amounts in relation to

Short Paid PP ruhile prouiding for its prolit

petroleum liabilitg under Note 22 of the

Notes to Accounts to tle WDL's Financial

Stotements, at page 454. Separatelg, an

amount of INR 796 Crores on account of

short paid PP hns been disclosed as

"Other Financial Liabilities" in the

consolidated and standalone unaudited

fnoncial results (iimited reuieuted) for the

Etarter and half yeor ended on September

AI
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30, 2024 (onnexed as annexure F of the

JVofrcesi "

Pata. 28 of the Affidavit in Reply dated

O I .05.2025 frled by VEDL, interalia states

that:

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

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

adjustment of SAED ha's been

utegoicallg denied bg WDL bg wag or

the lefter dated. February 4. 2025. As on

dote, DGH bas not fuftfer oddressed the

osserfions made bg WDL for adjustment

of tte impoct of SAED liabilitg against the

petroleum profit poyable to MoPNG in such

letter. Tte letTer dated February 4, 2025,

i.s annexed to this offidauit as Annerue H.

4 Disclose validity

period ofeach Block

listed in the

Scheme, specifically

identifying blocked

sites and expired

licenses.

Para. 28 and 29 of the AJfidavit in

Reply/Surrejoinder dated 20.06.2025

filed by VEDL, interalia states that:

"28. Moreouer, as a going concem,

parTicipdting interest and operating

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

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

operating interest maA be acquired in neut

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

/"x q{s\6
N€4
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9

interest held in respediue oil and gas

blocks formirq port of bg Otl & Gos

Undertaking as on Appointed Date (as

defined in tLe Scheme) uill be tronsfened

to MEL/ Resulting Compang 3. upon

effediueness of tLE Sclteme. The

participating interest and operating

interest in the oil and gas blocks that ore

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

as on date of approual of tLe Scheme bg

the Board or date of sonctioning of the

Scheme bg the Hon'ble Tribunal.

29. In ligLtt of the aforesaid, adequate

disclosures required, both in thc Scheme

and in tle Notices to the shorefiolders and

creditors of WDI ond MEL/ Resulting

Compang 3 (bg uag of disclosure in the

Auditor's Cefiifi@te), rclating to ttle

relin4tishment of tlrc participating interest

and operoting interest in the KG Block and

tle RSC Blocks, tnue been made by WDl.

In ang euent, ttere is ra fnonciol impact

to MoPNG ari,sing from the disclosures

relating to relinqishment of thc blocks,

since oll liabilities, if ang arising from sach

blocks will be transferred along uith the

Oil and Gas Undertaking to

MEL/ Resulting Compang 3 on a going

concem basrs. ThereJore, MoPNG's

contention tLnt non-disclosure or

Page 47 of 58
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|ry ll4,
)

f$*

misrepresentation in the Scheme imPacts

the interest of GOI and results in the

creditors unknotnnglg approuing the

Scleme based on incomplete or

misleading information, ts incoftect,

misleading ond un substontiated."

5 Provide the

structural

relationship of

MALCO and Cairn

Energr who is al
indirect subsidiary

of Vedanta Ltd. post

Demerger.

Para. 39 of the Affrdavit in Reply dated

O 1 .05.2025 hled by VEDL, interalia states

that:

"39. It is also perlinent to note that the

olleged claim amounts in th-e annentre 3

of the MoPNG Representotion pertain to

WDL and Cairn Energg Hydroarbons

Limited (CEHL) allectiuelg. At present,

CEHL holds 35o/o of tle participating

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

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

of Cairn India Holdings Limited (CIHL),

which in tum i-s a whollg owned

strbsidiory of WDL. As WDL'S

shareholding in CIHL abo forms a part of

the assets of the An and Go.s Undertaking,

the shores of CIHL will olso be transfened

to MEL as part of, and through the

operation of the Scheme. Thereafier, CIHL

will become a whollg outned. subsidiary of

MEL, and CEHL utill continue to remain a

whollg ouned subsidiary of CIHL. CEHL's

participoting interest in the RJ Block and

associated ights and linbilities uill not

undergo ang chnnges and it will continue

1t

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

the RJ Block"

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

dated O1 .07.2025 filed by \rEDL, interalia

states that:

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

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

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

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

a ontiruting finnncial ond performance

guorantee dated Apil 13, 2017, to the

MoPNG ("Guorontee"). The Guarantee

remains ualid and operotiue to this daA. A

copg of the Guarantee is annexed to this

Furtlrcr Sur-Rejoinder as Annexure G.

h Under the tem8 of tfe Guarantee, VRL

hrrs un@nditionallg and ineuocobly

undertoken to mnke ouailable, or couse to

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

an dulg perform its obligations under the

RJ PSC. WL ttns abo undertaken to the

MIPNG tlnt if WDL foils to perform its

obligations under the RJ PSC or commit

ong breoch of its obligations, tten "VRL

slnll fulfill or ause to be fulflled the said

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

Licensee (MoPNG) agoinst all losses,

damnges, costs, expenses or otlenxise

uhich mog result directly or indirectly

from such faifure to perJorm or breach on

6 Disclosure of parent

compajry's financia-l

and performance

guarantee as per

contract entered

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

upon effediueness: of tte Schcme and

transfer of porticipating interest at the RJ

Block from WDL to MEL, WL u-rill be

issuing a Warantee in terms of Article 29

of ttrc RJ PSC in fauour of MEL."

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

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

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

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

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

issues interalia including the adequacy of guarantee, sufficiency of

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

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

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

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

disputed by the VEDL. Furthermore, the parties had initiated

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

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

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

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

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

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

clearly quantified and is disputed, such an unquantified claim could

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

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

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

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

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

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

I{ote 36lal:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

.)

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

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

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

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

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

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

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

latest auditors report on the accounts of tJle company have been

disclosed. Further the necessar5r disclosures regarding liabilities and

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

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

Resulting Company 3 has undertaken to have aII legal and other

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

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

same continued, prosecuted and enforced by or against the Resulting

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

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

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

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

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

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

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

under:

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

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

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

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

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

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

$
9*\
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Ar 3

Page 52 of 58



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

flv
c.A- lcAA) / 171 ( B)/ 2024

against the Compang". Tle Affidauit filed bg tte Appellant

Companies drlscloses all the dulg Audited Finrtncinl Statements along

uith the inuestigatiotts and enquiies uhich are mateiol to the

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

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

'Transferor Compony' slnll be continued aruT enforced against the

'Transferee Compang' and such proceedings sLnll not be

discontiruted or prejudiciollg offect angone bg reason of tte Scheme.

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

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

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

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

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

petroleum assets without obtaining prior approval of the Management

Committees established under tltose agreements, and also sought

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

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

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

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

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

extract of the said AJfrdavit is reproduced below:

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

and undertakcs tlut:

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

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

Unrktakhg; urd

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

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

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

MBL,

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

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

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

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

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

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

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

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

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

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

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

lPre-demergerf undertating

lPost deEergerl

Asset coverage ratio without

contingent liabilities (A)/ (B)

1.89 1.84

Asset coverage ratio with

contingent liabilities (A) / (D)

1.80 1.70

.r"-r

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

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

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

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

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

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

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

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

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

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

11.14The MoPNG has contended that the scheme contravenes Regulation

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

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

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

due consideration of requisite disclosures made by VEDL in compliance

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

Arrangements and Amalgamations) Rules, 2016' the LODR

Regulations, and the SEBI Master Circular on Schemes of Arrangement

dated November 23, 2O2l

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

the relevant portion of which is reproduced hereinbelow:

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

Tribunal mag be pleased to odjudicate the Petition uittaut

making ang specifc finding or detennindtion on tuhether the

First Petitioner Company hos complied u.tith the requirements

of the SEBI Master Ciranlar in liglX of ttrc SEBI Administrotiue

Letler dated 13 Julg 2025."

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

LODR stands adequately addressed.

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

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

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

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

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

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

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

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

status of these blocks would have adverse finalcial implications for

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

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

shareholders and creditors are fully aPprised of all material matters

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

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

Operatorship and a Participating Interest and not an ownership

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

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

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

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

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

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

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

is extracted below:

"(ii) Operatorship and participoting interest for all

hgdrocarbon blocks induding tle hgdrocarbon blocks set

out in Annerure I oJ this Scheme, uhether Wrsnnt to

production shoring cDntracts, reuenue sho.ring (nntracts or

otLrenuise.'

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

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

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

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

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

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

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

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

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

we are ofthe considered view that adequate disclosures have been made

by VEDL in this regard.

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

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

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

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

stand adequately addressed.

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

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

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

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

directions from this Tribunal to direct the VEDL:

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

RoC website, and

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

Corporate Guarantee to the effect that upon effectiveness of

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

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

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

in proper and prescribed format.

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

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

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

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

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

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

VEDL has already vide its affidavit dated 14.08.2025 undertaken to

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

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

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

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

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

Guarantee. The said Corporate Guaralttee shall be made after making

the necessar5r compliance under applicable law. The compliance

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

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

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

terms of the above obserwatioas and directioas.

sd/-
Charaajcet Stagh Gulatt
Member (Technical)

Omkar, LRA.

sd/-
Irtilesh Sharma

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

/IITD

In tlre matter of Sections 23O to 232 and

other applicable provisions of the

Companies Act, 2O13 and Rules framed

thereunder;

AND

In the matter of Scheme of Arangement

between vedanta Limited ("First

Petitioner Compan/ or "Demerged

Company") and Veda;rta Aluminium

Metal Limited ("Second Petitioner

Compan/ or "Resulting Company l") and

Talwandi Sabo Power Limited ('Non-

Petitioner Compan/ or "Resulting

Company 2") and Malco Enerry Limited

("Third Petitioner Compan5/ or "Resulting

Company 3") and Vedanta Base Metals

Limited ("Fourth -Petitioner Compan/ or

"Original Resulting Company 4") and

Vedanta Iron and Steel Limited ("Fifth

Petitioner Compan/ or "Resulting

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

VED/INTA LIMITED

a Company incorporated under tJle

provisions of the Companies Act, 1956

having its registered oflice at 1"t floor,

C Wing, Unit 103, Corporate Avenue

Atul Projects, Chakala Andheri (East)

Mumbai - 400093.

CIN: L1 3209MH 7965Prc29 739 4

c.P. (cAAyZg( B)2O25

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

shareholders and creditors ("Origina-l

Scheme").

... First Petitioner Company

/ Demerged Compaly

VEDANTA /ILUMIIYIIIM UEf,AL

LIMITED

a Company incorporated under the

provisions of the Companies Act, 2O 13

having its registered oflice at C-103

Atul Projects, Corporate Avenue New

Link Chaka-ia MIDC, Mumbai -
400093

CIN: U242O2MH2O23PLC4| 1663

)

)

)

)

) ... Second Petitioner Company

/ Resulting Company 1

Poqe 2 of 53I
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TALWILITDI SABO POWER LIMITED

a Company incorporated under the

provisions of the Companies Act, 1956

having its registered office at C-103

Atul Projects, Corporate Avenue New

Link Chakala MIDC, Mumbai - 4OOO93

CIN: U40 10 1 MH2OO7 PLC433557

)

)

)

)

)

) ... Non-Petitioner Company

/ Resulting Company 2

MAICO ENERGY LIUITED

a Company incorporated under the

provisions of the Compalies Act,

1956 having its registered office at C-

103 Atul Projects, Corporate Avenue

New Link Chakala MIDC, Mumbai -
400093

CIN: U3 13OOMH2OO 7PLC42a7 19

VEDANTA BASE UETAI^S LIUITED

a Company incorporated under the

provisions of the Companies Act,

2013 having its registered office at C-

103 Atul Projects, Corporate Avenue

New Link, Chakala MIDC, Mumbai -
400093

CIN: U43 I 2 1 MH2O23PLC47 169 6

)

)

)

)

)

) ... Third Petitioner Company/

Resulting Company 3

)

)

)

)

)

)

) ... Fourth Petitioner Company

/ Origina.l Resulting Company 4

9

llY
.:A'
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VEDANTA IRO1Y AND STEEL

LIMITED

a Company incorporated under the

provisions of the Companies Act, 2013

having its registered office at C-103

Atul Projects, Corporate Avenue New

Link

Chakala MIDC, Mumbai - 400093

CIN: U24 1O9MH2O23PLC47 17 7 7

i
)

)

)

)

)

)

) ... Fifth Petitioner Company/

Resulting Company 4

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

Compang, Fourth Petitioner Compang ann Fifih Petitioner Compang togetfer

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

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

as the "Resulting Comganles".)

Order delivere d oaz 16.12.2O25

Coram:

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

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

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

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

Rohan Batra, Adv., Mr. Rishabh Bhargava,

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

Kane, Adv., Ms. Tanaya Sethi, Adv.
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For the Regional Director -
For SEBI - Adv. Vishal Kanade a/w Adv. Akash Jain &

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

ORDER

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

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

and the rules framed thereunder for Scheme of Arrangement between

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

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

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

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

("Scheme").

2. The registered offrces of tlle Petitioner Companies are situated in Mumbai,

Maharashtra and hence the subject matter of the PetiLion is within the

jurisdiction of this Bench.

3. The Learned Counsel for the Petitioner Companies submits that the

Boards of tJ:e Demerged Company, Vedanta Base Metals Limited fVBMr,-)
and other Resulting Companies approved the Scheme of Arrangement

between the Demerged Company, VEIML, Resulting Company 1, Resulting

Company 2, Resulting Compa-ny 3 and Resulting Company 4 fOrigiaal
Scheme") by way of board resolutions, on the following dates:

i. Demerged Company: September 29,2O23;

ii. VBML: October 13, 2023;

iii. Resulting Company I: October 13, 2023;
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lV.

vi.

Resulting Company 2: October 10,2023;

Resulting Company 3: October 13,2O23; and

Resulting Company 4: October 13,2023.

The certified copies of the board resolutions of the Demerged Company,

\rElML and the Resulting Companies, approving the Scheme are annexed

with the Company Scheme Petition as Arrexure Yl lpg. 1346), Y2 lpg.
13sol, Y3 (pg. 13s3), Y4 lpg. 13s6f, Ys lpg. 1360) and Y6 (pg. 13651,

respectively.

4. Leamed Counsel for the Petitioner Companies submits that the present

Company Scheme Petition has been hled in consonance with the order

dated November 27, 2024, passed by this Tribuna.l in the connected

Company Scheme Application bearing CA(CAA)/ 171(MB)2O24

("Application Order").

5. l,earned Counsel for the Petitioner Companies submits that subsequent

to this Tribunal's order dated November 21, 2024, passed in CA

(CAA) /MB|ITI/2O24 ar,d pursuant to First Petitioner Company /
Demerged Company's discussions and deliberation with stakeholders

(including lenders) with respect to the Original Scheme, the Board of the

Demerged Company, VEIML and the Resulting Compalies, by way of their

resolutions dated December 20, 2024, December 23, 2024, and December

23, 2024 respectively, decided to not proceed with implementation of Part

V (Demerger and Vesting of tJle Base Metals Undertaking) of the Original

Scheme. Accordingly, the Board of the Demerged Company, VBML and the

Resulting Companies approved the modifred Scheme.

The certifred copies of the boa;d resolutions approving the non-

implementation of Part V of the Original Scheme and the Scheme (with

Poge 6 of 53
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modifications to exclude Part V of the Originaf Scheme), as passed by the

respective Board of Directors of the Demerged Company, VBML and the

Resulting Companies, are annexed to the Company Scheme Petition as

Anaexure Zr (pg. 13681, 22 lpg. 13691, 23 lpg. L37tl, Vl lpe. 13731,

ZS |pe. 13741 eu.d. Ui lpg. 13761, respectively.

Appointed Date:-

6. The Appointed Date for the Scheme, with respect to Part II to V of t}re

Scheme, means the Effective Date, which is defrned in the Scheme, as the

date or the last of the dates on which all of the conditions precedent set

forth in the following Clauses of the Scheme are fulfrlled, obtained or

waived, as applicable in accordance with the Scheme:

a. Part II of the Scheme: Clause 39.1 and Clause 39.2;

b. Part III of the Scheme: Clause 39.1 and Clause 39.3;

c. Part IV of the Scheme: Clause 39.1 and Clause 39.4;

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

7. lYature of Business: -

The Demerged Company is a diversified natural resource company

engaged in the business of extraction, refining, manufacture and sale of

various metals and minerals, generation and sale of power and other

businesses including semiconductor manufacturing, display glass

manufacturing, etc. The equity shares of the Demerged Company are

listed on the BSE Limited ("BSE') and the Nationa-l Stock Exchange of

India Limited fNSE ). The Listed Debt Securities (as defined in tte
ScLtemel of the Demerged Company are listed on the BSE. The Resulting

Companies are wholly owned subsidiaries of the Demerged Company.

ii. The Resulting Company 1 is Vedanta Aluminium Meta-1 Limited, a

wholly owned subsidiary of the Demerged Company. Following the

Poge 7 ol 53
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coming into effect of Part II of the Scheme, Resulting Company 1 will

carry on tlre Aluminium Business (as defined in the Sctrcmel.

iii. The Resulting Company 2 (Non-Petitioner Company) is Talwandi Sabo

Power Limited, a wholly owned subsidiar5r of the Demerged Company.

iv. The Resulting Company 3 is MALCO Enerry Limited, a wholly owned

subsidiary of t}re Demerged Company. Following the coming into effect

of Part IV of the Scheme, Resulting Company 3 will carry on the Oil and

Gas Business (as defined in the Schemel and its name sha-iI stand

changed to Vedanta Oil and Gas Limited'.

The Resulting Company 4 is Vedalta Iron and Steel Limited, a wholly

owned subsidiar5z of the Demerged Company. Following the coming into

effect of Part V of the Scheme, Resulting Company 4 will carry on the

Iron Ore Business (as defined in the Schemel.

8. The Learned Counsel for the Petitioner Companies submits that in
accordance with Clause 45 of the Scheme, the 'Parts of the Scheme are

severable from each other and if any Part and/or provision of the Scheme

is found to be unworkable for some reason whatsoever or is withdrawn,

the same shali not, subject to the decision of the Petitioner Compa-nies

through their respective Boards, affect the validity or the implementation

of the other Parts and/or provisions of this Scheme.

9. The Authorized, Issued, Subscribed and Paid Up Share Capital of the

Demerged Company as on December 31,2024 is as under:

Particulars Amount lIIiIRl
Authorised Share Capital

44,O2,Ol,OO,OOO equity shares of INR 1 each 44,02,01,00,000

9D
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*2,98,632 shtres are under abeAance @tegory which are pending for
allotment being sub Judice ond. does not form port of the listed copital of
th.e CompanA.

10. The Authorized, Issued, Subscribed and Paid Up Share Capital of the

Second Petitioner Compauy as on December 31,2024 is as upder:

Particulars Amount IIIYR|

Authorised Share Capital

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

Total 1 oo ooo

Issued, Subscribed aad Paid-up Share

Capital

1,0O,OOO equity shares of INR 1 each 1,00,000

Total 1,O0,000

11. The Authorized, Issued, Subscribed and Paid Up Share Capital of the on-

Petitioner Compaay as on December 31, 2024 is as under:

Particulars Amount (INR)

3,01,00,00,000 preference shares of INR 10

each

30, i0,00,00,000

Total 74,r2,Ot,OO,OOO

Issued and Subscribed Share Capital

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

Total 3,91,O6,E6,6E9

Paid-up Share Capital

3,9 f ,06,86,689 equity shares of INR 1 each 3,91,06,86,689

Total 3,91,06,86,689

Listed Capitd

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

Total 3,91,O3,88,O57
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Authorised Share Capital

4,OO,OO,OO,OO0 equity shares of INR 1O each 40,o0,00,00,000

Total 40,oo,oo,oo,ooo

Issued, Subscribed aud Paid-up Share

Capital

3,2O,66,O9,692 equit5r shares of INR 10 each 32,06,60,96,920

Total 32,06,60,96,920

12.The Authorized, Issued, Subscribed and Paid Up Share Capital of the

Third Petitioaes Conpaoy as on December 31,2024 is as under:

Particulars Amount (INR)

Authorised Share Capital

88,OO,OO,OOO equity shares of INR 2 each 176,00,00,00o

12,50,000 preference shares ofINR l,OOO each 125,OO,OO,OOO

Total 301,00,00,000

Issued, Subscribed and Paid-up Share

Capital*

2,33,66,406 equigz shares of INR 2 each 4,67 32,4r2
Total 4,67 32,4t2

13. The Authorized, Issued, Subscribed and Paid Up Share Capitai of the Fifth
Petitioner Conpany as on December 31,2024 is as under:

Particulars Amount (INRI

Authorised Shere Capital

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

Total 1 oo ooo

Issued, Subscribed aud Paid-up Share

Capital
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1,00,000 equity shares of INR I each 1,00,000

Total 1,00,000

Cossideration: -

14. The Learned Counsel for the Petitioner Companies submits that the

consideration of ttre Scheme, as determined by the share entitlement ratio

reports dated September 29,2023, issued by BDO Valuation Agency LLP

for each of the Resulting Companies, provides for share entitlement ratio

of 1:1. Copies of the share entitlement ratio reports are annexed to

Company Scheme Petition as Aanexure BBl (pg. 141U, BB3 lpg. 14441,

BB4 (pg. 14611 and BB5 (pg. 1478f, respectively.

Rationale of the Scheme: -

15. The Rationale of the Scheme is submitted as under:

(D WDL tns interests in multiple businesses includitE metals, mining,

and explorotion of naturol resources (zinc-lead-siluer, iron ore, steel.

copper, afuminium, nickel, and oil arul gas) and pouer generation.

(il) Each of the uoried. businesses catried on by WDL bg itself or through

strategic inuestments in subsidinries or through affiliate companies

(including the Afuminium Undertaking, tte Merclnnt Potuer

Undertaking, *te Oil and Gas Undertaking and tle lron Ore

Undertaking) lnue signifiant potenttal for grotuth and profitobility.

(iiD fhe nature of risk and ampetition inuolued in each of these

businesses, financial projlles ond rehtrn ratios are distirrct from otlers

ond con-sequentlg each of tle abouementioned business undertakings

i-s copable of atiroding a difJerent set of inuestors, len.ders, strotegic

partners, and other stakeholders. Tle manner of handling anl

,1-:--d.,
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mnnogement of each of tle abouemenhoned businesses is also

distinct.

(iv) In order to lenl entronced foas to the operation of identified

businesseg WDL proposes to segregate ond. organiz,e tLese

businesses os separate entities, tLrough demergers of each of the

Aluminrum Unrlertaking, the Merctnnt Pou.ter Und-ertaking, the Oil and

Gas Undertaking and ttrc lron Ore Und-ertaking.

(v) The follouing benefts stroll actrue on denwtgers of the Aluminium

Busrness (as defined lrcreinofier) tte MercLnnt Pouer Business (as

defined tereirnfier), tle Oil ard Gas Business (as defined herehrafier)

and the lron Ore -Business (as defined hereinafier):

(a) oeation of independent global scole companies foasing
excfusiuelg on mining, produdion and/ or supplg of aluminium,

iron-ore, apper, oil & gas and on generation and distibution of

pouer and. e-xploing neut opporitnities and taking aduantoge of
the growth potential in the said respectiue sectors;

(b) ennbling greater foans of mnnagement in the releuant businesses

therebg allowing neu.) opportunities to be explored for each

bzsiness elficientlg ond. allousing o focused strategA in operotions;

(c) each of the independent ampanies can attract different sets of
inuestors, strategic portners, lenders, and oter staketnlders

enabling independent collaboration and. exponsion in tlese speciJic

componies u.tittaut committing fie existing organization in its
entiretA;

(d) ennbling inuestors to separatelA hnld inuestments in businesses

tuith different inuestment clnraderistics tlrcreby enabling them to

select inuestments u.thich best suit their inuestment strotegies and

risk profiles;

(e) enabling focused and shnrper capital market access (debt and

equitg) and tlrcrebg unlocking the ualue of the Aluminium

9L-
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Undertaking, ttrc Merclnnt Power Undertaking, the OiI and Gos

Undertaking, and the Iron Ore Undertaktng and creating enhanced

u alue for s hareLnld er s.

(Ttrc Scheme is in the interests of all stakelolders of WDL,

Restlting Compong 7, Resulting Compang 2, Resulting Compang 3

and Res)lting Compang 4.)

16. l,earned Counsel for the Petitioner Compalies submits that as directed by

this Tribunal vide the Application Order, the following meetings to approve

the Original Scheme, with or without modifrcation(s), were conducted -
Sr.

IYo.

Petitioner

Compaay

Date of
meeting of

equity

shareholders

Date of
meetiag

of the

secured

creditors

Date of
meeting

of the

unsecuted

creditors

Result

I First

Petitioner

Company

February 18,

2025

February

74,2025

February

18,2025

The modifred

Scheme was

approved by

the equity

shareholders,

secured and

unsecured

creditors of

the Demerged

Company.

2 Second

Petitioner

Company

Dispensed with. NA
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Sr.

No.

Petitioner

Company

Date of
Eeeting of

equity

shereholders

Date of
meeting

of the

secured

creditors

Dete of
meeting

of the

unsecured

creditors

Result

3 Third

Petitioner

Company

Dispensed

with.

February

78,2025

February

t8,2025
The modilied

Scheme was

approved by

the secured

and

unsecured

creditors of

t]1e Resulting

Company 3.

4 Fourth

Petitioner

Company

Dispensed with NA

5 Fifth

Petitioner

Company

Dispensed with. NA

17-The chairperson appointed for the abovementioned meetings has in its
reports dated March 3, 2025, provided details regarding the conduct and

the results of the said meetings, which are annexed as A-unexure JJ lpg.
17301, Anaenure KX (pg. 17481, Annexure LL lpg. 18511, Annexure NN

(pg. 2OaOl and Annexure OO (pS. 2O611 of the Company Scheme Petition.

18. In compliance with the Application Order, notices were issued to Equity

Shareholders, Secured and Unsecured creditors of the First Petitioner

Company and Secured and Unsecured creditors of the Third Petitioner
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Company on January 77,2025, ald the notices \r'ere published in
newspapers "Business Standard and " No:uslu.l<t on January 18,

2025. The affidavit in compliance with the directions regarding issuance

of abovementioned notices and publication of the notices in the newspaper

are annexed as Aanexure II (pg. f588f and Arouexure UU (pS. 19781 of
the Company Scheme PetiLion.

19. In compliance with the Application Order, the Petitioner Companies had
jointly served notices upon the Sectoral Regulators in terms of Section

230(5) of the Companies Act ("Jolut IYotice") and the aIfidavit in
compliance with the directions regarding issualce of notices to Sectoral

Regulator is annexed as Anuexure PP (pg. 2093) of the Company Scheme

Petition.

20. Accordingly, Equity Shareholders, Secured Creditors and Unsecured

Creditors of the First Petitioner Company and Secured Creditors and

Unsecured Creditors of the Third Petitioner Company approved the

modified Scheme in their respective meetings convened on Februar5r 18,

2025, pursua-nt to the Application Order with requisite majority in
accordalce with Section 230(6) ofthe Companies Act.

21. It is also submitted that the Petitioner Companies in compliance with tJle

order dated April 30, 2025 ("Petltlon Order,), passed by this Tribunal in
the Company Scheme Petition, jointly served notices upon the Sectoral

Regulators and jointly published the notice for the next hearing date, i.e.,

July 02, 2025, of the captioned Company Petition in newspapers

"Business Standart and " Nantshaktt on June 20,2025. The petitioner

Companies have filed the joint affrdavit dated June 25, 2025, in
compliance with the directions regarding issuance of notices to Sectoral

+-\
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Regulators and publication of the notice regarding next hearing date of the

Company Scheme Petition in the newspapers.

22.|*arted Counsel for the Petitioner Companies submits that BSE Limited

("BSE') and National Stock Exchange Limited ("NSE") had issued

Observation Letters with no adverse observations dated July 31, 2024 and

July 30, 2024 respectively, to file the Original Scheme with the NCLT.

ThereaJter, by way of tJ.e Observation Letters dated June 03, 2025, issued

by BSE and NSE, the First Petitioner Company received uno adverse

observations" with respect to the modified Scheme.

23. The Regional Director, Westem Region, has frled its Report datedJune 27,

2025. The Petitioner Companies have filed an aJhdavit in reply dated July
O1,2025, to the report frled by the Regional Director with this Tribunal

providing clarification / undertakings to the observations made by the

Regional Director.

24. The observations made by the Regional Director ald the clarifications /
, undertakings given by the Petitioner Companies are summarized in the

table below:

# Paragrap

h

number

of the

Report

Observatiotrs frottr

thc Report

Response of tie Petitioaer
Compauies

1 2(a)(i) Thnt on examination of
the report of thc

Registrar of
Companies, Mumbai

dated I 1.06.2025

No response is wa-rranted

\\$llil l1
1t'.,1:
';'iJr'

\!l!

9
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# Paragrap

h

oumber

of the

Report

Observations from

the Report

Response of the Petitioner

Companies

(Annexed as

Annexltre A-1) for
Petitioner Companies

falls ruithin ttrc

jurisdiction of ROC,

Mumbai. It is submitted

tLat no representotion

regarding the proposed

scheme of

Amnlgamation/ Anong

ement lns been

receiued ogoinst the

Petitioner Companies.

FurtIEr, the Petitioner

Companies tns filed
Finoncial Statements

up to 31.O3.2024.

TtE ROC, Mumbai hns

further submilted ttnt
in his report dated

11.06.2025 u.thich are

as under:-

i. That the ROC

Mumbai in hts

report doted

9

:.do a
G
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# Paragrap

h

number

of the

Report

Obsetwations frorn

the Report

Response of the Petitioner

Compauies

1 1.06.2025 las
abo stated *at No

Inqtiry,

Inspection,

Inuestigatior*,

Prosecutions,

Complaints under

CA, 2013 haue

been pending

against tLe

Petitioncr

Companies.

2(a)(ii)(1) Obseruation letter

receiued lrom NSE and

BSE dated 30.07.2024

and. 31.07.2024

re s pe ctiu e lg, Validtty of
tte lefter as 6 months

onlA from the date of
rbsue.

The observation letters

received from BSE Limited

I"BSE l and National Stock

Exchange of India ("IfSE"l

dated July 31, 2024, and July

30, 2024, respectively

(robservation L€tter8"l,

provide that such Observation

Letters are valid for six months

from the date of the letters,

within which the scheme shall

be submitted to the NCLT. The

Petitioner Companies submit

,.:..'9
+
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# Paragrap

h

nurnb€ r
of the

Report

Obsersations fron
the Report

Response of tte Petitioner

Companies

that the scheme was filed with

the NCLT by way of Company

Scheme Application being

cAlcAAl/17rlMB/2024
("Company Applicatioa"f on

06 August 2024, complying

with the prescribed time period

under the Observation I-etters.

2{d$tQl Negatiue NefiDorth -

Ftom the Financiak of
the Resulting CompanA

1 / Resulting CompanA

3 / Resulting CompanA

4 as at 31.03.2024, it
is obserued *at the

@mpang is hauing

negatiue networtlL

Euen uhen tlLe

componA tns negatiue

netuorth the

Hnancial,s are

prepared on a going

ancern basis.

While it is correct that the pre-

scheme net q/orth of the

Resulting Company 1,

Resulting Company 3 and

Resulting Company 4 are

negative however it is

submitted that as per the

Independent auditor's

certifrcate dated January 02,

2025, issued by SBH & Co. and

annexed as Annexure V to the

notices for convening meeting

of shareholders and creditors of

the Petitioner Companies 1as

applicable) dated January 17,

2025 ("t{otices"}, t}re post

scheme net-worth of the
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# Paragrap

h

uur.ber
of the

Report

Obsersations from

the Report

RespoDse of tte Petitloner

Compauies

Resulting Companies is set to

become positive and increase

pursuant to the Scheme. The

Scheme in Clause 4. l, Clause

11.1, Clause 18.1 and Clause

26. I clarifies that each of the

undertakings shall be

transferred to the relevant

Resulting Companies on a

going concern basis and

following such transfer of the

undertakings on a going

concern pursuant to the

Scheme, the net-worth of each

of Resulting Company I ,

Resulting Company 3 and

ResulLing Company 4 will

become oositive.

2(a)(ii)(3)

to

2(a)(ii)(s)

3. Facts maA be

@nstdered on meit as

deemed fit anl proper.

4. Interest of ttle

creditors & Employees

should be protected.

The Petitioner Companies

submit that as part of each

relevant undertaking, all

employees employed by /
engaged in the such

undertaking as on the Effective

Date (as defined in the Scheme)
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# Paragrap

h

tlurnber

of the

Report

Obsetwations from

the Report

Response of the Petitioner

Coapanies

5. Mag be decided on

its meits.

including liabilities with regard

to employees, with respect to

the pa5rment of gatuity,

superannuation, pension

benefits and provident fund or

other compensation or

benefits, if any, whether in the

event of resigrration, death,

retirement, retrenctrment or

otherwise will be transferred to

the relevant Resulting

Company. It is further

submitted as per Clause 4.2.7,

C1ause 1 1.2.7, Clause 18.2.7,'

Clause 26.2.7 of the Scheme

that t}te debts and liabilities,

whether secured or unsecured

pertaining to the respective

undertaking (as prouided in the.

Scleme) will be transferred to

the relevant Resulting

Company, pursuant to the

Scheme. In any event, it is

submitted that pursuant to the

meeling convened in
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# Paragrap

h

number

of the

Report

Obsenatious froo
the Report

Response of the Petitioner

Companies

complialce with directions rn

the order dated November 21,

2024 by the Hon'ble Tribunal

("First Motion Order"f , the

secured and unsecured

creditors of the Demerged

Company and Resulting

Comparry 3 have approved the

Scheme and the meetings of

the secured a-nd unsecured

creditors of Resulting Compaly

1, Original Resulting Company

4 and Resulting Company 4

were dispensed with.

Accordingly, it is submitted

that the interests of employees

and creditors will be protected

pursuant to the Scheme.

2(bl In compliance of
Acaunting Standord-

14 or IND-AS-103, as

mog be applicnble, the

Resulting Company

shall pass such

occounting enties

The Petitioner Companies

submit that the Demerged

Comparry arrd the Resulting

Companies underta-ke that in
addition to compliance of

Accounting Standard -14 or

IND-AS 103 for accounting
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# Paragrap

h

oumber

of ttre

Report

Obserrations froo
the Report

Respolse of the Petitioner
Conpanies

uhich are necessory in

connection uith the

scleme to amply with

other applicoble

Acaunting Stondards

such as AS-5 or IND

AS-8 etc.

treatment, if applicable, the

Demerged Comparry and ttre

Resulting Companies sha-ll

pass such accounting entries

as may be necessary in
connection with the Scheme to

comply with other applicable

accounting standards such as

IND-AS 8, as applicable.

2(cl The Hon'ble Tlibunnl

mag kindlg direct the

Petitioner Companies

b rtle an affidauit to tte
extent tfnt tte Scheme

enclosed to the

Compang Applicotion

and Compang Petition

are one and. th.e same

and there rs no

discrepancy, or no

ctnnge is mode.

T?re Petitioner Companies

submit that subsequent to the

First Motion Order and as set

out in Paragraph 32 and 33 of

the company petition

cP(cAAl/7g/ MB/2O25

(rCompany Petition"f , the

Board of Directors of the

Demerged Company, Origina-l

Resulting Company 4 and

Resulting Companies have by

way of their resolutions dated

December 20, 2024, December

23, 2024 arrd December 23,

2024 respectively decided not

to proceed vrith

Poge 23 ol 53
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# Paragrap

h

numhr
of the

Report

Obsersations from

the Report

Respoase of the Petitioner

Coapaaies

implementation of the Pa-rt V

(Demerger and Vesting of the

Base Metals Undertaking) of

the Original Scheme presented

with the Company Application

and have approved the

Scheme, with modifications to

exclude Part V of the Original

Scheme.

The Petitioner Companies

submit ttrat the Scheme, as

modified, was enclosed in the

Notices and in the notices

served to the sectoral

regulators under Section

230(5) of the Companies Act,

2013 lsJoiat lllotlces"f. On

February 18, 2025, the equity

shareholders, secured and

unsecured creditors of tl e

Petitioner Companies (as

directed under the First Motion

Order) approved the Scheme,

as modified.
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# Paragrap

h

number

of the

Report

Obsetwations from

the Report

Response of tie Petitioaer

Companies

Accordingly, the aforesaid

modified Scheme, as approved

and notified to the sectoral

regulators, has been annexed

to the Company Petition for

sanction by the Hon'ble

TribunaI.

The Petitioner Companres

further submit that BSE and

NSE have issued revised

observation letters dated June

3, 2025 ("Revised

Observation Letters"f,

providing no comments or

adverse observations to the

modifred Scheme.

2(d) The Petitioner

Companies undet

prouisions of sedion

2so(s) of the

Companies Ad 2013

lmue to serue notices to

concerned authoities

The Petitioner Companies

submit that the Joint Notices

have been served to the

concerned authorities which

are likely to be affected by the

amalgamatio n or arrangement,

as per provisions of Section

Poge 25 of 53
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# Paragrap

h

trumber

of the

Report

Obse rlv"ations from

the Report

Respoase of the Petitiorer
Companles

uhich are likelg to be

affected by tte
Amalgamntion ot

orrangement. hrther,
the approual of tte
scteme by ttrc Hon'ble

Tibunal nnA not d.eter

such authorities to deal

with anA of tle issaes

arbing afrer giuing

effed, to the scteme.

The decbion of such

authorities shall be

binding on the

petitioner

ampanies cnncerned.

230(5) of the Companies Act

2013. The Petitioner

Companies undertake that the

approval of the Scheme by this

Hon'ble Tribunal will not deter

such appropriate authorities to

dea.l with any issues tJlat may

arise, after giving effect to the

Scheme, since the appropriate

remedies available to such

authorities shail continue to be

available, under the applicable

laws.

2(el As per Definition of the

Sctreme, "Appointed

Date" in respect oJ ang

ofPartsnbVofthe
Scheme, shall mean

tlrc Ejfectiue Date in
resped of such Part of
ttrc Scheme, and the

Appointed Dote fo,

It is submitted that Appointed

Date (as defined in the Scheme)

shall be Effective Date for each

part of tJ:e Scheme. The

Petitioner Companies confirm

and undertake that upon the

order sanctioning this Scheme,

as passed by the Hon'b1e

Tribunal, being filed by the

Poge 26 oI 53llll
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# Paragrap
I

ih
nu-mbet

of ttre

Report

Obsetwations froa
the Report

Response of the Petitioner
Companies

each of the Parts II to V

of the Sdrcme mag be a

different date.

"Ejfediue Date"

means, in reslEd of
(i) Part II of tte Scheme,

the date or the lost

date of the dates on

uhich all conditions

precedent set forth in
Clause 39.1 and

Clau-se 39.2 are

fulfilled, obtained or

u.taiued. as applicable

in acqrdance with this

Scleme.

(ii) Part III of tte
Scheme, the date or tte
Iost date of the dates

on uhich all anditions
preced.ent set forth in
Clause 39.1 and

Clause 39.3 are

fulfiIled, obtained or

uaiued, as applicable

Petitioner Companies with the

Registrar of Companies,

Mumbai the Scheme shall take

effect from the Appointed Date,

in compliance with t.I-e

requirements as clarified uide

circular no. F. No.

7 / 12 /2019 ICI,I dated August

21, 2019, issued by the

Ministry of Corporate Affairs

and as directed by the Hon'ble

TribunaI.

i
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# Paragrap

h

EUEber

of the

Report

Obsetwations from

the Report

Response of the Petitioner

Companies

in accordance Luith this

Sctrcme.

(iii) Part IV of the

Scheme, the date or tte
last date of the dates

on uhich all conditions

precedent set forth in
Clause 39.1 and

Clause 39.4 are

fulfiIled, obtained. or

uaiued, as applicable

in accordance ulith this

Scheme.

(iu) Part V of tte
Sctrcme, the date or tlrc

last date of the dntes

on uhich all anditiors
precedent set forth in
Clause 39.1 and

Clause 39.5 are

Iu$lled, obtained or

utaiued, as applicable

in accordance uith this

Scleme.
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# Paragrap

h

number

of the

Report

Obsetrations from

the Report

Response of tie Petitioner

Companies

Referenes in ang of

this ScLremeb *e date

of' comirq into effed of
this Scheme" or "upon

ttrc Scheme beaming

effediue" shall mean

ttrc Elfediue Dote in
resped of such Port of
tlrc Scheme.

"Record Date' means

the date to be fixed bg

the Boord of Resultin4

Conipany 1, Resulting

Compang 2, Resulting

Compong 3 and

Resulting Compang 4

respectiuelg in

ansultation uith ttte

Board of the Demerged.

Compong for the

purpose of determining

the stnrelnlders of tte
Demerged Compong

fo, rssue of te

lrEL
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* Paragmp

h

numhr
of tfie

Report

Observatious from

tJre Report

Rcsponse of the Petitioner

Companies

Resulting Company 7

Neut fouitg Shares,

Resulting Compang 2

Neut fuuitg Stnres,

Resulting Company 3

Neu fuuitA Shares

and Restlting

Company 4 New Equitg

Shnres respectiuelg

and the Reord Date for
each of ttg Parls II to V

of tLte Sclteme mny be

differerrt daEs.

In this regord, it is

submitted thnt Section

2s2 (6) of tE
Componies Ad, 2013

states thnt the scheme

under thb section stall
cleorlg indicnte on

appointed date from
ulhich it shnll be

elfectiue and the

scheme slnll be

.,,\ \
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# lParagrap
h

auober
of tJre

Report

ObserYations ftom
the Report

Rcsponse of ttre Petitioner

Companies

deemed to be effectiue

from such date and. not

at a dnte subsequent to

*E appointed date.

Hotaeuer, this ospect

may be decided bg the

H on' b le Tlibunal taking

into account irs

bterent pouers an-d.

mng consider to ftx
appointed date

keeping in view of
Ministry's ciranlar dt.

21.08.2019 and

sllould not be more

ttnn 3O dags for the

date of order of
amposite sche.me bg

tthich petitioner

compdnies are required

to file INC 28 utith ROG.

The Petitioners mng be

asked to comply utith

th.e requiremenfs as

Poge 37 of 53
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# Paragrap

h

number

of the

Report

Obserations from

the Report

Response of the Petitioaer

Companies

claified uide ciranlnr

no. F. No.

7/ 12/ 2019/ CL-I dated

21 August 2019 issued

bg the Ministry of
Corporate Affoirs.

2(fl Tte Hon'ble Tiburwl
mog kindlg seek tle
unrlertaking ttnt thi.s

Scteme is approued bg

the requisite mojoritg of
members atd creditors

as per Section 230(6) of
the Ad in meettng dulA

held in terms of Section

230(1) reod uith 7

subse$ion (3) to (5) of

Section 230 of the Act

in uthith Hon'ble NCLT

Mumbai tns not

gronted dispensation

uide order dated

21.11.2024 in CA No.

171 of 2024 and tle
Minutes th.ereof are

The Petitioner Companies

submits that the Scheme is

approved by the requisite

majority of members and

creditors of the Petitioner

Companies, as per SecLion

230(6) of the Companies Act,

2013 in the meetings duly held

in terms of Section 230(1) read

with sub-section (3) to (5) of

Section 230 of the Companies

Act, 2Ol3 for Petitioner

Companies where the Hon'ble

Tribunal has not granted

dispensation in the First

Motion Order and the minutes

thereof are duly placed before

the Hon'ble Tribunal.
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Paragrap

h

au.rnber

of ttre

Report

# Observations ftom

the Report

Response of the Petitioner

Compaaies

duly placed before tlrc

Tibunal.

2(el Petitioner Companies

stnll undertake to

umplg uith the

diections of the Incom.e

Tax Department & GST

Department, if anA.

The Petitioner Companies

submit that no representations

have been received from the

Income Tax Department,

pursuant to the Scheme. It is
submitted t].at pursuant to the

Joint Notices served on the

sectoral regulators, the Office

of the Commissioner of State

Tax, Government of Goa at Goa

Rajya Kar Bhavan, Altinho,

Panaji Goa ("Goa cST
Authorities"f have filed their

representation with the Hon'ble

Tribunal dated February 7,

2025. The Demerged Company

had responded to the

representations by way of letter

dated May 30, 2025 providing

inter olirt that the pursuant to
the demerger, the tax demards

/proceedings shall be

transferred to the Resulting

; 9
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# Paragrap

h

tluEber

of the

Report

Observations from

the Report

Response of the Petitloaer

Compauies

Company 4 and the said tax

demands / proceedings shall

continue against the Resulting

Compary 4 subject to the

conclusion of the proceedings.

The Pelitioner Companies

undertake to comply with the

direction of the Goa GST

Authorities, without prejudice

to remedies available to the

Petitioner Companies under

the applicable laws. Hereto

marked and annexed as

Annexure B is the letter by the

Demerged Company to Goa

GST Authority.

2(hl The Petitioner

Compang maA be

directed to undertake

ttot the present

scheme is in

compliance unith

Section 2(19AA) of the

Income Tax Act, 1 961 .

The Petitioner Companies

submit that as mentioned in
paragraph E (Treatment of the

Scheme under Income Tax Act,

1961) of the Scheme, the

Scheme is in compliance with

Section 2[19AA] of the Income

Tax Act, 1961.

Il'A r
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# Paragrap

h

number

of the

Report

Obsetrations frorr
the Report

Respotrse of the Petitloner

Companies

2li) The Petitioner

Compang nde leller

dated 24 June 2025

(Copy enclosed) l'ras

submitted the list of
a.ssets and. Iiabilities to

be transfered to the

resulting ampanies

and tlrc asset ualue

transfened are in

excess of liabilities to

tle resulting

companies. Therefore,

the Hon'ble NCLT mag

ensure ttnt the interest

of creditors mag be

protected.

Further, thc Hon'ble

Tribunal mag consider

to direct to Demerged

companA and all 4

resulting ampanies to
undertake tnt theA

tuill be jointlg or

The Petitioner Companies

submit that in terms of Clause

4.1, C1ause 11.1, Clause 18.1

and Clause 26.1 of Scheme, all

assets ald liabilities of each of

the relevalt undertakings of

the Demerged Company sha-lI

stand transferred to the

relevant Resulting Company on

a going concern basis.

Therefore, all the liabilities of

relevant undertakings shall be

transferred to the Resulting

Compalies and the relevant

Resulting Company shall be

severally, not jointly, liable for

the liabilities arising out of

such transferred u ndertaking.

Further, as mentioned above at

paragraph a(d), the Scheme

has been approved by the

secured arrd unsecured

creditors of the Petitioner

Compa-nies (as applicoble).

Therefore, Scheme is without

r'.1 P.(j

9
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,ti

# Paragrap

h

aumbe r
of tie
Report

Obsetwations from

the Report

Response of the Petitiouer

Companles

seuerally liable for
pagment of creditors oJ

demerged undertokin4

as on appointed date

os the asset uafue

transfened ore in

exess of liobilities to

tle resulting

ampanies.

prejudice to the interests of t}re

creditors.

In any event, as mentioned 2 (c)

above, pursuant to the Scheme

the net-worth of each of the

Resulting Company will

become net-worth positive

ensuring that the interests of

creditors are protected.

Additionally, it is submitted on

behalf of the Petitioner

Companies that no prejudice

would be caused to the

creditors of the Demerged

Company pursuant to the

implementation of the Scheme.

The Ld. Counsel has drawn

attention to the independent

auditor's certifrcate dated

January 2, 2025, issued by

M/s. SBH & Co., to

demonstrate that post-

demerger, the asset base of the

Demerged Company, will be

I
:l,i,i
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# Paragrap

h

uumber

of the

Report

Observations from

tlle Report

Respoase of the Petitioner

Compaaies

INR 62,254 crores, while the

liabilities will only be INR

16,149 crores. Therefore, the

demerged undertaking has

suflicient asset base to cover

the liabilities post demerger.

2bt The Petitioner

Companies sholl

undertake to cnmplA

utith Rules &

Regulations of BSE,

NSE, SEBI and. olso

amplg utith BSE

obseruation s letter dt.

31 Julg 2024, 13

February 2025 & 03

June 2025 and NSE

obseruation letter dt.

3O Julg 2024 & 03

June 2025 in this

regard. FVrther,

Demerged. compang

being a Listed

companA stnll also

complg under

The Petitioner Companies

submit that BSE and NSE have

issued Revised Observation

l,etters, providing no comments

or adverse observations to the

modifred Scheme. Further the

Revised Observation Letters

provide that the Scheme shall

be subject to the orders of the

Hon'ble NCLT a-nd NCLAT. The

Petitioner Companies

undertake to comply with the

dilections of the Hon'ble

Tribunal in the matter, without

prejudice to remedies available

to the Petitioner Companies

under the applicable laws.

I
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# Paragrap

h

number

of the

Report

Obsers'ations froa
the Rcport

Respouse of the Petitiouer
Companies

Regulotion 37 of SEBI

(LODR) Regulatiory

2015. hrther, the

Hon'ble NCLT proper in

the fads ond. meits of
tte case.

It is submitted tLnt on

perusal of obseruation

Ietter of BSE and NSE,

it appears tlnt clear

NOC and Regulntion 37

of SEBI (LODR) 2015

haue not been granted

bg Stock Exclnnge,

ttrerefore, tLLe Hon'ble

NCLT afier cansideing

the furttrcr submrcsron

of BSE/ NSE/ SEBI mag

consider tle Scheme on

meit to protect tle
interest of minoitg

shareholders ond

creditors of tle listed

Petitioner Compang.
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# lParagrap

h

number

of the

Report

Observatious from

the Report

Response of the Petitioaer

Companies

2{kl Petitioner Tronsferee

Compang hos Joreign

sharelwlders; hence

Petitioner TransJeree

Compang stnll
undertake to complg

uith rules, regulations,

guidelines of FEMA,

FERA and. RBI.

It is submitted that the

Petitioner Companies hereby

undertake to ensure

compliance with the rules and

regulations of FEMA (FERA) &

RBI guidelines, as applicable.

25. This tribunal vide order dated 12. 1 1.2025, passed the following order:

"Heard Ld. Counsel for tle Petitioner Companies ond Mr. Altap Stnikla
' AD for RD, Western Region. Mr. Altap Stnikll AD on behnlf of the RD

submits tLnt the replg/rejoinder filed an seqtent to thEir obseruations

bg or on belnlf of the Petitioner Companies are satisfactory and there

are no further obseruations/ objections to the proposed Scheme.

The matter is r*ented. Jor ord,ers"

Accordingly, no further objection has been raised by the RD to the

proposed Scheme.

26. The Offrcial Liquidator, by its report dated June 25, 2025, has submitted

that, as per para 43 (Remaining Business of VEDL) of the Composite

Scheme of Arrangement, the first Petitioner Company (Demerged

Company) continues its corporate existence and, as such, is not being

D

AI
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contemplated to be dissolved without winding up. In view of the same, tJ:e

Liquidator has no comments/observation/representation to ma-ke in the

aforesaid scheme.

27. As per the Independent Auditor's Certificated dated 02.01.2025, the Pre

and Post Scheme Net worth of the Petitioner Companies as on 30e

September 2024, rs as follows:

i. Vedanta Limited

(Rs in Crores)

Particulars Pre-

demerger

Post-

demerger

Issued, subscribed and paid-up

equity share capital

391 391

Reserwes & Surplus:

Securities Premium 27,424 24,721

Capital Redemption

(Including Preference

Redemption Reserve)

Reserve

Share

3,125 3,t25

General Reserve t2,587 12,547

Retained earnings/ Surplus

Statement of Proht and l,oss

tn 2,755 2,755

Share based Payment Reserve 25t 257

IYet Slorth as at 30 September

2024

46,533 43,23O

ii. Vedanta Aluminium Metal Limited

(Rs in Crores)

Pre-demerger Post-detoesgerParticulars

.t.J

',1

+

9
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(Rs in Crores)

Issued, subscribed

and paid-up equity

share capita.l

0.01 391

Reserves & Surplus:

Securities Premium 4,573

Retained earnings/

Deficit in Statement

of Profit and Loss

(0.03) (0.03)

IYet Worth as at 3O

September 2O24

lo.o2f 4,964

Particul,ars Pre-demerger Post-deEerger

Issued, subscribed

and paid-up equity

share capital

3,207 3,910

Reserves & Surplus:

Securities Premium 3,898

Retained earnings/

Surplus in Statement

of Profit and hss

399 399

I{et Illorth as at 3O

September 2O24

3,606 4,207

iv. Malco Enerry Limited

Poge 47 of 53

qEBO

B



ffi

Vedanta Iron anC Steel Limited

c.P. (caAyTglMB)2O2s

,
c.a. lcAAyl7l( Bt2O24

(Rs in Crores)

(Rs in Crores)

a-t 9

f(,:.i1/i:i
tci]

Particul,ars Pre-demerger Post-demerger

Issued, subscribed

and paid-up equity

share capital

5 391

Compulsorily &

mandatorily

convertible

debentures which are

convertible within a

period of 1O years

from the date of issue

6,135 6,135

Reserves & Surplus:

Securities Premium 100 6,981

Retained earnings/

Surplus in Statement

of Profrt and Loss

(6,4t21

Net Worth as at 30

September 2O24

lt72l 13,5O7

Particulars Pre-demerger Post-demerger

Issued, subscribed

and paid-up equity

share capita-l

o.o1 391

Reserves & Surplus:

4t
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Securities Premium 2,394

Retained earnings/

Deficit in Statement

of Profit and l.oss

(0.03)

lYet Worth as at 30

September 2O24

(o.o2l 2,74s

28. The l,earned Counsel for the Petitioner Company submits tlat pursuant

to the notices issued in compliance with the order dated November 21,

2024, passed by this Tribunal in CA(CAA) No. l7l/MB/2O24, the

Petitioner Companies received a representation from the OIfice of tJ:e

Commissioner of State Tax, Govemment of Goa ("Sales Tax Autlorilyz)
dated February 07, 2025. In the said representation, the following

observations as to the pending dues have been made:

"The Taxpager Vedonta Limited. is issued Order U/s 73 of Goa GST

Ad, 2017 for tLe gear 2019-20 for Rs.7,55,17,699/ - (CopA of DRC 07

ssued is enclosed) and Show cause notice is issued U/,s 73 of GST

Act, 2017 for the gear 2O2O-2021 for Rs.68,68,314/ - (copg of DRC 01

is enclosed) as per tLLe report submitted bg State Tox OJficer, Panaji

uard"

The Petitioner Companies have by way of a ietter dated May 30,2025,

stated that the tax demands raised by the Sales Tax Authority have been

appealed by the First Petitioner Company and are subject to the

conclusion ofsuch appeal proceedings. A copy of tJle letter dated May 30,

2025, is annexed as Annexure B lpg. 221 to the aflidavit in reply dated

July 01, 2025, filed. by the Petitioner Companies.

29. The SEBI served its reply dated Juty 16, 2025 to the VEDL regarding

violation of Paragraph A(11) of Part I of the SEBI Master Circular bearing

I
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no. SEBI/HO/CFD IPOD-2/P /CtR/2023 /93 dated June 20, 2023 I'SEBI
Master Circular"l, arising from the modification of the Scheme (with

rega-rd to exclusion of Part V of the Original Scheme) without its consent.

30. The Petitioner Companies frled their joint alhdavit in rejoinder dated

August 05, 2025, reiterating that the BSE Ltd. and National Stock

Exchange of India Ltd. ("Stock Exchanges"), by way of their letters dated

June O3, 2025, have already provided their "no adverse observations" in

relation to tJ:e Scheme, arrd also, undertook to extend full cooperation to

SEBI in its ongoing independent examination of compliance with the SEBI

Master Circular.

31. Thereafter, the SEBI has issued an Administrative Warning dated

13.08.2025 to the VEDL, observing that the modification of the Scheme

amounts to noncompliance with the SEBI Master Circular. Accordingly, in

the Warning Letter, SEBI inter alia advised the First Petitioner Company

"to be careful in future to avoid recurrences of such lapses". SEBI further

advised the First Petitioner Company to place the Warning Letter before

its Board of Directors ("Board") and forward its comments to SEBI. In

compliarrce with SEBI's aforesaid directions, the Warning L€tter was

placed before the First Petitioner Compaly's Board at its meeting held on

August 21, 2025.In the said meeting, the Board reviewed and deliberated

upon tlle contents of the Warning Irtter and recorded its observations.

The said observations were communicated to SEBI by way of a letter dated

Attgast 22, 2025.

32. Accordingly, the SEBI has frled an AJfrdavit dated O2.O9.2O25, relevant

paragraphs of the said Affidavit are reproduced below:

"6. I sag that tte First Petitioner Compang hns subsequentlg disclosed

the aboue SEBI Administratiue Lelter to the stock exclnnges, i.e., the

National Stock ExcLnnge of India Ltd. and the BSE Ltd. through its

disclosure dated 14 August 2025 in term-s of the prouisions of the

,JV
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Seanities and Exchnnge Board of India (Listing Obligations and

Disclosure Requirements) Regulntions, 201 5 ("Vedanta Dbclosure"). A

@pA of the aforesaid Vedanta Di.sclosure, olong uith the SEBI

Adminktratiue lctter, is hereto annexed ond mnrked as Exhibit-C.

7. It is repeated and reiterated tLnt utittnut prejudice to angthing

mentioned herein aboue it is humblg submitted tlut in light of tte
approuals of the Modified Scheme by the equitg sLnretnlders anl the

seatred and the unseanred seditors, and cnnsideing thnt th-e approual

of tfe Modified Scheme is subject to the orders tLnt mag be passed bg

this Hon'ble Trtbunal or the Hon'ble Natiornl Compong Lou Appellnte

Tibunal, SEBI respedfullg submits tLnt it has na further @mments to

olfer ot th stoge, saue and exce.pt the contentians raised herein aboue

regarding tte non-ampliance uith Clause 11 of Part I-A of the SEBI

Master Ciranlar

8. It is thercfore respectfullg submitted ttnt tte Hon'ble Tribunal mog be

pleased to adjudicote the Petition uittnut making ang specificfinding or

determination on u-*rctter ttrc First Petitioner Compang tns amplied

txith the requirements of the SEBI Master Ctranlar in light of the SEBI

Administratiue Letter dated 13 Julg 2O25."

33. Subsequently, the SEBI filed Intervention Petition 13 of 2025 for the sole

purpose of placing on record the affrdavit dated O2.O9.2O25. Thereafter,

this Tribunal by order dated 29.10.2025 passed the following order:

"IV:N4!32925- This Interuention Application las been filed bg

Seanities Exchange Board of Indin Limited seeking follouing pragers:

a) Thi-s Hon'ble Tibunal mng be pleased to ollotu the present

Interuention Applicntion and direct tLte Oiginal Petitioner Companies to

implead the Applicant as o. partA to the Oiginal Compang Petttion No.

79 of2O25.

9
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b) This Hon'ble Tribunnl be pleased to pass ong such other and furtler
relief(s) or order(s) as this Hon'ble Tribunal deems fit in lighl of the focts
and. circumsta nces of tLLe present co,se.

Ld. Counselfor the Intentenor submits tlnt the sole purTnse of filing this

IA was to ploce on remrd their affidauit dated 02.09.2O25 uthich is

erclosed from Page No. 13 to 16 of tte IA. The Respondent in this

Interuention Petition is the Vedanta Limited i.e. the frst Petitioner

Com4:ong in C.P.(CAA)/ 79(MB)2025. Ld. Counsel for tLe Respondent

submits that the alfidauit u-thich is soughl. to be broughl on record bg the

SEBI dated 02.09.2025 ruA be taken on reard and their Petition mag

be proce.eded further. Acardinglg, the afidauit dated 02.O9.2025 of
SEBI is taken reard, ond, this INV. P 13 of 2025 is disposed of."

In view of their aJfrdavit taken on record, the SEBI has not made any

further observation or has raised any further objections in respect of this

Scheme before this Tribunal.

34. The Government of India, through the Ministry of Petroleum and Natural

Gas (MoPNG), has frled Comparry Application 230 of 2025, thereby seeking

certain disclosures and/or rejection ofthe present scheme on the basis of

a.lleged non-disclosure on the part of the Demerged Company. During the

course of the hearing, the VEDL has submitted an Ajfidavit dated

14.08.2025 and has underta-ken that, i) VEDL will release the charge

created on fixed assets of VEDL prior to implementation of the Scheme

and, ii) VEDL will provide a corporate guarantee on beha-lf of the MEL, in

the event MEL fails to satisfy its liabilities towards MoPNG. Based on the

submissions, undertakings and adequacy of disclosures, this Tribunal

has disposed of tJ.e said Compaly Application vide order dated

16.72.2025 by passing the following directions: -

"Hou.teuer, during the aurse of the fi.nal lrcaing, it uas submitted on

belnlf of the MoPNG ttnt the VEDL Lns produced NOCs from I banks,

,rh or.€(,
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stating ttnt the chnrge ouer tLrc petrolettnz assets lllo,s been remoued.

Ld. Counsel oppeoing on belalf of the MIPNG sought following
directions from this Tribunal to direct ttrc VEDL:

(i) to update tte details as b *E remoual of chorges on the RoC uebsite,

and

(ii) to furnish as also place on recard of tlus Tibunnl tte Corporate

Guarantee to ttrc effed thnt upon effectrueness of tle Scheme, in tlrc
euent MEL is unnble to meet or sati-sfy its liobilitg totoatds MoPNG,

arbing under the PSCs or RSCs, then WDL shall meet such liabilitg on

betalf of MEL in proper and. prescribed format.

Acordinglg, the WDL is terebg direded to update tLE reqltisite details

on the RoC website and olso place on reard such NaCs before this

Tnbunol bg u-ng of an Afftdauit. WDL l:r,s stated at the time of the

finol heaing, the it lad creoted clnrge in fauour of 8 banks onlg and

ttat the soid assets ore nou) totallg free from ang charge. Hou.teuer, ue
direct WDL to file an undertoking/ offi.dnvit affirming the said. facts.
F\rtler, WDL fas already uide its alfrdauit doted 14.08.2025

undertaken to prouide guarontee to the elfed tlat upon effediueness

of the Scheme, in the euent MEL is unnble to meet or satisfg its liabilitg

touards MoPNG, arising under fhe PSCs or RSCs, tten VEDL shall

meet such liabilitg on behalf of MEL. The VEDL is acardinglg, also

directed to fimish as abo place on record of this Tibunal the said

Corporate Guardntee. The said Corporate Guarantee shall be made

afier making the necessary amplionce under applicable laut. The

ampliance offi.dauit/ s in respect of tlrc aboue directtons be filed. utithin

2 months of this order or before the effectiue dote of tlrc scheme,

uhicheuer is earlier."

-a9
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35. It is submitted t.I:at the non-implementation of part V of the Original
Scheme will have no impact on the share entitlement ratio for other parts

of the Original Scheme and Resulting Companies. Upon the Scheme (with
modifications to exclude Part V of the Original Scheme) becoming effective,

the share capital of each of the Resulting Compalies shall stand a.ltered

to mirror the shareholding of First petitioner Company / Demerged

Company. As such, a shareholder holding in t.Ile Demerged Company
(which will include the Base Metals Undertaking) will be replicated in each

of the Resulting Companies.

36. It is submitted that other than non-implementation of part V of the
Original Scheme, the Original Scheme will be implemented as originally
envisaged, including there being no a.lterations to the share entitlement
ratio of 1: 1 for demerger of the Aluminium Undertaking, Merchant power

Undertaking, Oil and Gas Undertaking, alld Iron Ore UndertaJcing (as

defined under the Scheme). Therefore, non-implementation of part V of
the Original Scheme does not impact or have an effect on the share
entitlement ratio reports.

37. The Learned Counsel for the Petitioner Companies also submits that
Resulting Company 2 had filed a separate Company Scheme Application
before tlris Tribunal being CA(CAA) No. 22O/MB/2024 since the Non-
Petitioner Company was in tJ:e process of changing its registered office
from the State of Punjab to the State of Maharashtra at the time of frling
of the company scheme appiication in the present matter. The said
application pertains to the demerger of the Merchant power Undertaking
(as defined in the Schemel of the First petitioner Company / Demerged

Company to the Resulting C ompany 2.The NCLT, by way of its order dated
17 October 2025, allowed the said application and inter atza directed (i)
dispensation of the meeting of equity shareholders of TSpL; and (ii)

i{sr'
Bi-
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convening of meetings of its Secured Creditors and Unsecured Creditors

Ilrithin 90 days of the date of receipt of the order.

38. No further objections have been received by the Tribunal opposing the

Company Scheme Petition nor has any party controverted arly averments

made in the Company Scheme Petition.

ORDER

39. From the material on record, t}le Scheme appears to be fair and reasonable

and is not violative of any provisions of law and is not contra-ry to public

poiicy. Since a.ll the requisite statutory compliances have been fulfrlled,

the Company Scheme Petition bearing No. C.P.(CAAI/79lUBl2025 is

approved. Consequently, Saaction is hereby Graated to t}re Scheme

under Sections 23O to 232 of the Companies Act, 2013, in terms of tl.e

following directions:

a. The sanction of the present Scheme is subject to the following

conditions, each of which shall be complied with withia tso EoDths

of this order or before the effective date of the Scheme, whichever

is earlier:

i. the prior release of the charge created over the frxed assets of VEDL

and consequent updation of the same on the site of ROC; and

ii. the furnishing of a corporate guarantee on behalf of MEL, in

accordance with the undertaking provided by VEDL vide Affidavit

dated 14.08.2025.

F)rrthermore, the approval of the present Scheme Petition shall not

alIect, nor shall it prejudice, any arbitration proceedings initiated or

pending before any court of law or competent authority.

b. lf there is any deficiency found or, the violation committed qua arry

enactment, statutory rule or regulation, the sanction granted by this

Iltsrr?
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Tribunal will not come in the way of action being taken, a-lbeit in

accordance with law, against tJe concerned persons, directors and

ofllcials of the petitioner companies.

c. While approving the Scheme, we clari$ that this Order should not, in

any way, be construed as an order granting exemption from paJrment

of stamp duty, taxes or other charges, if any, and pa)rynent in

accordance with law or in respect of any permission or compliance with

other requirements which may be specifically required under any law

or Regulations.

d. Further, effectiveness of this Scheme shall not deter any regulatory

authorities to initiate action, proceedings, prosecution, investigation or

any regulatory action against the Demerged Company and Resulting

Companies.

e. As per tlre provisions of Section 232(41 of il:e Companies Act, 2013, by

virtue of this order, on t.I:e Scheme becoming effective, the properties

and liabilities provided to be tralsferred in the Scheme being approved,

the properties shall be transferred to the respective Transferee

Company and the liabilities sha-1I be transferred to and become the

liabilities of the respective Tralsferee Company and the properties

provided in the Scheme being approved to be freed from a-ny charge,

shall be freed from the said charge.

f. The Income Tax Department will be at liberty to exarnine the aspect of

a;ry tax payable by the Petitioner Companies or by the Shareholders of

the Demerged Compalry. It shall be open to the Income Tax Authorities

to take necessar5r action as permissible under the Income Tax Law. The

decision of Income Tax Department shall be binding on the Demerged

Company and aiso relevant Resulting Companies a;rd their Directors,

Shareholders etc. as the case may be.

.,-f =qd('
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g. AII the Duties, Direct and Indirect taxes (including any Advance Taxes),

GST liabilities, liabilities under the erstwhile provisions of the VAT Act,

Sales Tax Act, Customs Duty, Excise Duty and arty ottrer tax

obligations or litigations thereunder for any tax laws for Demerged

Company in respect of the demerged undertakings shall be transferred

to the respective Resulting Company, as a result of the Scheme.

h. The Petitioner Companies are directed to file a Certifred Copy of this

order along wittr a copy of the Scheme duly authenticated/certfied by

the Deputy Registrar or the Joint Registrar or the Assistant Registrar,

National Company L,aw Tribunal, Mumbai Bench, with the concerned

Registrar of Companies, electronically, in e-Form INC-28 within 30

(thirty) days from the date of receipt of this Order, duly certified by the

Deputy Registrar or the Assistant Registrar, as the case may be, of this

Tribunal.

The Certified Copy of this Order be also submitted to all applicable

Statutory Authorities.

j. The Petitioner Companies to lodge a certified copy of ttris Order and the

Scheme duly authenticated by the Deputy Regisbar or the Assistant

Registrar, as the case may be, of this Tribuna.l, with the concerned

Superintendent of Stamps, for the purpose of adjudication of stamp

duty payable, if any, on the same within 60 working days from the date

of receipt of the certified copy of this order.

k. The Petitioner Compalies shall be bound by the undertaking grven by

them to the Regional Director, Gort. of India through MoPNG, SEBI

including the undertaking to protect the interest of all Creditors, and

forms integral part of this order.

9
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l. Any proceedings now pending by or against the Demerged Company be

continued by or against the relevart Resulting Companies.

m. All the properties, rights, liabilities, duties and powers of the Demerged

Company, in respect of the Demerged Undertaking be transferred

vdthout further act or deed, to the relevant ResulLing Company and

accordingly the same shall, pursuant to Section 232 of the Companies

Act, 2013, be transferred to and vest in the relevant Resulting

Company.

n. All the employees of the relevant undertaking of the Demerged

Company in service, on the date immediately preceding the date on

which the Scheme takes effect i.e. the Effective Date, shall become the

employees of the respective Resulting Companies on such date, without

any break or interruption in service and upon terms and conditions not

less favourable than those subsisting in the concerned Demerged

Company on the said date.

o. In compliance of Accounting Standard- 14 or IND-AS-103, as may be

applicable, the Resulting Company shall pass such accounting entries

which are necessary in connection with the scheme to comply with

other applicable Accounting Staldards such as AS-5 or IND AS-8 etc.

The net-worths of the Demerged Company and of the Resulting

Companies shall frnally be based on the Accounting treatment as given

by the respective Company in its books of account in accordance with

the said Accounting Standards.

p. The Registrar of Companies is entitled to proceed against the Resulting

Companies for violation/ offences committed by Demerged Company,

in so far as it relates to such Resulting Company, if any.

r.-
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q. Any person interested sha-ll be at liberty to apply to this Tribunal in the

above matter for any directions that may be necessaqz.

In case, there is an inconsistency in the provisions of Scheme and of

this order being passed by this Tribunal, tie provisions of this order

sha-ll prevail.

s. Any concemed authorities are at liberty to approach this Tribunal for

any further clarification as may be necessarJr.

t. All authorities concemed to act on a copy of this Order along with

Scheme duly authenticated by the Deputy Registrar or Assistant

Registrar, National Company L^aw Tribunal, Mumbai.

40. Ordered Accordingly and the Company Scheme Petition with

C.P.lcAAl /79lMB/2025 in C.A. (CAA) I 171 (MBl / 2024 stands disposed

of.

41. File be consigned to record storage (current).

r

sd/-
Charanjeet Singh Gulatl

Member (Technical)

OmkarD.

sd/-
I{ilesh Sharma

Member (Judicial)
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COMFOSIIE SCEFME OF ARRANGEMENT

BE,TWEE\I

llED^ANTA LII{ITED

ANI)

Vtoanu .llummI[r METAL LTmTED

AND

TALWANDI SABO PO1YER LLIflTED

AND

MAI'O ENERGY LIII{ITED

AND

I'EDA.YTA IRON AND STEEL LII{ITEI)

AND

TEEIR RESPECITYE SEAREEOLDERS AND CREDITORS

UNDER SECTIO.\S 230 TO 232 AND OTEER APPLICABIJ
PROVISIONS OF TgE COMPAI\IES ACT, 2013
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A) PREAMBLE

This composite schcme of arrargement (hcEinafler refcned to as the 'SchcEe') ,rrer alra
providcs for:

(D Dancrga oftc Aluminiurn Undenaking (ar defned horeinofier) ofVedarta Limircd
("VEDL') to VcdEnta Aluminium Maal Linited flRBultilg Conpery l'), and
conespouding issuancc ofcquity shrrcs of Rcsulting Company I to dle shljlholdcIs
ofVEDL and Eduction and cancrllaion ofrhc cntirc psid-up share capital of Rcsulting
Company I as on the Effective Datr, pusurnt !o dle provisions of Scction 230 to 232
and othcr appliceble pmvisions ofthe Companics Act, 2013.

(ii) Dcmcrger of dre Merchaot Power Uodcrbking (at d6ad hoeinofer) of VEDL ro
Talwandi Sabo Power Lirnited ('T.rsultiog CoEpsBy 2"), and corEsl,onding issuarcc
ofcquity shares ofRcsulting Com[uny 2 to sharcholdcrs ofVEDL 8nd reductio! and
carcellation ofdre paid-upshare capialofdrc Rcsulting Compary 2 as on theEffcative
Date, pursuant to tlre provisions ofScction 230 to 232 8.rld other spplicable provisions
oftlE Companies Acq 2013.

(iiD Deoagcr of dre Oil and Gas Undcrtating (os delned hereinalet) of VEDL to
MAICO Eaergr Limitcd ("Rdultirg CoErpa.ry 3"), and conesponding issrunce of
equity sharcs of Rcsuhing Company 3 to sharcbolders of VEDL and rcduction and
canccllation oftlrc paid-up sharc cagial of6c Rcsulting Coopany 3 as ou drc Efcctive
Da!c, pusuaat to tbe provisions ofScction 230 to 232 and other appliclblc provisions
of tbc CoEpanics Act, 20 I 3 .

(iv) Dcroager of thc Iron Orc Urd.aakng (as ddvred hqeindter) of YEDL to Vcd8ItE
L@ !d Stcel LiEitcd ("Rrsd6!g Conpuy 4'), lnd corcsponding issurlcr of
cquity $arcs of Resuhing Company 4 to shaFholdrrs of VEDL and reduction and
caaccllrion ofdre pali-up share capial of6c Rcsulting Company 4 as on thc E-ffcctivc
Da&, pusurrn to thc prqvisions ofSectio! 230 to 232 and otha applicablc povisions
of&c Companies Act, 2013.

Tlc Resulting Company I , Rcsulting Compauy 2, Resuhing Compaay 3 and Resulting
Compory 4 are collectively EfenEd to as tIe 'Rcsoltlng Compeaicr".

*d,,EI F..
t'ttryri

4

2.

B)

I.

,/

This Sc.hcmc also provides for various other mattcrs conscquqrt and incidcntrl thsreto.

niTRODUCTION

VEDL is I company iucorporared under the Comparies AcL 1956 with CIN
LI3209MH 1965PLC291394 ard rEgisteEd officc siiured at lst Flmr, C wing, Unh 103,

CorpoBt! Avenue Atul kojccts, Chakala, Andhed (Es$) Munbsi - 400093. VEDL is a
divenified nalural rcsoure compaly engagcd in the business of extaction, refinin&
marufacEEc md sale ofvarious mcEls and mincrals, gcneration and sale of power and oorcr
busincsses including sesiiconductor manufacturing, display glass marufacturing, etc. Thc
cquity shares ofVEDL 8I! lislcd onlhe BSE Limited C'BSE ) and the Natiooal St@k
of Iadia Limited ('NSE"). The Listed Dcbt Sccuritics (os defned turein$ter) of VEDL
listed on thc BSE

n

I, ,
2- Resulting Compary I is 8 company incorporarei undcr the Companics Act 2013 with

U24202MI[20Z3PLC4I 1663 and rcgisterEd office situated at C- 103 Atul Prcjects, Corporate
Avenue Ncw Linlq Chakala MIDC, MEnbai-400093, MahaEshn-a and is a wholly owrcd
subsidiary ofVEDL. The Resulting Company I has been incorporued with the objective of
inter alia carrying on thc br.rsiness ofm etal lurgisb and m iners including bcncficiation, drcss ing,

t'r
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conccntration, smehing rcfining End thc edactiorL rDsnufactwe rnd fabricatior\ purchase a-ud
salc of metls and in particular b manuftdurq produce and/or orherwisc dea.l in alumin4
alluainium and aftsnhium producb and byproducts and the sale, dea.ling or odcr disposition
of alumin4 alrmrinium and aluminium product and by-products. Following tlc coming i[to
etrlct ofPrd II ofrhe Schane, the Rcsulting Company I will crry on thc Aluminium Business
(as defined lcreinafier), Thc cquity shares oftic Resulting Company I are prcs€ltly not lisred
ou the Stocl Exchangcs (as deJtned lerein{ter).

Rcsulting Corrpany 2 is Taluandi Sabo Povrcr Lirnite4 a company incorporared uder rhe
Companies Act, I 956 with CIN U40 I 0 I PB2007PLC03 I 035 and is a wholly owred sdsidiary
of VEDL. The Resulting Compary 2 is engaged in thc business of intet olia gencration,
tansmision ard discibdion ofpowa for supply to the statc electicity boards, powcr utilities,
gencrating compaaies, Eansmission companics, distibution clopaEies, cfc. Follorving the
coming into cffect of Part III of drc Schcmq 0re Resulting Company 2 will caly on $e
Merchant Power Business (a defmed lereinafier), The equity sharcs ofthe Resulting Company
2 ar. prescntly not listcd on tre Stock Exchanges.

Resulting Company 3 is MALCO Ener6i Limited, a company incorporared uader the
Compani6 Act, 1956 widl CN U3l300TN200lPt C069645 and is s wholly owned subsidiary
ofVEDL. CunEndy, Resulting Compary 3 is cngaged h thc busines.s of rzrer a/ia proccsing
fenous and aon-fcrrous mcEls and uining rcfining and pleparing of msrkct orcs, minerals,
mqals and substanccs of cvcry k'ud and description aod proccsing dtcut. Following dle
clmiDg itrto cffect ofPan IV ofthe Schcmc, dlc Rcsulting Compary 3 will carry on thc Oil and
Gas Business (as dcfined herein$ur). Ttc cquity sharcs of tlc ResultiDg Compary 3 are

Fesctrtly trd Iistcd otr the Stock Exchanges.

Rcsuhiug Compaly a is a company ioco+qatcd urdcr thc Companies Act, 2013 with CIN
U24l09M}D0ZPI,C41 I7?7 aod rcgisErld offce situarcd ar C- 103 Atul Projcctf Corpordc
Averuc New Liulq Chakala MIDC, Muurbai-400093, Maharashtra and is a wfiolly owned
subsidiary of VEDL. Thc Resukiag Compury 4 has bceo incorporarcd ,;vith ttre objrctivc of
inter dio arrytng on business as eplorcrs 8!d miners of fcrrous ores and mherds aJ

manufactulrs, fipqtes, irnporterc, buycrs, sellers ard dealers in Bll kinds and dcscriptiou of
ircn md stcc!, thcir alloys and any other spccial *eel group and their produdr rnd rll varieties
of profiles aad ploductr whcdrer forye4 rolled, cas or &awn and all producs intcnaediarcd
and by-products coGeqocnt to or obtaincd h thc Focsss of maoufacture of above anicles.

Followiag the corning into effect oflhrt V ofth€ Schetse, the Resulting Compny 4 will carry
on 6e Ircn Ote Busitrcss (as defned herein@?ar)- The e4uity shares ofthe Resulting Compaay

4 arE prBemty aot Iistcd on rhc Stock Exdtangcs.

C) RITIONAIJ

(i) VEDL has iuterests in muhiplc businesses including metals, mining, and cxploration

ofnatrral resourccs (zincJead-silver, iron ore, steel, copper, aluminium, rickel, rnd oil

(iiD Thc naturE of risk and comp€tilion involved in each of dtese busincsses,

profiles and rctum ratios a,e distinct from othets and consequently each of
abovementioned business undcnakings is capab lc of at'acting a diffenflt
invcstors, lendels, stsategic panncrl and otfier stakeholden. The manner o

rlld rnanagement of.ach ofthe abovementioned busindses is a.lso distinct.

3

4

5

and gas) and power generation.

(ii) Each of dre varied businesses carricd on by VEDL by itself or through

invefierE in subsidiaries or duough affrliate companies (including the Al

.h.n'.

UDd€rtaking, the Merchsnt Power Undqrtaking, the Oil ard Gas Undcnaking
Iron Ore Undenaking) have signific$t potentiat for gowti and profitability,

J
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(ir) ln oder to lend enhanc€d focus to the operation of identificd busi[esses, yEDL
proposcs to segregate and orSsnizc th69 businesses as scpaIaE cntitics, thrcugh
danrgcrs of each of dre Alum inium Underakiag, dre Merch8nt Power Underakin&
thc Oil ard Gas Uuteroking aad drc tron Ore Undertaking.

(r) Thc following beDefG shall accruc on demcrgeF of thc Aluminium Busitr€ss fat
defued loehfier), fie Merchart Powcr Busincss (as defined hereiroltet),0lc0il snd
Gas Business (a definen kreinafier) and l e [ro[ Ore Busincss (os defuen
hereinafto):

(8) crcatioD of indepcndcnt global scalc companies focusing cxclusively on
miaing production and/or supply of alumiuium, iron-ore, copper, oil & gas

and on genercion and dioibution of power and erqloring new opporbnities
and taking advamage of6e gowth potlntia] in the said Espcctivc sectors;

o) cnabling gleatcr focus of rnanagcment in tlle rEleiart busin.sscs thcrcby
allowing oew opponrnitis to b. explored for each busincs efficiendy md
allowiag a focused srratcry in operations;

(c) cach of the indcpendent companies can attract ditrerent scts of investors,

sta&gic par&ers, l€nde6, and other stakdrolders cnabling indcpendert
collaboration and aeansioD in thcs€ specific companics without comEittitrg
the €xisting organizrdotr in its cnti!rt),;

(d) erubling hvesbrs to scpdratlty hold investrsDa i! bosincssrs with diffeEot
invctucot chsrsctdistier tbcrcby cnabliEg theE to selcct isvrsEncots which
be* suit tfieir iuvesacD( sdegics aDd risk prefilcs

(e) enabling focused aad drarper capital market access (dcbt and cquity) ad
thertby unlooking drc valuc of the Aluminium Uodertking ttc MerEhaot
Power Undertaking the Oil md Gas Undertaking, and thc lron Ore

Undcrtaking ard crrsting cobanc.d value br sbarcboldqrs.

The Schcrac is in drc iueress ofall stakcholden of VEDL, Resuttitrg Company l, Rcsdting
Compary I Renr.lting Coopary 3 a Rcsulting Coopany 4.

D) PARTS OF TEE SCEEME

The Schcme 'l5 divided into the following pam:

PART I deals with drc defnitions, share capial of the Panies (as defned hzreinaler), dald, of
ukiag cffcct aad implemenution of this Schcmc;

2. PART tr deals with dre demerger, transfcr ar:d vcsting of dre Aluminium Undertaking
thc Demcrged Compury irto Resuhing Company I on a going concem basis and the
cquity sharcs by the Resulting Company I to thc shareholdcrs ofth Demerged ComPary
considcration trcreof;

PART III dcals with lhc dem6ger, trarsfer and vcsting ofthe Mcrchant Powcr Und
from the Demerged Cofipary into Resuhing Company 2 on a going concem basis and the issue

ofequity slurcs by 6e Resuhing Company 2 to d1e shareholden of the Demerged Compary,
in considcntion tbereoi

,
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PART IV deals wi6 thc dcrnerger, tansfer aad vcstiag ofthe Oil and Gas Undcn king from
the Dcmcrged Company imo Resrlting Compny 3 on a going concfl basis a[d the issue of
cquity shlIrs by thc P.rsulting Company 3 to thc shareholders of the Deocrg.d Company, ill
cons ideratioo thcreof,

PART V dcals with thc deDcrgrr, t'aflsfer and vesting ofthe Iron Orc Undertaking fiom rle
Demerged Company into Rcsuhing Company 4 o[ a goiag concem basis and the isuc ofcquity
sharcs by thc Rcsulthg Company 4 to d|c shaEholde6 of dle Demcrgd Company, in
considcration thermf,

PART VI dcsls with the geD€ral terms and corditions applicable to this Schcme.

TR"EAIMENT OF TEE SCEEME I'NDER INCOME TAX ACI, 1961

The provisions of Parts II to V of this Sc.hcme have been &awn up to comPly with the
coDditioos rclstiEg to "<temerger" as defincd under Seaioo 2{l9AA) of thc ll]comc TEx AcI
and thc dclncrErr of e8c! of the Alunriuirsr Undertsking the MerEhaat Powrr Und€rtakin8,

thc Oil and Gal Undenaking and drc lron Orc Undenaking and Ercir respcctivc t'arlsfcr and

ve$iog ilto thc Rcsutting Compmy t, Resulting Company 2, Resulting Company 3 and

Resulting Compqny 4 respectivety slull bc in compliancc widr Section 2(l9AA) of the Income

Tsx Act, I 96 I .

If any ofthc trtms or trovisioBs of Parts U to V ofthe Sctreme are found ot htcrPrcbd to be

inconsistcrt with the provisioos ofthc said Section 2(t 9AA) at a later ddc irclBding rs a resuh

of sn aureadDcflt of law or for argr other rcasoa whatsoever, tlc said Section 2(l9AA) shall
prwai! aod thc Scbene shll slad modificd to &c adest determiDed ncctssary to courply with
Scstion 2( I9AA). Such modification drall oa !ffcct the other parts ofthc SchcEc.

oT
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PART I
DEFL\ITIONS, SEAR.E CAIITAL OF TEE PARTIES, DATE OF TAKING f,FIECT

l Df,r'rr\-IrloNs

In this Schemg (i) capitalised tsrms dcfhed by iaclusion in quota:ions and/ or parenthesis shall
have the mcanings so ascribcd; aad (ii) the following expressions shall havc thc me.rings
ascnled hereundcr:

"Acf means the Companies Act, 2013 as amended from tiEc to timc and $c rules made
tlercurde4

'A.luminium Burincer'mcaru all drc businesses, undertakings, activities, propenies and
liabilities of whatso€yer nahlc and kind attd wherever siarate4 penaining and / or related to
the Demerged Company's division engaged in mining ard proc€ssing of bauxite and refining
ofalumina and cxeaction, nanufacturc, snd sale ofaluminium;

'Alllaiaium Uadcrtathg" m.!ff tbc uDdcrta.ting ofthe Demcrgrd Company pcrtahing to
thc Aluminium Business as on te Appointed Date and shall iocludc (widrout limitation):

(D All immovable propcnies i.e. lard togdrEr with the buildiDgs 8od sEuctulls standing
thercon (whcdrcr teehol4 leaschol4 licensd rigtrt of way, tEnancies or odteru/ise)
including roads, drains and culvErts, bunk house, cMl works, rcidential prrmises
occuficd by te employees engged for the purpose of tlc Aluminiurn Business,
s.curity cabirs foun&tioos for civil works e&. Ehich immovable propcnics are
oncady bcing uscd for dre purposc ofthe AJruniaium Busincs and a.ll docurnens of
title, rights and c&ssrtent in rclation thqcto atrd all rigi6, covcornB, contiouing rights,
title and intrEst in c$ncstion with the said irnmovablc propcrtics;

(i0 All tssd as alr movablc in saturE pertaining to the Aluminium Business, rtetbcr
presotrt or futurc or coEtitrgetrq brgible or intangiblc, in possession or reversioo,
corporeal or iacorporcal (includinS pla-ot ad machiE f,y, modul6, invcners, elcctsical
frttings, submcrsible pumpq spriakler system, module clcaning machinc, electical
errctioos, carthing and liglrtfug systems, dicsel geocrarors, cablcs, tranformcrg capiral
wo* in progresq fumiarc, fi:6res, appliarcas, acclssories, ofFc. equipmeflt,
corDmunication facilhies, instdlations, vehicleg invcntory, tools ard plaats),
actiongble claims, crma-st modes and sundry debtors, fluuncial asscts, invEsreDts in
shaEs, sccuritics ac., including invcstnerts b BAIrO, outsbnding loans and
advaoccs, recovcrable in cash or in kind or for vslue to be recrived, provisions,
rcceivablcs, fiuds, cash and bank balances and deposib including accrued inerest
drcrsto with goycrnmsnt, scoi-govcmnenq Iocal and odrcr audroritic and bodies,
bar*s, clrstomers and oder personS benefit of b8[k guarantees, performaoce
guardnt€cs 8rd @( relatcd assets, including but oot limited to srrvicc lax input credits,
CENYAT qldits, valuc addcd / sEles tax, entry tax crcdits or sct-offs, income tax
holiday/ bcrcfit/ losses / minimum altemale tax and othcr benefits or cxcmptions
privilcges enjoyd granted by any Appropriate Authority or by any other person,

availed of by thc Demcrged Compsny, tax qedits including, but not limh€d to,
in respca of inc4mc tax (including brought forward t8x losses c.mprisinS
uEabsorbcd dcprecialion), minimum alternae tajq advsnc. rrx, tax deduct.d a.t s

tax refiEds, goods and servicc hx clediq dcdudiorls and bencfits undcr the

Law or any other Taxstion statutE pcrtainiag to the Aluminium Businesr;

(iii) all mines, including applicatioos for minhg le3ses and lettrrs ofintlntissucd in reslect
offic mincg widt all neccssary liccnses, approvals, clcaranccg all rnine infrastuctucs

l.l.
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standing oo thc mining lcas€ land 8nd surfscr riglts, compGitc lic.nscs for thc mi[cs,
whedrer already granted or for which an application is pending or in proc€ss as on thc
Effcctive Date;

(iv) mining int"structurc such as tangible assrts uscd for mining operations, bcing civil
works, wo*shops, immovablc orc winning c4uipment, foundations, cmbanlcnerts,
pavcrtrarq clctficoJ systcrns, communication systems, rclief ccntcrs, sitc

administntivc offrccs, fxed irshllation\ orc handling srarlSements, crushing and

canveying systrtns, nilway sidings, pits, shaftl inclineq undergrourd fansport
syseurs, hsuling slstms hnd derrtcxtcd for afforestaion and land for rehsbilitation
md resetdemelt ofpenoos afiected by mining operations under the Elevsnt LalE

(, all dcbts, tiabilities including cortirgc.rt liabilitics, duties, taxes, and obligations
whe0rer Flscnt or futuE, whcthcr securcd or uns€cured Pertaining to the Aluminium
Busincss ('Aluminium Urdcrte.king Liebilitie) and / or arising out of and / or
rclahble to thc Aluminiurn Busiaess iocluding:

G) 0rc de!c, liabilities, dutieq and obligations ofthe Dcmerged Company which
arisc out ofthe activitics o! operations of6c Aluminium Busincss;

o) s?ccifc losns and bonowings raiscd, incund 8rd (iliscd solely for 6e
activities or opcrations ofthc Alurninitrm Busincss;

(c) cxi$hg sccuritics, moltga8cs' charges, and ofier eacumbraaccs subsisiag

over and in respecr ofthc property End assa,ls ofthc Alurninium Busincsr;

t.oe

+ $

('i)

(vii) all Psrmits, quot&s incartivcs, right of vay, powm, authoritics, allotments, righ

bcnefits, sdvanbgcs, crrdits, awards, salctioos, exemptions, concesnon\

including tlose rElEting to Pnyilegcs, powrrs, facilitics ofevcry kird and descrip

of whatsoever natuc aDd the bencfit thcaeto pertaining to dre Aluminium B

(viii) Ell intcllectual propc{ty and intcllcctual property rights, brands, logos, dcsigns, labcl

nadenames, tradcmarks, goodwill, Eadc seercts in relation to thc Aluminium Business

(includiDg any applications for the same) of any naturc whatsoever, including all
records, files, papcrs, engineering 8nd procass infomatioL hardwarc'

Eograms, domain namcs, softwarc licenses (whether propdetary or

(d)

cDot-acts! agrEcEents, purchasc orders, *rvicc orders, opcntion and maiatenance

cootactsr mcmoranda of understanding, undertakings, mrmo{-andr'of sgre€mcnt'

minulcs of Eeethgs, bids, tcnders, ariff policies, cxpression of intlflsq lctcrs of
intmt, hirc puchrsc 8trcemeEts, kasc / IiceDsc agcmcnts, tensncy rig[ts, agrEemeqts

for right ofway, cquipment purchasc agra€meBts, agreemeots with customcrs, pulchase

and other agrtcolns *'ith supalicr / manufasturcr or goods or scrvicc providers,

schcmes, ooier ararg€ments, urdcrtakings, decds, bonds, conccssioo sgreeolents,

insurance coven and claims, clesr8nc€s and odler instuments of whabocvcr narurc

and dcscription, whethcr rpdttro, oral or othqwisc and all righs, titlc, intcrEsb, claims

ard bcnefib thercundfi penaining to &e Aluminium Business;

Iiabilities other tlan thosc rrftGd to in subclauscs (a) and @) above and not

dirEcrly rclstablc to tt€ Remaiaiag Busioess ofrhc Drrnsrged Comp&y bcilg
tba uouDB of geacral ald multipurpose bonowilgs of tle Dencrged

Compary that sltsll bc atloc€Ed to thc Aluruinium Undcrtaking in th€ sere
proponioq wtich thc valuc ofasscs tansfenti undrr this Schcmc bcrrs to dte

otal vatuc ofdc assa of Demcrgcd Compary immedi8trly prior to giving

effect to Part II ofdE Sci.oe;
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rGse&rh and studics, tlchnical kmwhow, confidentiEl information and othcr benefits,
drawings, manuals, dEta, databases, caulogucg quotations, salas and advertising
mareriall pricing information, and other records nhedrcr in physical or clectonic form
in connectioo with or pcrtaining to Alumilium Business;

(ix) righb to usc and avail tclephones, tclexcs, facsimilc, cmail, intcnet, leascd lfuc
conocctions and installatioas, utiliti€s, el€atricity and othcr services, rEservcs
prwisions, firnds, bendrts of asscB or propenics or odrer intqesi held in tu5t,
rcgist'ationi clntsacts, crgagcmcnts, arrangements ofall kind, privileges and all other
righf, carmcns, tiberties and of wfiaSocvcr naturc 8nd whcresogvsr
situM belonging to or in drc ownership or possesion of or ir control of o{ vcsted ir
or ga ed in favour ofor enjsyed in reeect ofthe Aluminium Business;

(x) all legal or othcr procerdings of nt&oever natrue that p.rtsio to dle Aluminium
Busiaess;

()d) €ntire cxpsricncc, q€dcntials, p&st rccor4 and market sharc ofthe Dcmergcd Company
penaining to dte Aluminium Business;

(xii) all cmployees employed by / engaged in the Aluminium Business as on the Effective
Datc includiog liabilitics with r"gad to rmploye.s, with rEspect to thc payncfit of
8rEtuity, sup.rarnuatioq pansioD bcncfits ard providcnt firnd or othd collpcasation
or bencfi\ if auy, wheder in dlc eyetrt ofresignuion, deatil retircocDt, rpftrchDcnt
or odrsrwis€;

(xiiD (a) th€ aluminiu! smehlr uni8 of thc Dcoergcd Cornpmy situarcd iq Jbfisugrd4
Odis.\a (b) tbc aluminium refincry of the Demerged Company sinrabd i! Latrjigilb,
Odisbs, ald (c) thc bauxitc minc of tfic Deruergcd Compauy locard in Sijinali,
Odisha; and

(xiv) (a) 4 (four) captivc power planrl of t[c Dernerged Compary of tohl capacity 3015

MW situared ia Jhanuguda Odisha (b) I (one) capive powcr plsnt ofthe Dcmerg€d
Company of capacity 90 Mw situared in Iznjigart, Odisba, (c) coa.l mhes of the
Demcrged Compsny siturted in Jankhani, Radhikapur W6t, Ku"aloi and

Ghogharpalli; (d) capital work ia progress in rElalion to pla of csp€city 130 MW
situaEd in LanjigartL Odisha

directives, ordinaacrs or ordcrs of any Appropriale Auttiority; O) Pennits; and (c)

dccisions, *rits, injunctions, judgment1 auards and decrecs of or agre€tnents widl
Appropdale Authonty havingjurisdiction over tfie Parties, in each case having thc force ofl
aad that is binding or applicable to a person, as may be in forcc from timc to timc;
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'Appointcd Drte" in Espcct ofary of Parts II to V ofthe Scheme, shall mean the Effectivc
Date in rEspcc, ofsuch PErt ofthc Sch€me, End the AppointEd Dat€ for eaci ofthe Parts II to
V ofthe Schemc may bc a diffcrent duc;

"Approprirrr AEtbori{f mcaas:

(i) the govemmert of any jurMiction (including any natioDal, state, municipal or local
BovemrEert or any political or administmive subdivision thacof) and ally depafineot,
ministy, agcncy, inSumcntality, cout, Tribunal, c,€nttal banlg commission, or dhcr
audroriqv thereof;

(iD any govoumcmal quasi-govcmrnantal or privats body or agency larfilly exercisirg,
or entided to cxerrise, any a&ninisfrativc, executiye judicial, Iegislative, Egulatory,
statulory, Iicqlsir|g compctitio4 Tax. importing, exporting or odrer govemmcntal or
quasi-govemmental authority including wiOrout lim hation, S EB I, ard tbe Tribunal; and

Cii) sny Stock Excharge.

"MLCO' meaas Bharat Aluminium Company Lihitc4 a public limitcd compony
incorporatcd under frc Companics Act, 1956 widl CIN U74899DL1965PLC0M5I E aod
regincrcd ofrcr situated rI AluminiEn Sa&n Corp - 6scopc Office Complerq 7 Lodhi Roa4
NcwDelhi-110003;

"Bmrd" in rElatioD to I Party, mcrns the board of dircctors ofsuch Party, alld sbalt includc a

cornmittrc ofdirectors or any pcrsoa authorised by such board ofdircgiors or such coIllmiE€e
of direcoo;

'DcEGrg.d CoDparr" means VEDL;

"EfrGstivc D.tc" E€ans, in resFct of

(i) Part II of thc Schqnc, thc date or the last date of $c datcs on which all conditions
prlrlded sd fr$ in Cl8usr 39.1 and Clausc 392 are fulfille4 obhined or waived, as

applicable in accordance with thh Schqne

(iD Part III of thc Schemc, thc darc or 6e last date of de dates on which all conditiots
prccedeat set fordr in Clause 39.1 and Clausc 393 arc firlfilled, obtaincd or waived as

applicable in accordancc with this Scherne;

(iiD Part [V ofthe Scheme, the dare or the last dale of de dates on rptidt all conditions
prrc€deEt set forth h Clausc 39.1 and Clause 39.4 are fulfillc.d, obtaincd or wrivc4 as

applicable in accardarpc with this Sdreme;

(iv) Parr V of thc Sctemc, 6e dare or the last dale of drc dates on which all condition
prec€dem set forth in Clause 39.1 and Clause 39.5 are fulfille4 obtained or waive4 a

applicablc in accordancc with dris Schemc;

Rcfercncts in ary Pan of dlis Schcmc to ttre date of'coEilg ioto .ffect of ttis SchcEe" or
'!pon ttc Schcle bccnmhg effcctive" shall mean tlre Effcctivc Dare itt rcsp€.tofsuch Prrt
of0rc Schcme;

'IlcoEe Ter Acf or "IT Act''mrans drc Incorne-tax Acl, 1961, Es aneaded from
timc or ary stabtory modifi.ation / reenacunent thereof mgcther widr thc rules,
circulars, notifications, clarifications, and orders issucd thereundc6
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"I\R" or'Rup{s)" mears Indiaa Rupe{s), &c lawful curency of fte Republic of Indiq

"Iron Ore BErir6!" mcans all thc busincsscq underukings, activitics, propeniG and
liabilities of whaSocver naure Erd kiDd E[d whcrcvcr situated pnaining and / or Elated to
tle Demcrged Company's division cngagcd in mining processing and sale ofiron ore;

"Irotr Orr UDdcrtrldlf mears thc undcrraking oftl:c Dernerged Cornpary pertaining to thc
Iron Ore Business as on the Appointcd Datc and shall include (without limitation):

(, All immovable propenies i.e. land logcthcr witb the buildiugs and stucturEs standint
thereon (*ltedrer fieehold, leatehold, Iicensed, right of way, tcnanciB or odlerwisc)
including roadg drains aad culverts, btmk house, civil works, residcntial premises
occupicd by thc €mplo),c6 cngaged for tie purpos€ ofthe Iron Ore Busincss, serurity
crbins, foundatioDs for civil works ctc. which immorzblc properties are currendy being
uscd for the purpose of the Iron Ore Business and all documents of tide, rights ard
easement in relation thercto and a.ll rigfi\ covenarts, continuing rights, titlc and
intfirst in conrection widr thc said immovable propsties;

(ir) All 8ss€ts &s are morable fu mtue p€rtahingto the Iroa Orc BusiresE whcher prEsent

or fut.lll or contingent, tangiblc or i[tsrgible, in possessioo or rcvcrsion, co4,orcal or
inmrporcal (inclrding piaot and machincry, modules, invcrtcB, elcceical 6ttings,
submcrsible punp6, sfiDklcr systan, module cleaning machine, electical aections,
earlhing aod lighting sy*crns, dicscl gencraloE, cables, traffformeE, capilal wo* ir
progers, furdture, fto{Es, appliances, acsessories, office c4uipme.nt, clmrnunication
faciltics, insa.llations, vchicks, inv@tory, tools and plants) sctionEble claimq camcs
monics aod sun&y dct*ors, fitr ncial &sscrs irvesEnetrb in shares, secarities erc.,

outst8Dditrg loans ad advanccs, rccovcrablc in cast or in kind or for va.lrr to be

rcccivd provisiong receivablcs, funds, cash and baok ba.lmces rnd deposits iucluditrg
8carucd iuteGst therEto wi6 govc,mrDcr4 sr:mi-BoveEEen! locil rDd odlcr &rborities
and bodicl bar (s, custoEers aad other pcrsom, benefit of bar* guar8otees,

pcrformancc guarantees ard bx rrlated &ssets, including but not limited to sewic€ bx
itrput qedits, CENVAT crediq value ldded / sales tax, etrt-y hx crEdib or set-offl
iDcome tax holiday/ bendrt/ losses / minimum ahemate tax snd o$cr b€ncfits or
excrnptioos or privilegcs €njoyE4 grartld by aIIy Appropri.lE Authority or by any
odta parcn, or availcd of by thc Demcrged Conpany, tax credits iDcluding but not
linitcd to, credits in rcspect of income tx (including brought forw&'d tax losses

comprising of unabsorbcd dcpreciatioo), minimum alternate tag advarce t x, tIx
deductcd al souc€, tax refirndg goods and service ta credit, dcductions and bcnefits
undcr the rclevant Law or ary other Tax8tion staute pqtahing to the Iron Ore
Busincss;

(iii) a.ll mines (including dre iron ort mincs situatEd in Goa and Karnataka) and also

including applications for mining leascs and lcttem of intent issued in rtspect ofthe
mines, with all necessary licerscs, approvalg cl€arances, all minc infrastuctures
nfiding on tbe midng lezse land and surfrce righs, composite liccnscs for dte mi
v/hc{ler already grant€d or for which an application is pending or in Proccs 8s on

Effcctivc Datc;

(i") mininS inFistrueturr such Ls tangiblc &ssds used for mining opeotions, bcing ci
wor*s, workshopc, immovablc ore winning cquipment, foundations, embankmentst

pavcments, elccrical systerns, commrmication systems, rclicf cente6, site
adminisu-arivc officcs, fixed instsllations, orc handling arangcmeols, crushing and

conveying systems, nilway sidings, pits, shaft, inclines, undcrground fansPort

o, o

+
+

-1
& YI o

ie81l$st qsq
arplFl '[s*,I'{l

fi

D
?*,\
.i{+.1;S4,

A lt I

.tyqrfo +
tB

tl

o 7

Rc

\y
-9-



0036 5

s)1stcms, hading s,'$etrls land dcrnarcated for afforqstation and lud for rEhabilitstion
and Fsenlsment ofpenons affected by niining operations undcr dre Elevant Lrw;

(t) all debts, liabilities including contingcnt liabilities, duties, tares, and obligations
whcth€r prrssnt or firhtre, wictlcr sccurcd or unsccurcd pedsining to tfie Iron Orr
Blrsiness ('Im! OreUldcrt ldlg Lirbiliti.s") and / or arisingoutofand/ or relatablc
to the lroa Ort Business including:

(a) the dchsr liabilities, duties, and obligations ofthe Dearcrged Company whic}
arise out of 6e artivitics or opcrations of trc Iron Ore Business;

o) spcpific loars aad borrowings raised, incurrd ard utilised solely for the
activities or opeirtions ofthe lron Ore Business

(c) cxisting s€cudtics, moftgages chargeg and othcr orcumbrznces subsi*ing
over and in resFcl qfthe propcro' 8rd asseb ofthe Iron Ore Business;

(d) Iiabilitics other dran thosc rcferrcd to in subclauses (a) aad @) abovc and not
dL€cdy relatablc to the Remaining Business ofthe Dcmcrged Company being
the amounts of general and multipurpose bonowiogs of the Demerged
Company that shall be allocacd to the IroD Orc Undertaking io thc samc
proporrion *'hich thc value ofassets transfcErd under $is Scheme bears to thc
total ralue oftc ass€b of Dcm6gcd Compary iEmediately priq to giving
cficct to Part V of the Schqtrc;

(vi) contastsr 8grrcomb, purch8sc ordc6, service orders, opcralion and maintcnancc
coutracb, memorand4 of understanding, underakings, memoratrda of agreemcnt,
rniuutcs of mcetings, bidl tcnden, tariff policics, cxpression of intarsg latcrs of
ht€ot, hirc puchase agreemcnts, lease / licerue agrc€Eents, tcn8nsy dgh6' a8IE Ing,lB
for rigit ofway, equipme[t prushas€ sgresn cuts! aglesm eots wi$ custoEers, pqchrs€
snd othcr sgrc€Eeats with supplia / mqnufacturer or goods or service providers,
sdctncs, odl6 Ernmg€{ae6, undcrtakings, cleeds, bonG conccssiqr rgqDsnts,
insudrcc covcE ad claims, clcarances and other iastumarts of wbrrsoslcr Datfi
and description, whetfier w tcr\ oral or othcrwise ad all rightr title, interests, claims
and benefG thereulder perbiDiDg to thc Iron Ore Business;

(vii) dl Pcnniq quotai incentivcs, right of \t"y, powers, authoities, allofirenB, ri8hts,
bcoefns, advanageg credits, awar&, saactions, exsmptions, soncessions, libsrties
including 6ose relating to privilcges, powers, fEcilities of cvcry kind ard dcscription
ofwba$ocvcr naturc and &c benefis thcreto pertaining to tltc Iror Ore Busincss;

(viii) all htcllcctu8l property aod intcucctuEl proFrty rights, brards, logos, desigr, labels,

tradenamcs, rademar$ goodwill, t-ade sccras in rclation to thc Iron Orc Busincss
(ncluding any applications for thc samc) ofany naturE whstsocvcr, including all books,

records, files, papers, engincering 8rd process information, hardware, compute

progr8ms, domain uames, software licenses (whethcr proprietary or othenr
rcsearch 8nd studies, technical kaowhow, confidential information and othcr
drawiags, manuals, dd4 dst bascq catalogues, quotations, s8les and

materials, pricing information, and otlrer rccords Ehether in Physical or elesbonic
in conncction with or pertaining to lron Ore Business; .rxq{sa +

(ix) rights to usc and avail tcl?hones, rclcxes, facsimile, email, internet, leased line
conncctioos and installations, utilities, elecoicity and other services,
provisions, funds, benefits of ass{'ls or p,ropenies or othcr interE$
regist'ations, cont'acls, engagcmenb, arrargemens of all kind, privilcges
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righb, easements, liberties aad advantages of whdsoever n.turc and whercsoever
situatcd belonging to or in thr owneEhip or posession ofor in control ofor vested irl
or granrcd in favour of c'r cDjoycd i! rcsp€ct ofthe IloD Ore Busincss;

(x) al I legal or othcr procecdings ofwhstsocver naturc thd perhin to dle Iron Ore Business;

(*i) cntirc cxpcrieocc, crcdeatials, pastr"cor4 ard Earket share oftlc Demerged Company
partrining to the lron Ore Business;

(xii) all employccs crnploycd by /cngaged iu the Iron Ore Business as on tic Effective Date
includitrg liabilities s/ith rEgard to cmployces, widl rc+€ct to ihc pElment of gntuity,
supcraanuation, pension bcDcfits 8nd providcnt fund or other compensation or benefis,
if aay, whe*ber ia the evcnt of resignarion, d€atlL retiremert, Ietcnchmcllt or
otlcrwisc; and

(xiii) Valuc added bEsiness (comprising of pig iron plant, metallurgicrl cokc plrnt, two
power planb, rnd beneficiation plant in Goa), and metallurgical cokc plant in Vazare.

Any question trat may arise as to u,tciher a specific asset (tangiblc or intargible) or liability or
employcc pdtaiDs or docs not pertah to tbc lron orc Uodertaking shall b€ decidcd mutually by
thc Boards ofthe D€mErg€d Compery aDd drc Resulting Company 4.

"I,t!lld D.br Secrfirkr" mea! atry oul$andi[g listEd debt securitics as ou Effective Duc
including oon-couvertible debentuEt non-coovcniblc redcemablc prefcreace shares, bonds'
commerpia.l p8pqs, etc. issued by VEDL ad listed otr the Stock Excbanges, iacluding the
rcdcrrnablg noa-cumulative, nou-coavatiblc dcbentures issued by VEDL with the following
intsEational securities identifi cation nurnbcrs:

(i) INE20sA07r96;

(ii) t{8205A07212;

(iiD IN8205A020; and

(iv) INE205A0t0l2.

"Mrrctrll Pqrcr Brsirc.s" mearls a.ll 6c busincsscs, undcrutings, aaivitics, ptoprtics, ard
Iirbilitics of whabocver tratule of t-hc Demergcd Company in relatioo to garcration,

distibutiorl tradm& supply aad sale of poucr.

"MercheDt Power Uldertskilg" meas the underaking of the Demaged Company
p€rtrining to tic Mqchaat Power Busirrcss as on dre APPointed Dde and strall includc (widtotrt

lilnitstion);

(D All immovable Fopefiics i.c. lsDd togethcr wfth the buildings and sructutes standing

thaeon ('rhdrer freehold, leaschol4 licenscd, right of way, tcnarcics or
including roads, drains and culvcrts, bunk house, ciYil works, steel stucturct cab

conducton, residential prcrniscs occupied by thc employees engagcd for 6c
ofthc Mcrdrant Powcr Busincsq sccurity clbins, foundations for civil works elc. w
immovable properties are cuncntly bcing uscd for the purpose ofdrc Mcrchant
Business and all documents of titlc, rights arrd easement in rel*ion thcrao and

rights, covcnanb, cominu'u,g riStrtt, titlc and intercst in conncctioti with the sai

immovable propertie;
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CD Allarses as are movable in nahre pqGiningto lhc Mqchant Powcr Business, whedrcr
prescnt or firturc or contirrgcnt, trrgible or intangible, in possession or rwersion,
corporcal or incorporcal (including plant and machinery, modules, invcners, clcctical
fittings, submcnible pumps, qninkler systcm, modulc cle.rning machinq clectical
err(,iolts €ardlinS and lighting systams, di€sel gcncEtors, cablcs, tansforEcrs, capitr.l
wo* in progrcss, fi.mitue,6xturcs, Eppliances, acc€sso.ies, o,fficr equipmcnt,
communication facilities, insatlationE vehicles, invqrtory, tools 8nd plsntsl
actionable claims, carnest monies .nd sundry dcbtors, financial assrts, investrnents in
shales, s€curitiG ctc., including inv€stnerls in Rcsulting Company 2, outstandhg
loars and advances, reclvcrablc in cash or in kind or for value to be rcccived,
povisions, receivablcs, firads, cash 8nd bar* balanccs aad deposhs including accrucd
intq€st &erEto witl govcrnrncnt, semi-govemment, loaal and otber authoritics aud
bodics, banks, custorncrs and othcr p€rsons, benefn of bank guarantEcs, pdformarcc
guarantEs and &x relarcd asscts, includiog but lot limited to servicr rax input credis,
CENVAT crcdits, valuc addcd / sales t&q entry tax credib o! sct-oEs, incomc lsx
holiday/ benefn/ Iosses / minimum sltcmate tax and other bcnefis o'exempions or
privileges eajoyd granted by atry Appropriarc Authority or by any o6er pcrso4 or
availed ofby the Deme.gcd Compsny, tax credits includin& bur nor limited to, crcdiE
ia rcspect of income tax (including brought fo.wad tax losses comprising of
uaatcorbcd depreciation), minimum alternatc tEr, advarce tlJq trx dcductld at sourcc,
tax refurds, goods EDd servicr tax credig deductions aad bcnefits undcl the relevart
[:w or any other Taxaion stalut! p.rtailing to r}c Mqthart Po\,v6 Busin6s;

(iiD all debq liabilities includilg contitrgcnt liabilities duties, torcg and obligations
whethcr present or firnEr, *bcthcr sccured or unsccued pqnainilg to &c Mcrchant
Powlr Busilcss and / or arising out of snd / or rclatable to the Mcrchant Po*cr Busincss
("Mcrch.ot Porcr UDdcrt ldEg U.bilitic!') including:

(") the debts, liabilitics, dutics, ,rd obligarions ofthc Dorergcd Company whid
Erisc out of tbe activities or opcratioos of drc Merchanr Powcr Busioess;

(b) specific loans 8rd bonowings raised, incuned, ard utiliscd solely for thc
activitics or opcratioos of thc Mc!€hart Powcr Busincss;

(c) cxising scclrities, Eortgager, charges, and otbcr ocumbranccs subsisting
ovcr and in respect ofde propcrty and &ssets ofthe Merchant Powcr Busincss;

(d) liabilitics ottrer thar thosc EftrrEd io in subclausls (a) and (b) tbovc ard not
dkectly relatablc to $e Remainiog Busincss ofthe Demcrged Company bcing
the smounts of gcncral and multipurpose bo[owings of thc Dcmerged

Compary that shall bc allocated to 6e Mcrchant Power Undertaking in thc

sanc proportion which thc valuc of&sseE traosferrcd under $is Scheac bcars

to the total valuc ofthc assets of the Dcmergcd Company immediately prior to

giving dect to Part III of the Schcmc;

(ir) coDt'acts, agrEemants, purchasc ordcrs, scrvice ordcr\ operatioo and

conta€ts, mcmoranda of undcrstanding, undertaliings, mcmoranda of
minutes of meetings, bids, tcndcrs, uriff policies, exPrcssion of i[tqesq I

iutenq hire puchaso agrelments, lcasc / licerue agrrsmcnts, powcr p

agrechenB ten6ncy righB, agrlcments for right of way, cquipment pu

agrEements, agregnents witi customeB, purchase and otler agrcerncn6 with suPpl

/ manuhaurcr or goods or service providrs, schc.rres, othcr afiangements,
undertakings, deeds, bonds, conccssion agrcements, insurancc covcrs and

clearanccs aad other instumems of whatsocver naturc and dcscriPtior\
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writ&n, oral or otherwis€ rnd all righb, tidc interests, clsims a[d b€trcfits dlcreuhdcr
pertaining to the Merchant Power Business;

(v) aU Peraib, quotas, ircsntjvcq right of way, powe.rs, auhorities, allotnenb, rightt
benefir, advantag6 credits, awads, saDctions, exemFion5, conc€ssions, llbcriies
including tbose rclating to priyileges, pow€rs, facilities of every kind and dccription
of w'hatsoevet naturc aniC tf,e bcnefts thcreto perhining to the Merchant Powcr
Business;

(ri) aI intetledusl lroperty and intElbctual pmperty righa, brands, Iogos, designs, lab€ls,

tadenanes, fadeEarl(s, goodwill, b-adc srcrcls in relation to 6e MerEhant Power
Business (including any appliccions for thc same) ofany naturc wharscvEr, including
all books, rccords, filcs, paFrs, cngiDeeriog ard proc€ss informalioo, hardwarc,
computcr programs, domain names, softsale lic€ns€s (wtetller proprietary or
o{rcrc/isc), reseEch and studies, trchnical knowhow, confidential information and

oth€r beuefib, drawings, manru.ls, d8la, databases, cqralogu€s, quotations, sales ard
edvertising materia.ls, pricing informtioo, and odrcr rctords whetler in Physical or
electonic fqm in connection with or penaining to Merchart Por+'€r BusinEsE

(vii) rights ro use aod avail telcphones, telexes, facsimile, email, irfErnet, lcesd line
comectfuns aad in*allarioas, utilitics, clectricity and other sewic.s' reservcs

prcvisiorls, funds, beoefis of &ss€ts or properties or other intercst held in tusg
rcgistsatioDs, cont'acts, cngagrEeots, lrrangrmcms of all kind, privileges and aII othcr
rigbts, eascEIcnb, liberties and Edvartlgca of whatsocver ndulc ard whqrtsocver

situdEd belo4int to or in tlc o*nership or poascssion ofor i, corltol ofor vetcd in
or grantcd ir favour of or eojoycd iu rcAcct ofthc Mcrchant Power Business;

(viii) a.ll legal or o6er proccedings ofrtatsosvcr naturc thal pcrtain to thc Merchsnt Power
Business;

(ix) estire e.ryerieucr, crcdcotiEls, pasr rlEot4 aDd msrket sharc ofttc DeItraged Conrpany
pertaiuing to the MercLant Pows Busiless;

(x) amount claimcd or to bc claimed including tlc r.caivables by lhe Merchad Pol*'er

Business Am aay third party including tom discftution coopanics (wi& whom thc
Merchast Pow.|r Business bas cxecutcd powcr Puchase sgre€rtr€[ts);

(xi) alt employe€s employed by / engagad in the Merchart Power Business as on the

Efectivc Dce iuch.ding liabilities with regard m cmployees, with rEsPcat to thc

payEent of gratuity, sup<rannuatioo, pcnsion bcDefiE and Provid€fll filtrd or othcr

compersation or benefrts, ifany, whether in tre cvent ofrEsignatioq dea6' retirement

retetrchrenl or olher*is€; and

tl o r (xii) (a) I (one) unit ofthc Dcmcrgcd Company oftotal Eross capacity of600 MW sibBted

in Jhesugud4 odishE G) &llfte asses ard liabilhies of Athena Chhatisgoi
Limitcd CAt[crr"), which is in drc process ofbcing amalgamated with the Dem

Company pursuant

unhs of rtal capaci

Athena);

to dle Insolvcncy 8nd Bankruptcy Codc, 201 6, including drc

ty of 1200 MW situated in ChhattiseErh (ouned and operated

I+ +

+
o
)

1

L
F IN0 Any qucstion fiEt may arise as to whethcr a sp6ific ass.n (tan8ible or intangiblc) or liability or

emptoyc" perairs or do€s not pertain to the Merchant Power Undertaking sha.ll be decided

muturtly Uy th6 aoarUs of$c Dsrnergld Company and thc Rcsulting Company 2.
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'Oil .od Ge! Bosiuers" means all thc busincsscs, undcrtskjrgs, activities, propenio and
Iiabilities of whatsoever ndurc and kind aad *herpvcr sioa:e4 perraining and / or rllatcd to
the Derncrgcd Company's division cngagcd in cxploratiorl discovery, dcvelopmcnr,
prcduction, e)dactior\ stocgc snd ssle ofhydrocirbons;

"OiI rld C.s Udertrklog" mcaas Ihc undcrtaking ofthc Danerged Company pertaining to
the Oil and Gas Busiress as on the Appointcd Date and shall include (wittout limihtion):

(D All immovablc propertics i.e. lEnd togcther wi$ fie buildings and structurEs sboding
thereon and esourccs rmdemeath (u,trether freehold, leasehold, Iicensed, right ofway,
tenancies or ottrerwise) including roads, drains and culverts, bunk house, civil works,
residcntial prcmiscs provid by tle Dernerged Company alld occupicd by thc
employeas engagcd for the pupose of thc Oil and Gas BusiDess, security cabins,
foundatious for civil worts ctc. utich immovablc propenies are currendy beiag used
for the purpose of thc Oil and Gas Busincss a.rd all docrnnents of titlc, rights and
eas€ment in rclation thereto and all righ6, clr€nanb, cantinuing rights, tide and
increst ia conncction widr the said immovable properties held by the Dernergcd
Compaql

(iD AII sssets as are movablc in nature pcnaining to drc Oil and Gas Businesse t*'hether
pr"s. t or future or contingeng tmgiblc or inungiblq in poscsiot or reversiorq
corporeal or incorporesl (including plant and nschinqy, Eodules, iuvcners, electical
fiuings, subacrsible prmps sprinkler system, module cleaniog machinc, clectical
ercctions, errth'mg and lighting s,stems, di6cl generatorq csbles, Eansfomers, capitsl
work in progess, fuuiaur, fixtuc$ appliarcrs, accessories, office equiprnort,
comnunication facilities, ilslldions vchicles, inventory, tools ad pla!ts),
actionable claims, eamcst monics aad suodry debtors, financial sss{*s, inyestnents in
shsrEs! sccuritics etc., outs&lding loars and advaaccs, recoverable in cash or in kLd
or for value to b€ received, provisious, reccivabtes, firntls, cash and bank balanccs and
deposis includiog accmcd hter6t d|ejEto erith goveErEetrt, seoi-govrmEcrr! local
a.ud odler autboritics ard bodies, bsr*s, cllsioEcrs ard othcr pcrsoos, bacfit of bank
guaraltees, performuce guarantccs and tax related asset\ includilg but not limited to
servic€ tax ilput crldits, CEWAT crEdits, value added / sales hiq eaEy tax crEdie or
s€t-oF\ hcoEe Ex holiday/ borefit/ losscs / miuioum altematc ax and othet bcnefits
or ext,IlFioEs or priyilcges cnjoyd granted by aay Appropriafe Auhority or by any
othcr person, or availcd ofby the Demergcd Compaan tax credfu includbg but not
liEited to, crcdits ir Espcct of iucomc tax Qncluding brought forqz tax losscs

comprisirg of urabsoftcd dcpreciatiou), minimwr slternate ta& adva$€ tE& tax
deductcd at sourcE, tax llfirnds, goods and serviw tax credit, dcductions ard bcncflts

urder tI€ relevant Law or any o$cr Taxation strtute pertair og to dre Oil and Gas

BusinesE

(iiD infrastuctuE such as tangiblc asscs used for cxploration operationg being cMl works,

equipnenq rigs, foundations, embankDentl pavements, electicel rysterns,
comEunication systemE rElief cfnlers, site administ'ative offces, fucd installati
handling arrangementx pipclinG and convcying slstems, undergound
systems, hauli[g syst€ms, land demsrcatcd for afforestation and land for rch
and resettlement of persons affected by cxploration operations under the rclevant

(iv) sll dcbts, Iiabilities including contingent liabilities, dLdies, taxes' .nd obliSati
whcther preseDt or futurg whctha securcd or ursecurcd pertaining to $e Oil and

Business ('O'rI erd Grs Uodertelirg Liebilitier')
relatable to the Oil and Gas Busincs including:

and / or arising out of and / or

abil
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(a) thc dc5tl liabilitics, duties, and obligations ofthe Dernerged Compeny which
arisc ou oftbc ac*ivitics or operations ofthe Oil and Cas Busincss;

(b) spccific loans ard borrowings raise4 inclned, and utilised solely for the
activitics or opsrstions ofhc Oit and Gas BusiDess;

(c) cxisting socuritics, mortgagss, chargeg and odrer ancurnbranccs subsisting
over and in rcgccr ofthc lroperty ard asset ofdre Oil and Gas Busirrcss;

(d) liabilitics otba than thos€ refened to in subclauses (a) and (b) abovc 8rd not
dircctly rclatable to dre Remailing Business ofthc Dcrnerged Company bcing
thc aEoutrts of gcnual and multipurpose bonowings of the Dernerged
Compony tha, drsll bc allocatrd to fte Oil and Gas Undcrtaking in tbc same
proportion which thc value of arsds trarsfer.ed under this Schcmc bears to thc
total valuc ofhc lsscts of DemeEed CorDpany immediddy prior to giving
effect to Fart ry ofthc Schemc;

(v) contacts (ncluding production sharing cont'acls and revenue sbaring coflEacb for
hydrocarbon blocJ6), opemtorship and participating interests, ageemcnts, pr-trchsse

odcrs, scrvicp ordcrs, operation ard mailtcnanc€ coffrac6 mcmorarda of
undcrsunding, undcrbkings, memoEnda of agr€ement, miDutes of mectitlgs, bids,
tsndcrs, tadtr policic! cxprcrsion of interEst, Ictte6 of intent, hire purchasc
agrrcmcDts, lease / licrnsc agrecmcnb, teaatrcy righb! agircments for right of way,
cquitrncDt purEh&s. agEcmqnts, agrEsrncnts with customers, puchasc and o$cr
agll'mcEb with supplicr / manltraclurer or goods or service providers, schcmes, other
orlsrgrmcnts, un&rtakings, dceds, bonds, conccssion agrEeEents, insuranc€ covers
and claims, clcaraDces !.Dd othcr instumems of whaBosver ndul€ and dcscriFioE,
wfieder wriua, oral or otherwisc ard all rights, tide, intercsts, claims aad bencfib
therunrtcr pcrtainiag to thc Oil and Gas Busiress;

("D all PcrEic, quoEs, hcantiycs, ridt of vry, powes, autroritieg allqtneds, riglrts,
bencfirs, advanageg credits, awards, saactioos, excrnpionE coflcessions, Iibcrtics
including drosc rclathg to pdvilcg€s, poE€rs, facilities of every kiad and description
ofEtabo€ver natrre and tbc beDefrb th€reto pclE'idDg to tlre Oil arld Gas Business;

(vii) Ell intellectual FoFrty and imellcctral property righs, brallds, logos, designs, labcls,

tsadcnaDcs, tradGrnarks, goodwill, t'ade s.crEts in relation to thc Oil and Gas Business
(including any appl ications for tlc sEm e) of any natute lA,hatso€Yer, includ ing s.ll books,
rccords, files, p6Frs, cngiEecriq aad process information, hardwzre, computet
prognms, domaiD names, softn'a.rc liccases (whedrer proprictlry or othcrwis€),
rEscardr and studier, t cluical lnowhow, confidential infomation aDd otlpr bcncfrrs,

drawings, maour.ls, ddr, ddabascs, catalogues, quotstioni sales and advcrtising
marerialq priciag information, and other rccords *traher in phpical or electronic forrt
in conncstion with or pqbining ro Oil and Gas Business;

(yiii) riglB to uJe and svail tclcphoncs, telcxes, facsimilc, cmail, in!cm.t, leascd I

connrdions and inshllations" utilities, elecbicity ard other scrYiccs,

provisions, frmds, bencfits of a3s€ts or properties or otler intcrest hcld in
rcgistrations, cootracb, engagcmsnts, aEargements ofEll kiDd, pdvilegEs and all
rights, .rsemerts, liberti.s ard Edv tagcs of whalsocve. naturc ard whercsc
situatcd bclonging to or in ric ownership or possession ofor in contol ofor vestcd

or grarted in favour ofor enjoyed in respect ofdle Oil and Oas Business;

(ix) all lcgsl or other proceedings of *tdsoever nature that Pertain to tie Oil and GEs

Business;

*S"ti{ +
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entip qperie{rce, crEdentials, past rcmrq alld markct sharE ofthE Demeryed Cornp6ry
pertainirg to the Oil atrd Gas Busincss;

(x)

(xi) all employecs cnployed by / engaged in the Oil and Gas Business as or the Effective
Date including liabilities with regard to employees, with resFct to the payment of
gratuity, supcraanuation, pension benefits and provident firnd or odrer compansation
or benefits, ifany, whether in the evcnt of rssignation, deafl retirement, rEtEnchment
or odrerwisq and

(xii) Operatorhip and participating hterest for aJI hydrocarbon blocks including the
hydrocarbon bl@ks set out io Alnerure I of tilis Scheme, whefier puEuant to
production sharing conracq reveoue drrring confacB or otheryvise.

Ary question tbat may arisc as to whethcr a sp€cific ass€t (tangible or intangible) or liability or
employec pertaim or does not pertain to the Oil and Gas Undertaking shall be decidedmutually
by tie Boards ofttrc Dernerged Company ard the Resulting Compaay 3.

'?ertics" shall collectively mean VEDL, Resulting Compury I, Resulting Company 2,
Resulting Compaly 3 ar:d Resulting Company 4; and '?arf' means each of them,
indiYidually;

'Permits" meaas dl cslseflts, lic€ases, pemits, ceniScares, permissionq autrorisations,
clarificaiong apprgyals, clearalcls, con-Ermations, declarations, waivers, exemptions,
registaioas, filiags, no objections, whetter gov€rDm€ntal, statutory, regulatory, or otherwise
as required under Applicable Law;

?erson" mcars ar iadividua! a partrership, a corporation, a limited liability puher$ip, a

compary, an associatiorq a tllsq a joirt ventue, a, utri[coeolated organizatioa, or an

Appropriaf€ Autoritla

'?ecord Darc" mcans ttc datE to be fixEd by the Boards of Rcsulti[g Compory l, Resulting
Compay 2, Resulthg Canpany 3 and Resultiug Compa,y 4respectivety in coDsuhation with
thc Boad of the Demerged Company for flre purpose of deteminbg ttE stareholders of thc
Demerged CornpaDy for issue of the Resultirg CoEpany I New Equity Shares" Rcsulting
cjtrI.pury 2 New Equity Shareq Resufting Compeuy 3 New Equity Sharrs and Resulting
company 4 New Equity Shares respcctively aud the Record Date for each ofthc Parts lI ro v
of drc Scheme may be different daes;

'Remaililg Busire&s" means all the busines5, units, divisions, undertakings, aad asses and

liabitities of VEDL odrer than the Aluminium Urdqtakir& Msrchant Powcr Undertaking, Oil
and Gas Underaking and Ima Ore Undertakiug including VEDL's investueot iu Hindustar
Zinc Limited, VEDL's interest in ssmiconductors aad glass displays, staiDless stecl,

Ferrrhromc and Nickel and base metals busioess in relation to mining and processing of
certain bas€ msbls such as Copper and manufacrure and sale ofCoppcr;

'RoC' mearu &e relevantjurisdictional Rcgistrar ofCompanies havingjurisdiction over

ofthc Panix;

Scheme" or "thi: Scheme" means this scheme of arrangement as modified from time to tim

SEBP means tie Securities and &change Boad ofindiq,

"SXBI Circulat'' mears the circular issued by the SEBI, being SEBI Master
SEB[/HO/CFD/PO}Z|PIC[N2023/93 datd June 20, 2023, as amended from ti
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'SEBI LODR Rcgulatiors" meffs $e Se€udties and Exchaage Boad of India (Listing
Obligations and Disclosr.ne Requirem ens) ReguhJioDs, 201 5 ;

'Stock ExchrlgEs" meaas BSE and NSE collectiyely and Stock Exchange shall mean each of
them individru.lly;

"Tar Irws" mearE all Applicable Laws desling s,.i6 Taxes includitrg but Dot limited to income
ta:g goods aad service tax, custorns duty, or any odrer levy of similar nah-ne;

"Tsratiotr" or *Ier" or -fares" means all forms of taxes and statutory, govemmefial, state,
provincial, local governmena.l or municipal impositions, duties, contibutions atld lcyies,
*{rether levied by referencE to income, profiE, book profits, gains, net }r,€aldl, ass€t values,
tumover, added value, goods ard s€rvices or odrerwise and shall furr}er include payments in
respect of oi on account of ta)g whether by way of deduction at source, cDllection at soulc!,
dividend distr-bution ta& ad!,arrce talq minimum altemate tax, goods and services tax or
otheriyis€ or at!'ibutable directly or primarily to any oftle Part es ard all penaltic\ charges,
costs ard intersst relating ftercto;

"Tribuaal" means the rtlevaEt bench of the National Company law Tribural having
jurisdicdon over the Parties; aad

*IEDL" mcans Vedanta Limited, a compaay incorporatcd under tirc Conpalies Acq 1956,
having corporde identity nunber L13209MHI955PL291394 8Dd having its regisErEd offic€
I st Floor, C wing, Unit I03, Corpordte Avetruc Atul Projectf Chakala, Aldheri (East), Muubai
400 093, MahtrashF4 Ifldi.-

1.2- In this Scheme, mless the coftext ctlerwise requires

(D wonls deaoting the singular shall include the plural and viee vers4

(iD headings, subheadilgs, titles, subtides to clauses and suLclauses are for conyenience
oDly aDd $all be ignoEd ir coDstuiEg the Schsme;

(iiD referarce to ary law or legisl.ation or regulation shall include amendmeE(s), circulas,
Ilotificatiollq clarifications, or supplemea(s) tq or Eplacemen! rc-€o&c&retrt,
reslabment, or arncodment of, that law or legislation or reSulation and shall iDclude
the nrlcs and regulations t}ereode4 and

l{:,:}'.'t';. 'li ! ,-. 1
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iv) all tems End words not defincd in this Scheme shall unless repugnant or cont'ao/ to
the couter or meaning thermf, bave 6e same meaning as prescrib€d to them under the
Act, locome Tax Act, or any other Applicable faws, rules, rcgulations, or byc Iaws, as

lhe case may be.

2. SEARE CAPIIAL

2.1 . The share capital ofVEDL as on Novembet 7, 2023, is as followsi

IliR \Prrtfo'Ehi!

Authoris€d Sharc Cspitsl \ qa66Jw +
I

4+,04Q1 ,@,900 qq'rity lhales o_f [!R I -€ch
30,10,00,00,0003,01,00,00,000 preference shares of INR l0 each

-11-

44,02,01,00,000
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'2,96,632 slwes oe nder abryace category which o'e pettding for allommt being suE
judice. Sepordtely, 7,200 equity shoes lore been released from abEl@ce cdtegory duing Ql
FY 24 azd have received lbting @rd nodhtg approval effectfuefron October 25, 2023.

2.2. Thc sharc capital ofthe Rcsulting Company I as on October 6, 202i, is as follows:

2-3. The shaE capital ofthe Resuhing Compa.ny 2 as on September I5, 2023, is ar follows:

Totrl

2.4. The sharc c{pital ofthe Resulting Company 3 as on September 15, 2023, is as follows:

Totrl 74,1 2 p I;00,000

Issucd rrd Sobscribed Sharc Cepltrt

3,71,'75,M,til equity shar6 of INR I each 3,11,7 5,M,t1l

Totrl - ': '3,71;15,M,t71

Prid-up Shsrc Crdtd
3,71,75,04,t?l cquity sheres of INR I each 3,71,75,04,E7',t

Totd 3,7t,75,U,811

Lbted Crpite,

3,71,72,06,239r cquity shares of htR I cach 3,7 t,72,06239

Totil

Prrdcrhn IT{R

ADthorit d Sharr Capital

I ,00,000 cquity shares of NR I cacb 1,00,000

I3r!.d, SqbocriH rld Peit-up Shart C.apitel

1,00,000 cquity shaEs of INR I cach t,00,000

F "€....,i. r ' ,-.::'1- -:5i,@,dii

..INRPerticihiiir :- f '-r:

Allthori!€d Sbsre Crpit I

a,00,00,00,000 cquity shar6 ofINT. l0 each 40,00,00,00,000

40,00,00,00,000

Issucd, Sobccribtd ald Plid-up Shrre Crpital

32,06,60,96,920120,66,09,692 qu,ity shsrcs of INR I 0 esch

Totr]
-32,06,6096921,

INR \\Perticohn

Authorir€d Shsre C.pitrl
\

;

{rrf(,
€a B

9

176,00,00,000tt,00,00,000 equity shar6 of INR 2 esch

125ffffiilQ12,50,000 preference shares of INR 1,000 ezch
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Totrl 301 ,00,00,000

Isrued, Srbscribed .trd Paid-up SLrre Cspital*

2J3,66,406 equity shares of INR 2 each 4,6'l ,32,812

Toril 4,6?)2,Et2

' At presenr, Reflltidg Consnny 3 has issued 613,54,183 compulsory cowe ible debenrwes
of/oce wlue NR 100 each to the De eryed Compry.

2.5. The share capital ofthc Resultirg Company 4 as on Ostober I l, 2023, is as follo*s:

3. DATE OF TAKING EITECT AND IMPLEMENTAIION OF TSIS SCMME

3.1. Thc Scheme a.5 set out in its prcsent form or with ary Eodifications (as may be approvd
imposed, or directed by the Tribunal), or with any modifications or waiveF urtdenakcn iD lhe
matrner prEscriH in this Schemg $alt become effectivc Aom the Appointed Date and
operative ou aod from the Effective Date.

Prnicdrrr INR

Allhorised Share Cspital

1,00,000 equity shares ofNT. I each 1,00,000

Totrl 1,00,000

Issucd, Subccribcd and Prid-up Share Capital

1,00,000 equity sharEs of INR I each 1,00,000

-1,0{r,000

q qa8$6
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PART tr

DEMERGER.IND VESTf\'G OF TEE ATIIIIINIIM TNDERTAXING

4. DEMERGER. AND VESTDVG OF TEE AIUMIIVUM I]NDERTAKING

Upoo coming into effect of6e Scheme, with efea from the Appointed Date and in aceordancc
with the provisions ofthis Scheme and pursuant to S€ctions 230 to 232 and odrer applicable
provisious ofthe Act and Scction 2(t9AA) ofdle Income Tax Ac! all ssscts, Pcrmits, contracts,
liabilhies' loan, ddi€s and obligations offlre Alurninium Undertaking shell, widrout any further
act, instrumest or dee4 sbnd tansferred tro and vested in or be deemed to have been tsallsfelled
to and yested in the Resulting Company I on t goitrg concem basis, so as to become as and
from dre Appoiuted Date, dre assets, Pemits, contsace, liabilities, loan, dr-ties ard obligations
ofthe Resuhing Company I by virtue ofoperation of law, and in the mamer provided in this
Schemc.

4.2 Without prejudice to fte genera.lity ofthe proyisiom ofclauie 4.1 abovq the manner ofkansftr
of tlte Aluminium Undertaking under this Schemg is as follows:

4.2.t. In rEspect of such of the asscB and properties forming part of drc Aluminium
Uodertaking vi'tricb ars inovable h naturE (ilcluding but not liEited to rll iDtangible
assets, imellectral property and iDtellestual property rigbts (wheth€r or trot recordcd),
hcluding any applications for the same, of ary natle whaboever including but not
limited to brands, rcgistercd or uuegistered trademarks aDd good'r,rill forming part of
dre Alumiaium Undertaking, aDd all rights of a comBercial naturc hcluding atached
goodwill, title, iEterest, labets'and braDd registsations, copyrights a.d other iDdustial
ad iDtellectuql propqty rights of *tatsoevcr Ddure) or arc otherwise capable of
tansfer by delivery or possession or by endorscrrcut, the same shdl stand trarsfered
by the Denetged Compa4y to ftq Resulting Company I upon coming hto cfFect of
this Sclrerae aad shall ipsolrcto aad wihovt any otter or firrthcr order to this effect,
became dle arsets ald propcrties of dre Resulting Company I withom requiring any
deed or inshum€ ofconve,€rc€ for u'ansfer ofthe same. The Resulting Compalry I
sba.ll also bc entitled to usc thc "Vcdanta'' brand and all associated tradcmarlcs on the
same tefms 8rd colditiorE as $e Demerged Company. ThE Eansfer Pusuart lo this
suEclause shall be deemed to have occurred by physical or coustucive delivery or by
endorssneot and dclivcry or recordal, pursuant to this Scheme, as appropriate to dle
property being transfcrrc4 and title to the Fop€rty shall b€ d€fiied to have be€n
tansfcrred accordinglS

With respect to the moveable $sets ofthe Aluminium Undertaking oder dran those

refened to in Clause 4.2.1 abovq including all righs, title and intcresb in d1e

ageerrent (including agr€emems for lcirse or liccnse ofthe properties), ini?stnenls
in sbarEs, mutual fund+ bonds and any otlEr securities, sundry debtorq claims from
cqstoocrs or otherwise, outstarding loars ard advances, ifann recoverable in cash or
in Und or for mlue to be reccived, bank balanccs and deposits, if any, with
ApFopriate Auhority, customcrs aDd other Persons, whether or not tie sarne is

in the name o[ $c Demerged Company, the same shall, without any furdrer
instument or deo4 be transfeEed to and/or be deemed to be transfeEed to thc Resu I

Company l, widr effect ftom the Appoifted Date by operation of law as tsansmiss
in favour oftie Resulting Company I. Widl regard to the licenses ofthe Properties,
Resuhing Cornpany I \Mill cnter iflto novation agreernents, if it is so required;

4.23. In rrspect of such of the asse6 and Foperties formiDg pan of dre Al
Undertakirg rrhich are immovable in Dature, whefher or not included in
the Demcrged Company, including rights, interest and easements in rcla

4.1.
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4.2.4.

the same shall stand fansfcned to thc Resulting Cornpany I with eflect fiorn the
Appoilted Ddte, *ithout aDy Ect or de€d or conveyance being required to be done or
executed by the Demerged Company and/or drc Resuhing Company l;

For dre avoidance of doubt and wi6out prEjudicc to the gena-ality of Clause 41.3
above and Clause 42.6 below, it is cladfied drat, with Grpect to the immbvable
properties comprised in the Alumhiurn Underhking in the nature of lsnd ard
buildings, the Demerged Compe.nli and tlre Resulting Company I mry rEgister the tue
copy ofthe order ofdrc Tribuaal approving this Schcme vith the offices offie rEleyant
SuEregisn'ar ofAssuranes or similar registering authority havingjuddidior ovcr the
location of such immovable property and shall also execute and register, as re4uird
sudl othEr documents as may bc necessary in this regard. For the avoidancE ofdoub!
it is clarified dla! any document executed Frnua to this Clause 42.4 ot Cl.€;wE 4,2,6
below will be for the limied purpose of mectiag regulatory requiremen$ and shall not
bc decmed to bE a document uader which the taasfer of any paIt of fte Aluminiurr
Undertaking takes plac€ and the Alumhium Undenzking shall bc uansfcrred solety
pusuant to Erd in terms ofthis Scheme and the order ofthe Tribunal sanctioning this
Scheme;

4.2.5. Without pEjudice to the generality ofthe foregoing upon the coming into efect ofthe
Schane, aJI 6e righ6, title, htqEst and claims of the Demerged Company in any
leasehold properties, including the mining leases and the licenses including prosp€ding
liceosrg latrs of inrctrg Permit atc., (hcludhg i! each case, any spplications made
therefor), shall, without ary firr$er act or dee4 b€ transfen€d to a-od vested in or be

dceEed to h8ve b€er t"a$fear€d ro and vested in the Resulting Company L

4.2.6. Notwi$starding 8ry.thing c{ntaircd iu this Scheme, widr respect to tb€ immovablc
prop.rtics comprised b the Aluminium Undertaking in the nature ofland and buildiogs
situated i.D sates oder dlar the st8& ofMaharashr4 whether owaed or lease4 for thc
pwpo* of" inter alia !'ayment of samp duty and u'dssfer to dle Resulting Company
I, ifthe Resulting Company I so decides, the Demerged Company ard the ResultiDg

Company [, may execute and rcgistlr or cause to be executed and registele4 separate

d€rds of convryarco u deeds of assigDment of leasc, as the case may be, in favour of
the Resulting Company 1 in r€sp€ct of such immovable propertics. Each of the
immovable poperties, ooly for the purposes ofthe payment ofsamp duty 0f rcquiEd
uuder Applicablc law), shall be deemed o be conveyed al a va.lue determiued by fie
relevalt auftorfies in accordance with ure applicable circle ntes. The transfer of such

inmovable propfrties shall form an integral part ofthis Scheme;

Upon the effectiveness ofdre Scheme, all Aluminium Undenaking Liabilities as on the
Appolted Date shall, witlrout any fur6er act or dee4 become rhe liabilities of the
Resuhing Company I to the exkdlt that fiey are outstanding as on the Appoimed Date,

including such number ofthe Listed Debt Securitics as the Boards of the Demerged
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+ Company and Resulting Company I may mutually agee. The holders ofsuch num
of Lisd Debt Secudties whose names are recorded in dre relevafit rEgist€G

Deruerged Company on the Retlrd Date, shall continue holdhg the same nutn

Listed Debt Securities io the Resulting CompaDy I on thc same terms and

and all rights, powers, duties and obligarions in relation drereto shall be

beccme and sh.od vested in and shall be exercised by or against 6e Resulting
I as if it was the issuer of sr,lch Listed Debt Securities. Sutiect to the ,lquireme
any, imposed or concessionq if any, by the Stock Exchanges, and olher tenns

conditions agreed witlr the Smck Exchaages, such Listed Debt Securities vested in tli
Resuhing Company l, shall continuc to be listed and/or admitted to trading on the

relevarlt StGk Exchaflges, wherc the Listcd Debt Securhies are curently lisbe4 subi.ct
to applicable regulations aad prior approval requirements, if any' The Board of
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Directors ofthc Rcsulting Company I and Dcraergcd Company shall bc audrorized o
take such sEps 8rd do all acti de.ds and things in rclarion to dre foregoing.

4.2.t. Post tie Eff€{tivc Date, lhc Demcrgcd Company may, at rhe Equest oftle Resuhing
Company l, give notice irl such forn &s it may deem 6t and proper, to such Psrsons,
as the case may be, thd ary dcbt, rcc€iyable, bill, credi! loarq adva.ncc, or drposit,
cont'aes or policies rclding to thc AluminiuJrt Undcruking sands tansfeEed to the
Rcsu-lting Compsny I 8nd Itrat sppropnate modificatjon should be made in their
rcspecive book*qords to reflccr the aforesaid changcs;

4.2.9. In so far as cncumbranccs, ifany, in rEspect ofthe Aluninium Underbking Liabilities,
such encumbrancs shall, without any ftrther act, instument or deed being rcquired to
be takeo or modified, b€ extcndcd to, and shall oPerate oniy over the assets coop,riscd
in dre Alumiuium Underta&ing which have becn enc.umbered in respeqt of the
Aluminium Undertaking Liabilities as t'ansfened to dre Resulting Company I pursuant
to 0tis Scbeme. Futher, in so far as thc a.sses compriscd in the Aluminium Underuking
arc conccrnd the encumbrance over such assets relating to any loans, liabilities,
bonourings or o6er d?bb which a.c Dot ransfencd to thE Resulting Company I
pursuantto thisScicmead which continue with the Demcrged Company shallwithout
any firrther ac1 ilstsumeat or decd be rEleascd from such encumbnncc snd shall no
longa bc availablc as security in relation to sucb liabilities €nd thc DellqEcd Cornpqny
may providc such other security that may be ageed betwecn tle Demqged CompaDy
a.od thc respective lenders having thc encurnbeancc. The absence of aoy formal
amendmcot which may be rcquired by a leuder or trusrer, or thfud party shall not affect
thc opcrarion ofthc above;

4-2.10 Subjc{t to Cllusc 4 aod argr othcr provisioru ofthis Scheme, in rEspcct ofany refund,
bcnefit, inceotive, grant or subsidy i! rclatioa to or io cooaectioo widr thc Alurninium
Undcrtaking thc Danrerged Compeay sball, if so required by thc Rcsulting Company
1, issre notices in such furm as ttrc Resrlting CoEpary I may deeu fit and proper,
strtiag $at pursufirt to the Tribunal baving saactioned this Schenq the rclcrzrt refirod,
b.ncfit, iDcsntivc, gi.qt or subsidy be paid or made good to or held on ac.ount ofdre
Rcsultiug Company I, as thc Pcrson eotitled fteEto, to the erd @d iEtent thal the riEht
of thc Demerged Compary to recover or ralisc the saloe Qnds transfclrd to dlc
Rcsuhiag Compaly I ad that appropriate enties slpuld be pass€d in tieir respective
book to rccord thc Eforesaid changcs;

42.1l. Oq and from the Effective Da:e, all cheques aad o6er negotiable instrurflcnts ard
paymqnt ord€f,s r€clived or prEsentEd for eocashment E'hich arc in thc name of the
Dcmerged Company and arp in relation to or irt conncction with dtc Aluminium
Urdertaking shall be accepted by the banken ofthe Rcsuhing Conpany I and crcdited
to 6e acc.unt of the Resuhing Company I , if prcsented by the Resuhing Company I ;

.f 2.12. Permits, including dre benefis attached thereto offic Demerged Company, in relation
F to 6e Aluninium Undertaking drall be transfeErd to the Resulting Company I from

drc Appointed Dafq widrout 8ny further acl, iEtrumcnt or deed and shall

+ appmpriately mut8ted or cndoncd by 6e Appropriatc Authorities conc€mcd th
in favour ofthe Resuhing Compe4y I as if dre same were originally given by, i
to or executcd in favour of the Rcsutting Company I and the Resuhing Com
shall b€ bound by the tcrms, obligations and dutics thcrcunder, and thc riShts
benefits urdcr the same shall be avsil8ble to ore Resulting Coopary I to csrD/ on
opcrations ofthc Aluminium Undertrking widrout any hindrance, whasocveq and

42.13. Cont-acts, decds, bonds, agreemeots, schemes, arralgements and othcr in
permitl rights, entitlements, Ictcrc of autlrcriry, licerses and lc.scs Gnc
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miniDg l€ases, prospecting lic€ns€s and letters of authority for mines and any
applications made for such mining leaseg prospective lic€[ses or letErs ofamhority)
in relation to the Alu8iniwo Undertaking, where dle Demaged Company is a party,
shall *and ransfened to $e Resulting Company I pursuant to the Scheme becoming
efective. The absence of any formal amendm€nt which may be required by a &ird
party to efiect, suah tranfer shall nd afect the operation ofthe foEgoing s€nGnce.
The Dernclged Coopary and the Resuhing Company I shall, utrerever necessary,
cnter into and/or execute deeds, w tings, confirmations or novations !o all such
cont'acts, ifDecessary, in order to give fomal eflect to the provisions ofthis Clausc,

Withor( prcjudic€ to the provisions of the foregoing sub-clausos ofdtis Clause 4 and
upoo the effectiveness of this Scheme, the Demerged Company and the Resulting
Company I may execute ary and all iDstumerts or documents and do all act, deeds
and 6ings as may be requird including executing neccssery confimatory deeds for
filing with the tademark rBgrstry and Appropriate Authorities, fiJing of necessary
particulars and/ or modification(s) of charge with the concerned RoC or filing of
necrssary applications, noticcs, intimations or letters widl any Appmprisle Aut|odty
or Person to give efect to this Scherne. The Deme€ed Compary shall takc such actions
as may be necessary io get 6e assets p€daidry to the Aluminimt Undenaking
Eansfcrcd to 8rd register€d irq the name of $e Resuhing Compa.uy l, as per
Applicablc Law.

Upon dre Schemc being efrective, for the purpose of satisrying any eligibility critcria
including tcclmical andl or fi.nancial parametErs for participating and quali&iDg in
invitations for expresioq of interest(, arr or bid(s) and/ or tender(s) of any narure
Inea for any projec(s) or contac(s) or work(s) or services or a coEbination thermf,
related o the Alumioium Business, io addition to ib ovn tecinicrl eqcrience and,i or
finaacial credentials including drawn rkougt otl€r arangem€mb such as consortiur
orjoht r€nture sb., ltle Reserhing Company I shall be sntitled to th€ benefrt ofdl pre-
qualificatiur, hack-recon4 Experience goodwill,. and atl oher riSh6 claims and
powsrs ofwhatsocvc! m.irE belongbg to fte Demerged Company in connection ,rith
or pertaining or relaable to tbe Aluminium lJ'odotaking for all inteob and pu+oses
and spccificaUy includiag but not limited to fiDancid credentials iucluding rfie
tumover, profitabiliry, nct-wortlL technical exp<rtise, mark€t sha& prcject
managemeot e,eerience, incorpordiu history, tack record of having uaderakcrL
performed andlor executcd the business and / or orders by the Denerged Company,
etc.

4.2.14

4.2.15
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5. L\fLOYEES

5.1. With effcct from thc Appointed Date, all employces of6c Dcmerged Company eogaged in or
in reldion to ttc Ajurinium Undertaking shall become the emplcryees of the Resulting

Company I on terms and conditions no less favourable than those on \r'hich $ey arc engaged

by the Dcmerged Compatry and wiftout any intenu6ion in servicg a.rd wih the period of
service to thc Demerged Compary being taker into coDsideration for rctirement benefits

decision on whether or not ar employee is part ofthc Aluminium Undertaling shall be

by the Demerged Company, and such decision shall be final and binding on all
Parties.

5.2. The accumulatcd balances, if any, sta[ding to the credit in favour of the aforesaid emp

in the exi$ing provident fund, gratuity fun4 superannudion f|$d 8nd arry other fiud of whi
thcy are oemberl as the case may be, witl be transfeEed to thc respeaive funds ofthe Resulting

Company I set-up in ac.cordance \rith Applicable Law 8nd caused to be reco8Dized by 6e
Appropriate Authoritics or to fre filnds nominated by l.he Resuhing Company l. Pending the

transfer as aforesai{ the dues of tho said emplo)€es would continue to be dePosited in the
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existing prov'rleDt fund gatuity firnd superannuation fimd and oder fuod respectively of
Demcrgcd Compary.

6. LEGAL PROCEEDINGS

6.1. Upoa the coming into effect ofthis Sdrcmq all suit\ actionq administative proceedings,

tn'bunals proc+edings, sbow carse noticcs, demands, legal and other p,roceediags of wlratsoever
Datur€ by or sgainst the Demerged Compary pending md,/or arising on or bcforc dle Appointcd
Date or which may be instituted at 8ny time thereafter and in each case relating to tfie
Alurninium Undertaking shall Dot abat or be discontinued or be in any way prejudicially
affected by reason of this Scherae or by arything contained in this Scheme and shall be

co inued and be eDforccd by or against 6e Resuhing Company I in tle saruc maDner End to
ttre same sxtent as would or might havc been continued and enforced by or against the
Demcrged Company. The Resulting Company I shall be substituted in place ofdre Demerged

Company or added as party to such proceedings ad slrall prosecute or defend all zuch
proceedhgs at ib own cos! in coope,ration with the Demerged Company and the liability ofdre
Dernerged Compary shall st nd nullificd. The Demerged Compary sball in no eYent b€
responsible or liable in Glation to any such legsj or other proc€edings in relation to the
Aluminium Undertaking.

6.2 The Resuhing Compa[y I undcrtakes to have all legal and olher proceedings initiued by or
agaiast drc Dernerged Company rcferred to in Clause 6.I above hansfened to iE name &s soon

as is reasonably practicable afrer the Effectirrc Dde ard to have dre same continued prosecued
ard enforced by or against the Resultiag Compatry t to the exclusion of the Demerged
Coulpatry on priority. The Demerged Company and the Resulting Compaay I shall make

relevant appliccions and tzte all steps as may be rcquirei in this Egard.

5.3. Notwittrstanding anythiog containcd herein above, ifat a[y time after the Effective Dde, fte
Doueqcd Compary is io rec€ipt of aEy domar4 claim, aotice and/ or is irnpleaded as a parry

in a.ny proc.eedilgs before any Appropdate Authority, in cach case iD relatiotr to thc Alumhium
UDdertaking, the Dernergcd Company sh8ll, in view of the tarufct ard vestilg of the
Alumiaiun Uudertakhg pursuarf to this Schqme, tal(c all sucb steps in dre poceedings bcfore
the Appropriate Authority to reptace the Demerged Company with the Resultiog Compatry 1.

Howevr, iftLe Demerged Company is unablc to get the Resulting Company I rsPhced in its
place in such proceedings, the Demerged Company sfidl defend the same or deal with such

demand in accordalc€ witfi tIe advice of the Resuhing Compny I and at 6e cost of tre
Resulthg Company I and dre latter shalt rcimbus€ to the Demerged Company all liabilities
and obligations inoned by dre Demergcd Company in respect tfiereofl

TA]CV DIITIES,I CESS

7.1

7 2. Upon

The Resulting Company I shall be entitled to , intcr alia, fileJ or revise its iDcolbe tax retums,

tax audit rEports, TDS r*ums, rvealth tax retrms, servic€ tax retums, Soods €ad servic! hx
retums and other statutory retums, ifrcquired, credit for / in respect of a.ll Taxes paid (tncludiag

but not limited to value- added toq income-tax, s€rYice hx and goods and service tax, wheth

or not recorded in the books of accounb of Demerged Company) including receipt of
credit, ftc., ifary, pertaining to the AJuminium Undcrtaking as may be rc4uired conseq

implementation ofthis Scheme. The Resulting Company I drall be engded o file
rebrms in acrordance *ith dre provisions of IT Acr

the Scheme becoming cffectivg notwithstanding arything !o the conbary collbr
tfie prov isions of this Scheme, brought forwad tax losses, unabsolt€d tax de

minimum dtemate tax crediL if 8ny, of Demerged ComPany relaling to the Alum

Undertaking as on thc Appo inted Date, shall, for all pu+os€s; be treatcd as

uDabsorb€d tax depreciation, mirimum altemate tax credit oflle Resulting
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accordarrc€ wi$ dre provisions of IT AcL It is fur6cr clarified thar any book losses and/ or
unabsorbed deireciatioa of Dernerged Compary relating to the Aluminium Undenaking as
specified in drcir respective books of aeounts slral I be included as book losses and/or
ullabsoft€d depreciation of dle Rcsulting Company I for 6c purposes of cornpuation of
minimurD altemete tarq if applicable.

Upon the S*cme becoming efiecive and from thc Appointed Dare, all un-Evailed crcdhs,
exemptions, deductions (including Chapter VIA deductions), Ex holidays and other sEtutory
benefiG, including in resp€ct ofinco[e Tax, CENVAT, customs, VAT, sales Ta]<, seryice ta]q
entsy Tax and goods ard servic€ Tax e-ntitled to/enjoyed/ayailed by Demerged Company
rclaring to the Aluminiurn Underoking shall stand tarsfenrd to and vested in or deemed to bc
traJrferred to arld vestcd in the Resulting Company I and shall be allowed to be
cnjoyed/availed,/utilized by tte Resuhiag Company I on and from $e Appointed Date in the
sarne manoer ar would have becn entitled tolenjoyed/ayailed/urilized by the Demerged
Company bcforc implemenration ofdris Scheme in accordance with the provisions ofIT Act.

The Parties shall be allowcd a deduction in accordance with Section 35DD of$c IT Act over
a period of5 (five) yean beginniflg with the financial year in lr,hich Demerger takes place in
accordance witi the provisions oflT AcL

Iftbe Demerged Company is entitled to 8ny unutilized credits (including accumulded losses
and uabsorted depreciatioD), advsrc€ ta& tax dcduction at source, tax collectioB at sour9e,
beDefiB uuder the slate or cart-al fiscal / itrvestEeDt inccntive scbernes aad policies or
conc€ssions lelati[g to the Aluminium Underaking under aly Tax Izw or Applicable law, tbe
Resulting Company I shall be eftitled, as 8Il integal palt oflhis Schem€, to claim such benefit
or inceotivcs or unutilised creiits, as the cas€ may be, without aly spccific ap,prova.l or
permissioa and such banefil or incentives or unutilised crcdie, as the case may be, sball b€
availablc for utilisation to Se Resulting CoBpany i io accordance with Applicab)e Law.

Upoa the Schcme becoming eff€ctive, dre Dem€rged Company shall havc thc fight to re'tr'ise its
firEncid statEmcots and retrrns along witl presoibed foras, filings and a.ooexules under dc
Tax I:ws and to claim rcfimds and/or credit for Taxes paid and for mafie.s iacidental therEto,

ifrcqui!€4 to giyc effect to tfie proyisions of 6is Scheme.

It is furdrer clarifed &at tbe Resultiag Company I shall be entitled to claim dedtctio! under

Section 438 ofrhe IDcome Tax Ast b rcsp€ct of urpaid liabilities tratrsf€fied to h as palt offle
Aluminium Undcnaking to the exbnt not claimcd by thc Dcmerged Compant', as and wben tht
same are paid subsequent b the Appoioted Darc.

t. CONSII'ERATION AND DISCE{RGE OF CONSIDE&ATION

8.1 The coasiderdion for the demerger of the Aluminium Undertaking shall be 6e issue by the

Resultirg Company I of I (One) fully paid-up equity shar€ offie R€sulting Company I having

face value of NR I (lndian Rupee One) each for every I (one) fulJy paid-up equity share of
INR I (lodian Rupee One) each of tre Demerged Company fResultiog Compeay 1 N
Eqnig Shares").

8.2. Upon the coming into efftEt of6e Schene 8nd subject to the provisions of this S

Resulting Compaoy I shall witlout any further applicalion, acl, de€d, coDsent or
issue ard allot, the Resulting Cornpany I New Equity Shsds) to the shareholders

Demerged Company who hold fully paid-up equity shares of tle Demerged ComPany

whose names are recorded in the register ofmemben and/ or records ofthe depository on

Record Date, in the ratio of I (One) equity sharc ofthe Resuhing Cornpany I having face value

of INR I (lndia.n Rupee One) each, credited as fully paid up, for every I (one) tully paid up
equity share of INR I (lndian Rupee Ooe) each held in the Dernerged Company'
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Tte issue price of Resulting Company I New Equity Shares shall be 6e prie enived d by
dividing tbe book value of ass€6 minus Iiabilities of the Alurninium Undereking as on drc

Effeclive Date by the total number of equity shares issued and alloued by tlre Resulting

Crmpary I puEuaDt to fris Clause 8. fie difference between the issue pric.e and the face value

ofthe equity shares to be issued and alloted by the Resulting Compaay t will be recorded as

'Securities Premium' udcr the head 'Othcr Equiry'.

The Resulting Compary I New Equity Shares shall b€ subject !o the provisions of the

memorandum ofassociation and articles ofassociation ofthe Resulting Company 1, including

with respect to dividen4 bonus' rigtr shaGs, voting rights and odler corporate benefib

athched to the Resultirg CompaDy I New Equify Sharcs'

The Resufting Company I New Equity Shares that are to be issucd in tentrs of $is Scheme

shall be issued in dematerialised form. hior to the Record Date, dle eligible shareholders offte
Demerged Company, lr'bo hold shares in physical form shall provide such confirmdion'
information and details as Bay be requirc4 rclati4 to hiJ her/ its accoud with a depository

participar4 to thc Resuhing Company I to enable it to issue the Resulting Company 1 New

Equig Shards) in denat€rialised form.

For dre purpccc of allotnent of dle Resultbg Compmy t New Equity Shses pursuatrt to this

Scheme, in drc evetrt, if any eligiblc shareholder of the Demerged Company hoids sbares in
physical fonn, the Resulting CoEPatry I sha.ll deal with the releYart sbares ir such rnanncr as

ihey may decur fit and in the besf intercst of such eligible shareholder' including by ray of
issuing dtc R6ulting Coopatry I New Equity Share(s) in dematerialise'd form to a trustee

noEinated by dE Board ofthe Resufting CoEpatry I ('Tftstce of the R.sdtirg Compary
1J who shall hold 6ese equity shares ia tust for the benefit ofsuch sharcholder. The Resulling

CoDFry I New Equity Shar{$ h€ld by the Truste€ ofthe Resulting Company I for the beiefit
of such ;[gible sharcholders shal] b€ tra$fqrEd to fie rEspective eligible sharehol&r once

thery provide <btails of higher/its demat accouDt to th€ Trustee of the ResuhiDg CoEP€.Dy l,
alonC c.ift such dre( documelrs as Eay bc rcquted by he Truste€ oft}e Rcsulting Company

I.

The iszue and allotmcnt of thc Resulting Cornpany I Ncw Equity SharEs is an irtesal pryt

hereof and shall be dcemed to haYc bee! caried ou udEr tIIe orders pass€d by the Tribtrrral

without requiring any furtrer act ou dle part ofte Resulting Company I or tre Demerged

Company or their slureholders and as ifthe procedure laid down under the Act end such other

eppticaUte Laq wsre duty complied with' It is clarified that the approval ofthe members of
dle Resulting Coorpany I to tbis Schemg shall be deerned to be thcir c{nsert/aD'Proval for the

issue ard all;tncnioftlre Resuhing Compeay I New Equity Sharcs under applicable provisions

of the Act

shares of the
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otlerwise, be
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8.4.

8.5

t.6.
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8.8.

8-9. The Resuhing Company I New Equity Shar€s to be issued by the Resu.lting Company

respect ofthc cquity shares of lhe Demerged Company held in the unclaimed suspense

shall be c.editcd to a new mclaimcd suspeosc

Company l.
acc;unt created for shaEioldels ofrhe R

The cquity shares to bc issred Pursuant to this Schcme io resPect of any equtty

DemergJ Comp$y which are hetd in abelance under the provisions ofsecrion t

or otierwise shall pending allotnent or settlement ofdispute by order ofcourt or

held in a@ance by the R6ulting Company I.
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8.10- The Rcsulting Company I New Eq'rity Sharcs to b€ issued by tb€ Resulting

respect ofthe shares. ofthe DcmerBed Compsny h€ld in the Investor Education
Com lin
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Fund shall be credited to the Investor Education and Protectior Fund crEated for sbareholdeas
of the Rcsulting Company I .

8.11. In the evsnt the DemergEd Compauy rEstuctules ib sharE capital by way of share split or
clnsolidation or any other mrporde action before $e Record Datq the share entitlemsnt ratio
set ou h Clause 8.1 shall be suitably adjused considerhg thc cffect of such corPoralc action
wr'thout requirernqlt of my furdrer approval trom shareholden or Appropriate Aufiority.

Upon the Scheme beoming effective but prior to the issue oftle Resulting Company I New
Equity Shafts, tre auttrorised sharE capihl ofthe Resulting Company I shall shnd altered,

reclassificd, and iDcrEase4 without any furtle( act, instruurent, or deed on the part of the

Resulthg Company I to minor dte sharcholding oflhe Demerged Compa[y. Consequently, 0l€
existing capital claus€ ofthe Memorandum ofAssociation of tte Resulting Company I shall,

without any act, hstrument or d€ed b€ and stand aftered, modified and amended-

8.12. It is claified tllat the approval of rhe members of the Resulting Compaqr I to this Scheme,

shall bs deerned to be their consent/approval for {te alteration of dle Mcmorardum of
Association under Sections 13, 61, 64 and other applicable provisions ofthe Act Thc Resulting
CompaDy I shall pay dre Equisite staDp duty aod RoC fees and shall filc ftc rcquired

rchmsfmfomatiod amended copy of the Memorardrmt of Association with the RoC to give

effcct to the altemtion in the authorised drare capita.l.

8-13- Thc Resulting Company I shatl apply for listing ofils equity sh.ares on the Stock HchangEs in
tcntrs ofand i[ compliance ofSEB I Ci.rcu lar aod othcr rElevad Elvisions as may be applicable.

The Resuftiog Conpany I N-cw Equity Shares altot&d by the Resulting Compary I itr tEflDs of
Claus€ 6.2 above, puEuant lo this Schemc, shall remain fiozen h the deposilory system tiu
listing/ t-ading pennission is given by the desigraled Stock Exclarge. Futh€r, 6cre shall bc
no change in te shareholding patbrn ofte Resulting Company I berweqr 6e Record Date

and tie listing of ib cquity shares which may affect the status of approvd of 6e Stock

Exctaages.

8.14. The Rcsulting Company I shall ent€r into such arrangemetts 8od give such confrmdioDs and/

or underalohgs as may be necesary ia accordancr with Applicable law for complying widlNO

A,D

r formalitics of the Stock Exchangcs.
'l

o
o
4

, CCOUNTING TREATMENT

Demerged Compaoy and Resulting Cornpany I sball accauat for the demerger for
Alunirium Undertaking of dre Demerged Company in cmpliance wi0r generally aeepted

accounting practices in ltrdi8, provisioos of the Act 8nd accounting standards as notificd by

Compari6 (Iodian AccoufltitrB Standards) Rules,2015 as amcnded from timc to time, in
rElatioo !o the underlyin g t'ansaction s in the Sdrerne including but not limited to the following:

9. I . Ia thc bool(s of t[c Demerged Compary

With effect tom tfie Etrectivc Date and upon Part II of thc Scheme coming into

Demerged Company shall account for fic dcmergEr in its books of accour in the fol

maruter:

9.I .1. The Demerged Company shall eliminate a]l intcr-unit balances or transactjons, if
as on dre Effective, Date, b€tweEn its various undetukings appearing within

A

Io
ul

Demetged Comprny. Such amounb shall stand csncelled wilhout any futher f,ct or
deed;

I

9
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9.12. The Demerged Compuy shall de-recogaize the carrying values ofall the assets and

liabilities p€rtaitring to Alurninium Undertaking ofd:e Dcnerged Compann as on the
Effective Dare, fiat arE held in and /or tansfened to Resulting Company I pwsuEnt to
rtis Scherne in accordanc€ with tlte applicable de.recognition relatcd stipulations

contained in the relevant accounting standads;

9.tJ.

9.1.4.

Tte diference, ifany, berr€en fie book value ofasseb ofthe Aluminium Underta.king

ofth9 Deocrgcd Company transfercd to R6ulting Company 1 and the book valuc of
the liabilities ofthe Aluminium Undertaking ofthe Dernerged Compaay t'ansferrei to
the Rcsulting Company l, shall be recognized in 'Other Equity', and will be adju*ed
firstly against the total amouot tying to dre credit of thc 'Capital Reserve', if arf
thercaftcr with the total amount lyiDg to the crsdit ofte 'Securities PrEmir-un', ifany;
thertafter widr the total 8rrlolmt lyiDg to the $edit ofdre 'Genera] Reserve', ifany; and

dre remaining balancc, if any, aginn thc amount lyinB to the credit of the 'Retained
Earnings' ofthe DemErged ComFny; and

The Derrerged Company's investnent in Resulting Company I ss on 6e Effective
Date, if any, shall be cancelled puruant to Clause I 0 of this Scheme and the rEsultanl

iEpact, ifany, will be adjused in 'Other Equity' in the order specfied ia Clause 9-13
abovs.

92. h the boolc ofR6uftirg Coupary I

Widt effect tom the Effertive Date and uPon Pafi II of de Scheme coming ifto effect,

Resulting Company I shall accouut fcr 6e demerger iD iE books of account in the foltowing
ltraDner:

9.2.1. Rlsulting Compuy 'l shall record all assets and tiabilities of the Aluninium
UDdedaking tansfened to it in pusuarc€ of this Scheme at rheir resPec'tive book

values appearing in the books of the Dcmerged Company;

9,22. Rcslttiag Conpaay I shall q€dit to is cquity share capia.l, thc aggregrte ofthe facc

rduc ofequity shaGs iszued aud allotted by it pursuaIlt to this Scheme;

923- Ile differerre benreen (A) the book value ofassets oinus liabilities so recorded in the

books ofthe Resulting Company l, ard (B) tfte value ofthe Resufting Company I New

Equity Shares issued artd s]lotted to tic sharchotders ofthe Demerged Comperry (i.e ,

nronber ofResulting Company I Nerr Equity Shares issued multipli€d by is.sue Price
ofResutting Company I New Equity Shares) as consideratioo, ifany, shall be credited

to the 'O$er Euity (Capita.l Reserve)' of the Resulting Com paay l;

92.4. The Resuhing Company I 's share csPital 8s on ttE Effective Date shatl be canc*llcd

pusuatrt to Ciausc t0 ofthis Schene and the r€sultart impact, if any, witt be adjusted

in 'Othcr Equity (Capital Resewe)';

9.2.5. Ifthe accounting policies adopred by the Resulting Company I 8re differed

adoptcd by the Demerged Company, the 8-ssets afld liabilities of thc Al
Undcnaking shsll bc accounted in the books ofthe Resulting Company I

mifcnn accounting policies consistent with the ComPanies (Indian

Standrrds) Rules, 20 I 5 (as anended);

9.2.6. Any changc effected in the book value ofthe assets and liabilfies ofthc Alum
Uodertakir& as at the begiming oftie comparative period, pursuant to Clause

abovg shall be debited credited to the caPir'al Eservc account in the

Resulting Compony I with app,ropriate disclosures as requircd

+
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Accouatiug Shndard - E 
*AccountiDg Policies, Changes in Accor:ntirg Estimates and

Errors"; and

9.2.7. The Resulting Compary I sluJl restate comparaive information fiom the beginning of
the comparative period pregented or date of incorpor8tion ofResulting Company I,
whichever is later.

9.3 The utilization of the 'Capital Reserve', 'Securities Premium' and 'General Reserve' of the
Demerged Compary pursuant !o Clausc 9-1.3 and 9.1.4 abovc, being consequential in naturg
is proposcd to be afected as an integral part of $e Scheme. The order of dre Tribunal
sanctioning tle Scheme shall be sufficieot and no separate proce6s or apfoval under the Act is
required- Accordingly, the Demerged Compony shall not be required to separuely conply with
the applicable provisio$ ofthe Act iocluding Section 52 rcad with Section 66 ofthe Ac! e/ith
respegt to utilization ofthese resen'es.

10. REDUCTION AND CANCELLATION OF E}TTIRE SEARE CA?ITAL OF TEE
RESULTA'G COMPAIIIY 1

10.1. Imnediatety prior to the Ellotsnqt oftlrc Resulting Company I New Equity Stures, he entire
paid-up sbare capital of&e Resulting Compa-uy I rs on Effective Dale f'Resulting Compaay
1 Cucdlcd Sharts") sball stand canccllcd and reduced, widrout auy considcratioo, which shall
be regarded as reductioq ofshqe capital ofthe Resulting Company l, pulsu8trt to S.ctioEs 23 0
to 23 2 ofthe Ad &s ,,l htegral pafl ofthe Scheme. Thc order ofthe Tn'buaal sanctioning the
Scheme shall b€ slffrcient and no sepsrdJe procrss or approval l.ulder dre Ad is rcquired.
Accordiugly, the REsuhitrg Coropauy I shall not be rcquircd to separately corrply with the
applicable pmvisions oftbe Act includirg S€ctioD 65 ofthe Act

102. It is clarified that the appoval of thc membets ofttre Resulting Company I to this Schemc,
strall be rleeoed to be thcir conseat/approval for the reduaion of the share capital of {re
Resulting Company I uader applicable povisiotrs ofthc Act

103. Notwithstanding thc reduction in ttre dlar oapital ofthe Resulting Company I, tbe Rendti4
' CompaDy I shall not b€ requiEd to add "A-ud Reduc€d" .s stffa to ils mme.
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PART Itr

DEMERGER AND VESTING OF IIIE MERCE T{T POWER UNDERTAKING

II. DEMERGER AND VESIING OF TEE MERCEANT POWER INDXRTAKNG

It.t Lrpon caming into efed offie Scheme, with effect from the Appointcd Date and in accordance
with the provisions oftlris Scheare and pu$uant to Sections 230 to 232 ard other applicable
provisr'ons ofthe Act and Section 2( tgAA) ofdE Income Tax Acl, all assets, PemiE, cont'acb,
liabilities loa4 duties and obligations ofthe Merchant Power Undertaking shall, withort any
fi[ther act ilsument or de€4 stand tssnsferEd to and vssted in or be deemcd to have becn

tran$ered to snd vesGd in thc Resulting Comqy 2 ol d going conc€r, b&sis, so as to become

as and ftom the Appoirned Dat!, the asseb, PermiB contracq liabilities, loan, duties and
obligations of dre Resrkiog Compaly 2 by virtue of operation of law, alld in the manner
provided in ttis Scheme.

11.2. Wirhout prejudic€ to the generality of the provisiorr of Clausc ll.l abovc, the marupr of
Esrsfer of dte M€rchart Power Undertaking under $is Scherne, is as follows:

In rqsp€d of such of tie 8ss€ts and properties forming pan of the Merehalt Power
Undcrta*ing wbich are movzble in nature (including but Dot Iimited to all iotargible
asseb, intellecnral prop€rty ad intellectual property rights (whcther or tot rctorded),
including rny applications for 6e same, of ary naturc whatsoevo including but not
Iimircd to brands, rcgistered or unrcgistqed tademarks md goodwill forming pafi of
the Merehant Power Undataking aad all dghts of a commercial natlIe includiog
attacbcd goodwitl, title, ineresq labels and brard registratioDs, copyighls and other
industsid ard irtellectual property rights of whatsoever Dahre) or alr otheryisc
cqable of Eansfq by delivery or possession or by endonearent the sasrc shall staDd

uansfercd ry the Dernsged Compary b the Resuhing Conpany 2 upon coming into
ded of dis Scheme an d stall, ipso faclo tt without any otber or firrther order to this
effect, bocome tfte assets and propenies of the Resulting Company 2 without requiring
airy d€€d or insturDent ofco[veyaoc€ for karlsfer oflhe s8oe- The Resulthg Compafly
2 shatl also be entitled to usc thc "Vedaatd' brand 8nd al I associated tadeoarks on the
s€me t€rns and cooditioos as dte Dem€rged Comparry. The transfer pusuant to this
suEclause shall be deened to have occuned by physical or cDnstuctive delivery or by
erdors€ment and delivery or recordal, pu$uart to this Scheme, as apPropriat to dre

Fopcrty being tarlsfer.ed, and title to the prcperty shall be dermed to havc been

kaNferred ac{ordingly;

11.2.1.

+

+

+
o
J
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2.2- Wrth respect to the moveable asseb of the Merchant Power l/-ndertaking other than

Uros€ rpfeEed to in Clause I L2. t abovg includiag all right, title and interests in de
agreements (including agrE€merts for leas€ or license ofthe properties), iavestmeDts

in sharEs, mutual fuids, bqnds and any other sccuritics, sundry debtoG claims from
customers or otherwisq oubtanding Ioans md edvances, ifany, recoverablc iu c.ash or
in kind or for value to be received, bank balances a-rid dcPosits, if asy, wl.dt

Appropriue Authority, customers and other Persons, whethsr or not the samc is

in th€ narne of thc Demcrgcd Company, dre same shall, without any

instrumeDt or dced, be trsnsfened to aDd/o. b€ deemed ro be transferrEd to tbe
Compory 2, )vith effEct from the Appointed Date by op€ration of Iaw as tansm
in favour ofthe Resulting Company 2. With rcgtud to the licens45 ofdre
Resulting Company 2 will enter into novation agre€me s, if it is so required;

I123. In rcspe.ct ofsuch ofthe assets and properties forming pan of the
Undertaking which are immovable in nature, whedrer or not included in
the Dernerged Cornpany, including rights, interest ard eascments in rd
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the same shall sta-ud transfercd to the Resulting Company 2 with eff€ct from the
Appointcd Da.te, wi6oLd ally act or d€.d or conye)€nce being requircd to b€ donc or
executed by 6e DerDerged Company and/or thc Resulting Company 2;

11.2.4 For tfic avoidance of doubt and without prejudice to the generality ofCIausE I123
above and Claus€ I 12.6 below, it is clarified tbat, with rBspe{t to de immovsble
propenies compdscd in the Mcrchant Power Undertaking in thc natue of land and
buildings, drc Demerged Company and the Resulting Company 2 may rEgister thc tsue

capy ofthe order ofthe Tribunal approving this Scheme witl the offices ofthe relsvart
Sutsregistrar ofAssuranccs or sim ilar registeriog eutbority having j uridiction over tle
hcation ofsuch immovable prDperty and shall also execute and register, as required,
such other documents as may bc nccesary ir this regad. For the ayoidanc+ of doubq
it is clarificd 0Et any documelt executed punuant to this Clause I1^2,4 or Clause
I 1.2.6 below will bc for the limited purpose of meeting regulatory requircmens and
shall not bc deemed ro be a docr.meot urder which 6e fansfEr of ary part of the
Merchart Po*Er Undertsking bkes place and the Merchant Power Udenaking shall
bc t-arsferftd solely pursuant to and in tenns ofthis Scheme and tie order of dre
Tribunal sanctioning this Scheme;

I12,5. Widout prcjudice to the generality oftbe foregoing, upon the corDing inlo cftct ofthe
Schcrng atl the rights, tide, iDterEst aDd claims of tre Demerged Company ia any
leasehold propertics, including thc mining l*scs and thc licenses includi!g Fctp.{ring
Iicens€q lette6 ofintent, PerDfu etc- (itrcluding iD each case, any applicatious made
therefor), shalt without any fifiher act or dec4 be ransfered to aad vested in or be
de€med to hal,e bee! t'ansfcrcd to ald vestEd in rhe Resulting Company 2,;

|2.6 N-ots/i6st8[dirg auydiug contained in this Scheme, with resped to the immovable
properties coEprised in the Merchant Pover Undertaking in dle nature of land aod
buildiIlgs situated in states othe{ than $e state of Ma}larashb4 whe6er owrcd or
lcasc4 fq thc purpose of, irnet alia payEcnt of stamp dut,' aDd aausft! to the
Rezuhiag Compaay 2, if$e Resultirg Comparry 2 so decideq rhe DemeBed Compaly
aud the ResuJting Compary 2, may execute and Egister or causc to be ex€cuted atrd
registeE4 s€?ardr€ de€ds ofconvcyance or de€ds ofassignment of leasc, as tie casc
may be- ia favour ofthe Resulting Compauy 2 in rcspect ofsuch immovablc properties.
Each of6e immovable propertiel ooly for 6e purposes ofthe pa nent ofs1zmp duty
(if required under Applicablc tary), sha.ll be deemed to be cotrveyEd d a value
determioed by the releva.ut au6orities io accordancr with the applicable circle mtes.
The t-ansfer ofsuch immovable properties sha[ fom an integral parr ofthis Schone;

Upon 0!e effectivcness ofdte Scheme, all Merchant Power Undetaking Liabilities as

on the Appointed Dale shall, without any fi.fihef, act or deed become the liabilities of
dle Resulting Company 2 to tle extent that drey are ouBtanding as on $e Appointed

o Date, including such number of the Listed Debt Securitjes as thc Boards of
Demerged Compaay aad Resulting Company 2 may mutually agree. Thc ho

{ such number of Listed Debt Securities whose names are recorded iD the re
r) registers of tIe Demerged Compaay on the Record Date, shall contiDuc

same nunber ofListcd D€bt S€curities in the Resulting Company 2 on the samc
and condhions and all rigi6, porvers, duties and obligations in rclation thereto

and shall b€come and stand vesEd in ald shall be exercised by or agaifft dle
Company 2 as if it was the issuer of such Listed Debt Secr.rrities. Subject to
requiremerts, ifany, imposed or concessions, ifany, by &e Stock Exchanges, and oder
tcms ard conditions agrEed wi$ $e Stock Excharges, sush Listed Debt Securities
vesed in the Resulthg Company 2, shall continue to be listed and/or admited to
trading on lfie relevaflt Stock Exchang.s, wherE the Listed Debt se4urities ale currently
listed, subject to applicable regulations and prior appmval requirernents, if any. The
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Board of Dirccton of $e Resulting Company 2 and Demerged Cornpany shall bc
aulhorized to takc such $eps and do all acrs, do€dr and things in rclation to dle
foregoing;

I 1.2-8. Post the Etrective Date, dre Deme4cd Compary may, at the rEqucs oftre Resulting
Company 2, give noticc in such form as it may deem fit aud Foper, o such Persoos,
as tie case may bq that ary debt, receiEble, bill, qcdit, Ioan, advancc, or deposi!
contracs or policies reldhg to 6e Mcrchart Po*€r Undeftaking stards tarsfened to
the Resuiting Company 2 and tbat appropiate modification should be made in their
re,spective bookVrecords to reflect fre aforesaid chaoges;

t1.2.9. IIl so far as encumbraaces, if any, in respect of the Merchant Power Undertaking
Liabilitieg such encumbranc€ shdl, withod aly fttr&er act, iDstnuncnt or dced bcing
re4uired to be taken or hodfie4 b€ extended to, ud stlall operale only ove' the assets

comprised in the Merchant Po\f,er Undertsking wb ich have becn encumbered in resp€ct
ofthe Merchant Power Undertakir g Liabil idcs as t-ansferred to the Resulting Company
2 pusuant to this Schcmc. Fr.rther, ia so far as ttre assets cmprised iD the Merchant
Po*er Undertrking are conccmed the sncumhmnca oyer such assets rclatr'ng to any
loaug liabilities, borrowings or otlrcr debts which are not transfeEed to the Resultiog
Company 2 Ftsuart to this Sch€me and which continue widl the Demerged Company
shall without aoy fiudrer act, insdntment or deed be released Aom such encumbranc.e
rlld shall no longa be arzilable as security in relation to such liabilities aod the
Danerged Company may providc such o6er security ttat may bc agreod be.tween the
Demergcd Courpany andthc rcspcctive Ienders having de eucumbrance, The sbsence

of any formal amendment which may be required by a lender or tnrstee, or rhird parfy
sball rct affccr the operatioo of 6e abovq

I I 2. 1 O.Subjcct to t[is Clausc 1 t atrd ary ot]er povisioEs of this Scheae, h respect of any
refind, benefi! inceEtiyc, grant or subsidy itr rElation 10 or in comostioo with the
Merchant Powq Uadertaking, dre Demerged Company shall, if so required by the
Resulting Company 2, issue notic.es in such form as thc Rcsulting Compfiy 2 may
de€E ft and proper, stathg that plrsuad to fte Tribunal having satrationed fiis
schc,me, the rElevant lefuu4 benefi! iDc€'ntive, grant or subsidy be poid or nade good
to or held oa accpunt ofrhe Resuhing Company 2, as the Penou entided ttereto, to the
end ard htetrt thar the riglt ofthe Denery€d Company to recover or rcalise the saae
$aDds t'dnsfeEed to the Resulting Company 2 alld that apFopriale enties should be

passed in dreir rcspective books to record the aforesaid chauges;

l.On and from tbe Effectivo Dale, all chcques and other negotiable instrurnents aad
+ paymcnt orders r€ceivcd or presented for cncashrnent which are in the name of the
o rged Company and are in rElation to or in connection with tle Merrhant Powe,
--l ndfitaking shall be ac{epted by the barkers ofde Resuhing Compauy 2 and uedited

A to 6e account ofthe Resultiog Compatri 2, ifpresented by the Resulting Compary 2;+
12,Permis, including the benefits aflached thereto ofthe Demerged Company, in

to the Merchant PoE€r Undereking, shall be FansferIed to the Resulting Com
from the Appointed Date, without any further act, instsument or deed and

apfopridcly mutated or endoned by the Appropriate Authorities concemed d]
in favour ofthe Resultiag Company 2 as if $e same were originally given by, i
to or execrred in favour of $e Resulting Compeny 2 and the Resulting Compatry

sh,all b€ bound by fte terms, obligarions and duties thereunde,r, and dle rigbts
beneftts under the same shall be available to the Resulting Company 2 to carry o[ he
operations ofthc Merchart Power Undertaking without any hindranc€, w
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I l.2.l3.CqoEacts in relation to dle MeEhatrt Power Undertaking, where the Demerged
Company is a party, shall stand Eansfefied to &e Resulting Company 2 pursuaft to the
Schonc becomirg efreEtivc. Thc absenc€ of 8Jly formal amendmeDt which may be
rcquircd by a third paIty to effect such tarufer shall not affect rhe oPerdion of he
forcgoing rnteoce, The D€merBed Company and the Resulting Company 2 shall,
wherever necessary, elter into aDd/or exccutc deeds, writingq confirmations or
novatiocs b all such contalts, if necessary, ia order to give formal effect to dle
provisions of this Clalse.

I l2.l4.Without prejudice to tbc pDvisions oftlre foregoing suEclauses of this Clausc I I and
upon the effectivcness of this Scheure, the Demerged Compqny and the Resulting
Compaoy 2 may execule my md all instsume.ts or documenE and do all acts, dceds
ard rhings as may bc required, including executing necessary confirmatory de€ds for
filing widr lhe rrademark rcgisty and Appropriate Authoritics, filing of nccessary
particr:Iars and/ or modificaion(s) of cha'ge with tle concerned RoC or filing of
necessary applications, notices, intimations or letteN with aDy Appropdate Authority
or Persor to givc effect to this Scheme. The Demerged Company shall take such actions
as may be necessary to get tlle assets pertaining to dre Merchant Power Undertafting
t'allsfell€d to alld registercd irl dle name of the Resulting Company 2, as per
Applicable law.

I l2.15.Upor tllc Sch€rEe being effectivg for lhe purpose of satisrying any eligibility criteria
inckdiog teclnical and/ or financial paraneten fur participating and qualiSing in
fuvittiors for expression of iDtereqs) and/ or bid(s) and/ or tetrder(s) of ary nature
nesnt for any Fojecd(s) or cont'ac(s) or wor(s) or seryic€s or a combination thereoi
rElEted to ttc M€rchant Powtr Busioess, in additioo to its ovrn technical ogcriencc
ard/ or fraancial credectisls iacluding dravn through other arratrgeoetrb such as

consortium or joht v@ture ctc-, thc Resulting Compary 2 shall b€ qtided to .the

benefit of all pregualificatio4 tack-record, experience, goodwill, and all other rights,
claims and polyers of whaEoever nanue belooging to the DemergEd Company in
coonection widr or pertaining or relatablc to dle Vershaat Powcr Uodertaking for all
inte[ts atrd purpoGes ard specifically including but sot limited to fmarcial credentials
includiug the tumover, pEfitability, net-wonb, technical expertisc, Eatkct sharc,

project manageEeot eqeriencc, incorporatiotr history, track record of having
urdcrtake4 perfonned aDdror Executed the busincss and / or orders by thc Demerged
CompaDy, etc,

72. EMPLOYEES

With effect ftom the Appoint€d Da1e, all employees ofthe Demerged Company engaged in or

ill relation !o the Merc.hant Power Undertaking shall become dre emplopes ofthe Resulting

Cdmpany 2 oo terms and conditions no [ess favourable than those on which they are engaged

by frc Demcrge.d Company and without Eny intetuption in service, aad with $e period of ,&

service to the Demerged Company bcing aken into consideration for retirEtrrsd bcnefia.
decision on $4ether or not an emplolce is part ofthe Mercbant Po*Er Urdedakhg shall

oken by the Demerged Company, and such dccision shall be final aad binding on all con

Panies.

12.1.

12.2

,!.ti [ ]

.n -€'A
The accumulated balanc€s, ifany, standing to the credit in favour ofthe aforcsail employees

in $e existing provident fund gratuity firnd, superannudion fund and any other fund of\a'hich

they are members, as the case may be,lvill be E?nsfered to the respective filllds oftie Resulting

Company 2 sd-up in accordance widr Applicable Law and caused to be recognized by the

Appropriatc Audroritics or to the furds nominated by tbe REsulting Company 2. Pending the

t-ansfer as aforesai4 the dues of the said employees would continue to be dePosited in the
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existing proyident ftrnd, gratuity firD4 superannustion firnd and other firnd respectively of
Demerged Compeny.

13. IJGAL PROCEEDINGS

t 3.l Upon the coming into effect of $is Scheme, all suits, actioBs, a&ninisu-ativc proceedings,

uibunals proccedings, show causc troticEs, dcmslds, legal ad other proceedings ofwhatsoever
natule by or against dle Demerged Company pending and/or arising on or before the Appointed
Datc or which may be instituted at aDy time thereafter a.nd in each case rclating to the Mercham
Power Undertaking shall not abate or be discontinued or be in any way prejudicially affected
by rcason ofthis Scheme or by anydring contained in dris Scherne and sha.ll bc continucd and
be erforced by s egainst the ResultiDg Compary 2 in the same manner ard to the sama odent
as would or might hrye been continucd and enforced by or against the De merged Company.
The Resdting Company 2 shall be substituted io place of the Demerged Company or added as

party to such proc€edings and shall posecute or defend all such proceediDgs at ib olvn cost iB
cooperation with the Demerged Comp@y and the liability of the Demerged Company shall
stand nullified Thc Derncrged Company shall in no eve be resrponsible or liable in relation to
any such legal or other proccedings in relatiol to the Merchant Power Undenaking.

132. The Resultiag Conpany 2 undertakes to have all legal and other procecdings initiated by or
against tho Dsmerged Compuy rcferEd to in Clause I 3 . I above karsfened to its narne as soon
as is reasooably pracricable after ttre Etrective Date and to ha!'e the same continued, prgs€cuDod

and enforced by or against the Resu.ltiag Company 2 to the exclusion of the DerDerEed
Compefly oll priority. The D€meryed compaly and the Resultilg Company 2 shall make
relevart applicatjoDs and ta.ke all steps &s may be required h this regad.

ing anydring contained hercin above, if at any time after the Efertive Darc, the
erged Company is in receipt ofauy deman( claim, notice and/ or is irnpleaded as a party

proceediags before any Appropriate Authority, in each case in rclation to the Merchant
Undertaking the Demerged Coopaay shatl, in yiew of the tsalsfer a:ad vestiag ofthe

Pos'er Underu.kiag puNua to ttis Scheme, rske a.ll zuch steps in the proceedings

4ts
thc Appropriate Authority to rcplaae &e Demerged Company wit $e Resulting

2. However, iftle Dem$ged Company is uaable to get the Resulting Company 2
rsplacrd in ib plac,€ io such procaediDgq the Demerged Compary shall defend tlE s€me or deal

with sudl demad itr ac€ordaoc€ witb the advice ofthe Resulting Company 2 and at thc cost of
the Rezuhing Compaay 2 and the latter shall reimburse to fte Demerged Compa4y all liabilities
and obligations incurrcd by the Deoerged Compatry in tEspect thereof.

14. TN(ES/ DUTIES/ CESS

The Resulting Company 2 shall be cntitled to, t tter alid,fild or rsvisa its iocome tax retums,
tax audit rEports' TDS Etums, wea]th tax rEtums, s€rvice tax rctums, goods and service tax
retums and odler statutory rctums, ifrequirc4 crcdit for/ i! respect ofall Taxes paid (including
but not limited to yalue- added tax, income-tarq service tax and goods ard servic€ taq whether

I

=t]
7

t4.r.

or not recorded in the books of accounts ofDemerged Company) including receiF of
credit, etc., if any, pertaining to the Merchant Power Undertal{ng as may be

consequent to iflplcmcntation ofthis Scheme. The Resulting Compaay 2 shall be cntitled
file modified tax Eturns in accordance with the provisiorc of [T Act.

14.2. Upon the Scheme becoming effectivq notwithstanding anything to the conMry conbined ir
tfie prorisions of this Scheme, brought for.xad tax losses, unabsorbed bx depreciation,

minimum altemale trx credit, if any, of Demerged Compafly Ielaling to the Merchart Power
-Underu.king &s on rhe Appointed Date, shall, for all purposes, be trealed as ta( losses,

unabso6ed tax depreciation, minimurn altemate tax cEdit of the Resulting Company 2 in
accordance rvith the provisions of IT AcL It is firrther clarified that any book I
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unabso €d depr€ciation of Demerged Company Elaring to the Merchsltt Power Undertskiog
as specified in their respective books of accounb shall be included as book losses and/or
unabsorbcd depreciation of $e Resulting Cornpany 2 for the prrposes of computation of
midmum Eltemat€ ta:q if applicabh.

14.3. Upon fie Schemc becoming efective and from the Appoifted Date, all un-availed credis,
exemptions, dedudions (including Chapta VIA deductions), tax holidays ard other satutory
benefits, including ia respect ofincome Tarq CENVAT, customs, VAT, sales Ta.r seryicc tax,
entoy Tax and goods and service Tax entitled to/enjoycd/availed by Demerged Company
relating to tle Merrhart PowcI Undefrking shall stand Eansfered to and vested in or deemed
to bc tra$f€ared to and vest€d in tlre Resulting Company 2 and shall be allowed to be
enjolcd/availcd/utilized by the Resulting Company 2 on snd 6!m rhe Appointed Dat€ in the
sarne msnner as would have been entided to,/enjoyed/availei,/utilized by the Dernerged
Company before irnplementation ofthis Scheme in accordance y,/ith the Fovisions ofm Act.

14.4, The Partics shall be allowed a deduction in accordance q'i$ Section 35DD ofthe IT Act over
a period of five (5) yea6 beginning wilh the fuBncial ycar in which Dsrnerger Akes placc in
accordance wi& tbc provisiols of [T Act.

14.5 tf ftc Dernoged Company is eotitled to any unutilized sedits (including accumulated losses
aad uaabcorbed depreciation), adrralrce talq tax deduction af sourge, tax collection aI souce,
beDefits uoder 6e gte or csrt-al fis€{l / iaveiEent itrceqtive schemes and policies or
coDcessions rclati[g to &e Merchant Power Ulderlaking under any Tax Iaw or Applicable
Lau the Rcsulting Compary 2 sha.ll bc €ntitlc4 as an integral palt of this Schemr, !o claim
such bcoefit or incentiyes or unLdilised credis, as the casc may be, without aEy specific
approral or peroissioo altd such b..Defit or inceatives or unutilised crEdits, &s the sase may be,
shall be rvailable for utilisatior to 6e Resultiog Company 2 in acrordance rvith Applicable
I-aw.

.6. Upon the Scheme becoming effective, t}le Demerged Company shall have the right to revis€ ib
finalcial stEtsmcDts atrd rvturns aloog with prgssn'bed foms, filings and a.onexurEs urder &e
Tax Laws and to claim refurds aod/or credit for Taxes paid and for matters ircidental thereto,
ifrEquircd, to Bivc cffect to tbe provisions ofdis Scheme.

14.7- It is fi[thcr clarifred that tlre Resuhing Company 2 shall be entitled to claim deduction under
Sectioo 438 ofthe Income Tax Act in respect of upaid Iiabilities Eansfered to it as paft oftie
Merchaut Power Uodertaking !o 6e extent not clqimd by the Demerged Company, as and
p{rcn the same are lail subsequent to dlc AppoiDted Date.

15. CONSIDERATION AITD DISCEARGE OT CONSIDERATION

The consideration for rhe demerger of dre Mercha Power Undertaking shall be 0re issue by
the Resulting Company 2 of I (One) fully paid-up equity sh8re offre Resuhing Company 2
having face value of INR I0 (Indian Rupees Ten) each for every I (one) fully paid-up equity

o
)

)

I5.1.

shaE of INR I (lndiaa Rupce One) each of thc DemeBed Compary (T.esu-ltiry Co
NEw Eqrity St.res").

15.2. Upon the coming into eflect ofthe Scheme and subjEct to the prgvisions of this
Resuhing Compary 2 shall, lri$out any fifth€r applicario,L acg deed, consent or
issue ard allot, the Resulting Compery 2 New Equity Share(s) to the shareholden
Demef,ged Compaly who hold fully paid-up equity shares of the Demerged Company
whose oames aI€ r6orded in dre register ofmembeG ard/ or Ecords of tle depository on
Record Datr, iD the ratio of I (One) equity shae ofthe Resulting Compary 2 having 6ce value
of INR l0 (lndian Rupees Tea) each, crcdited as ftlly paid up, for wery I (one) fully paid up
equity sh{E of INR I flndiar Rupee One) eacb held in thc Demerged Company.
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15.3. Thc Resulting Company 2 New Equity Sharss shall be subject to the Fovisions of rhc
mernorandum of association and articles ofassociatior of fte Resulting Conpaay 2, iacluding
with respecf to dividend, bonu+ righls shares, voting rights ard other corporate benefits
athched to 6e Resulting Company 2 New Equity Sha!€s,

15.4. The Resulting Comps[y 2 New Equity Shares that are to be issued in terms of dris Scheme
shall be isued in dematerialised form. Prior to the Record Date, the eligiblc shareholdqs ofthe
Dernerged Company, who hold shues in physica.l form shall provide such confumation,
informaion and dctails as may be rcquired, relating to hiy her/ i6 account wiul a depository
participaot, to dre Resuhing Company 2 to enable it to issue the Rcsulting Compsny 2 New
Equiy Shards) in demateriElised form.

15.5. For the purpsc of allotnent of the Resulting Compaay 2 New E4uity Shares pursusrt to this
Scheme, h the eyert, if any eligible shardrolder of the Demerged Compuy holds sharps in
physical fornr, the Resultiag Coopany 2 shall deal wift the rplerant sharcs in such manner as

thcy may deen fit and iD the bcst ioterest of such eligible shareholder, including by way of
issuing the Resulting Company 2 New Equity Shar{s) in dematerialised form to r trust€e
nominared by the Board of thc Resultl-lg Company 2 (.'Trustee of the R€sdtilg Conpary
2') who dulJ hold dtese equity sharcs in trust for the benefit ofsuch shareholder. Thc Resuhing
Compary 2 New Equity Sharc(s) held by the Tnstee ofthc Resulting Company 2 for lhe benefit
of suclr eligible dra.reholders shall be t'aosferEd to drc respective eligible shareholder ouce
thcy provide &uils of hiyher/its demat account to the Trustec of 0re Resulting Company 2,
along widr such other docuheDts as may be rcquired by the Trustee ofthe Resultiog Company
2.

t5-6. The issuc and allotneat of the Resultiag CoEpany 2 New Equity Shares is 8o integnl psIt
bereof and sball be dcemed to hav€ been ca'ried out rmder thc orders passed by the Tribunal
withol.s rcquiriag Eoy filltler act on the part of the Resultiog CoEparly 2 or the Demqg€d
Compa4y or their shareholders od as if fie procedue laid dowr under 6e Act snd such other
App)icable Iaw, wae duty complied with. It is cladfied lhat the approval of thc mernbers of
the Resulting Company 2 to t is Scheme, shall be desmed to b€ th€ir coosent/approval for the
issueaDdsllotne ofthe Resu lting CoEFary 2 Ncw Equity Sharer under applicable provisions
ofthe Act

15.7. fte equity shaGs to be issued pursuant to this Scbeme in rcsp€ct of any equitlr drares ofthe
Deroerged Coapany which are held in ab€yane undcr the provisions of Section 126 ofthc Act
or othc.rwise shall pendilg alloErent or setdement ofdispute by ord€r ofcourt or odterrrise, be

hcld in abeyanco by tlc Resuftitrg Company 2^

15.8. Thc Rcsuhiog Company 2 Ncw Equity Shares to be issued by the Resulting Company 2 in
rcspect ofthe equity sharcs ofthe Demerged Company held in the unclaimed suryenso account
shall bc crcditcd to a ncw rmclaimcd suspense account crealed for shaEholders of6e Resuhi
Company 2.

15.9. The Resuhing Company 2 New Equity Shses to bc issued by dlc Rcsulting Com
r€spoct ofthe shaEs ofthe Dernerged Compdny held in the Investor Educrtion and

Fund shal[ be credited to the Investor Education and Protection Fund crEated for
of fie Rcsulting Company 2.

15.i0. tn the event tle Dem€rged Compary .estuclurcs i6 share cspital by way of share

consolidation or any odler corporate action b€fore dre Record Date, $e drarc entitlement
set our h Claus€ l5.l shall be suitabty adjused considering the effecl ofsuch corporate action
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Upon thc Scheme becoming effcctive but prior to the issue of tlte Result'rng Company 2 New
Equity SbarEs, the alrhorised share capital of the Resulting Company 2 shall sund altered and
reclassifie4 without a-oy firther ac! insbumen! or decd on the part of rhe Resulting Company
2 to minor dre strareholding of the Demeryed Compary. Consequently, the existing capiul
clause ofthe Mcmorandun ofAssociation ofthe Rezulting Company 2 shau, rf,i6out any ac!
inskuEent or deed be and shod alterc4 modjfied and amended.

15.11. It is cladfied that the apFoval of the mcmbers of the REsulting CompeDy 2 to this Scheme,
shaU be deerned to be 6eir conscnt/approval for the alteration of the Mernorandum of
Associaioa under Scctiom I3, 61, 64 ard other applicable provisioos of the Act. Tte Resulting
Company 2 shall pay the requisite sEmp duty and RoC fees and shall filc the requircd
rerurnvinforErstior/ amended copy of the Mernorandum ofAssociation with thc RoC to give
effoct to rh€ alteration io ttre authorised shae capibl.

15.12.

15.13.

Tle Resuhing Company 2 shall apply for lising of its e4uity shares on tlte Stock Exchanges in
terms of and in compliance of SEBI C ircular and other Eleyant provisions as may be applicalle.
The Resulting Company 2 New Equity Shares allottcd by the Rcsulting Compary 2 in terms of
Clause 152 abovg punuant to 6is Scheure, shall rernain fiozsn in the depository system till
listing/ t-ading prmission is given by the dcsignated Stock Excharge. Furtlcr, there shall be

no change in the shardroldilg pattem oftbe Resuhing Compatry 2 betwee[ the Record Date
and trc listing of its equity shares which may affect the status of approval of the Stock
Excharges.

Tbe Resulting Company 2 shall erter hto such arangemetrts &'rd give such confirmations and/
or undertakirgs &s trlay be necessary in a@ordanc€ wi6 Applicabl€ Law for complying with
tbe foraalities offre Stock Exchanges.

16. ACCOI'NIINGTREATMENT

Tte Denerged CompaDy 8-od ResultiDg Compary 2 shall account for thc dcmerger for
Mcrchant Pswsr Uodcraking of the Demerged Compony io compliance with gglerally
accepted accouoting praaices in Indi4 provisions of ',Ic Act ad acrouoting staldads as

notified by Courpaoies (Indian Accounting Sandards) Rules, 2015 as smeDdcd iioE time to
time, iD relation to &e undsrlyi[g t'arsactions in the ScheEe including bur !d limited to the

followiag:

16.I. h rhe bools of the Demcrgcd Company

Wi6 cflEct fiom the Effective Dde and upoo Part IU of the Scheme coming into eftct, the
Derntrged Company shall account for tic dcmerger iD ib books of account in dte follordng
m lltEr

16.l.l. The Dearerged Company shall climinate all inter-unit balances or Fansactionq ifany,
as on dre Efective Date, b€h^'een irs various underulings appearing widrin
Demfiged Compary. Such amounb shall stand c:ncelled without any fint}ter
deed;

16.12. The Demerged Company shall de-rccognize the carrying values of all assets

I iabil ities pertaining to Merchant Power Undenaking ofthe Demerged Company,
$e Effertive Date, tfiat arc held in lltd /or t -ansferred to Resulting Compary 2

to dris Scheme in accrdance wih de-r€cognilion rclated stiPulations contained in

r'{

rclevant acrlunting stajdards; and

1.3. The difference, if aoy, betwcen tfic book value of assets of tic Merchant Power

Undertaking ofthe Demerged Company transfered to Resuhing Company 2 and the
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b,ook va.lue of thc liabilitics of the Mcrch8at Power Undertaking of the Demerged
Company trant'errcd to thc RcsultiDg Compaay 2, shall be recognizcd in 'Other
Equity', and will bc adjustcd firsdy again* tbe touJ amoum lying to the crEdh of 6e
'Capital Rcserve', if aay; thercafter with the total anount lying to dle credit of thc
'Sacuritics Premium', ifany; thercater with thc total amount lying to thc cr"dit ofthc
'General Rr.scrvc', ifany aad thc rcrnaining balancc, if any, against rhc amount tying
to thc cEdit oftfie 'Rca.ined Eamings' of the Demerged Company; 8Dd

I62. Ir thc bookr ofRcsulthg Com pany 2

With cffcct Eoo the Etrcaive Datc and upon PaIt lll of the Scheoc coming inro cffcct
Resultiag Compny 2 shall account for 6e demerger in is books of account in thc following
mallneE

162.1. Rcsultiog Compary 2 shall rccord all assets 8nd liabilitics of drc Mcrchant Power
Undertaking t-ansfcned to it in pursualc! of this Schcme ar tbeir rcspcctive book
valucs appcaring in tbc books oftic Demergcd Company;

16.2.2. Rcs tiag Company 2 shsllcGditto is equity sharc capital, fie aggrEgare of thc fac€
yduc ofequity shaEs issucd and alloucd by it pursuant b this Sch.fic;

16J.3. Tbc diffcrcncc bcte€€n (A) the boak value of assets minus Iiabilitics recordcd in thc
boots ofthc Rcsuhing Company 2, and (B) the facc value ofthe Rcsttltiag Company
2 New Equity Sharcs issued md dlottcd to the shareholders ofde Dlocrged Company
(nrober of Resuftiug ComFny 2 New Equity ShaEs issued muhiplicd by frcc value
of Rcsulting Conpaay 2 Ncw Eguity Shares) as coosideration, ifany, shall be ctcdhcd
to 'Clthcr Equity (C€pitll R6srvc)' ofthc Rcsulting Comparry 2;

162.4. Ary dcbit balame tying iu surplus of 'Ststcmcut of Profit !trd tass' of Rcsttltiag
Coropsoy 2 prior b tbc cffectivcness oftbc Schemc, to be Edjustcd sgsiDst Ohcr Equity
(Cspital Resrrvc) of thc Rcsrrhing Compary 2;

16.2.5. Thc Resulting Company 2's shrrc capial as on dre Effective Ddc strnds caDc.lled

z
pu$ua to Clausc l7 ofdris Scheme and the rcsultant impae, ifaoy, will bc aduted
in Other Equity (Capital Rescrve);

62-6. lfthc accounting policiE adopted by the Rcsuhing Company 2 rre diffdlnt from thosc
adoptcd by thc Demerged Compsny, tbe assds and liabilities of thc Mcrciart Powcr
Underhking shrll bc accluted in the book of dre Resulting Company 2 adopting

uiforn acrouun'ng policics consistent widt the Companies (Indian Accounting
Sbldads) Rules, 20 I 5 (as amcrded),

16-2.7. A\y chargc effectcd in the book valuc ofthe asscts and liabilitics of the Merchant

Powcr Urdcrtaking as at thc beginning ofthe Comparative period, Pwsuant to C rt
16.2.5 abovc, sball bc debitcd crtdited to the capital Fserve ac€ount i
tbe Rcsulting Company 2 with appropriatc disclosures as rcquired

Ac.ounting St nd.d - t "Accouating Policics, Chsnges in Accounting
Enors"; and

n the
under

9

16.2.8. Thc Rcsuttin8 Compory 2 shall restatc comParativc information from tfic
fre compantivc period presente! or datc of incorporation of Resuhing C

whichever is lajer.

The utilization of the 'Capital Rescrac', 'Sccurities Premium' 8rd 'Gencral Resc

Demergcd Company pursulnt to Clsusc 16.1.3 abovc, being consequantial in
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Fopos€d !o be affcct€d as an id€gral part ofthe Scheme. The order ofdre Tribunal sanctioning
the Scheme shall be sumcient and no seFrate pocess or approval under the Act is rcquirEd.
Accordingly, thc Dcmerged Company shall not be re4uired to separalely comply with the
applicable provisions of the Act including Sectioo 52 rEad widl Secriotr 66 of dre Act, with
rEspect to utilization ofthese rcservEs.

17, REDUCTION AND CANCELLTTION OF ENTIRE SE,{RE CAPITAL OF IEE
RESULTING COMPANY 2

I 7- 1. Immediatety prior to $c allotsncnt ofthe Resulting Company 2 New Equity Shares, the entire
paid-up shaE capital ofthe Resulting Cornpany 2 as on Effectivc Date ('Resultirg CoEpaoy
2 Caacellcd Sherer") shall stand cancelled and rcduce4 lvithout any consideration, which shall
be regardcd as rrduction ofsharc capital ofthe Resultin8 Company 2, pursuant to Sections 23 0
!o 232 ofthc Act as aI| iotegral part ofthe Scheme. The order ofthe Tribuaal sanaioning the
Sqherne shell be sufficient snd no separre ploc€ss or approval under the Act is rcquired,
Accordiagly, the Resulting Compafly 2 shall not b€ required to separately comply with the
applicable provisions of6e Act including Sectiol 66 ofthe Act

17.2. It is clarified that tlre approval of the members of &re Resulting Company 2 to this Schemg
shall be deerned to be their consent/rppror aI for the redudion of the slnrp capital of tle
Resulting Company 2 uEder applicable provisions ofthe AcL

173. Notwithstanding the reduction in Oe share capital ofdre Resuhing Company 2, the Resulting
Company 2 sha.ll not be required to add "Ald Reduc€d" 6s suffx to its n"me.

t7A.

l7,q- I

CEA\'GE OF NATTE OF RESULTtr{G COMPANY 2

Upon this Scherac becoming effcctivg the name of the Resulting ComFny 2 shall shnd
changed to'Vedatrla Pow€r Compauy Limited' or such olher nar:re which is available and

approved by the RoC, by simply filing dre rc4uisia forms with the Applopriate Autbority and

no separalc consen! applov.al, act, p.ocedue, iDstunent, or deed slrall be requircd to bc

obtained or follor*'ed under ole Act.

17A.2, Cons€quently, subject to Clause l7A.l above, Clause I of dre memorandum of association of
the Rcsuhing Company 2 shall vithout aay acq proc€dure, instument or deed be and stand

altered, modified and amended, to refled dre rwised naoe of the Resulting Company 2,
pursuetto Sections L3, 232 a . othef, applicable provisions of theAcl.

17A.3. [t :s hereby clarified dlaq for the puposcs of acb and events as meDtioned in Ciause I 7A I and

I 7A.2, thc coNent of the sharcholders of the Resulting Company 2 to &is ScherDe sball be

deemed to be sufficient for the purposes ofeffecting th€ aforEmentioned arnendlnerlt and that

no firnhet resolution under Sectioo 13, Section 14 or any otrer applicable provisions oftlte Act
would be requircd to be sepantety passed-
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PART IV

DEMERGER AND YESTING OF TEE OIL AI\D GAS UNDERTAKING

lE. DEMERGER AN-D VESTNTG OF TEf OIL AND GAS UNDERTAKING

r8.l Upon cming into efed of dle Schemq widr etrect fiom the Appointed Datc and in accordance
with the provisions oflhis Scheme md p:6uaid to Secrtions 230 to 23 2 and other applicable
provisions ofthe Act atrd Section 2( I 9AA) ofthe IDcomc Tax Act, all assets, Permi6, contEcts,
liabilitief loan, duties and obligations ofthe Oil and Gas Undertaking shall, widrout any further
act, instrunent G decd, *and t-arsfered to and vested in or be doemed to have been transfeEed
to and vcsted in the Resuhing Compa[y 3 ot t going ancern basis, so as to b€€ome as alld
from the Appoirned Ddg he asseb, Permits, cont'acB, liabilitiE loan, duties aud obligations
of dre Resutting Company 3 by virtuc of operation of law, and in the manncr provided in dris
Scheme.

18,2. Widout pr€judice to the generality of the provisions of Clause l8.l above, tle manner of
tanfer ofthe Oil and Gas Undertaking under tlis Scheme, is as follows:

lE.2.t.

t8.22.

lr r€spect of such of fre asseb 6rd ploprties forming part of the Oil and Gas

Underaking which are movable in naturc (including but not limhed to 8Il intaDgible
asseb, intellecrual plop€rty End iEtelleguEl prep€rty righa (*tEther oI not Ecorded),
includiug a[y applications for the samg of any rature whatsoever including but rol
limited to brands, registered or uuEgisered trademarks aad goodwill forming part of
6c Oil and Gas Udertaking aad all rights ofa commercial naturr ircludiDg attached
goodwill, title, iltercs! labets and brand registalions, copFights aod other industriEl
and htellectual property riShts of r*tatsoever nature) or are othenvise capable of
tansfer by delivery or possession or by endorsement, tte samc shrll stand transfefied
by tle Deuergcd CoEpany to tba Rrsultitrg Compary 3 upon coming iDto efect of
this Sc,heure ard sbal\ 'Wotacto a'ndwitrol4 a.oy oth€r or fi[ther order to this effect,
beconc trc sssets and poperties of thc Resulting Compaay 3 without .equiring any
de€d or instsumqlt of coweyance for Eaasfer of tbe same. The Resulting Company 3

shall also be eDtided to use tbo'Vcdanta" brard ard all associated tladcoarks on the
sqmc teras aod cooditioos as the Demerged Compafiy. The t-ansfcl puEuant to ttis
suLclause shall be deemed to bave occuned by physical or constuctive delivery or by
endorseEeff and delivery or recordal pursuaDt to this Scbeme, as apProPriate to the
property b€iog transfefied, and title to the property shall be deemed to have been

traasfeEed ecordhgly;

With respect to the moveable asseb of the Oil and Gas Underaking other d|an those

rsferrBd to in Clalse 162.1 above, including all rights, title alld hterests in the

agrEsment (including agreements for lcas€ or liccns€ of dle FopediesL inYestnents

in shares, muhral firuds, bonds and any other securities, sundry debtoE, claims fio
customers or otherwise, oubtarding loars and advances, ifany, recoverable in

in kind or for vdue to be received, bank balances and deposits, if any,
same

instnmeot or deed, be t-dnsferrBd to 8nd/or b€ decmed to be t'an sferrcd to dle REsu

Compory 3, widr efrect froEl the Appointed Dare by operatio! of law ss &ansmi

in &vour ofthe Resulting Compsny 3. with regsd to the licenses of&e proFrties,
Resulting Company 3 will entrr into [ovation agreementq if it is so requilEd;

18-2J. In Espect of sucb of the essets and prop€rties formin8 part of t}e Oil 8nd

Undenaking which are immovable in nahic, whether or not included in dIe

fie D€mergEd Company, including rights, interest and easements in

40-

Appropdate Aut[ority, customeG and other Persons, whether or not the

in the name of dlc Demerged Company, the same shall, l\i6out 8ny
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t}e samc shall stard transfc[€d to lhc Resulti[g Company 3 with eff€ct fiom thc
Appointed Darc, withom atry ad or dccd or convcyancc being rcquircd to be done or
cxecutcd by thc Dernerged Compary and/or fie Resulting Company 3;

For tlc avoidaacc of doubt and without prejudic€ to thc gcnqality of Clarsc 182,3
above and Clausc 182.6 bclow, it is clrrified that, wirh rqsp€ct to the immoiablc
propcrties compriscd in tlre Oil and Gas Uldertaking in thc naturE of land and

buildings, the Doncrgcd Company and the Resuhing Company 3 may regisb 6e truc
copy ofdre ordcr ofthe Tnibunal approving this SchErne wi0r the oficls ofthe Elev8rt
Subregist-ar ofAsunnces or similar ngistering autho ty havingju'isdiction ovcrdte
location of srrch irnmovablc propcrty aad shrll also execute 8nd register, as r€quircq
such other documcrb as may be neccsary in this rcgard. For the avoidance of doubt
it is cladfied that any documenl cxecuted pusuant to 0tis Clausc It2.4 or Clausr
1E2.6 bclow will be for Sc limitcd purpose of mcctin8 rrgulatory rcquitemcnts rnd
shall not be decmcd to be a documcnt under which thc traasfer of any prt qf thc Oil
aad Gas Undcrtaking takcs place and $e Oil and Gas Underaking shall be transfcrcd
solcly pursuant to and itr t€rms ofriis Schem€ ard the order ofthc Tn'bunal saactioning
this Schcme;

I82J. Wiftout prejudice to th€ generality ofthc foregoing upon re coming into effect ofthe
Schcog all the righb, title iltrrcst aod claims of the Dcmcrgcd Company in any

leas.fiold propcnies, including lhe mining leases snd 6e licenses including prospccting

licenscg lcncrs of iateu! Permits erc., (includilg in cach case, a.ny applicatioDs msde

tbcrtfor), strall, widrout aoy fiu$cr act or dc.4 be trurderrtd to and vsscd in or bc

d€qled to have been t-ansErrcd to and vesled h the Resuhing Conpauy 3;

It.2.6. NotwiustEnding snything conrainad in this Schcmc, with tEspcct to ttc immovablc
propertics compiscd in thc Oil and Gat Undcrta.kilg iD thc nature ofland md buildiags

sittrcd in ststcs o$et thaD thc shtc of Mabaraslrt4 whe6cr owaed or lese4 for thc
p|I,rfotE of, inrq olio, payment of samp duty End t'a$fcr to th€ Rsuhirg CoEpary
3, if thc Rcsulting Compaoy 3 so d.cidrs, fie Dernergcd Company and thc Rcsuhing

CoorpEIIy 3, m8y cxegltre aod rrgistrr or cause to be cxeculcd urd registered, scparare

dccds ofconvcymcc or dceds ofassignoent ofleas€, as thc crse m8y be, in favour of
the Resulting Compaay 3 in resl€ct of sucb immovablc properties. Each of the

immovablc propertics, only for thc purPoses oftbe paymcm ofstamp duty (ifRquir€d
under Applicable law), shall bc dcemed to be coDve),€d at a value determined by the

relevurt authorities in accordance *i0r t[e apPlicablc circlc ratcs. The u-ansfcr of such

immovablc propertics sball form rn integrsl pan of dis Schemc;

18.2.7. Upoa thc
thc Appo

cffectircness of the Schcmc, all Oil and Oas Uudemaking Liabilirics ar on

ined Datc shall, without any fiudl€r a.t or decd, bccomc drc liabilitics oftf,c
Rcsuhiag Compally 3 to tl€ extcnt dtat they 8rE ourstanding as on $e ApPointed Datr,

including such numbsr ofthe Listcd Debt Securities as the Boards of the Deraerged

o
lt Company and Resuking Compauy 3 tDay mutually agree. The holdcrs ofsuch num

of Usted Debt Securities whose nEmes 8rc recorded in tie rclcvant rEgiscrs of
Demcrged Compary on the Rccord Dac, shall continuc holding thE same

Lisr.d Debt Securitics in the Rcsulting ComPaDy 3 on ftc sarnc t {ms and

llum

3 es if it was dlc issuer ofsuch Listed Debt Securides. Subjcct to the Equireme

any, imposed or conc€ssions, if any, by the Stock Exchangcs, and othcr trrms

condhions agreed with the Stock Exchangcs, such Listed Dcbt Securitics vcstcd in

Resulting Company 3, sha.ll co inue to be listed andor admittcd to Eading on $e

GleYant Sbck Exdranggs, whele the Listrd D€bt Secu ties arc cunently liste4 subjecl

and prior approval requirements, if any. The Board of

erd all rignts, poweta duties aod obligations in relarion fErcto shall be

becomc and stand vested ia and shaJl bc erercised by or against drc Resuhing
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Diredorc ofdre Resulting Company 3 and Demerged Company shall bc authorized to
rake such stcps md do all aas, deeds and things in relation to fte forcgoint;

I E-2.8. Post dle Effrctive Date, thc Demerged Company may, at the reques of dre Resulting
Company 3, give notic. in such forrq as it may decm frt md prop.r, to such Pe6ons,
as tfic casc may be' that aly dcbq r€ceivable, bill, sedit, loaq sdvancc, or deposiq
conrads or policies Elating to tt€ Oil a,ld Gas UDdertakhg sunds t'Eosfcrrld to thc
Resulting Company 3 rnd that appopriatc modificarion should bc rnade in thcir
rcspcctive bookVrccords to reflcst t'E aforesaid changes;

18.2.9 In so far as encrlrbrancss, ifsny, i! respcct ofthe Oil and Gas Undertaking Liabilities,
such cncumb,raqc€ shall, wiftout ary furthcl act, instument or decd bcing required to
bc trken or modified, be extanded to and shall operate only over the asses compriscd
i! thc Oil ard Gas Undqtaking whic.h have been cncumbered in respect ofthc Oil and
Gas Undcraking Liabilities as trarsfcncd to thc Resulting Company 3 prrsuant to this
Scheme. Further, in so far as dlc ass€ts comprised in the Oil and Gas Und6takjrg aI€
conc.cmed, the ancumbrancc oyer such asscts rElating to any loans, liabilities.
bonowings or odter dcbts which arE not tarufenEd to the Rcsulting Company 3

Ffsuart to rh is Scbeme and which continue with the Demerged Compsny sha.U pithout
ary fr[ther act, irsbumcnt or dc€d be relcascd frqrD such encumbrance and shall no
Iongq bc ayailable a5 sccurity in relatior to such liabil ities and thc Dcmcrged Company
may prqvide such othc! sccurity that may bc a8rr.d b€lween thc Demergcd Compsny
md thc respective lenders having the cncumbra[ce. The absence of aly formal
amcndmcnt which may be rcquiEd by a leDdcr or &ustee, or third party shall Eot affect
thc operaion of thc abovc;

I t.2.lo.Subjcct to Clause I t and auy otha provisioos ofthis Scheme, in resp.ct of rlly rrfiu4
beocfit, inceutivc, grant or subsidy ia rclation to or in coooedion with thc Oil and Gas
Uodertaking the Dcm€rg€d CoEpany sha[, if so rcquired by the Reslltiag Company
3, issuc noticcs in such form as thc Resuhing Company 3 may dceo fit and pmpcr,
stzling thd F[suanr to the Tribunal having sanaioncd this Scbemc, thc relelztrt refin4
bencfig iuceative, grant or subsidy b€ paid or madc good to or hcld on account oftte
Rcsultiog Courpeay 3, as thc PcrsoD entitled thcrcto, to the eod 8rd intcnt that tbe right
of the Dcrncrged Company to recover or rcalise drc same stands trBnsferrcd to 6e
Rcsufting Compuy 3 and that appropriate entrics should be passed in thet respectivc
books o rccord the aforcsaid charrgrs;

I8.2.ll.On and fom the Effective Date, all chcques and other negotiablc instun€Dts and

Pa)rmcnt ord€rs reccivcd or presenM for cncashmem whict are in the name of the
Dcocrged Compeny aad are in rEldion to or in connestion with the Oil atrd Gas
Undertaking shall be acccpted by tbc bankcE ofdre R6ulting Compdy 3 and crcdited
to thc account ofthe ResuhiDg Company 3, ifprarnted by 6e Resulting Cornpony 3;

18.2.12.

182.13.Contracts iD relefon to the Oil and Gas Undcrtaking, wtere the Demerged

is r party, shall stand EansfeEEd to the Resultirg Company 3 pursuant to
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beconing effecire. The absencc ofany formal amendment which may be requircd by
a third party to efect such u'ansfer shall not affect the operation of thc foregoing
sertence. The Demcrgcd Company and dre Resuhing Compaly 3 drall, whcrwer
ner6s5ry, enter into ald/or execute deeds, ffitings, confirmations or novations to all
such contacb, if necessary, in od.r to give formal effect to the provisions of this
Clause.

I 8.2-l4.Without prejudice to the provisions ofthe foregoing sub.clauses ofthis Clause lE and
upon tfie cffecliveness of this Scheme, &e Demerged Company and the Resulting
Company 3 may executc ary ard all iDstruments or documens and do all acts, deeds

ard 6ings as may be required, including executing neccssa4r confumatory deeds for
filiag with the trademark registry snd Appropriat Authorities, filhg of necessary
particulan aad or modificatr'on1s) of charge with thc concerned RoC or filing of
necessary applications, notices, intimatious or letters with any Appropriate Authority
or Pemon to give effecl to this Scheme. The Demerged Company shall bke such actions
as may be necessary to get the assets pertaining to the Oil and Gas Undertakiog
tznsferred to ard registerEd ir! 1ie name of fte Resulting Compa.ny 3, as per
Applicable Law.

I E2.l5.Upon the Schcrae being etrectivg for dre purposc of satisfring any eligibility criteria
iocluding technical and/ or financial parametErs for panicipating and qualiSiog in
invitations for expression of interes(s) srd/ or bid(s) and/ or teu@s) of any natule
meatrt for any prcjcc(s) or coutac(s) or wor(s) or serviccs or a combinatioa thermf,
relaled to llle Oil and Cas Business, in addition to its o$rr te.hnic.I cxperience and/ or
finaocial credentials including drawn through other arangements such as consortium
orjoint veftre e&., the Resulting Cornpany 3 shall be entidcd to the benefit ofall pre-
qualificatioq t"ack-recod oqerieDce, goodwill, and all othsr righb, claims and
powers ofwhaboever nablc belongiog to drc Dcmerged Company in couection with
or pertaiting or relarable ro the Oil and Gas Undertalting for all iElents aDd Frposcs
aud specifically including but not limited to finanoia.l credentials including tie
tEnqver, pofitabtrity, Det-wofiL E hnical e)pertise rm (st shar€, project
managemeat qperienc.e, inclrporEtion history, track record of having udatakcq
pcrformed and/or execued tbe business and / or ordcrs by the Demagei Compa.ny,

6c.

19. EMPLOYEES

19.1. Wift cffect ftofl the Appointed Datc, 8ll smployees ofthe Demetged Company cngaged in or
in rclation to the Oit and Gas Uadertaking slull become the employees of thc Restrlting

Comparry 3 on tcras EDd cloditioos no less favourable than t}ose on which th€.y arc e4aged
by the Demcrged Comp€ny and wihout any iotemrption in service, and with fre period of
service to dre Demerged Compsny being tskcn into consideration for rstirement bcnefits. The

decision on whethq or not an emplo,€e is part of tte Oil and Gas Undcrtaking shall be taken

by &e Demerged Compny, and such decision shall be final and binding
Parties.

on all concerned

19.2. Tle accumulded bslances, ifany, standing to the credit in favour oftrc aforesaid em

in tIe existing provident firn4 gFtuity fud, supqauuation fund and any otrer fond
they are nembers, as the case may be, wil I be trarsfened to the respective firnds ofthe
compsny 3 set-up in accordarrco wifi Applicable hw and caused to be recognized

Appropriae Authorities or to the ftrnds nominated by the Resulting Cornpany 3. Pendi

transfer ar aforessid, the ducs of the said employees would continue to be dcPosited ID

existing Fovidenr fim4 gratuity fuod superannuation fund and other fuod respectivcly o
Demerged Compary.
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20. LEGAI, PROCEEDINGS

20.1 Upon the coming into effect of this Scheme, atl suitS actioni adflinist'ative procecdings,
trlunals proc€€dings, show cruse notices, demands, legal and other proceedings ofvhatsoever
nature by o! against th€ Derucrgcd Company pending and/or adsing oo or before the Appoitred
Date or which rEay be instituH at any time hercEftar and in e{ch case relating ro the Oil and
Gas UnderEking shall not abate or be discantinued or be in any way prejudicialty affected by
reason ofdris Scheme s by anythhg contained h lhis Schcmc and shall be contiuued and be

enforced by or against the Resulting Company 3 in the same manner and to the same e:(ent as
would or might have been continued and enforc€d by or againsr the De merged Company. Tte
Resulting Company 3 shsll be substitutEd in place ofthe Demerg€d Company or added as party
to such prweedings and sball prosecrle or defend all such procredinEs at its own cos! in
cooperation with the Danerged Company €.ud the liability of the Demeqed Company shall
stand nuilifid. The Demerged Company drall in no evcnt be rc+onsible for or liable in relation
to any such legal or othct procredings in relarion o tie Oil and Gas Underbfting.

202. The Resulting Company 3 undertakes to have all legal aad other proceEdirgs iDitiated by or
against the Demerged Company Efened to itr Clause 20.1 above u'ansfened to its namc as soon
as is reasonably p-acticable after the Effective Datg and to har? dre same continued, prosecrned

aad enfora€d by or agai$t tle Resulting Company 3 to the exclusion of thc Danergcd
Compa,y on priority, The Demerged Comparry ard the Resulting Company 3 shall make
relevatrt applications and take all stcps as may be required in this regard.

20.3. Notwitirsbnding aoything coqtaiE€d herEin above, ifat any time after the Efective Dale, the
Denerged Compary is in rEceipt ofany demand, claim, ndicc and/ or is implcaded as a party
in any pocecdings bcforc atry Appropriste Aufic,rity, in each case in relatioq to dre Oil aarl
Gas Undertaking rhe Deurerged Compaay shall in view ofrhe taasfer and vesting offte Oil
and Ges Underukiog punuant to this Schene, take all such step6 in the Foceedings Morc the
Appropriate Authority to replace Se Demerged Compa-oy with the Resulting Compary 3.
However, if the Dcmerged Comparry is unsble to gEt the Resulting Compaay 3 rcplaccd in it
place in such poceedings, the Demerged Compaay shall defend dre same or dcal witb sucb
demand in accordarc€ with the advice of ttre Resulting Compatry 3 aDd d dle co$ of $c
Resulting Company 3 aod the lattsr shatl reimburse to thc Dcmerged Coopany all liabilities
alld obligatiols iucurr€d by the Denerged Company in rcsped therEol
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27.

2t.1.

TAXES/ DIJ"flESi CESS

The Resultiug Company 3 shall be entitled to, rrel a/r4 fild or revise its income rax ietums,
tax audit reports, TDS rctums, wealth rrx rEhlms, service tax rEturns, goods and service fax
rctums and o6er statutory retum s, ifrequircd, credit for / in resp€ct ofall Taxes paid (including
but nor limiled to value- sddcd ta)g income-tarq service tax and goods and servicc tax, whcthcr

or not rEcorded in the books of accounb of Demerged Company) including rcceipt of refirnd
credit, ets., if any, pertaining to the Oil and Gas Underaking as may bc required mnsequent
implementatiou of dis Scbeme. The Resulting Company 3 shall be entitlcd to file modified
retums in accordance widl the provisions of IT Act

21.2. Upon t}e Scheme becorning effcctive, notwidlsarding an)4fiing to the contsary clD
the provisions of this Schem€, brought forvrard tax loss€s, unabsorbed tax
minimum ahemate lrx credil, if any, of Demerged Company relating to thc Oil and

Undertaking as on the Appointed Date, shall, for all purposes, be treated as tax losses,

unabsorbed bx deEeciation, minimum altemate tsx qedit of dl€ Resulting Company 3 in

accordarce with the provisions of IT AcL It is fi.rthcr clarified tlar any book losses and/ or
unabsorbed depreciation of Demerged Company relating to the Oil and Cas U

specified in dreir respective books of accoonts shall be included as book
ndertaki
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unabsorb€d depreciatiou of drc Rcsrlting Company 3 for the pu4roses of computation- of
minirnum altErDate toq if applicable.

21.3. Upon the Scheme becoming effective and from the Appointed DatE, all un-availed credits,
exemptions, deductions (including Chapter VLA deductions), t3x holidays and othsr siatutory
benefit, iacluding in re+,ect of incomc T&r, CENYAT, customs, VAT, sales T q s€rvice blq
entry Tax End goods and servic€ Tax cntitlcd tor/enjoyed,lavailed by Demerged Company
relating to 6c Oil and Gas Undertaking shall stand tnnsfe[Ed to ard yested fu or dcemed to be
tallsferled to and vested in the Resuhing Company 3 arld shall be alloved to b€
enjoyed/availcd/utilized by the Rcsulting Company 3 on ard fiom the Appoinhd Date in tlc
sarae msnncr as would have bcen entided tcr'enjoyed/availed/utilized by the Deroergcd
Company Mort implemeltation ofthis Scherne ia accordaace with the provisions of lT AqL

2r.4. The Parties slull be allowed a deduction in accordance with S€ctioo 35DD of tlc IT Act oyer
a period of five (5) years beginning with the frnancial year in *,trich Demerger takes place in
accordance with the provisions of IT Act.

21.5. lfthe Demerged Company is entitled to ary unutilized credits (irrcluding accr.mulated losses
ard unabsorbcd dcprccidion), advance taye tax deduction al sourct5 tax clllection at sourec,
benefib und€r the state or cam['al fiscal / invesbneDt incentive schemes and policies or
conc€ssioos relating to thc Oil alld Gas Undertaking UnCer any Tax Law or Applicable l,aq
the Resultiog Corirpany 3 shall be entitle4 as aa integrat Frt ofdis Scbeme, to claim such
beocfit or iuceatives or crsdi6 as the case may bg withom any specific approlal or pcmrission
aad such benefn or inc€xltives or credib, as tre case may be, sfiall be available for
deaderializstion 10 the Resuhing CoGpany 3 in accordaacc *ith Applicable Izw

21.6. Upon the Schcmc becomiag effective, thc Demcrgcd Compary sball havc 6e dght to Evisc its
finaocial state!trcnts aad returns along with pr€scribed forms, filings aad annexures under &e
Tax la1ls and to cleirE rEfunds and/or credit for Taxes paid and for maftE s incidetal therEto,

if requie4 to give etrcc't to the Foyisions ofthis Scherue.

21.'t It is frrther cladfied that th€ Resultiflg Company 3 shall be eltitl€d to claim deduction under
Sectior 438 oftbe [ncoEe Tax Act in rcspcct ofunpaid liabilities ransfeEed to itas palt ofde
Oil ald Ga5 Underh.ldBg to the edent trot claimcd by the Denerged Company, as and tten
the same are paid subsequent to the Appointed Darr.

CONSIDERAIION AND DISCEARGE OT CONSIDERATION,'l

22.1

q

F
o

*

The consideration for the demcrger of6e Oil and Gas Undertaking shall be the issue by fre
Resuhing Company 3 of I (One) fully paid-up equity share ofthe Resulting Conpary 3 having
face value of INR I (Indian Rupec One) each for every I (one) fitlly Pai&up equit)r share of
INR I (Indiao Rupee One) eacb of 6lc Demerged Compaay ('RcsultiDg Coupary 3 Nerf,

Equity ShaEsJ.

.2. Upon the coming into eftct ofthe Scheme and subjcct to the govisions of this Sch

Resulting Company 3 sball witlout any furher applicatioq acg dee4 consent or i
issu€ and allot, thc Resulting Company 3 New Equity SharE(s) to the of
Demerged Company who hold fully paid-up equity shares of the Demerged Com

whose names are recorded in e rcgistcr of membeE and/ or ecords ofthe deposi the

Record DaG, in the tatio of I (One) e{uity share oftie Resuhing Company 3 having .-ra€o --\

I
u-

of INR I (lndiar Rupee One) each, creditcd as fully paid up, for every 1 (one) fully
equity share of NR I (ndian Rupee One) each hcld in the Demcrged Company.

Thc Rcsultirg Company 3 New Equity Shares shall bc subject to Se provisions of the

memorandun ofassociation and articles ofassociation ofthe Resulting Company 3, including
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with resp€ct to dividel4 botruE rights share\ voting rights and other corporate baefiE
athchcd to thc Resulting Company 3 New Equity Sharcs.

22.4 Tte Resulting Company 3 New Equity Sharcs that ale to be issued in terms of dris Scheme

shall bc issucd in dematerialized form. Prior to the Rrcod Datq the eligible shareholden of
the Demerged Company, who hold shares in physical form shall provide such confirmation,

inform*ioo amd details as may bc required, relating to hiV her/ its acclunt with a dePository
pfiticipa , to lhe Res.llting Company 3 to enable ir to issuc the Resulting ComPany 3 New
Equity Shar{, in dematerialized form.

22.5. For tfic purpose of allotDetrt of thc RcsultiDg ComPany 3 New Equicy Shares pusuam to this
Scheme' in the weot, ifany eligible sh8eholder of$e Demerged Company holds sbares in
pbysical form, thc Resulting Company 3 shall deal with the rclevant sharcs in such manner as

they may de€r fit and in 6e b€st inEr6t of stlcb eligible shareholder, including by way of
issuing the Resulting Company 3 New Equity Shard, in dematerialized fom to E tusteE
nominaled by 6e Board ofthe ResultiDg Compary 3 (*Trustee ofthe Resultitrg CoEprtry
3") wlro drall hold these equity sharcs in tust for the benefit of such shareholder. Thc Resulting

Company 3 New Equity Shar{s) held by the Trustce ofthe Resulting Company 3 for tre benefit

of such eligible dlardrolders shall be tansferr€d to the resP€ctive etigible shueholder once

they provide detuils of higher/its detnat account to dtc Tnstee of drc Resulting Compar:y 3,

along with such otlrer documerts as may be required by thc Trustee of the Resuhhg Company

3.

22.6. "I7te issue ard Ellohnctrt of 6e Resultiag Compaay 3 New Equity SharEs is an integrat part

hereof ard shall be deeaed to have been cari€d out ulder the ordcrs passed by the Tribunal

rvithod rrquidng any fi[ther a(t otr lhe part of the Resuhing Company 3 or the Dearerged

Compaay or ttreir shareholden and as if the procedurc laid down rmder 6e Act and such oiher

Applicable taw, wcre duly complied with. It is clarified that tLe apProYal ofth€ memb€rs of
the Resultiag Conpany 3 to dtis Schcme, shall be d€eEed to be their consent/aPProval for the

issuc ard sllotled ofthe Resulting Company 3 New Equity Shares uader applicable provisioos

ofthe Ad.

22.7

22.8

22.10.

22.9. 'fte Resulting Company 3 New Equity ShaEs to be issued by the Resulting Conpany 3

respect ofthc shares of Ete D
Fuld shall be crcdited to thc
ofthc Resulting Compaay 3.

emerged Compaly held in the IEvestor Education and

IDyestor Education and Protection Fund created for

Iir

The cquity sharEs to be issued pusuant to this Schcme ill rcspcct of aEy cquity shatss of the

Demcrged Company which are hetd h abeyance under thc provisioos ofsection 126 ofthe Act
or od€rwisc shall pcnding alloEtent or ssttlcme.nt ofdisPute by order ofCoun or othensise, be

held in abeyance by the Resultiog Company 3 .

Thc Resufting CoEpany 3 New Equity Sharps to be issued by the Resulting Coopaly 3 in

rcspoct ofthe cquity shares ofthe Demerged Company held io the uDclaimed susP€nse accoum

shall bc credited to a new unclsimed suspense account crEated for sharcholders ofthe Resulting

Company 3.

In the eveDt the Demerged Comparry restuctures its sharc calital by way of shale

consolidation or any other copor8te action before dre Record Date, dre share eDtitleEr+{*
set out in Clause 22,1 shall be suitably adjusted considering the effect of such corporate

without rcquirEment of any funher approval fiom sharcholders or AptroPriat€ Auftority

'frl
o.''

z
Upon
Equity

the Scheme becoming effective blll prior to tle issue ofthe Resulting

ShaEs, thc authorised sharc capital of the Resulting Company 3 shall

e4 and increase4 without any ft[ther act, instrumcnt, or deed on
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Rcsulting Compaay 3 to mirmr fte shareholding ofthe Demerge.d Company- Conscquently, the
existing capital clause ofthe Memorandum ofAssoci*ion ofthe Resulting Compary 3 shall,
without aoy act, ifistsument or deed be and stard a]tered, modified and amended.

22.1 l. It is clarified thar the approval of the mernbers of &e Resulting Compary 3 to dtis Scheme,
shall bc de€med to be thcir consenUapproval for tie aheration of thc Memorardum of
AssociatioD undcr Sestions 13,61, 64 and other applicable provisions ofthe Act. The Resulting
Company 3 shall pdy the rcquisite $amp duty ahd RoC fees and sha.ll file thc required
rebrrnVinforrnatiory' ameoded rcpy ofthe Memorandum of Association with the RoC to give
cffect to 6e alteration in the autloriscd sharc capiul.

22.12.

22.13.

The Resutting Company 3 shall apply for listiDg of its equity sharcs on the Stock Erchanges iD
tems of8[d itr com pliaocc ofSEBI C ircular a.Dd odrr reler€rtt Fovisions as may be applicable.
The Resultiug Company 3 New Equity Shares allonod by the Resulting Company 3 in terms of
Clause 20.2 above, pusuant to this Scheme, shall rcmain frozen in the depository sysem till
listingi tading pcrmission is giveu by rhe designated Stock Exchange. FurErer,dlere shall be
no change in tie shareholding pattem ofthe Resulting Company 3 between thc Record Date
and the listing of its equity shares which may aflect the sEtus of approval of the Stock
Exchanges.

The Resuhing Company 3 shall entlr into such arralgcmeots sod give such conftmdioos and./

or undertakings as aay be necessary in accord€nce *itb Applicablc Law for compffig with
the furmalhies ofthc Stock Exchanges.

23. ACCOUNTINGTRf,ATMENT

Thc Detrlglgcd Company and Resuhing Compary 3 shall account for the dcmerger for Oil and
Gas Undertaking ofthe Demerged Company in compliaDce with generally accepted accouming
pnctices ia ladi4 provisions of the Act md accoustiug standads as notified by Companies
(I.[di8tr Accouting Standards) Rules, 2015 as ametrded from time to time, iD relrliotr to the
underlyiag t'ansactions in fie Schemc includingbut flot limited to the fullowing:

23.1. h fhe books ofthc DeDcrgcd CoEpa.ry

With effect from dle Effectivc Date and upoo Part W of the Scherne coming itrto effecl lhe
Demerged Company drall acrount for the demtrger in is books of account in the following
malncr:

23.1-1. The Demerged Compary shall eliminate all ilter-unit balances or asnsactioDs, ifany,
as on $e Effective Date, b€twe$ fu yarious underakings appeering wiftin the
Demerged Company. Such amounts shall sbnd canc€lled w hout flry further act or
deed;

12. Thc Dernerged Company shall de-recognize the carrying values ofall thc asses and

lisbilhies pqtaining to Oil ard Gas Underaking ofthe Demerged Company, as on tle
Eff€ctive Date, thal aI€ held in and /or tansfcrred to Resulting Company 3 puEuart

this Scheme in accordanca with the applicable de.recognition related stipul
contained in tIe relevant accounting standadi

23.13. The difference, ifany, between the Soot value ofassets oftie Oil and Gas U
ofthe Demerged Company t-ansfened to Resulting Company 3 ard the book va1

thc liabilities ofthe Oil and Gas Undertaling ofthe Demcrgsd Company
the Resulting Company 3, shall be recogilizrd in 'Gher Equity', and will be adjuste

firstty against the total arnount lying to dle qedit of the 'C+ital Reserve', if any;

theEa-fter with dre total amount lying to 6e credit ofdre 'Securities Premium', if aa}l
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fierc!ftcr rvith $e total amount lyitrg to thc credit oftle 'General Re5erve', ifany; slrd
thc rernaining balancc, ifany, rgains rhe amouot lying to the credit of6c 'RetaiDed
Earoings' ofthe Demergcd Compsny; aDd

23.1.4. The Dcmcrgcd Company's invrstncnt in Rcsuhing Company 3 as on thc Efective
Date, if any, $all be cmc€ll.d pursuant to Clause 24 oflhis Schemc 8rd the resultant
impacg ifary, wiu be adjusred in 'Othcr Equity' in thc order specified in ClaEe 23.13
above.

23.2. I! th! bookt of Resdtirg Conpeny 3

With effcct fioo drc Eftctive Da& and upoo Part w of thc Schunc coming into cffrct,
Resufting Coopany 3 shall account for 6c demerger in is books of account in the following
manngr

232.1- Rcsultirg Compaay 3 shall rccord all asseb 8nd liabilitics of tte Oil ald Gas

Undcraking uansferred to it in pu6uarc! of this Scheme at thcir respcctivc book
valucs appcaring in dre books ofthe Dcmerged Compaay;

2322. Rcsufting Comp<ry 3 shatl crcdit to is cquity slrarc capital, thc aggrcgatc ofthc face
va.luc ofcquity sharcs issrcd md alloued by it puBuant to this Sdrcmc;

23.23. Thc diEcrcuce betwecn (A) thc book valuc ofasscts minus liabilitics, recodcd in dle
books oftle Rcsulthg ComFny 3, lrd (B) thc facc valuc ofthc Rrsuhiag Company

3 Ncw Equity SLncs iisued rtrd dlottcd to the sharcholdqrs ofthc Dcmcrg?d Company
([unbq of R6ultiug Coropany 3 Ncw Equity Sbarcs is.zucd multiplied by facc vaJw

Fr Rsuhing CompaDy 3 Ncw Equ'rty Shares) &r consideratiorl ifany, shsll hc srcdited
to dl€ 'Ofi€f Equity (Capial Rcscrvc)' ofthe Resulting Compaoy 3;

23.2-4. Ary debh balance lyiog in surplus of 'Staftmcnt of Profit aDd Loss' of Resuhiug
Company 3 pric o thc effectivcoess ofdrc Schcme to bc sdjusted sgsiDst Odsr Equity
(Capiol Rcservc) ofrhe Resulting Company 3;

2325. The Resulting Conpauy 3's sharc capital as on th€ Efcctivc Datc shall b. c.rcrllcd
Flsu8nt to Clausc 24 ofthis Schemc and tha rc$ lart impact, ifaoy, will be adjusted

in Odrer Equity (Capial Reservel

23,2.6. Ifthc rccounting policics adoptcd by the R6uhing Comp8ny 3 are difcrcnt from thosc

adoptcd by thc Dcmergcd Company, tbc asscs and liabilities of the Oil and Gas

Undcraking sball bc accountcd in $c books of thc Resulting Company 3 sdopiog
uniform accounting policies corsistcnt with thc Companics (Indian AccountinS

Standsds) Rulqs, 20 I 5 (as amcndcd);

232.7. Atty chsnge efrcted in the book vslue ofthe sssea and liabilities of thc Oil and Gas

Undcrtaking, as at fic beginning ofthc comparative period, pu6uant to Clause 23

above, shall be dcbitcd/ creditcd to the capits.l reserYe &ccount in thc book
Rcsulting Compaay 3 with appropriarc disclosures ss required uldcr $tlllll l
Accounting Standad - I "Accounting Policies, Changcs in Accounting Esim
Errors"; and

i:'.:;,r:

liixt
,4 t-,1:r

"o8o

23.2.8, Thc Resulting Compary 3 shall rest tc comparalive information from the begi ng of
the comparative period prcscnd or datc of incorporation of Rcsuhing
whichever is la&r.
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233. The utilizalion ofthe'Crpital R.scrve', 'Sccurities Premium' and'Ceneral Rescrvc'ofthc
Demergld Compaly pursualt to Chusc 23.1 .3 a,ld 23.1.4 abovc, bcing conscqucntial in nature,
is pmposcd to be Effcctld Es lll integnl part of thc Scbcrne. The ordcr of the Tribuoal
sanctioning thc Scbcme shall bc su.fficicnt and no separatc p.ocess or approval under the Act is
requirEd- Ac.ordingly, the Dcmcrged Company $8ll not be rcguired to scpahtely comply with
the applicable povisions oft}c Act includirg Seqtion 52 rt:d with Scclion 66 of&c Act, widr
rcspEct b utilization of6csc rcservrs.

24. REDUCTION AI\'D CANCELI.ATION OF ENTIRE SEARE CAPITAL OF TEE
RESULTING COMPANY 3

Upon tbis Schanc becoming cffectivc, thc na.oc of 6le Resultirg ComP&y 3 sh8.ll ststrd

chaqrd to 'Ve&trh Oil and Gas Limi&d' or sucb othcr namc vdich is availablc and approved
by trc RoC, by simply filing the rcquisitc forms widr thc Appropriarc Authority ad !o scParate

coDsrng approyaL acL predulc, iostrumcut, or dccd shall bc rcquircd to ba obtained or
followEd under thc AcL

be sufficicnt for thc purposes of effecting the rforsmentioned amendment and 6at no furth€r

rcsolution under Section 13, Section l4 or any other applicable provisions ofthe Act, would be

rcquircd to bc sepErst ly p6sscd.

24.1 Immedistety prior to dlc lllouncnt ofthe Rcsulting Company 3 New E4uity Sharvs, 6c cmire
paid-up shart epital ofthe Reslhing Company 3 as on EfEctive Dale ('RBultirg Cotrpeny
3 Ceuelled Sharcr) shall stand carccllcd slld rcducc4 withoul any considcration, which shall

bc rcgarded as rcduction ofsharr capitrl ofdre Rcsulting Compmy 3, pursurrt !o scctions 230
to 232 ofthc Act as sr intcgrsl part ofthc Scheurc. Thc ordcr ofdre Tribunal sanctioning tlc
Scheme slall bc suficicnt ald no s€psn& process or appmval under thc Acr is rcquirrd.
Accordiugly, drc Resuhing Company 3 shall not bc rcquired to scpantely compty witi thc
applic{ble provisions oftire Acr including Seaion 66 ofthe Act.

24.2. It is clarificd thd dtc appoval ofthc membcrs and creditors ofthc R.sulting Compary 3 to this
Scheoc, shall bc dctrncd to bc thcir conscnt/approval for dre reduction ofthc slurc capital of
the Rrsulting Compary 3 undq applicablc provisioDs ofttc Act

24.4 Notwithshnding tlc rEdrction in 6c sh.Ic cryital of the Resultiag Company 3, tlc Resuhing
Conpary 3 shall not bc Equired to add 'And Rcduc€d" as sufFrx 10 its namc.

25. ALTERAIION OF NAME AND OBIECTS CL]\USE OF RESULTING COMPANY 3

25.1.

252. Coss.quently, subject to Claus€ 25.1 above, Clausc I ofthc memorandum ofaseociation offie
Resuhing Cqnp4ly 3 shall witlout rny rcq procldur, instumsnt or d€ed bc and stlttd alte!€d,

modificd and amendc4 to rcflect thc rwiscd namc of thc Rrsultin8 ComPany 3, Prlrsulnt to
Sections 13,232 and otha applicablc provisions oftheAct

25 i. The existing objecb clause of the Memorandum ofAssociation ofthe Rcsulting Company 3

drall wi&orn any acg insfimcnt or dc.d be and stand altcred, modified, and amcnded by dre

addition ofdre following clausc as ParEgraph 2A,'

s

t!

producing Eeathg Ancluditg refining), Ptoducing, storing, to$Nrting' exPrtinS, s,Y
-To cEry ol all or ony oJ lhe b(tiiesses of exploing, dillihg, develoPnent'

ad geaerdly dealing in, or with WrocorboD @td other crude oils, asPhalt, biturnen'

gas, chenicals and atry such substorces as aloresoid irvide or oulside hdia."

25.4. It is herrty clarified that, for the purposes of acts rlld events as mcntioncd in $is CIa

the coDssnt ofthe shareholdcrs oftrc Rcsulting ComPany 3 to tfiis Scheme shall be de.rn
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PART V

DEMERGER AND VESTING OF IIIE IRON ORT UI\iDERTAKING

262.r Ia respcq ofsudr of the assctr and propefiics forming part ofdtc lroo Orc Undertaking
which arc movable in mturc (including but oot limited to ..ll iltangible sssets,

intcllccar:I Fopfiy and iotellcctual property rights (whedrcr or no1 rrcord€d),
includi[g llly !!,pUcdions for the same, of any nature whaBocver including but Dol

limited to brEds rGgisered or unrcgistcred tadcmarks and goodwill foruriDg psfi of
6e kou Ore Uodcrtakiag, lod all rigtb of a commcrcial nEture includilg auached
goodwill title, intqes, labels and brand regislatioos, coptdghs and otha indusdal
md intcllectud prcpedy rights of wtatsoever naturc) or 8tr oth€rwisc capablc of
E'8nsfcr by ddivery or possessioo or by endorsemeflt, the salIlc shall stsod barsfErrrd
by drc Derncrgcd Compary to ttr. Rrsulting Company 4 upon csniDg iDto cftct of
this Scheme and shall, ipsolocto ud wilhout sny other or furthcr ordcr to tbis cffrct,
becomc thc rssets and propertics oftlc Rasulting Company 4 witout tlquiring any
deed or hstrument ofcpnvsyancc for u8nsfer ofthe samc. Tbe Rcsulting Company 4

shall also be cutidcd to use the "Vcdanta' brand ard dl associrrcd eadernarks on thc

sa.Ec t.flns a.Bd conditions as thc Dcmcrged CompaDy. Thc Fansfcr ptrsurlrt to this
sub-clausc shall bc dccmcd to hava occurrcd by physica.l or constustive delivery or by
endors€xnclt and dclivery or recordal, pEsuant to dlis Schemg s-s appropriate to the
prop€rty being bansffi, and tide to thc prop€rty shall be dccmcd to havc been

bansfcned ac.ordbgly;

2622. WidI, rEspert to rhe moveable Esscts of the lron Orr Undcruking othcr than

rEfenad to in Clausc 262.1 above, including all riSits, title and intqcsts in

agrccments (including agrEemcnts for lcase or licensc of the proprtics), in
in sh8res, mutual firnds, bonds and any odrer sccurhieq sun&y debtors, claims

cu$omers or otberwisc, outstaoding loans 8nd advanccq ifany, recovcnblc in

26.

26.t.

DEMERGER AND VESTING OF IEE IRON ORE T.JNDERTAKING

Upon comint into cfc{t ofthc Scheme, widr cfEct from dlc AppoinEd Datc and in accordanct
with &c Fovisions ofthis Schcmc snd Frsusrt to Sections 230 to 232 and othq applicable
provisions ofthc Ad aad Scction 2( l9AA) ofthe lncome Tax Acq a.ll ass€ts, Pcrmi6, corfacts,
liabilities, Ioeq duties and obligrtions of the Iron Ore Undertsking shsll, e/i$out any firfter
scl, instrumcnt or dce4 sturd tatrsErred !o End vested in or be deemed to havc bccn trljlsGlred
to and vcstcd in the Resufting Cornparry 4 ot a going concern basis, rc as to bccomc as and

frorn the Appointed DEtc,6c asseb, P€rmits, conEscis, liabilities, loar, dlnies ad obligations
ofthe Resulting Compary 4 by vinue of operatr'oo ofla% and in the manner providcd in this
Schcme.

26,2. Wifiout prEjudic! to thc geoerality of thc provisions of Clarrce 26.1 above, the maruer of
transfcr ofdrc Iron Ore Undcraking undcr tlris Scherne, is as follows:

*

(
v:*

t' o{

in kind or for value to be receivd bank balances ard deposig if any, with

Appropriatc Au0rority, customcrs 8nd othef, PeGons, rYhether or not tfic srmc is
io thc namc of the Dernrgcd Company, dle same shall, witlout 8lly furocr
insmrment or dccd, be transfenEd to and/or be dc€med to be t -ansfertcd to the Resuhing
Compafly 4, with effed from 6e Appointed Dare by opeBtion oflaw &s tsnsmissioo

in favour ofthc Resuhing Company 4. With regard to thc liccnses ofthe propertics, fte
Rcsuhing Company 4 will cnter into novarion agrcements, if it is so requircd;
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252J. tn rcspert ofsudl of tle lssrts and propcrtics forming part ofthe lron Ore Undcnaking
which are immovablc in nature, widher or not included in dre books ofdrc Dcmcrged
Comparry, including righs, intcres and easqlens in rplation thereto, the sslnc shall
stand o?EfEnrd !o thc Rcsulting Company 4 with efta from the APpoitrt.d Datg
widrod Ely aci or d€€d or convgrancc being requir€d to be done or executed by thc
Dcmc4cd Compaay andor the Resulting Company 4;

26.2.4. For thc avoidancc of douh aDd widord prejudice ro rie gsnerdlity of Clause 26.23
above and Clsuse 25.2.6 bclow, it is clarified drat, with resped to ule immovablc
propcrtics compriscd in the Irco Orc Undertaxr-ng in the nature of land sd buildirgs,
thc Dcmergcd Company and the Rcsuhing Coarpary 4 m.ay regist€r the fue copy of
the ordcr ofthcTribunal approving dtis Scbemc widt ftc offices of the relevant SuE
registrar of Assurances or simihr registering authority having jurisdiction over the
locelicn ofsuch immovable Foperty ard dnll also execute and rcgistcr, as rrquire4
such odtcr documents as may bc nccesary io this regard. Forthe avoid.once ofdoubt,
h is clarified thrt any document excculod pursuant to this Clause 262.4 or Clausc
26.2.6 bclow will be for the limied purpose of meeting rEgulatory rcquiEments End

shall nst bc dccmcd to be a docmrent uader wlrich the trarsfer ofauy part ofhe Iron
Orc Undcrtaking tales place and the lron Ore Undertakitrg shall b€ t-ansferred solcly
pursua to and in terms ofthis Scheme and $e order ofthe Tribuaal sanctioning this
Schcme;

26.2.5. Without ptljudice to the SeDcratity ofthe foregoing upon the comiDg into efect ofthc
Sciemc, sll thc rights, title, intlrest ard claims of dre Demerged Compory in any

leaschold propnies, including the miniug leases and the liccnses irrcluding prospecting

licenscs, leters of inteE! Pctnits etc., (including in cadr casq any applications rudc
tbcrefor), shall, without sny fiuthd act or dee4 be t-a$fened to aad vested in or be

dclmcd to havc heelr trsntfcn€d !o and Yestcd in dre Resuhing Company 4;

262.6

26.2.'1. Up8n thc effestivcncss ofthe Scheme, sll Ircn Ore Undertaking Liabilirics as on the

Appointcd Dstc sh8ll, without any further act or dee4 bccome the liabilitirs of th
ilSr r -l
i) 1;

Cs,

Notwitistandilg anytbing cotrteined ia this Scheme, with respect to fte immovablc

prcp€rties comprised io thc Iron Ore Urdertaking in the mtul! of tard aad buildings

situated in stEtcs othEr than the sac ofMaharashtr4 $fudler own€d or lcascd, for thc

ptsryc of, iner alia payoent of sbmp duty and t'.rsfer to dt€ R6uhhg ComPsny

4, if thc Rcsultin8 Company 4 so decides, thc Demerged Compauy ard dtc Resultiog

Compaay 4, may executc 8nd r€Sister or caus€ to bc cxecured and .egiler:d'-scparat€
dceds ofconvqrancc or d€eds ofassignment oflease, Ls dte case mry be, in favor:r of
thc Resulting Company 4 in rEsprcl of sudt immovablc propcnics. Eoch of 6c
immovable propenies, only for thc p$poses ofthe payment of stamp duty (tr required

under Applicablc taw), shrll be deqled to be conveyed at a t€luc d€t€nniacd by the

relevant audroritics in accotd.lc. wirfi the applicable circle r es. The tansfcr ofsuch

immovablc propqties shall form an integral pafi ofthis Scheme;

&' ,r]ly1
}\'.

Rcsuhing Company ,l to drc extcm thal &ey arc outsnding as on drr Appointcd

including such number of dle Listed Debt Securities as the Boards ofttc
Company and Rcsulting Company 4 may mutually agree Thc holdm ofsuch num

of Listed Debt Sccurities '*tose oames are recorded in thc relev t registers of the

co
in
!

DemcrgGd Compsny on the Rccord Date, shall continue holding 6e same nurnbet of
Listd Debt Sccur cs in thc Rcsuhing Compary 4 on thc samc tedns and conditioos

aIld all rig[ts, poecrs, duties and obligations in rcl&tion thercto shall be ard shall

becomc srd sbrd vested in and shall be exercised by oragainst fte Resulting Company

4 as if h was the issuer of such ListEd Debr Secuities. Subject 10 the requiremens, if
any, imposed or concessiois, if aay, by the Stock Exchangeq and other terms 6nd

conditions agreed with dle Stock Exchangrs, such Listed Debt Secudtiss vested in the
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Rcsuhing Comparry 4, shall continuc to b. Iisted and/or admiftcd to Fading oD tfic
rclcl@t Stock Exchargcs, where the Li*rd Dcbt Sccurities are currently liste4 subjccl
to +plicable rcgulalioDs and prior approval requirements, if any. Thc Board of
Dirccto6 ofthe R6ulting Company 4 aad Demcrged Company shall b€ authorized ro
talc such stcps aad do !.ll acti dccds rnd 6ings in rElation to the forcgoing;

262.E. Post tfie Effedivc Datc, thc Demcr8cd Comp€ry may, ar the requcst of the Rcsulting
Company 4, give noticc in such form !-r it may dcem fit ard p.sp<r, to such Pr6ons,
as de case may be, $d ary d€b! rcccivable, bill, credh, Ioa4 advarcc, or dcposig
contacts or policies rclating to the lrcn Orc Underaking stands tansfenrd to 6e
Rcsuhing Compary 4 rnd that appropnare modification should bc madc in their
rcspcstive bookVrtcords to r€flect thc aforrsaid changcs;

26.2.9- Lr so far rs cocurnbrarcc, if &y, in rcspect of the Ircn Orc Undcrtskiog Liabilitics,
such rncrmrb,rance shall, $.ihout any funher act, instrumerd or dced bcing rEq'riled to
bc taken or modified, be cxEndcd tq and sbsll opcratc only ovcr d,c assets comFis€d
ia tbc Iron Ore Undcrtaking which havc bccn cncunb.tpd in rrsp€ct of the Iron ore
Unrlcruking Liabilities as EsnsfeEd to the ResultiDg Company 4 pursu8rt to this
Schcmc. Further, in so far as thc asses comprised in tho lron Orc Undertakiag are

concefned, the cncumbrancr over such assets relating to any loans, liabilities,
borrowings or othcr &bts which ur nqt Eatrsfeficd ro dlc Rcsulting Conpuy 4

pursurnt to d|is Schcmc aod which cootinuc with thc Demergad Company shall without
a[y fitr'ther 8ct, instsument or dctd bc relcased froo such enctunbrancc and shall no
IoDg!|r br availablc a.s securig ia rclarion to such liabilities and thc Drmcrged Company
may providc such othcr sccurity ftar msy be agrrcd bevccn trc Dcrn.4ed Crnpany
aDd Se rc+c€tivc lsEdm bsving thc encumbralc.. The abscuce of any formal
E.Bcrdnlclt which may bc Equircd by a lendct or Eust c, or 6ird pBrty shsll not affcct
the operation ofthc abovg

262.l0.Subjcca to Clausc 26 and a.ny othcr provisioos ofthis Schemc, in lEspecl of a.uy rcfi.D4
b,encfig inccotivc, graDt or subsidy in relation to or h coDDcction with the Iroo Orc
Undcrraking the Demerycd Compuy shall, ifso required by thc Rcsuhiog Company

d issue uotices ir such folm ss thc Rcsuhing Company 4 may dccn fit and proper,

st8tint tfiat pusuafi to the Tribunal haviog sandioned tl is Sch€rnc, thc rclcvant rtfi.md,
bcucfiq iowntivc, grant or subsidy bc paid or made good to or held oo accourt ofthc
Rcsuftirg Compaay 4, as thc Person cntitled thqeto, to the end Erd intcnt that the riShr

of th€ Demerged Compsny to rccover or realisc the same stands b'ansfsncd to thc
Resuhing Conpany 4 and thlt appropriatc enu'ies should bc passcd iq t}eit resPcctivc

b,ooks to record th€ aforesaid changcs;

262.1l.On ald fiom the Effective Darc, all chcques and other negotiEble insburents and rr$
payncEt ordcrs Ecciv€d or pres€nted for cDcasfuoent which arc in thc naoe of

1$
rr,p Afl l1

Dcm.rgcd Company aad art in relation to or in conncction widr the lron

Unde.roking shall bc acccptcd by thc baakers ofthc Resulting Compaay 4 ard
to thc account of&c Resulting Compaay 4, ifpresented by thc Rcsulting

262.12.Perrnis, includingthc bcncfits aEachcd therco ofthc Demcrgcd Compony, iu rcla
to d)c Ircr OIe Undcrtaking $all b€ ts'ansfc[ed to dre Resuhing Company 'l fiom

i!.:,-l
:l;r 

?i
9

ApSnted Date, without sny further act, instsumcr or deed and shall be aPpropiatrly
mutaed or cndorscd by rhe ApproPriatc Authorities concemcd thercwith in favour of
t}e Resulting Cornpany 4 as if thc same werc oriSinalty given by, issued to or executed

in favour offie Resulting Compary 4 and the Resulting Company 4 shall be bound by

thc tcrms, obligations and duties thercundcr, rnd the riShts ard bcneflts under tbe same

shall b€ available to thc Resulting Company 4 to carry o
Ore Undertaking without any hin&ance, wha$ocveq ud

n the operatioDs of th
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262.t3 Contacts, deeds, bolds, agr€sments, schemes, alrangements and other insbumerb,
pcrmits, ghts, entitlemerb, leteIs of authority, licenscs and leases (irrlding the
miniog leases, prospecting liccnses and Ietters of authority for mines aod ary
applications made for such mining lcases, prosFstive l'rcenses or letters of authority)
in reldion to he lroo Ore Underaking whae the Demerged ComFny is a party, shall
st nd trausfered to the Resulting Company 4 pursuant to $e Scheme becoming
effective. Thc abxnce of any fomal amendment ryhich nay b€ required by a &ird
patty to effect such trarsfer sh8ll not afeat rhc opeEtion of6e forcgoing sentence.

The Demerged Company and thc Resulting Cornpary 4 dlall, wheEver necesssry,

entcr into aDdlor execute deeds, wdrings, confimations or DoYatioDs to all such

cont'acb, ifnecesssry, in order to give formal effett to dte provisions ofthis Ctause.

26.2.l4.Without prejudic€ to &e proyisiofls of the foregoing sub-clauses of tiis Clause 26 End

upon .the efectivcncss of this Schetne, the Demerged Company aad the Resulting
Company 4 may exccute any alld all insFments or docurnents and do all acB, deeds

aad things as may be required, including executing necessary confirmatory dceds for
filing wit} the t-ademart rcgisfy and ApFopriate Authorities, filing of necessary
particulars and/ or modification(s) of charge with dre conccmed R.oC or filing of
necqesary applicalions, notices, intinations or lerlen with any ApprcPriate Authority
or Person to give effect to this Scheme. The Demerged Company shall ake srch actioru
as may bc nes€ssary !o get the €-ssets pcrtaining to the I!o[ Ore Und€rtaking bansfeEed

to snd registqed in, rhe Dame ofthe Resulting ComPny 4, as per Ap'plicablc Law.

26.2.ls.Upon &e Scherne beiag effeaivq for &c purpose of satisfring any eligftility criteria
includiog technical aod/ or fiuancial parameters for participating and 4ulifrirg h
iqvibtions for expresioa of imerest(s) ard/ or bid(s) and/ or tender(s) of any nahEe

meaft for any prcjec(s) or contrac(s) or wor(s) or sewices or a combination therco4
relaled to ffe Iron Ore Business, in addition to its ow! rechnical oqerience and/ or
finaacial crtdcntials iucluding drawn tkough othcr arrangene s such 8s coDsortium

or joirt veEture etc.,lhe Resulting Company 4 shall be eltided to the b€ocfit ofall PrE-
qualificatioa, tack-rec{rq experience, goodwill, and aU other rights, claims and

powers ofwhGoever Dstue belonging to fte Demcrgcd Company in connection with
or pertainitrg or lplalable to the lron Ore Urdenaking for all inteuts aad purposes and

speci6ca.Uy including but not linited to fimrcia[ crEdeutials includiag the tumover,
profit8bility, net-wortb, technical eqertise; rna*et share, project management

experiencq incorporatior history, u?ck record ofhaving undenaken, performed and/or

executed the business ald / or orders by the Demerged ComPany, etc.

EMPLOYEES

With efect &oI! the Appointcd Datr, 8ll emPlo,€es ofthe Demerged Company engaged

in relation to the Iron Ore Undertaking shall becorne the employees ofthe Resulting C

4 on terms aad conditions no less favourable than those on which they are engaged th

Demerged Company and without ary intcrruption in service, ald widt the period of to
the Dcrnerged Company being taken inm considcration for reiirernem benefis- The decisi on

whedrer or not an erhployee is part ofthe tron Ore Undertaking shall be taken by $c Dem

Company, aad such decision shall be final and binding on all concerned Parties.

,1

2'1.1.

!e

z',i.2 The acrumulated balancts, if any, standing to tle credit in favour ofthe aforesaid enployees

in the existing providenl fund, gratuity fund superannuatioo fund and any olher fund ofwhich
t}ey are memberl as the case may be, will be tansferred to 6e rEspective firnds oftre Rcsulting

Company 4 set-up in accordance wi$ Applicable Law ard caused to be re.ogDized by the

Appropriafe Authorities or !o dre funds nominated by the Resufting Company 4. Peading the

tansfci as aforesai4 the dues of thc said employees woutd continue to be deposited in 6e
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existing proyident fun4 gratuity fund, supcrannuation fund and other fiud rcspectively of
Demerged Compaay.

LEGAI PROCf,EDNGS

Upon the coming iDto effect of this Schemq a.ll stits, actions, administ-ative proceedings,
ribunals poccedings, show causc noticer, demands, legal and other poc€edhlgs ofwhatsoever
nature by or again$ the Demerged Company pending and,/or arishg on or before the Appoimed
Date or which mry be instinrhd at any time thereafier and ia cach case rrlating to tlte lron Ore
Underukirg shall not abate or be disconthued or be in any way prejudicialty afrected by rcason
of0ris Scheme or by anything coatained in this Scheme and shall be cpntinued and be eoforccd
by or agaiDst the Resuhing Company 4 in the same manner and to the same €]dcot as would or
might have bce,n continucd and orforced by or against the De merged Company. The Resulting
Company 4 sball be substitrtEd in plsc€ ofthe Demerged Company or added as palty to such
proceedings and shall prosecute or defend all such proccedings at its otln cost, in cooperation
with the Dcmcrged Cornpany and dre liability ofthe Denerged Company shall sand nullified-
The Demerged Company shall in no cvent be responsiblc for or liable in relation to aly such

legal or other proceediDgs in relation to the Iron Ore UDdertaking.

28.2. The Resu.lting Company 4 undertakes to havc all legal and other proceedings initialed by or
against the Dcmqged Company refcrred to ir Clause 28. t above transfened to ib narne as soqn
as is reasonably practicable a.ffer the Etrectivc Date and to have thc same continued, prssecuted
and enforced by or agaiDst drc Rcsuhing company 4 to dre exclusion of the Donerged
Company oo priority. Thc Demergcd Compeny aad tle Resu.lting Company 4 shall make
devant applicalions and take all steps as may be required ia this regard,

2t3. Notwi6saldhg 0nyiing contained hercin above, if at any time after the Effective Dae, rLe

Dcmerged Company is in reccip ofany demand, claim, notice and/ or is impleaded as a party
in any proceedings beforE aDy ApFppriatr Authority, in each case in rclatioE to the Ircn Ore
Utrdefikin& dle Demeryed Compaoy shall, in view ofthe tansfer and ve*ing ofthe Iron Ore

Underbking pursualt to this Scheme, akc all such steps in the pnoceediags bcfore the

Appropdate Auttority to replace ttre Demerged Company with the Resutting ComPary 4.

F
Iac! in such pmc€€dings, the Doncrged Company shall defend thc same or deal with such
owcver, if 6e Deoerged Company is uable !o get dle Resultiag ComPany 4 EPIac+d in fu

rL
o

demand iu aElordancr wilh the advice of tle Resulting Company 4 and at fie cost of the

G
Resuhing Corapauy 4 and the Iater shall reimburse to the Demerged Company all liabilities
and obligations incurcd by the Demerged Company in respect thereof.

29.

29.1

TA)(ESY DUTIESI/ CESS

The Resulting Company 4 shall be entided to, i't 
"r 

a/ia, file/ or revise its incomc tsx returns,

tax rudh reptrts TDS retums, wealth tax retlnrs, servicc tax returns, goods aIId service tax

rEturfls and othet statutory retums, ifrc4uire( gredit for / in rcspect ofall Taxes paid (inc

but not limlted to value- added ta.rg income-t I, senice tax and goods and service t rq wh

or not rpcorded in the book ofaccounts of Demerged Company) ioclding receip of refund

urdi! etc" if any, pertaining to the Ircn Ore Undcraking as may be requircd consequent to

implementatiol offtis scheme. The Resultirg compan]' 4 shall be entitled to file modificd rax

rctums in sccordanae with the provisions oflT Acr

28.

28.t.
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29.2 Upon ftc Schemc becoming efectivc, notwithstalding arything to the conkaiy contained in

the proyisions of this Scheme, brought forward tax losses, unabsorbed tax depr€ciatiorl
mirimurD altemate tax cr€dit, if any, of Denerged Compaoy relating to the lron Orc

Undertaking as on the Appointed Date, shall, for a.ll puryoses, b€ teated as tax I

unabsorbed tax dcpreciatiorq minimum ahemqte tax credit of &e Resuhing Company

accordance with $e provisions of IT Act. It is fur$er cladfied that ary book losses

e

54
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unabsorH dcpreciation of Dem€rged Company relating to the [ron Ore Underbking as

specified in 0reir respeaive book of accounts shall bc included as book losses and/or

unabsorbed deprtciation of the Rcsulting Company 4 for the purposes of mmputation of
minimum altrmaic tarq if applicable,

293. Upon tbe Scheme becoming effective and Aom the Appointcd DatE, all un-availed credits,
exemptions, deductions (i.trcluding Cbspter VIA deductious), tax holidays ard other statutory
benefits, including in respect ofincome Tax, CENVAT, customs, VAT, sales Tax, smrice a:g
entry Tax and goods and service Tax entitled toy'enjoyed/availed by Dencrged Cornpany
relding to the lron OrE Urdertskirg sball stand transftrred to and vcsted in or dcrmed to bc

b-ansfenpd to and vcsted in the Resultiag Compary 4 and shall be allowed to be

enjoycd/availcd/utilizcd by the Resulting Company 4 on and fiom the Appointed Dale in the

same maDner as would havc been entided to/enjoyed/availed/utilized by the Demerged

Company beforc implemcntation ofthis Scheme in accordance with the provisions of IT Act.

29,4. The Partics shall be allowed a deduction ia accordance with Section 35DD of fte IT Act over
a period of fivc (5) years bcgianing with the filancia.l year in which Demerger ukes place in

accordance widr the provisions of IT Act

29.5, If the Demergrd Company is entitled to ary unutilized credits (including accurnulated losses

and unabsorbed depreciatioo), adtdtc€ tax, tax deduction at souc€,lar collection at sourc€,

benefib undcr the sttte or cental fiscal / hvesuredt incentive schemes and policies or
concessioos rclating to tte Iron Ore Undenaking urder ary Tax Ilw or Applicablc t w, the

Resulting Compary 4 shall bc entitld as an intcgrd Part ofttris Scheme, to claim such benefit

or inceotives or unutilised credib, as the case may be, withorn any specific approval or
pennission and such bcnefit or incestives or uDutilis€d gledits, 8s the case may be, slnll be

available for utilisation b the Resuhing Compary 4 in accordarce with APPlicable Law.

29.6. Upon thc Scherne becoming etrectivc, thc Demerged Coapeny shall haYe the dght to revise its

fitradcial stalencots a-Dd rctums along with pescribed fornq filings and aln*ures under the

Tax Laws Erd to claim r€fiEds artd/or sredit for Taxes paid and fot marbrs iDcidental tbereto,

ifrcquired, to giw eftct to the provisions ofthis Scheme.

+

29.7. It is fir$er cl.a.ified that 6c Resuhing Compaoy 4 $all bo entided to claim deduction under

Section 438 ofte Income Tax Act ia resPect ofunpaid liabilities tansfemd to it 8s part ofthe
Iroo Ore Undertaking to the exteDt not claimed by the Dernerged Company, as and when he
same are paid subsquent to the Appoi[ted Date.

3I}. CONSIDERATION AND DISCEARGE OF CONSIDERATION

The consideration for fte demerger of the Iron Orc Undertaking shall be the issue by

Resulting Compary 4 of I (One) fulD paid-up equity share ofthe Resulting Company 4

faoe valuc of INR I (Indian Rupc€ One) each for cvcry I (one) tully paid-up equity

F

*

oG*

lJ-
o

.2 Upon the coming

INR I (rdian Rupee One) e{ch of rhe Demerged Company fResultiug Comtr ary
Equity Shares').o

into cff€{t oftle Schcme and subject to the provisions of dlis S

Resulting Compary 4 shall, without any funher application, act dee4 consent or

issuc and a.llot, dte Rcsuhing Company 4 New Equity Sha€(s) to the sharcholden of
Dcmerged Company who hold firlly paid-up equity shares of the Demerged Company and

whose names are recorded in the rcgister of members and,/ or rpcords ofthc dePosibry on the

Record Date, in dre ratio of I (ODe) equity share ofthe Resulting Compsny 4 having face value

of INR l(lndian Rupee One) each, crcdited as tully paid up, for every I (one) tulty paid up

equity share of INR t (tndicn Rupee One) eech held in the Demerged Company.
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303. The issue price of Resultiag Company 4 New Equity Sharcs $all be dle Price ariYed at by
dividing rhc book value of assets minus liabilities of flre Iron Ore Undertaking as on thc
EtrestiYe Dare by fie total number of equity *rares issucd and alloued by tfie Resulting

Compary 4 pusuant to this Clause 30. Tbe differErce between the iszue price and the face

value ofthc equity shares to be issued and allotted by the Resulting Company 4 will bc recorded

as 'Secuities Prernium' under the head 'Oder Equity'.

30.4. Iho Resulting Company 4 Ncw Equity Shares shall be subject to the provisions of the

memorandum ofassociation and articles ofassociation of tlc Resulting Company 4, iacluding
viith respect to dividend, bonus, righr sharcs, yothg rigib ard oter corporate benefits

attached to dle Resulting Company 4 Ne\- Equity Shares.

305. Tfie Resulthg Company 4 New Equity Sharcs that are to be issued in terms of this Scherne

shall be issued in derraterialised form. Prior to the Record Date, the eligible shareholders ofdre
Demoged Conpany, who hold shares in pbpica.l form slrall prcvide such confimation,
information and details as may be rcquired, rclating to hiv her/ its ac.ount $'ith a dePository
participar! to the Rcsultin8 Company 4 to enable it to issuc dlc Resulting ComPany 4 New

ftuity Shu{$ in dematerialised form.

30.6. For fte pupose ofallotneot ofthe Resulting Compaly 4 New Equity Shares Pu$uant to this

Scheme, in tlrc eyent, if afly eligible sharcholder of thc Demergcd Company holds shares in
physical form, the Rcsulting Cornpauy 4 shall deal with tbe relettnt shares in sucl mauner as

they may dcem fit aDd in the best intere* of such eligibtc sbareholder, including by way of
issuinS the Resulting Cornpany 4 New Equity sh6re(, in demat€riatised form to a tustie.e

aorainared by tle Board of the Resulting Coraparly 4 C'Tr[stte ofthe Reslftiry Coopauy
4") who sball bold tbese equity sharcs ir bust for the benefit ofsuch shareiolder- The Rcsulting

Compary 4 New Equ ity Shands) held by the Tnrstee ofttre Resulting Company 4 for the benefit
of such ctigiblc sharetrolden shall be ransferrcd to the respective eligible $ereholder once

they provide details of higherfis demat acrolot to the Trust€e of the Resulting Company 4,

along witb such other documents as may be requk€d by the Truste€ ofthe Resulting Company

4.

7 The issue and allounent of the Resultitlg CoEpery 4 New Equity Shffes is an integral part

hereofand shall be deemed to have been carried out under the orders passed by the Tn-bunal

widout requiring any frrther act ort drc part of the Resutting Compaly 4 or the Demergcd

Company orlheir shareholders and as if lhe procedure laid down under thc Act and such oEler

Applicablc Law, were duly complied t'irh. It is clarified that the aPproval ofthe mcmbers of
ttri Resulting Coupany 4 to this Schcdne, shall b€ dcemed to be their cousent/approvel for the

issuc alld allotnerit ofthc Resulting Company 4 New Equity Shars under applicable provisioos

of 6e Act

*-{
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30.8. The equl ty $arcs to be issued pursuant to this Scheme in rcspect ofary equity sharcs ofthc
Demergrd Coopany which are held in abcyance

or otherwise shall pending allobnent or settlerEen

held in abeyarcr by the Resulting Company 4.

under the provisions of Scction 126 ofr.he

t of disprne by order of Court or otletwise,

30.9. Thc Rcsulting Company 4 New Equity Sharcs to be issued by dre Resulting compaDy 4

30.10. The Resultirg Compsrq/ 4 New Equity Shares to be issued by the Resulting Company 4 in
respect of the shares ofthe Demerged
Fund shall.be credited to the hyestor
ofthe REsulting Company 4.

Com pany held in the Investor Education and Protection

EducEtion and Protection FuDd created for

respect ofthe cquity strares ofthe Dcmergsd Company held in the unclaimed sus?ensc account

shaJl bc c.edited to r new unclaimed suspense accourf created for sharcholderc ofthe Resuhing

Comp8ny 4.
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30-l l. In thc evedt the DemeBed Company restuctures its share capital by way of share split or
consolidation or any orber coryoratc actiol before the Record Datg the sharc entidement ratio
set out in Clause 30.1 sha.ll be suitably adjustcd considering the effert of sudr corporab aaion
withold requirerrert ofa[y fi.r$er apFoval ftom shareholdcrs or Appropriate Authority.

Upon the Scberuc bccorDing efective but prior to the issue ofthe Resultiag Company 4 New
Equity Shares, the aLfiorised share capital of the Resultfug Company 4 shall stand altelt4
reclassifie4 a.ud ircre3sed, without any fi[ther act, instrument, or deed on the part of the

Resuhing Cunpany 4 to minor ttre shareholding ofthc Demcrged Cornpany. Consequeotly, thc
exi*ing capital clause ofthe Memorandum ofAssociation ofthe Resulting Compony 4 shall,

wihout any acg issuume t or deed be Erd stand altere4 modified ard amended-

30.12. It is clarified that tte approval of frb members oftbc Resulting Compaly 4 to dlis Schemc,

shall be decrned to be their consent/approva.l for dte alteration of thc Mernorandum of
Association under Sertions 13, 61, 64 and odrer applicable porisions oftheAcL The Resuhing

Compary 4 shall pay dre rcquisite stamp duty and RoC fees and shall file tie requircd

rennnMnformatioty' amended copy of dre Memorardum ofAssociation with the RoC to give

eflect to the alrcrsdon in the authorised share capial,

30.13

30.14

1.1

Tle Resutthg Compary 4 shall apply for listing of its equity shares or the Stock Bcbarges in

term s ofand in compliaree of SEBI Circular End otl€r rElevalt Fov isions as may be applicable

The Rcsuhing Company 4 New Equity Sharcs allotted by the Resulting Company 4 in terms of
Clause 30,2 abovq pursraot to this Scberqc, shall remain ftozen in thE dePository syshn till
listing/ tradirg Frmission is given by &e desiguated Stock Exchange. Furher, there sball be

ao changc in the shareholding pattem ofthe Resulring Compary 't between the Record Date

and thc listing of its equrty shares wtrich may affect the sdus of aPprova.l of the Stock

Exchang6,

The Resuhing Corupeny 4 shetl enter into such arrangements atrd give such confirmatiors and/

or uDde(akiDgs as luay be neccssaqr in accordance with Applicablc law for complying with

dle formalities ofthe Stock Excharges-

*
ACCOT'NTING TRXATMENT

The Demcrged Company and Resulting Company 4 shall account for the demergcr for Iron Ore

g of the Deoerged Compslly in compliance widr generally accePted sccounting
l! iD lrd4 Plovisioos of the Act and accorurting standards as notified by Companies

i8D Acclruttfug Sta.udards) Ru leq 2015 as arnended from timc to time, in rel*ion to dre

underllng tsansaaions b the Schemc including but not limited to the following:

h tte boolq of the Demerged ComPalY

With efiect Aom fte Efective flate aad upon PaIt V of the Scheme comhg into effec!
Demerged Company shall ac.caunt for dle dernerger iu its books of acrount in lc follo

maflneE

3l.l.l. The Demerged Company shall climinate all inter-unit balanccs or transactions, ifary,
as on the Efiective Dde, between its vadous undeaakings appearing within the

D€merged Company. Such qnourts shall stand cancelled !v'i$out any fifther 8ct or

deed;

31,1.2. The Demetged Company shall de-rccognizc t\e carrying values of all assets and

Iiabilities pertaining io Iron Ore Undertaking ofthe Demerged Company as on tfie
Effective Date, that rtre hcld in ard /or t'ansferred to Resulting Company 4 Pusuant to
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this Schcmc in acaordr.oce witi de-recognition relalcd stipuldions conbincd in the
rclet€nt acaounting shndErds:

3l.l J. The difterence, ifary bctwEen thc book value ofassets ofthe lron Ore Urdertaking of
thc Dcrncrgcd Company Earsfefied to Resuhing Company 4 and the book value ofthe
liabilities of th€ kon Ore Undcrirling of the Dernerged Compeny trarsfened to thc
Resultiag Com paoy 4, shal I bc recognizrd in 'O6er Equity', ard wi ll b€ adj usEd firstly
agrinst dle tot8l amouDt tyint to the crEdit oftre 'Capital Resene', if an11 thcreaftcr
with thc total amount lying to the credit oftE 'Securities Premium', ifanS drereafter

with $c toal anount lying to dre credh of the 'General Rcserve', if aly; and fre
rcmaining balance, if any, against dlc amorot lying to the crcdit of dtc 'Rcaincd
Eamings' ofthc Dcmcrgcd Comprnli; and

31.1.4. The Dernerged Company's investurcnt in Resulting Company 4 as on ttrc Efectivc
Datg ifany, strall bc cancellcd pursuant to Clause 32 ofthis Scheme and thc EsulErt
impacl ifary, will be adjusted in 'Other Equity: in the order specified in Clause 31.1.3

aboic.

3l 2. Iu thc booh ofResulthg Coapery 4

With cffcct from thc Effcctive Datc and upon Part V of tle Schemc coming into effect,
Rcsuhing Company 4 shall accouEt for fie demerga in its books of accoud ir the followhg
maDneE

31.2.1. Rcsufting Compaay 4 shall rcrod all assets and liabilities, if aay of the Iron Ore
Uadertahing talsferred 1o it ia pu$ualce of this Scleme at t}eir rcspectivc book
valucs rppearing ir the book ofthe DBrergcd CoEpatry;

31.22. R*uhing Company 4 shall credit o i6 cquity share capital, the aggrrgate of thc face
valuc ofcquity shares issued and allottcd by it pursua.Et to this ScheEc;

g
F.
o

t 3t23.
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3t.2.4

The diftrcuce bctween (A) lhe boo& va.luc of assets miaus lisbiliti6 if any, rEcordcd

io the books ofthc R6uhing Compaay 4, and @) rhe valuc of6e Rcsulting Company
4 Ncw Equity Shares isgrcd a.Ed a.Uottcd to thc shareholdcrs ofthc DemerSpd C,ompany
(oumbcr of Rcsultiag Compcny 4 \'ew Equity Shares issued multiplicd by istue pric!
per Rcsuhing Company 4 New Eq u ity Shares) as coasidentioq ifaty, shall be credited

to 'od)€r Equit ' (Capirrl Rescrve)' ofdp Resulting Company 4;

The Resuhing Cornpany 4's sbac capiul as on the Eflective Dale sha.ll bc canctllod
prususnt to Clausc 32 ofdris Sctreme and the resuttant impact, ifaoy, will bc adj

in 'Otho Equity (Capitr.l Reservc)';

+ t
-ll

lf?ltir

93I.2.5. Ifthc accouming policics adopted by the Resulting Company 4 arc difErclt ftom
rdopted by thc Dcmaged Company, the asses ard liabilitics of thc lron
Undcrtakhg shall bc 8c{outed in the books of t[e Resulting Company 4

unifcrm accounting policics clnsi$em widI t}e Companies (Indian Accounti
Standsds) Rules,20t5;

31.2-6. Any changc cffact d in the book value of ftc assets and liabilhies of the Iron Ore
Undcrtaking, as at thc beginning oftic comparative period pursuant to Claus. 3l 2.5
abovc, shall be debited/ qIditcd to thc capital reserve account in tlrc books of fte
Resulting Company 4 \rith appropriate disclosures a-s required undcr ladian
Accounting Standard - 8 "Accounting Policies, Changes
Errors"; and
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312.7. The Resulting Company 4 sldl restalr comparative ioformation ftom drc beginning of
the courparativc pcriod prcsated or date of incorpordion of Resulting Conpany 4,
wfrichcYer is later.

3lJ. The utiliz:tioo ofthc 'Capital Rcserve','Sccurities hemium'and 'Gener.l R6erve'ofthe
Dcmagcd Compsny pursurnt to clause 31.1.3 and 3t.1.4 sboYq being cons€quential in mturE,

is poposed !o be sffcEted &! !! itrtEgral pEn of $e Scieme' The ordq of the Tribuoal
smcrioaing thc Schcrnc shall bc suffisieot and no sepante prcc&ss or approval under $c Act is

required. Accordingly, thc Demcrged Company shall nor be required to seP{dely comply with
drc applicable provisioos ofthe Act including Section 52 read v"idr Seclion 66 ofthe Ad, with

rEspcct to utjlizzrion ofthcsc rcservcs,

32. R.EDUCTION AND CANCELI.IITIOI OF ENNRD SEARE CAPITAL OF TEE
RESULTING COMPA]\Y 4

32.1. Irurediately Fior !o the allotnent ofthe Resulting Company 4 New Equity Sharcs, $e entirc
paid-up sharc capial ofthe Resulting Compary 4 as on Effective Date ("RBultirg CoEprDy
4 C8lcellcd SLrft3") shrll slzlld canceUcd snd rcducd wiorout any consideration, which shall

bc regairtcd r.s rcduction of drare capital of the Resulting Comparry 4, PuNu8rt to Se€tions 230

to 232 ofthc Act as an integral pan ofthe Scheme- The order ofthe Tribunal saoctioniug the

Schcmc sball be sumci€nt and uo scparatc process or apgoval uder thc Acl is rcquired.

Aocordingly, the Rcsuhing Company 4 shall not be rcquired to seParately comply with the

applicablc provisions ofdrc Acl including Section 66 ofthe Ast

322- It is cladficd that thc apFoval of thc mcrnbers of dre Resulting Compaay 4 to this SchcEle,

shall bc decmed to be their conscnt/approval for thc redudlln of $e $are cqita.l of thc

ResultiDg CoEpany 4 undcr applicable provisioru ofthe Act

323. NotwithsEnding the rcductioa in thc share capital of thc Resultiug Compay 4 ttc Resulthg

CoEFDy 4 $all not be Equired to add 'AJrd R€duc€d" as srffx to its oaEe.
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PART VI

GENERAL TER}IS A.\D COI\:DITIONS

At. BUSINESS UNTIL TEE EFFECTII'E DATE

33. r. With eftst torB thc dalc ofappmvsl ofthis Schcme by the rcspecive Boards of$c Partics
and up to and including dre EfEctive Date:

33.1 .1. VEDL shall csry on thc busirrcss of the Alwrinium Underaking Merrh8rt Power
Unde{taking, Oil and Gas Uuderaking aad lron Orp Urdertaking with reasonable
diligenc! and busincs prudcncc and in tle sane manncr as it had becn doing hidrato;
aod

33.1.2. VEDL, Rxulting Company l, Resuhing Compary 2, Resuhi4 Comp@y 3, .rd
Resulting Company 4 respectivcly shall be entitled, pending thc sanction of this
Schcmc, to apply to dte Approprisic Audrorities conccmcd ss necessa4r under
Applicable Law for such coflscnb, approva.ls, and sanctions wbich thcy may requirc to
carry oD the relcvant busincss thr( is being transfenpd and yested in terms of this
Schemc,

332. Notwihstmding arything o drc contrary contained in this Clause 33 or the Scheme, Fior to
dre coming into efecr oftha relevant Pet oftre Schcmq thc Board ofVEDL Eay tsa$fer, s€ll
or disposc of sucb of drc asscts, liabilitics or poperties pertaining to lie Aluminium
Lrhdcruking Mcrcha.ot Powcr Uodcrtaking Oil ard Gas Uodertaking and Iroo Orc
UDdcrbkin& oD such trltls lnd to $ch party as it may deem appropriate, in accordance with
Applicablc Law.

34. PROPERTY IN TRUST AI\:D DryIDENDS

34.1. NotwithstEndiag anything conained in tbis Scheme, oa or afler the mccrivc Dare, as thc casc
Eay bci until Eny prcperty, assct, Iiccnsg appoval, pqmissio!, cont'acq agreemrot ald righb
and bcoefis uising drercfrom (including rights to arty miDes or midtrg leascs) paainhg to trc
Alumhium Undcraking Mclcha Potycf Undertaking, Oil and Gas Undertkiog and Irou
oIc Undatakiug is eansfcred, vcsed, Ecord€4 effectEd andl or perfectc4 in thc rccords of
any Appropriatc Audoriry, regulaoqy bodies ot othcrwise, in favow ofthe Resultiag Company
I , Resultiag Company 2, R6ultiEg Comp.ny 3, and Resulting Company 4 respcctiveln subject
to Applic.rblc L8w, qach ofRcsulting Company l, R€srlting Compory 2, Resuhing Compaoy

o , and Rcsuhiag Corupaay 4 respectivcly are deemed to be authorised m enjoy thc property,
or dlc righb atrd bc1lcfits adsing from the rclevant lic€nse, app.oval, permissioE, cont'8ct

t- agrccmcnt as ifit werc the otwer ofthe prop€rty or asset or as if it werr the original porty to
Iicensc, approvat permissio4 conbact or agrecmem and man subjcct to Applicable law, I"l ll v.\ rnd opcrdc suct prcperty or &ss{t It is cladfied that till ent'y is made in drc rccords

q

o

+

t G thc Appropriatc Autioities Erd till such timc as may be mrtual ly agreed by hc Psdies, VED
wlll conthue to hold thc property rnd/or thc asset license, pennissiorq approva.l, conrart
agrccment and rights and bcnefiE rrising therefom (including righb to any minc or mini
leascs), in tnst for and oo bcha.lfofthc Resuldng Compasy I, Resulting Cornpany 2, Rcsuhi
CompEny 3, snd Rcsultilg Compary 4 rEspectivcly ard th€ same will be deqned to be effcctive
from 0lc Appointrd Datc.

342, During the pendcncy ofdrc Scheme, &e Parties shall be entitled to declare and poy dividends

to tleir respcctive sharcholders in consistent with $e past practic€ or in ordinary course of
business, wb€ther interim or final- Any oder dividend shall be recommendcddeclared only by
thc mutual conscnt of thc conc€med Parties. It is clarified tfut the aforcsaid p,rov

respect ofdcclararion ofdividends (whc$q intcrim or final) are enabling provisions
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shEll not b. dc.rucd to coofer 8ny right on any slrarcholder ofdre Parties to dcmand or claim or
bc cntitlcd to any diyidends which, subject to 6e provisions ofthe said Act, shatl be entirely at
thc discraioo ofthc respoctivc Boads ofthc Panies as dre case may b€, and subject to approvEl
ifrcquirc4 ofthc shareholders ofthc Partics ss the case may be.

35. ANCILI.ARYPROVISION

In terms of provisionr of thc Schcmc, aay credit ba.lsnc€ Emaining in capial reservc of rhe

rcspectivc Rcsulting Compa.nics oD $e Effectiye Dare shall be tansfemd to ttc Securities
Prcrniurn of $c rcspcctivc Rcsulting Companics.

FACILITATION PROVISIO'S36.

36.t

I v

Notwithstuding anyrhing !o the contaD/ cofllained in this Sch€rne, each Resuhin8 Comp&y
(subjest to 6c rElevst Pafi ofthc S,chcmc in respect of suci Resulting Compeny having comc
into cfcct) rnd the De$crged Company, may provide to the other ResuJting Companies, and

each Resuhing Compary (subjcct to the relevant Pan ofthe Scherne in respect ofsuch R6ulting
Company having come inlo efert) may Eovide to the D€merged Company, such financial
support and collalcral ard may entcr iDto such alangemenb with cach other in this bchalfas
thc Boards ofthc rclevant Resulting Companies and the Demerged Company may determine,
in odcr to frcilitarc thc implementation ofthis Schemc or any Part thereof.

36.2- Fo! thc Frposc of giving effcct to the order passed under Sections 230 to 232 and o6er
applicablc Fovisions ofthc Act in respect ofthis Scheme by the Tribunal, elch ofthr Rcsulting
Company l, R6ulting Company 2, Resulting Cornpany 3, and Resulting Company 4

rcspcctivcly shall, at any time pusuant to the orders approving rhis SchcEe, bc entitlcd to 8et
t}c recordal of the change in tlrc legal ridt(") opon tle demergcr of the AllEtinjum
Undcrtaking Mqchrtrt Powcr Undertaking Oil and Gas Underuking, and Iron Ore
Undcflrking rcsp€ctively in accordaace with the provisions of Sectioos 230 ro 232 oftha Act
Thc Rcsultiog Coopany I, R.suhing Coopany 2, Resulting Company 3, 8nd Resulting
Conprny 4 sball always bc decmed to haye bcen auhoris€d to exelute any plcadiugq

applicarions, forms c!c., as rDay bc requirEd to remove any diffculties ad facilitatc a.qd c$ry
ou! ary fGos.litics or coopli8ncrs as are o€cessary for the impl€mertdion of this Schcrne. For
thc purposc ofgiviag cftcr to the yesring order passed under Section 232 of tbc Act i! Espect
of this Schqac, thc Rcsr.hiag Company I, Rezuhiag Conpaay 2, Resu.lting Company 3, and

Rcsuhing Co,rnpany 4 rcspcctivcly shall bc .ntirled to exercjse aII righb ald privilegcs and bc

liablc to pay all Taxcs and chargcs and firlfil all obligations fu relation to or applicablc to all
immovablc prcDenies including muhtion ardlor substitution ofdre owneship or the tide to or
intqEst h 6c immovabh propcrties which sbrll be ruade aod duly recoded by the AptroPriate
Autlorides in favour of drc Rcsulting Company l, Resulting Comprny 2, Rsu.lthg ComFry
3, and Resulting Compatry 4 rcspcctivcly pusua-ut to the sarlction of 6is Scheme by the

Tribual snd upoo the efrcctivencss ofthis Schemc in accordaace with thc terms herrof, witout
ary funher act or dced to bc done or execrtrcd by Resulting Company l, Resulting Com

2., Resuhing Company 3, and Rculting Compatry 4. It is clarifiedthatdre Resuhing Com

I, R€sulting Compsny I Rcsulting Company 3, and Resulting Company 4 respectivcly

bc entitled to cngsge in such correspondcncc and make such representationq as m
nec-essary, for tlc purposcs offie aforqsaid mutation ar(yor substitrtion

37. APPLICATIONS / PETTNONS

37.1. Thc P8rties shall make and file all applications and petitions under Sections 230 to 232

othcr applic.blc provisions ofdre Act before the Tribuml, for sanction of this Scheme under

the provisions of thc Act.
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37.2, The PartiEs shall be entitlc4 pcnding ore sanction ofthe Schsmc, to apply to any Appropriatc
Auftority, if rcquirod, uoder aoy Applicablc law for such consents ard approvals which dre
Resulting Compaay l, Resuhing Company 2, Rcsulting Company 3, or RcsuhinS Company 4
may rcquirc to own thc lss€ts and / or liabilitics of thc Aluminium Undcrtaking" MachaDt
Powrr Undcrtaking, Oil and Ges Undertaking, and lron Orc Undcrtaking rcspcctivcly and to
crEy on tfic busines5 of thc Aluminiuor Unrlertaking Mcrchant Powcr Undcraling, Oil and
Gas Undertating and lron Ore Undcnaking qs 8pplicable.

3t.

3t.l

MODIFICATION OR AMENDMEITITS TO TEIS SCEEME

The respcctive Boards of the Panies may make rny modificatioos or am€ndmcns to this
ScheEc at 8ry tioc a'ld for any rcason *'hasoever, or which may odrer*ise bc coEiddcd
nec€sssq/, d6ir8ble, or appropriale. Thc Sclcme may also be modificd in accordaace with dre
proctdure laid down by 6e Board- Thc respcctivc Boads of tltc Parties may conscnl to any
conditiotls o! liEitatiorls that thc Tribunal or rrly othcr Appropride Authority ElEy imposc.

3t.2. For the purposcs of giving cflect ro this Schernc or to Eny modifietioo hertof, dre Board of
VEDL on 6e onc hand and the Board ofcach ofResulting Company l, ResuJting Company 2,
Resultiug ComFny 3, or Resuhing Company 4 on 6c other hrn4 as may b. rclelanq give
such dircdioos inclding dircctiors for s€ttling ary que-stion or difficulty that may arise and
such directio&s sirall bc binding on r/EDL, Rcsulting Compary l, Rcuhing Company 2,
Rcsuhing Company 3, and R6uhing Cofipany 4 rr+6tively as if the same were spccifica.lly
incorponfcd ia this Schcmc.

39. COh'DITIONSPRECEDENI

39.1. This Schcmc is conditional upon and subject o thc followiug gcncnl condhions prccedcnt:

39.1.1. R€ccipt ofDo-objcstiod observrtion Icucr frorn the Stek Excian8ts i, relatior to dlis
Scbcoe rmder Rcgulatioas I I aod 37 of the SEBI LODR Regulations rcad widr the
SEBI Circttlar.

39.1-2. App.oval of dlis Schcme by rhc rcquisite majority in nuober and valuc ofcach class

of sharcholdcrs snd crcditon of6. Psnics as applicablc or as may be requircd undcr
thc Act and Applicsblc law and as may be dirccted by the Tnbund.

39.13. VEDL coopllog with the provisions ofthe SEBI Circular, including sccking approval
of s shareholCqs thrcugh e-voting.

39.1.4. Saaction ofthe Scheme by the Tribunal undcr Sections 230 to 232 ofthc Ac$

39.1.5. Certified copi€s ofthc orde6 ofthe Tribunal sanctioning ttris Scheme being fi
the RoCi and

$P$ ,|,l

ll
39.1.6- The Boards oft}e Dcmcrgcd Company md the resp€ctive R esulting Company ',rng

passcd a resolution confuming the cffectivcness of the Scheme or any Pa'ts
with rcspccl to such Resulting Compary.

39.2. In addition to thc satisfaction ofthc conditiofls prct€dcnt set out in Clause 39.1 above, Part II
ofthe Schcme is ajso conditional upon and subjcct to receip( ofne{essa4/ approvals or delmcd
approvals from the (a) Ccrtal ard State Governmerts for the tasfer ofthc coal mines and (b)
Stat! Govcmment for the t-ansfer of thc bauxite mine(s).
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39.3. In addition to the satisfaction ofdrc conditions prcc&dent set out in Clausc 39.1 abovc, Part III
of thc Sch.mc is also conditional upoo alld subject to t]e rec€ipt of ncc.ssary approvals or
deemcd approvals fiom tllc counterponics to applicable power pushase agrlqncnts.

39.4. In 8dditioo to drc srtisfaction ofthe conditions preccdeot s€t out in Clausc 39.I abovc Part IV
of the Sciamc is also conditional upon and subject to dlc reclipt of ne$sssry appruvds or
dcemed approvals fiom the Cfftrd GovcmmsDt and counterparties undcr tbc production
sh&ing cont!rcts, reveoue sharing contracB and joim operating agreemcnb fo! Irrc Eansfer of
operatorship and participating intercsts, Es applicable.

39,5, In addition to thc satisfaction ofthe conditions preccdent set out in Clause 39.1 abovc, Partv
ofthe Scbcmc is slso conditional upoo aad subjecl to Fceipt ofnec€ssary approvals or deemed

approvals totrl the Shle Golremments for thc transfer oftie iron ore mines.

39.6. Tbc r6p.str've pars ofthe Schcmc shall bc madc cffcctive in thc following marucr:

39.6.1. Plrt II of thc Scheme shall bc madc cFective subjest to srcisfactioo or qaiver of
coodirions mentioned in Clause 39.1 and Clausc 39.2:

39.62. Patt III of the Sche,rre shall be madc effectivc subject to satisfaction or waiver of
conditions meotioned in Clause 39.1 and Clause 393;

39.6.3. Part IV of the Scheme shall bc made efective subject to satisfaction or uraiver of
coaditions mentioncd in Clausc 39.1 rnd Clause 39.4;

39.6.4. Prn V oftbe Scheue shall bc rnadc cfeqtivc subj€ct to satisFaction or waivcr of
conditioos meotioned in Clausc 39.1 and Clause 39.5.

39;t. In tlc cvcot arly of the cooditions set out i, Clause 39 above are not obtained or complicd wi&
by Marc! 31, 2@5 or such lat€f, dr& ri dte Boards ofthe retp€ctive Partics may agrcq or iffor
any othcr rea:oa, this ScheEe or a.!y Part thcrtof cannot be implemented, ftcn lhc Boads of
VEDL, R6uhing Company l, Resrlting Corn"rry Z Resu.lting Company 3, end ResuJting

Company 4 may, as rclcvan! waive the conditions set out in Clause 39 above to thc eldeot
permittcd under Applicable law. LE thc cvent any condition set out in Clause 39 is not satisfied

or waivcd ia acrordance with this Clausc 39.7, the relcvant Pa-rt oft}e Schcmc conccmcd shall
bccomc null and void, and in that ryqlt, no righb and liabilitiec shall accnrc or bc inculled
bctpE d VEDL Rcsulting Compaoy l, Rcsulting Conpa'y 2, Resuhing Company 3, or
Resultitrg Company 4 &s applirble, or thcir shartholders or creditors or eoployces or aoy odter

Persoq provided tfiat any one or roorc P&ts of the ScherDe becomiag null aud void in
accordaocc with this Claus€ slEll not atrcct ftc validity
shall cootinuc in full forcc and effect.

of6c or}ler Parts ofthc Schemc which

40. WITEDRAWAL OF IEIS SCEEME

The Board of VEDL shall be at libety to withdraw and not give efEct to thc Schcme its

entilety (or any onc or more of Part II, Psrt IlI, Part IV, and Part V of the Scheme

affecting $c validity ofthe odlcr PaIs ofthc SciqDe) at any point ofrimc.

{1. COSTS A-ttlD EXPENSES

All costs, ch8rg6 8nd expenses payable in rclation to or in connection with this Scheme and

incidcutal to dte complaion of $e trarsfer and vesting of thc Aluminium Undertakiog
Mcrchut Powcr Undcrtaking, Oil ard GEs Undtrtakin& and [ron Orp Undenaking in t]re

hing Compary I, Resulting Company 2, Rcsuhing Company 3, and Rcsulting Company
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4 respectively, in pursuance ofthis Scheme includin8 stamp duty, ifany, to tbc exteut applicrblc
aod palzble shall bc borne and paid by thc Parties in such prcponion as may be agrced by dreir
rcsp€ctive Boqds.

12. SA\IING OF CONCLUDf,D TRTNSACTIONS

Nothiry in &is Schcmc shall atrcd 8oy Farlrction or procecdings already coocludcd or
Iiabilities incuncd by VEDL iu rel8tion to lbe ALuuinlurn Undertaking, Merch$t Powtr
Undertaking Oil and Gas Undertakin& and IroD Ore Undertaking until the Effective Datc, to
thc end and interl thu the Resulting Company I , Resulting Company 2, Rxulting Company 3,
and Resuhing Company 4 respectivcly shall acrEF and adopt all acts, deeds Erd things donr
and cxecJted by VEDL in rcspecl thcrrto as done and cxecutcd on thcir behalf.

43. Rf,MAINING BUSh-ESS OF VEDL

43.1. The Rernaining Busincss ofVEDL shall condoue to belong !o and be owned and mansgcd by
VEDL. VEDL shall continue ro b€ lisue to pcrfora and dischargc dl its liabilitics lnd
obligations in Flation to ftc Remaining Busincss and the Rcsulting Company 1, Resulting
Company 2, Rcsulting Company 3, and Resulting Company 4, shall not have ary liability or
obligaion in rclation to dre Remaining Businxs.

432. If any of Resulting Compaqy l, Resulting Cornpany 2, Resulting Company 3, and Rcsultirg
Company 4 rtspectivcly arc in rcceipt of any dcmand, claim, noticc ald/or are implcadcd as a

p€rty iD ary proc€edings bcfore ary ApproFiatr Authoriry, in each casc in lelalioo !o thc

Rernainiag Busincs of VEDI- then each of Rcsuhing Compaay l, Resulting Company 2,
Resulting Company 3, or Rezulting Company 4 as appJicablc shall take all suci siePs in the
proceediags bcfce drc Appropriate Authority to substitute hself with VEDL. Howevsr, if sny
ofRcsulting Corupaay l, Resufting Comprny 2, Rcs:lting Compeny 3 , and Resufthg Company
4, es applicablc is uaabk ro hEve ilsclfrsplac.d wittr VEDL in such Procctdings, it shall dcfcnd
tbe sanrc or deal wittr such demeld at the clsr ofvEDL and tbe lattcr sbsll llimblrsr it, agahst
all liabilities md oblignrioos incuned by or agains ig in repecr 0rcreof.

u. DEE\IED^PPROVAL

44.t. On the appoval ofthis ScheEe by the shaFholden ofVEDl Resulting Cornpany l, Rcsulting
Company 2, Rcsulti.ug Company 3, and Resulting Company 4 and suc} othcr classes ofPersons

the said hrties, if8ny, such sharefrolders ald clarses ofPerons shall a.lso be deemed to have

and accorded all relevaut coosqlts undcr tle Act ot otherwisc undcr APplicsblc Law

45. I . lfary Pafi srdor provision ofthis Schcmc is found to bc unworkable for any reason w
or is widrdrawrg the same shall not, subjccr to $c decisicu of&c Parrics duough their
Boards, atreu the validity or implementation of the other Parts andlor provisions of
Scheme.

Regulaioos) to thc
fi]Ifier resolstioos

6q rE5, rE6
SEBI LODR

indtels &:rd no

luding rmdcr Sectiors 13, 14, 52,61,64,66, I
laion 23 ard othcr spplicable provisions of the

atrd 188 of thc Act

gmlic{ble in relation to th€ Schcmc and rElated

r€quired to be scpantely passed.

SEVERABILITY
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ANNEXURE I

Prodoctb! Strrfu c Co!&ac8
I RJ4N-90/l Ra]isiran
2. Rawa oil and gas ficld Offshorc Andhn Pradcsh

Gujarar

1. KG-ONl\'-2m3lr Andhrd Pradcsh

5 KGOSN-2009,3
- 

n.vcnilsLr rfug Contrrc8 uldcr ttc Hydroarrlo! Eqrlorztio! rBd Poli.?
6. AA€NHP.2O I7lI |,l,",n
7 AA.oNHP-2017/6

8. AA{NHP-2o I 7,/l 4 Assam

9 AA4NHP-2OI7i4 Assarn

l0- &{p!\-EP-20 t 715 Assam

tl AA{NHP-2O I7A Assam

t2- AA{NHP.2O I 7D Assrm

t3 A.4.{NHP-20 I 7/l I Ass&'n

AA{NHP-2o17/t 5

t5 AA{NHP.2O I 72

t6. .{A.oNI(P-2o r7i3 A5saln
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