Vedanta —Vedanta Semiconductor: 2,500
Crore Dhoke Ka Sammraajy

Under pressure to pay brand fees, VEDL routed a 2,500 crore loan through a company doing
X416 crore in sham operations, hoping regulators didn’t look.

PLEASE READ IMPORTANT DISCLAIMER - PAGE 9

July 18, 2025 — We believe that Vedanta Limited (VEDL) subsidiary, Vedanta Semiconductors Private Limited
(VSPL), is a sham commodities trading operation designed to improperly avoid classification as a Non-Banking
Financial Company (NBFC).

This scheme was devised to facilitate VEDL’s remittance of brand fees to Vedanta Resource’s (VRL) in April 2025,
when it faced a severe liquidity crisis.

VSPL’s operational illusion needs 24 months of regulatory silence to fulfil its purpose, repaying its offshore
lenders and hiding the near-catastrophe of April 2024. While credit analysts are snoozing through the alarm
bells, India’s regulators are famously light sleepers.

The Hidden Liquidity Crisis
In April 2024 Vedanta Limited (VEDL) faced a severe liquidity crisis. One market participant stated:

“In April 2024 PSU (Public Sector Undertaking) banks stopped funding VEDL, seeing the LM (liquidity
management) exercise as a quasi-default. They were also nervous as they still did not have clarity on debt
allocation post-demerger.

The loan was intended to be used to send up the brand fees but, by the time JPM had sold the debt in
the market, they had already been paid so the loan was used to fund the May dividend.”

In response, VEDL reactivated VSPL, not as a semiconductor venture, but as a zero-margin trading entity whose
operations appear to consist entirely of paper-based commodity trading.

= VSPL tapped offshore lenders for a short-term, INR-denominated, 10% NCDs secured by VEDL's stake in HZL
(equivalent to 1% of outstanding shares).

= VSPL then began trading commodities (copper, silver, gold) on a zero-margin basis reminiscent of wash
trading.

= |t remitted the loan to VEDL as a 24-month 12% loan, with the spread intended to cover the sham
operation’s costs.

= VSPL, superficially an operating entity, would face reduced scrutiny for loan repayments under FEMA,
Companies Act, PMLA and AML frameworks.

VSPL will likely have to continue these sham operations until FY27, when the loans fall due and repayment will
have to be routed back through it. If at any point the regulators intervene at VSPL, the lender group is likely
facing a total wipeout.

Much more to come.

1 We have added acronym definitions where needed
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1. VSPL, the “Commodities Trader:

An examination of VSPL’s FY25 financials suggests that its operations and structure serve one purpose: avoiding
classification as an Non-Banking Financial Company (NBFC). NBFCs face stricter RBI compliance, more disclosure,
capital adequacy rules and prohibition on inter-company lending. VSPL needed “operations”, hence the

“commodities trading” facade?.

Suspicious Financial Indicators

= VSPL reports no income, expenses, or
activity related to semiconductor
manufacturing, R&D, or
infrastructure. It is not engaged in the
production, development, or sales of
semiconductors

= |nstead, the entirety of VSPL's FY25
operating revenue of X416 crore

Sale of Copper

Sale of Gold bars & Silvler Granuels
Intercompany sales-Copper Blisters
Total revenue from operations

Disaggregated revenue information
Set out below is the disaggregation of the company's revenue from contracts with customers:

For the year ended
31 March 2025

19,925.94

3,914.64
17,786.25
41,626.83

Figure 1 —VSPL FY25 Annual Report

($49m) is derived from commodity sales of copper, gold bars, silver granules, and copper blisters.

= VSPL had no prior commodities trading experience and we were unable to find any export or import data

for VSPL.

= |n VEDL’s FY25 accounts, VSPL’s principal activity is unprofitable “copper trading” while in FY24, VSPL’s

principal activity was unprofitable “electronics”.

This pivot between unrelated industries with minimal

overlap occurred less than two years after its acquisition from Anil Agarwal’s private investment vehicle,

Twin Star Technologies Limited.

25  Vedanta Semiconductors Electronics India Vedanta Limited 100.00 -
Private Limited ®
20 Vedanta Semiconductors Private Copper trading India Vedanta Limited 100.00 100.00
Limited ®
Figure 2 & 3 —VEDL FY24 and FY25 Annual Report, respectively
* VSPL had a gross loss of X0.15 crore and on |V JRVETW-GE VA
operational revenue of %416 crore, a (0.04%) FY24 FY23
gross margin. This strongly suggests trading |Revenue from operations 416.27 -
operations are being simulated to create the |Purchase of stock-in-trade 416.42 -
illusion of an operating business. Gross Profit (0.15) -
Gross Margin (0.04%) -

= All of VSPL’s sales X178 crore (520m) to Vedanta
Copper are recorded as receivable, consistent
with a short-term liquidity problem at VEDL.

= Despite high-volume purchases and sales, VSPL reports zero

opening, closing, or change in inventory.

= The company reported no trade credit facilities, no leases or
buildings, no freight or transit costs, no hedging activities, and
only 16 lakh ($19,277) in insurance expenses for over X416

crore ($49m) in traded goods.

Figure 4 — VSPL Margin Analysis

Missing Features of a Real Trading Firm

2 https://www.rbi.org.in/commonman/english/scripts/FAQs.aspx?ld=1167

Viceroy Research Group

Inventory None
Trade Credit
o None
Facilities
Logisti .
gistics/Freight None
Expenses
%16 lakh on 416
Insurance
crore trade
Hedging None
Offices None
w
arehouses/ None
Leases
Furniture None
Figure 5 — Missing Features of a Real Trading
Firm
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Exploding Revenues, Liquidation Expenses, Rushed Pivots

= Despite a 30,994% yoy increase in revenues in FY25, every financial other metric suggests that VSPL was in
liquidation:
- Employee costs fell 55% driven by compensation expenses and allowances. Leave encashments
increased, suggesting layoffs.
- Other expenses including overheads, legal and professional expenses, and rent fell 54%.
- The company sold all its furniture and almost all its office equipment in FY25. VSPL’s balance sheet
suggests its operations consists of 33.38 lakh ($39,056) worth of IT equipment, presumably on the

floor3.

Property, plant and equipment

Furniture IT equipment Office equipment Total
Gross Carrying Value
As at 31 March 2023 . “ - -
Additions for the year 17.56 12.51 1.98 32.05
Disposals/ adjustment for the year - - - -
As at 31 March 2024 17.56 12.51 1.98 32.05
Additions for the year 21.68 . 21.68
Disposals/ adjustment for the year (17.56) (0.81) (1.41) (19.78)
As at 31 March 2025 0.00 3338 0.57 33.95

Figure 6 — VSPL FY25 Annual Report

= VSPL has not filed a form MGT-14 or Memorandum of Association change on the MCA21 system-of-record,
nor any other document for FY25. While not a technical default, this suggests a rushed and poorly executed

pivot made for optics.

3 We assume the office equipment does not include a scanner, judging by the resolution of VSPL’s financials
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2. VSPL, the Shadow Financing Arm

VSPL’s operations are designed to facilitate the payment and repayment of what appears to be an emergency
liquidity bridging loan to VEDL. Large offshore transfers to or from non-operating entities are likely to attract
FEMA scrutiny, exactly what VRL wanted to avoid.

NCD Issuance Secured by HZL Stake

= On May 14, 2024, VSPL issued 2,454 crore ($290m) in 10% Non-Convertible Debentures (NCDs) to several
foreign buyers including JPM, Fort Canning Investments, Burlington Loan Management, Robusta 4 Finance
DAC and Bank of America Singapore®.
- Theloan’s sole security, according to VSPL, is 42,790,960 HZL shares held by VEDL worth ~%1,941 crore
(5227m) at the reporting date and equivalent to 1% of its shares outstanding.

Fiaancial Uabilicles - Borrowlogs® Al

31 March 1925

Non-current borrawings (a1 amortised omt)

Twn Star Display Techuologies Limmted (Refor nots wo. 281
loow fors VEDU. (Refer note no. 25)**

{
Noa comvernble debeosues (NCD) @& 109 *** l.;:.}ﬂ g:_

3.200 54

Currvet berrewings

Secarrd

Now vosveridie debemarcs (NCD) @ 10% *** 6041 48

%:subom Technologios Limated has ssoctioned long-lerm lazs faility 0 the Company Vedama Sorucondacans Privais Liesstcd which has been fully repesd during the your
Voderta Limited (VEDL) has sanctioned twe loeg-iorm loan facility of Re. 2340 Cr 2t 10,60 % aad s 7,10 Cr al 10.70% to ihe Conpany om 3| May 2024 and 22 Octeber 2004 rospec
1orm of agreemess ot prinxipel el micres! s payebile on matunty, which & 2 years from (he agrorment dune

Taterest shall be sccrued daily on aggregaie ouissnding smoeal of loen (rom Uoe (o ime o the base of 365 days in o yeut

The Company han iwed N\ on-Convertible Debentures (NCD4) ta (he following imatitutional lnvestors:

JP Mongen Secuntics Aus Privee Limmed

Fort Cansing levestmens Pie Lid (VRR)

Buagicn Loan Manege o 4 A yC

Ruobusta 4 Fissnce DAC

I P MORGAN SECURITIES ASIA PRIVATE LIMITED (for sold stake of RANK OF AMERICA STNGAPORE LIMITED)

Terms of the lasne:

datcrat 00 (v NCDx s peyabic quariesly, with the frst micoosl doe thrve muoeihs from (e dace of alioamcnd

Repayment of the principal i strectered as follows:

29% of e primcipel armoun i repayebie = ¢ ond of 12 mesths from the dase of allosmnen

<The romaiming 79% « repayable st Uhe cod of M months from e dase of allocmens

Pledge of Shares.

-As secyrity for the NCD lssuance. Vodaom Limitod has pledged 42,790 960 equity shares of & subsidiary, Hindaies Zine Limied(HZL)

Figure 7 — VSPL FY25 Annual Report

= 25% of the principal, X625 crore (573m) is payable 12 months from allotment, the remaining 75%, %18,750
crore (5219m) 24 months from allotment. The tenor of the loan, repayment terms, and denomination in
INR suggests this was a liquidity bridge loan designed to face minimal scrutiny.

= JP Morgan, whose analysts have also repeatedly defended VRL and VEDL, appear to be the main investor in
these loans to a sham trading entity.

= Bank of America, whose analysts have also repeatedly defended VRL and VEDL, dumped their exposure
within less than a year of the allotment. The Risk Department likely decided that relying on a sham trading
entity as a repayment conduit was a step too far.

4 Date of encumbrance from Regulation 31 BSE announcement on July 18, 2024
https://www.bseindia.com/xml-data/corpfiling/AttachHis/1BFE5C56 CFE8 4782 88F3 5D51A2ADD586 143737.pdf
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Large Intercompany Loan to Vedanta Limited

= The loan proceeds were remitted to VEDL when VSPL sanctioned a %2,500 crore ($293m) 12% loan. X2,408
crore (5282m) of this loan was disbursed in FY25.

(1) Non- cwrrent fimancial asscts - | oams = =

30 March 2005 ) March 2024

1 sesn and sdvences 1o related parties

- Loan given 0 Vodents W* LBOITLY
1;33!:3 .
(1) Current Nnancial sets - Loans e i

31 March 2025 31 March 2004

Loans and sdvances to related parties

. 64673 08
Lown grven 1o Vedants Lid TATIR

The compay has sanciioned + loan having maxmmm aggregaic prmceel anount of 12,500 crore o Vedanta Lid. ¢ mecroat rasc of 1 2% per snmuen The fiest ivereul paymment was recesved 80 duys afler
e witial derwdown daie Nom Be losn ‘scility Subicducnt isierou payTents a1t iheduled o O cad of cvery wmumq&mw(cumm&dm\nﬂm
cgicemer. date

Figure 8 — VSPL FY25 Annual Report

= VEDL did not fully disclose the terms of the loan in their FY25 financials, likely to hide its nature as a
temporary liquidity injection.

the Act, for a subsidiary, is as follows: Vedanta Semiconductor Private Limited ("VSPL), a wholly owned subsidiary of the
Group, has borrowed % 2,500 Crore during the year ended 31 March 2025 from a third party lender and has lent the funds
to Vedanta Limited (ultimate beneficiary), who has fully used these funds for its operations in the ordinary course of
business. VSPL has complied with the relevant provisions of the Foreign Exchange Management Act, 1999 (42 of 1999)
and the Act for the above transaction and the transaction is not violative of the Prevention of Money-Laundering Act,
2002 (15 of 2003).

Figure 9 — VEDL FY25 Annual Report

= VEDL and VSPL filings disagree about several aspects of the loan:

- VEDL states that the loan’s collateral base includes hypothecated VEDL and VSPL properties, HZL shares
and 100% of VSPL. VSPL states it was solely the HZL shares®.

. . As at
Security details 31 March 2025

(i) Firstranking pari passu security by way of hypothecation over the VEDL 2,418
hypothecated Properties.

(i) First ranking exclusive security by way of pledge over 100% of the paid-up
share capital of VSPL, on a fully diluted basis.

(iii) Pledge over the HZL shares.

(iv) First ranking exclusive security by way of hypothecation over the VSPL
hypothecated properties

Figure 10 — VEDL FY25 Annual Report

— VEDL states the loan from VSPL carries an interest rate of 10.4% — 10.7%, while VSPL states the interest
rate is 12%.

5 VSPL’s equity is functionally worthless; it is a zero-margin pass through entity with no meaningful assets except loans to VEDL.
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Rubber Stamp Governance

= Very suspicious financials require very suspicious auditors. VSPL’s auditors, MP Chitale & Co, have come
under scrutiny for their role as:

- Former auditors of IndusIind Bank; during the period multiple discrepancies were found in its derivatives
portfolio.

- Former auditors of IL&FS subsidiaries; IL&FS was one of India’s largest corporate collapses and was
investigated by the SFIO.

=  Two of the three VSPL directors in FY25 are connected to Agarwal family investment vehicles:

- Akarsh Hebbar is Anil Agarwal’s son-in-law and husband of Priya Agarwal, VEDL Director and
Chairperson of Hindustan Zinc.

- Ajay Agarwal was a President of Corporate Finance at VRL until May 2025°.
Legal Risks
= This entire structure is highly questionable and at risk from regulatory intervention.

Framework
/ Potential Breach or Issue

Regulator
Offshore borrowing via VSPL routed to parent (VEDL) may breach end-use
FEMA (RBI) restrictions . o . .
Structure may circumvent ECB classification by using INR-denominated NCDs
with foreign buyers
SEBI / LODR Partial or ambiguous disclosure of collateral backing foreign borrowing
Regulations Possible non-compliance with related-party transaction norms

2% spread from intercompany lending combined with loss-making operations
may invite GAAR scrutiny
Use of synthetic trading and layered fund flows may raise questions under anti-

Income Tax Act

PMLA (ED) . L

money laundering provisions
Auditing Standards /  Auditors’ acceptance of VSPL’s operational substance despite minimal assets or
NFRA activity may conflict with professional standards
Public Asset

Use of HZL shares (strategic public asset) as collateral for offshore group-level
Governance (Gol / ( gic publl ) group-iev

borrowing without transparent rationale
DIPAM) 2 i

Figure 11 — VEDL FY25 Annual Report

= The lender group, participants in a high-risk synthetic facility, also face significant risks:
- Their only collateral is a significant stake in a part Gol-held strategic asset held by a third party.

- The Gol is unlikely to allow foreign lenders to enforce their pledge over 1% of HZL especially when the
legal owner may not have been party to the original agreement.

- The borrower is a shell company with zero-margin operations and %11 crore (51.2m) in hard assets.

- VSPL must evade regulatory intervention for at least 24 months for the repayment to flow back through
it.

- VEDL must remain liquid enough to service and repay the loan throughout the term, including the 25%

principal repayment.

This structure is a risk officer’s worst nightmare: a regulatory decoy system reliant on fabricated activity for
recovery. If it receives scrutiny or intervention, the lenders are likely to face a wipeout.

6 https://www.linkedin.com/in/ajay-agarwal-90604037/?originalSubdomain=in
No familial relationship has been identified
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3. Conclusion

In the absence of a clear, fact-based explanation from Vedanta, Viceroy finds no credible rationale for this
arrangement. The parallels to India’s past corporate failures of Satyam, Enron, Kingfisher are striking. In each,
the truth emerged in bankruptcy courts, not boardrooms. Vedanta’s management should take note: those who
don’t take a stand, often end up taking the stand.

Despite Vedanta’s claims that Viceroy failed to engage, we have yet to receive a response. For a company so
quick to dismiss our findings, one might expect answers to be equally swift. It's been over a week since we
formally requested clarification.

Viceroy Research Group 7 viceroyresearch.org



4. Bonus Round: The Semiconductor Sham

As we wrote in our original report, we believe VEDL’s entire semiconductor venture was a fagade from the
start, designed for hype-based fundraising instead of economic viability.

What Was Sold

= VSPL was incorporated in February 2022.

= On February 14, 2022, Foxconn and VEDL announced a joint venture whose investment was later reported
to be a $19.5b (166,658 crore) investment pact in Gujarat.

= The JV stalled due to cost disputes, lack of clarity and slow progress.

= InJuly 2023 Foxconn officially withdrew “by mutual agreement” with VRL claiming it held licensing deals for
various technologies.

= VEDL continued to sell the semiconductor venture as active.

What Really Happened

By mid July 2023, the semiconductor project was considered a |[ERTIerRa o VSPL Reality

pipe dream C'apltal Work-in-Progress None

Fixed Assets None

, . . o . Land Procurement/Site Development None

= VSPL’s FY24 financials show no indications of setting up a |rap expenditure None

semiconductor venture: Environmental Filings None

Power & Water Infrastructure None

- No CWIP, fixed assets, R&D spend or evidence of |Employee Expenses Negligible
infrastructure or build-out required for industrial scale Figure 12 — VSPL Requirements Analysis

fabrication.

- No public evidence of land clearance, plant design, environmental filings, water use permits,
- Minimal PPE assets
= VSPL was only registered for GST in February 2023 in Maharashtra and Haryana in June 202378,

- The June 16, 2023, Haryana GST registration lists VSPL’s business as “Supplier of Services, Recipient of
Goods or Services, Import, Factory”.

- The November 2, 2023, Maharashtra GST registration lists the “Nature of Business” as “Office/Sale
Office”.

- This raises an obvious question: did Anil Agarwal plan on setting up a multi-billion-dollar semiconductor
venture without any capital expenditure registering for GST?

= OnlJuly 27, 2023, VEDL acquired VSPL from Agarwal family investment vehicle Twin Star Technologies for
undisclosed consideration.

= At this point VSPL was a shell entity with minimal operations and only one obvious purpose: a conduit for
offshore debt.

Anil Agarwal, ever the non-resident nationalist, chased the semiconductor spotlight, eager to cast himself as
the next champion of Indian industry. Instead, he built another channel to extract value to offshore entities,
importing the promise and exporting the proceeds.

7 https://www.knowyourgst.com/gst-number-search/vedanta-semiconductors-limited-06AAICV5698N1ZC/
8 https://www.knowyourgst.com/gst-number-search/vedanta-semiconductors-private-limited-27AAICV5698N 178/
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Attention: Whistleblowers

Viceroy encourage any parties with information pertaining to misconduct within Vedanta Resources, its affiliates, or any
other entity to file a report with the appropriate regulatory body.

We also understand first-hand the retaliation whistleblowers sometimes face for championing these issues. Where possible,
Viceroy is happy act as intermediaries in providing information to regulators and reporting information in the public interest
in order to protect the identities of whistleblowers.

You can contact the Viceroy team via email on viceroy@viceroyresearch.com.

About Viceroy

Viceroy Research are an investigative financial research group. As global markets become increasingly opaque and complex
—and traditional gatekeepers and safeguards often compromised — investors and shareholders are at greater risk than ever
of being misled or uninformed by public companies and their promoters and sponsors. Our mission is to sift fact from fiction
and encourage greater management accountability through transparency in reporting and disclosure by public companies
and overall improve the quality of global capital markets.

Important Disclaimer — Please read before continuing

This report has been prepared for educational purposes only and expresses our opinions. This report and any statements
made in connection with it are the authors’ opinions, which have been based upon publicly available facts, field research,
information, and analysis through our due diligence process, and are not statements of fact. All expressions of opinion are
subject to change without notice, and we do not undertake to update or supplement any reports or any of the information,
analysis and opinion contained in them. We believe that the publication of our opinions about public companies that we
research is in the public interest. We are entitled to our opinions and to the right to express such opinions in a public forum.
You can access any information or evidence cited in this report or that we relied on to write this report from information in
the public domain.

To the best of our ability and belief, all information contained herein is accurate and reliable, and has been obtained from
public sources we believe to be accurate and reliable, and who are not insiders or connected persons of the stock covered
herein or who may otherwise owe any fiduciary duty or duty of confidentiality to the issuer. We have a good-faith belief in
everything we write; however, all such information is presented "as is," without warranty of any kind — whether express or
implied.

In no event will we be liable for any direct or indirect trading losses caused by any information available on this report. Think
critically about our opinions and do your own research and analysis before making any investment decisions. We are not
registered as an investment advisor in any jurisdiction. By downloading, reading or otherwise using this report, you agree to
do your own research and due diligence before making any investment decision with respect to securities discussed herein,
and by doing so, you represent to us that you have sufficient investment sophistication to critically assess the information,
analysis and opinions in this report. You should seek the advice of a security professional regarding your stock transactions.

This document or any information herein should not be interpreted as an offer, a solicitation of an offer, invitation, marketing
of services or products, advertisement, inducement, or representation of any kind, nor as investment advice or a
recommendation to buy or sell any investment products or to make any type of investment, or as an opinion on the merits
or otherwise of any particular investment or investment strategy.

Any examples or interpretations of investments and investment strategies or trade ideas are intended for illustrative and
educational purposes only and are not indicative of the historical or future performance or the chances of success of any
particular investment and/or strategy. As of the publication date of this report, you should assume that the authors have a
direct or indirect interest/position in all stocks (and/or options, swaps, and other derivative securities related to the stock)
and bonds covered herein, and therefore stand to realize monetary gains in the event that the price of either declines.

The authors may continue transacting directly and/or indirectly in the securities of issuers covered on this report for an
indefinite period and may be long, short, or neutral at any time hereafter regardless of their initial recommendation.
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