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SYNOPSIS

That by way of the present Writ petition, the Petitioner is seeking a writ in the
nature of Certiorari or any other appropriate writ for quashing of the Order dated
28.11.2025 (“Impugned Order”) passed by the Approving Panel (‘AP’) under
General Anti-Avoidance Rule (“GAAR”), whereby the AP has held that the
incorporation of the Petitioner in Mauritius (“the Company”) and the entire set
of transactions leading to aggregation of 13.26% shareholding of Vedanta
Limited (“VEDL”) in the Company, including acquisition of shares from Finsider
International Company Ltd. (“FICL”) and Westglobe Ltd. (“Westglobe™) as an
“impermissible avoidance arrangement” under the GAAR prescribed under
Section 96 r.w.s. 97 of the Income Tax Act, 1961 (““Act”) and all the consequent
proceedings thereto; as well as writ in the nature of mandamus and or prohibition
or an Order prohibiting the Respondents from taking any further steps pursuant
to the Impugned Order, including framing the assessment in the Petitioner’s case
for Assessment Year (‘AY’) 2022-2023.

The Petitioner is a company incorporated in Mauritius and is a tax-resident of
Mauritius. It is a part of the Vedanta Group.

During the subject AY 2022-23, the Petitioner received dividends from VEDL on
which tax was withheld at source, in the following manner:

Date of | Amount  of | Total Tax paid on | Rate of
dividend dividend per | dividend (in|the dividend | deduction of
share (in Rs.) | Rs.) (in Rs.) TDS
08.09.2021 18.5 389,32,38,809 | 58,39,85,821 15%
20.12.2021 13.5 513,75,80,804 | 25,68,79,040 5%
10.03.2022 13 640,66,65,460 | 32,03,33,273 5%

The issue in dispute in the present writ petition is whether the incorporation of
the Petitioner in Mauritius and subsequent acquisition of shares from the open
market and from group companies constitutes an impermissible avoidance
arrangement for which GAAR can be invoked. The Respondents proposed to
apply the GAAR on the ground that the Petitioner was incorporated after the
abolition of the Dividend Distribution Tax (“DDT”), and therefore the purpose
of incorporation was to take benefit of the reduced rate of dividends under Article
10 of the India-Maurutius DTAA, which was not available to FICL which was a
tax resident of the UK.

In this regard it is submitted that the Petitioner was incorporated as a special
purpose vehicle (“SPV”) for the purpose of raising funds and acquiring shares of
VEDL, during the delisting process, undertaken as per the Securities and
Exchange Board of India (Delisting of Equity Shares) Regulations, 2009

Sensitivity: Internal (C3)



(“Delisting Regulations™). The delisting process, however, was unsuccessful,
due to insufficient participation by public shareholders.

After the failure of the delisting process, it was decided that the Vedanta Group
would raise funds to acquire additional shares of VEDL. The lender for this
purpose, OCM Verde XI Investments Pte. Ltd. (“Oak Tree”), agreed to provide
a loan facility only to an entity which did not have any external borrowing or
outstanding encumbrance. The Petitioner met this requirement. Accordingly, the
Petitioner raised funds from Oak Tree and acquired 18.5 crore shares representing
a 4.98% stake in VEDL.

Subsequently, the Petitioner also raised funds through unsecured loans FICL, and
acquired more shares of VEDL as per details below:

Date No. of | % Purchase | Source of | Remarks
shares shares price per | investment
acquired acquired | share
(Rs.)
24.12.2020 | 18,50,00,000 | 4.98 160 Loan from | Acquired
Oaktree from market
under bulk
deal
15.04.2021 | 2,54,45,341 | 0.68 235 Loan from | Acquired
Oaktree through
open offer
16.12.2021 | 17,01,16,200 | 4.58 352.7 Loan from | Acquired
FICL from FICL
21.12.2021 | 6,79,15,740 | 1.83 334.1 Loan from | Acquired
FICL from FICL
23.12.2021 | 4,43,43,139 |1.19 340.4 Loan from | Acquired
FICL from
Westglobe
Total 49,28,20,420 | 13.26

It 1s submitted that FICL and Westglobe paid capital gains tax in India on the
above transaction. Moreover, the Petitioner also believes that, the public
shareholders who sold shares to the Petitioner in the open market would also have
paid tax on capital gains earned by them.

Each of the transactions resulting in the Petitioner holding a 13.26% stake in
VEDL is a distinct transaction and none of the transactions was contemplated at
the time of incorporation of the Petitioner. It is therefore, inconceivable that the
incorporation of the Petitioner for making a delisting offer, the Petitioner
attempting but failing to delist VEDL, buying shares from the public, making a



voluntary public offer, acquiring part of the shares tendered in the Offer, and
subsequently acquiring shares of VEDL from FICL and Westglobe is all part of
one arrangement, which has been held by the Impugned Order to be an
impermissible avoidance arrangement.

In the absence of there being an arrangement as described in the Impugned Order,
the question of examining whether or not it is an impermissible avoidance
arrangement cannot arise and consequently, any such declaration is contrary to
the fundamental fact of there being no arrangement as referred to in the Impugned
Order.

The AP has accepted the submissions of the Respondents and invoked GAAR.
The Impugned Order passed by the AP is patently illegal and contrary to the very
scheme of GAAR which is prescribed under Chapter X-A of the Act, as explained
in detail below.

In reaching the conclusion that the very purpose of incorporation of the Petitioner
and the subsequent acquisition of 13.26% shares of VEDL constitutes an
impermissible avoidance arrangement the AP has recorded certain inherently and
palpably incorrect finding which are being challenged by way of the present writ
petition —

1. The finding that incorporation of the Petitioner was as a consequence of
abolishment of DDT and to take benefit of the reduced rate of dividend
under the India-Mauritius DTAA i1s patently incorrect. As explained
elaborately in the writ petition the Petitioner was incorporated in order to
effectuate delisting of VEDL and it is an admitted position that the
Petitioner had raised loans through issuance of bonds for the very same
purpose of delisting. The money raised from the bonds was kept in an
escrow account as mandated by SEBI which also not under dispute.
Therefore, the incorporation of the Petitioner even though after the
abolishment of DDT was not for the purpose of availing the benefit of
India-Mauritius DTAA.

2. The other finding of the AP that there was no commercial rationale for
incorporation of the Petitioner in Mauritius is also patently illegal. It is an
admitted position that the Vedanta Group has been operating from
Mauritius as it is at an advantageous position for cost of workforce (refer
Para 7.1(vii) at Pg. 19 of the Impugned Order). That apart, as explained
later in the writ petition the reason for transfer of shares from other group
companies to the Petitioner was to consolidate the shareholding at one level
and also have higher liquidity in order to repay the loans. These are purely
commercial considerations which outweighs the tax benefit or advantage
which the Respondents may consider relevant for GAAR. However, it is
not the prerogative of the Respondent but that of the businessman/
Petitioner which is to be considered while deciding whether there was



commercial rationale while setting up the Petitioner and the subsequent
acquisition of shares including transfers from other group companies to
the Petitioner.

3. The AP incorrectly considered as irrelevant the fact that the control and
management of the Petitioner was in Mauritius, it had a valid TRC and
GBC License and therefore, in view of Circular No. 789 it had to be treated
as a tax resident of Mauritius. GAAR could not have been invoked to
override a specific exemption and a specific benefit given under the tax
treaty and which is confirmed by the CBDT by way of the said circular.
Even otherwise with effect from AY 2022-2023 onwards Limitation of
Benefit Clause was inserted in the India-Mauritius DTAA and the
Petitioner fulfils the said criteria and, therefore, GAAR could not have been
invoked where there is a specific LOB Clause and which has been duly
satisfied by the Petitioner.

The Impugned Order holds incorporation of Petitioner to be impermissible
avoidance arrangement, yet imposes tax on the Petitioner

It 1s submitted that the Impugned Order suffers from inherent contradictions and
is patently perverse. The AP has held that incorporation of the Petitioner to be
impermissible avoidance arrangement, yet it imposes tax on the Petitioner. If the
incorporation itself has to be ignored, then there is no question of any tax on the
Petitioner.

The AP holds that the transfer of shares to Petitioner to be impermissible, yet it
taxes the Petitioner @ 15% applicable dividends under Article 10(2)(a) of the
India-Mauritius DTAA. Once the transfer is held impermissible, the Petitioner
ceases to be a shareholder, and not entitled to dividends. Therefore, there is no
question of taxation of the amounts as either income of the Petitioner or the
taxation of such amounts as dividend income.

Moreover, as a result of the Petitioner’s existence being disregarded completely,
the dividends pertaining to the 4.98% stock of VEDL acquired by the Petitioner
in the open market cannot be the income of the Petitioner at all. Thus, the AP has
given completely contrary directions which are also unworkable under the Act,
thereby making them illegal and patently perverse.

In any case, Impugned Order goes beyond the mandate of section 98(1)(a) of the
Act. The said section allows disregarding a step in an impermissible avoidance
arrangement, it does not give the power to the AP to lay down any tax effect as it
may please. It is submitted that the consequence of disregarding a step or part of
the transaction has to be given effect to in a manner that is prescribed under the
Act. The AP cannot be allowed to apply rates of tax which cannot be applied at
all, or tax one person’s income in another person’s hand. Such an action is directly
violative of Article 265, of the Constitution of India, which mandates that no tax
can be levied without the authority of law. [Refer: Sun Pharmaceutical
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Industries Ltd. v. ITO, (2025) 480 ITR 164; Mafatlal Industries v. Union of
India, (1997) 5 SCC 536]. This renders the Impugned Order highly arbitrary,
illegal, patently perverse and is liable to be set aside.

The Impugned Order decides tax implications of FICL and Westglobe, who
were not even party to the GAAR proceedings

At the very outset, it is submitted that the Impugned Order decides the tax
implications of FICL and Westglobe, who were not even party to the proceedings
before the AP, thereby condemning parties unheard. After holding that the
arrangement in question constitutes an impermissible avoidance arrangement, the
AP outlined the tax consequences of such determination. One of the consequences
was to disregard the transactions between FICL and Westglobe and the Petitioner
and tax the dividends as if shares of VEDL were continued to be held by FICL
and Westglobe, who were not even a party to the proceedings before the AP.

Further, the AP held that the Indian income-tax on capital gains paid by FICL on
sale of shares of VEDL to the Petitioner amounting to Rs. 138.1 crores should be
adjusted against the additional tax imposed on dividends because of the
arrangement being declared an impermissible avoidance arrangement. The
Petitioner believes that FICL availed foreign tax credit under UK law and the
India-UK DTAA, which would directly be affected because of this direction. Not
only is such a direction unworkable under law but affects the rights of FICL which
was not a party to the GAAR proceedings. This action of the AP is patently
perverse and illegal, thereby making the Impugned Order liable to be quashed.

Obtaining a tax benefit under the India-Mauritius DTAA was not the main
purpose of the arrangement in question

It is submitted that the Respondents have incorrectly concluded that the transfer
of shares from FICL and Westglobe to the Petitioner was undertaken with the
main purpose being obtaining a tax benefit. The Respondents have completely
glossed over key facts which clearly establish that the tax benefit received by the
Petitioner is merely incidental consequence of the transactions undertaken with a
specific business purpose of corporate simplification and de-leveraging the
Vedanta Group. In any case, as a major shareholder of VEDL who has always
held shares in VEDL through Mauritius the Vedanta group is entitled to seek the
lower rate of tax specified for shareholders holding more than 10% shares of an
Indian company. One SPV of the group TSHL was entitled to this benefit and it
is perfectly in order for the group to ensure that its other SPVs are also entitled to
the benefit. Ensuring this is not tax avoidance but amounts to claiming a
legitimate tax benefit in line with the object and spirit of the Double Tax
Avoidance Treaty between India and Mauritius which seeks to incentivise
shareholders to hold a significant percentage of their shareholding in Indian
companies from entities in Mauritius.

It is further submitted that, since the Petitioner had raised funds through a loan
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from Oak Tree, it had interest obligations of its own, which it fulfills through
dividends received from VEDL. The amounts of dividends earned from holding
13.26% stock of VEDL enabled the Petitioner to earn larger and sufficient income
to service its own debt obligations.

It 1s also submitted that one of the business motives behind the structure was to
prevent a decrease in valuation of the shares through illiquidity discounts that
could be applied at the time of a possible sale of shares in the future. An
“illiquidity discount”, or “discount for lack of marketability” is applied when
calculating the fair value of shares, when the marketability/demand for those
shares is decreased due to factors such as lack of control, multiple layers of
subsidiaries that dilute dividend streams, tax leakages that may occur at multiple
levels of shareholding due to capital gains taxation at multiple levels, being over-
leveraged, etc. In order to prevent such illiquidity discounts, it was the aim of the
group to consolidate shareholding at one level, as far as possible.

It 1s therefore clear, that the transactions at issue, i.e., the downstream transfer of
shares from FICL and Westglobe to the Petitioner, were undertaken with the
specific business purpose, and not merely for obtaining a tax benefit under the
India-Mauritius DTAA. This is further evident by the fact that dividends were
being paid by VEDL to the Petitioner even when the applicable rate of tax was
15%. The Impugned Order completely glosses over these facts, and deserves to
be set aside.

Commercial Rationale for Setting up the Petitioner company

It is submitted that the Petitioner was incorporated as a Mauritian SPV to satisfy
operational, regulatory and financing constraints associated with the VEDL
delisting process under SEBI norms. After the failure of the delisting process
which was unexpected activating the Petitioner, a Mauritian Company as an
SPV to acquire additional shares was a direct consequence of (i) the VRL Bond
covenants restricting upstream leverage, (i1) lender conditions imposed by Oak
Tree requiring ring-fencing of assets. These factors constituted compelling
commercial reasons, and therefore, the pre-condition under Section 96(1) that the
main purpose of the arrangement must be to obtain a tax benefit is wholly absent.
Moreover, in these facts, even the timing of the incorporation of the Petitioner,
soon after the abolition of the DDT is irrelevant. Therefore, in the absence of the
primary jurisdictional trigger, the GAAR machinery cannot be set in motion.

The arrangement was undertaken with the purpose of streamlining and
increasing cash flows of the various entities involved

That the AP has incorrectly held that the transactions at issue did not result in
any increase in the “combined cash flow of all parties involved”, thereby
attracting section 97(1)(d) of the Act. The said conclusion is based on a
completely incorrect reading of section 97(1)(d) of the Act, which requires that
an arrangement does not have a “significant effect upon the....net cash flows of
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any party” for it to be an impermissible avoidance arrangement. It is thus clear,
that if a transaction increases the cash flow for even a single party in a transaction,
section 97(1)(d) of the Act is not attracted.

In the instant case, as already stated above, the transactions were structured in a
manner that increases the cash flow for the Petitioner. The Respondents have
completely glossed over the fact that the Petitioner first acquired 4.98% stock of
VEDL from the open market, therefore increasing its cash flow. This would also
in turn, increase cash flow for the parent entities of the Vedanta Group.
Thereafter, shares were acquired by the Petitioner from FICL and Westglobe to
increase cash flow of the Petitioner to match its debt servicing obligations.
Therefore, the action of the AP to attract section 97(1)(d) of the Act to the facts
of the instant case is completely misplaced, thereby rendering the Impugned
Order void and liable to be set aside.

The Respondents cannot invoke GAAR on the basis that the group as a whole
has received tax benefits, especially since there is no_concept of group tax
liability in India.

That the AP in the Impugned Order has repeatedly stated that, as a result of the
arrangement in question, the Vedanta Group has availed a tax benefit, and that
the group liability as a whole has decreased. In this regard, it is submitted that
there is no concept of a group tax assessment in India. [Refer: Celestial Aviation
trading 64 Limited v. ITO, [2022] 134 taxmann.com 114 (Delhi)]. Therefore,
tax benefits availed by a group as a whole, cannot be a consideration when
determining an arrangement as an impermissible avoidance arrangement.
Reference, in this regard, is also drawn to the definition of “tax benefit” under
section 102(10) of the Act, which only includes within its ambit tax “payable
under [the] Act”. Therefore, reduction in the tax liability of a group entity, or a
group as a whole, cannot be construed as a “tax benefit” to which the provisions
of the GAAR can be attracted. Therefore, the Impugned Order is completely
contrary to the provisions of the Act and therefore, liable to be set aside.

The Respondents cannot invoke GAAR to challenge an arrangement based on
possible future tax benefits

Furthermore, it is undisputed that a shareholder does not have a right to
compulsorily receive dividend. Distribution of dividends is based on the
performance of a company and the discretion of the board of directors. A
shareholder cannot decide when and whether it will receive dividends. It is
therefore submitted, that an arrangement cannot be challenged under the GAAR
based on the possible future benefit that a taxpayer will receive. Reference, in this
regard, is drawn to the decision of the Canadian Federal Court of Appeal in MIL
Investments SA v. The Queen, 2007 FCA 236, where the taxpayer availed a tax
exemption on capital gains under the Canada-Luxembourg Treaty, by relocating
from Canada to Luxembourg. The court denied application of GAAR, which was
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used by the Canadian Tax Authorities to deny treaty benefits, by holding that the
GAAR cannot be invoked to challenge a transaction because of a mere possibility
of a future tax benefit. Therefore, the invocation of the GAAR i1n the facts of the
present case is itself incorrect, thereby vitiating the Impugned Order.

The GAAR proceedings have been conducted without providing crucial
documents to the Petitioner, thereby violating the Principles of Natural Justice

It is submitted that the foundational jurisdictional documents including
information received from FT & TR and Form 3CEG have never been furnished
to the Petitioner, till date. Failure to supply these documents deprives the
Petitioner of the opportunity to know the reasons, material, and factual
assumptions of the Respondents. Moreover, the Petitioner has also not been
provided with “documentary evidences referred to as submission” relied upon by
the Respondent No. 1 while recording its satisfaction to refer the Petitioner’s case
to AP. Even before the AP copy of the said documents as well as the Paper-book
relied upon by the Revenue were never provided to the Petitioner.

The withholding of these documents is a gross infraction of the principle of
natural justice, vitiates the statutory satisfaction, and renders the reference itself
illegal and non-est in law. Therefore, the Impugned Order itself is non-
jurisdictional and deserves to be set aside.

Hence, the present writ petition.

LIST OF DATES AND EVENTS

DATE PARTICULARS

2018

Vedanta Resources Ltd. (“VRL”), ultimate parent company of the
Vedanta Group was delisted from the London Stock Exchange as part
of a comprehensive simplification process of the entire group.

March 2020

At the onset of COVID-19 in March 2020, the share price of Vedanta
Ltd. (“VEDL”) fell to Rs. 60 per share, which was far below the
intrinsic value of the shares.

31.03.2020

VRL’s [which was almost entirely dependent on dividend inflows from
VEDL, and indirectly through Hindustan Zinc Limited (“HZL”)]
consolidated debt exposure stood at approximately USD 7 billion.
There were significant dividend outflow leakages to minority
shareholders of VEDL and HZL, due to which VRL’s capacity to fulfil
its debt obligations was significantly constrained.

April 2020

In order to optimize financials of the Vedanta Group, and to facilitate
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deleveraging VRL, it was decided that de-listing of VEDL from the
Indian stock exchange is the optimal course to preserve group liquidity
and investor confidence.

12.05.2020

VRL issued a letter to VEDL stating its willingness to purchase shares
of VEDL at 287.50 per share [above price of X 79.60 (as on
11.05.2020)], in accordance with the Securities and Exchange Board
of India (Delisting of Equity Shares) Regulations, 2009.

The objective behind the delisting, was (a) corporate simplification,
(b) reduce dividends leakage to minorities, and (c¢) providing a fair exit
opportunity to the public investors of VEDL.

18.05.2020

The Delisting Offer was approved by the Board of Directors of VEDL.

24.06.2020

Shareholders (including public) of VEDL approved the Delisting
Offer vide a special resolution in accordance with the Delisting
Regulations.

29.06.2020

The Petitioner and another company in Mauritius were incorporated
in Mauritius in order to raise funds through loans/bonds for the
acquisition of shares of VEDL.

The existing entities of the Vedanta Group, including VRL, FCIL,
TSH and Westglobe, were already over-leveraged, correcting which
was one of the objectives of the delisting exercise, and, therefore,
could not have been used for the de-listing process.

17.08.2020

Petitioner raised $ 1.4 billion through the issuance of 13% Guaranteed
Senior Bonds due in 2023, which funds were deposited into a
designated escrow account, as mandated by the Delisting Regulations,
for the sole purpose of financing the acquisition of VEDL shares.

25.09.2020

VRL, VHML and the Petitioner invited the public to tender their
equity shares (at Rs. 87.5 per share) pursuant to a reverse book
building process in accordance with the Delisting Regulations.

October
2020

The delisting offer of VEDL shares was unsuccessful. Thereafter, the
bonds issued by the Petitioner were redeemed along with interest.

24.12.2020,
15.04.2021,
16.12.2021
21.12.2021
23.12.2021

The Petitioner acquired shares of VEDL aggregating to 13.26% of
total shareholding of VEDL through purchase from public (5.66%),
purchase from FICL (7.41%) and from Westglobe (1.19%) in five
tranches. FICL and Westglobe paid capital gains tax in India on the
sale of shares to the Petitioner.
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28.11.2022

The Petitioner filed its Return of Income (‘ROI’) declaring total
income of Rs. 1543,74,85,070/- being dividend income received from
VEDL for the subject Assessment Year (‘AY’) 2022-2023.

01.08.2023
To
09.12.2024

During assessment proceedings in the case of the Petitioner, various
notices under section 142(1) of the Income Tax Act, 1961 (“Act”)
were issued, inter alia, requiring the Petitioner to substantiate the
commercial rationale for setting up in Mauritius and entitlement to the
India-Mauritius Double Taxation Avoidance Agreement (“India-
Mauritius DTAA”).

28.03.2024

The Respondent No. 2, made a reference for Exchange of information
under Article 26 of the India-Mauritius DTAA in the case of the
Petitioner.

16.10.2024

Respondent No. 2 received information from Mauritius under Article
26 of the India — Mauritius DTAA, which has not been supplied to the
Petitioner, till date.

18.10.2024

The Respondent issued a notice under Section 142(1) calling upon the
Petitioner to furnish detailed explanations and documents pursuant to,
inter alia, the FT&TR information received under Article 26 of the
India—Mauritius DTAA.

08.11.2024

In response, the Petitioner furnished a comprehensive background of
the group and set out in detail the genuine commercial rationale for its
incorporation, and why the creation of a dedicated SPV was a
legitimate and commercially required structuring choice.

14.11.2024

The Respondent No. 2 issued a show cause notice under Rule 10UB
of the Income-tax Rule, 1962 to show cause as to why the transactions
and incorporation of the Petitioner is not an ‘impermissible avoidance
arrangement’ within the meaning of Section 96 of the Act.

04.12.2024

In response, the Petitioner explained how GAAR provisions are not
applicable as the entire arrangement was legitimately backed by
commercial prudence and does not fall under the ambit of Section 96
of the Act.

09.12.2024

Intimation issued by Respondent No.1 stating that reference in Form
No. 3CEG has been made to Respondent No.1 for initiating GAAR
proceedings, however, the Form 3CEG has never been furnished till
date. .




16

10.01.2025

The Respondent No. 1 issued a show cause notice under Section
144BA(2) of the Act alleging that the Petitioner’s incorporation &
purchase of shares of VEDL constitute impermissible avoidance
arrangement, and calling upon the Petitioner to show cause as to why
the GAAR provisions should not to be invoked.

06.03.2025

In response to the Show Cause Notice, the Petitioner furnished
detailed submissions supported by documentary evidence on the
following aspects -

(1) Commercial rationale for setting up Petitioner Company in
Mauritius for acquiring shares of VEDL.

(i1) The Petitioner’s substantive commercial presence and tax
residency in Mauritius, demonstrated through a valid Tax Residency
Certificate, Global Business License, audited financials, independent
directors, board minutes, and operational expenditure incurred in
Mauritius.

(i11)) The Petitioner is the beneficial owner of the dividend income
received from VEDL

(iv) The legitimacy and arm’s-length nature of the funding
framework

The absence of any “tax benefit” within the meaning of Section
102(10), as the Petitioner has neither obtained nor sought any
unintended fiscal advantage, and all dividends received have been
duly subjected to Indian withholding tax at rates prescribed under
Article 10 of the India—Mauritius DTAA, thereby rendering GAAR
provisions wholly inapplicable.

04.04.2025
16.04.2025
24.04.2025
01.05.2025

The Petitioner filed detailed submissions before the Respondent No. 1
clarifying the queries raised during the hearing dated 06.03.2024,
04.04.2025, 16.04.2025 and 24.04.2025.

26.05.2025

Respondent No. 1 has made a reference in Form 3CEI under Section
144BA(4) to Approving Panel (“AP”) seeking a declaration that the
arrangement undertaken by the Petitioner constitutes an impermissible
avoidance arrangement, purportedly after considering the explanation
furnished by Respondent No. 2.

07.07.2025

AP issued a notice forwarding the reference made under Section
144BA for the subject AY 2022-23 granting opportunity to the
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Petitioner to file submissions.

18.08.2025
03.11.2025
10.11.2025

In response, through multiple letters filed with the AP the Petitioner
reiterated the position earlier set out in its reply dated 06.03.2025 and
furnished a comprehensive rebuttal to each averment forming part of
the satisfaction recorded by Respondent No. 1 while making the
reference under Section 144BA(4) to AP, inter alia submitting as
follows-

- Tax residency and treaty entitlement supported by TRC,
GCB and settled law.

- Bonafide purpose and necessity of the corporate structure
for delisting of VEDL

- Commercial rationale for incorporation of the Petitioner in
Mauritius

-Arm’s length borrowings and contractual constraints
imposed by lenders

- Actual control and management of the Petitioner is from
Mauritius

Non-applicability of GAAR; absence of tax benefit and presence of
genuine commercial objective.

28.11.2025

The AP passed the Impugned Order holding that the incorporation of
the Petitioner in Mauritius and the entire set of transactions leading to
aggregation of 13.26% shareholding of VEDL in the Company,
including acquisition of shares from FICL and Westglobe as an
‘impermissible avoidance arrangement’ in terms of Section 96 r.w.s.
97 of the Act.

Hence, the Present Writ Petition
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(EXTRA ORDINARY CIVIL WRIT JURISDICTION)

WRIT PETITION (CIVIL) NO. OF 2025

IN THE MATTER OF:

Vedanta Holdings Mauritius II Limited ...Petitioner

VERSUS

Commissioner of Income Tax,

(International-Tax)-3, Delhi & Anr. ...Respondents

ASSESSMENT YEAR: 2022-23

CIVIL WRIT PETITION UNDER ARTICLE 226 / 227 OF
THE CONSTITUTION OF INDIA PRAYING FOR
ISSUANCE OF A WRIT IN THE NATURE OF
CERTIORARI OR ANY OTHER APPROPRIATE WRIT
FOR QUASHING OF THE ORDER DATED 28.11.2025
(“IMPUGNED ORDER”) PASSED BY THE APPROVING
PANEL (‘AP’) UNDER GENERAL ANTI-AVOIDANCE
RULE (“GAAR”), WHEREBY THE AP HAS HELD
THAT THE INCORPORATION OF THE PETITIONER
IN MAURITIUS (“THE COMPANY”) AND THE ENTIRE
SET OF TRANSACTIONS LEADING TO
AGGREGATION OF 13.26% SHAREHOLDING OF
VEDANTA LIMITED (“VEDL”) IN THE COMPANY,
INCLUDING ACQUISITION OF SHARES FROM
FINSIDER INTERNATIONAL COMPANY LTD.



TO

(“FICL”) AND WESTGLOBE LTD. (“WESTGLOBE”) AS
AN “IMPERMISSIBLE AVOIDANCE
ARRANGEMENT” UNDER THE GAAR PRESCRIBED
UNDER SECTION 96 R.W.S. 97 OF THE INCOME TAX
ACT, 1961 (“ACT”) AND ALL THE CONSEQUENT
PROCEEDINGS THERETO;

AND

WRITS IN THE NATURE OF MANDAMUS AND OR
PROHIBITION OR AN ORDER PROHIBITING THE
RESPONDENTS FROM TAKING ANY FURTHER
STEPS PURSUANT TO THE IMPUGNED ORDER,
INCLUDING FRAMING THE ASSESSMENT IN THE
PETITIONER’S CASE FOR ASSESSMENT YEAR (‘AY’)
2022-2023;

AND

TO PASS ANY FRESH ORDER OR ANY OTHER
APPROPRIATE WRIT, ORDER, OR DIRECTION AS
THE COURT MAY DEEM FIT, JUST, AND
APPROPRIATE IN THE FACTS AND
CIRCUMSTANCES OF THE PRESENT CASE.

THE HON’BLE CHIEF JUSTICE AND
HIS COMPANION JUSTICES OF THE
HON’BLE HIGH COURT OF DELHI AT
NEW DELHI

19
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MOST RESPECTFULLY SHOWETH:

1. That by way of the present Writ petition, the Petitioner is seeking a
writ in the nature of Certiorari or any order appropriate writ for
quashing of the Order dated 28.11.2025 (“Impugned Order”)
passed by the Approving Panel (‘AP’) under General Anti-
Avoidance Rule (“GAAR”), whereby the AP has held that the
incorporation of the Petitioner in Mauritius (“the Company”’) and
the entire set of transactions leading to aggregation of 13.26%
shareholding of Vedanta Limited (“VEDL”) in the Company,
including acquisition of shares from Finsider International Company
Ltd. (“FICL”) and Westglobe Ltd. (“Westglobe”) as an
“impermissible avoidance arrangement” under the GAAR prescribed
under Section 96 r.w.s. 97 of the Income Tax Act, 1961 (“Act”) and
all the consequent proceedings thereto; as well as writs in the nature
of mandamus and or prohibition or an Order prohibiting the
Respondents from taking any further steps pursuant to the Impugned
Order, including framing the assessment in the Petitioner’s case for

Assessment Year (‘AY’) 2022-23.

Copy of the Impugned Order dated 28.11.2025 passed by the
Approving Panel under GAAR i1s annexed herewith and marked as

ANNEXURE P - 1.

2. The Petitioner i.e., Vedanta Holdings Mauritius II Limited is a non-
resident company which is incorporated in Mauritius Corporate

Laws.

Copy of the Tax Residency Certificate issued to the Petitioner by the
Mauritian Tax Authorities, along with the Category 1 Global
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Business License is annexed herewith and marked as ANNEXURE
P-2.

3. AP, is the Approving Panel under GAAR who has passed the
Impugned Order and Respondent No. 1 is the Commissioner of
Income Tax, International Tax, Delhi, exercising power over the

Respondent No. 2 i.e., Deputy Commissioner of Income Tax,

International Tax, Circle 3(1)(1), Delhi.

4. That the brief facts leading to the filing of the present writ petition

are stated as under:

4.1.  The Petitioner is a non-resident company which is incorporated in
Mauritius on 29.06.2020 under Mauritius Corporate Laws and is part of
Vedanta Group.

4.2.  The Vedanta Group is a global conglomerate headquartered in
United Kingdom and is primarily engaged in the business of
exploration, mining, processing, and exporting of natural resources,
power, and oil and gas. Vedanta Resources Limited (“VRL”) is a
company incorporated under the laws of the UK and listed on the

London Stock Exchange since 2003 and got delisted in 2018.

4.3. VEDL is an Indian company incorporated under the Companies
Act, 1956 and listed on the Bombay Stock Exchange and National Stock
Exchange (hereinafter, “Indian Stock Exchange” for brevity). VEDL
is working with primary interests in aluminium, zinc-lead-silver, oil and
gas, iron ore, steel, copper, power, ferro alloys, nickel, semiconductor

and glass.

4.4.  Immediately prior to the restructuring transactions explained infra,
the majority shareholding (50.13%) of VEDL was held by the Vedanta

Group through various group entities, as follows:
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- 37.11% was held through Twin Star Holding Ltd. (“TSH”), a
company incorporated under the laws of, and a tax resident of Mauritius.
- 10.8% was held through FICL, a company incorporated under the
laws of UK.

- 1.19% was held by Westglobe, a company incorporated under the
laws of Mauritius.

- 1.03% was held by Welter Trading Ltd., a company incorporated
under the laws of Cyprus.

- The remaining shareholding (49.87%) was held by the public.

Copy of the Group Structure as on 31.03.2022 is annexed herewith
and marked as ANNEXURE P-3.

4.5. At the onset of COVID-19 in March 2020, the share price of
VEDL fell to Rs. 60 per share, which was far below the intrinsic value

of the shares.

4.6. As on 31.03.2020, VRL’s consolidated debt exposure stood at
approximately USD 7 billion, comprising of multiple series of bonds
and loans. Being a non-operating holding company, VRL had negligible
EBIDTA and was almost entirely dependent on dividend inflows from
VEDL, and indirectly through Hindustan Zinc Limited (“HZL”).
Moreover, in this structure, there were significant dividend outflow
leakages to minority shareholders of VEDL and HZL. Due to this,
VRL’s capacity to fulfil its debt obligations was significantly
constrained, which also impacted the credit rating of the Vedanta Group

as a whole.

4.7.  In April 2020, in order to optimize financials of the Vedanta
Group, and to facilitate deleveraging VRL, it was decided that de-listing

of VEDL from the Indian stock exchange is the optimal course to
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preserve group liquidity and investor confidence.

4.8. On 12.05.2020, VRL issued a letter to VEDL stating its
willingness to purchase shares of VEDL at X87.50 per share — a 9.9
percent premium over the market price of X 79.60 (as on 11.05.2020),
in accordance with the Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2009 (“Delisting
Regulations”). (Hereinafter, “Delisting Offer”).

4.9. The objective behind the delisting, apart from corporate
simplification, was to streamline the flow of dividends from VEDL to
VRL and reduce dividends leakage to minorities, which in turn would
lead to more efficient debt servicing by VRL and improving the credit

rating of the Vedanta Group as a whole.

4.10. Another objective of the delisting process was to provide a fair
exit opportunity to the public investors of VEDL, at a value much higher
than the share price of the shares of VEDL.

4.11. On 18.05.2020, the Delisting Offer was approved by the Board of
Directors of VEDL.

4.12. Shareholders of VEDL approved the Delisting Offer vide a special
resolution dated 24.06.2020 in accordance with the Delisting

Regulations.

4.13. In order to raise funds through loans/bonds for the acquisition of
shares of VEDL, two special purpose vehicles (“SPV”) were
incorporated in Mauritius, i.e., the Vedanta Holdings Mauritius Ltd.

(“VHML”) and the Petitioner (Vedanta Holdings Mauritius 1T Ltd.).

4.14. The existing entities of the Vedanta Group were already over-
leveraged, correcting which was one of the objectives of the delisting

exercise, as explained supra. The entities of the Vedanta Group were
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thus, bound by several restrictive covenants in existing debt agreements,
which limited further borrowings, pledges and encumbrances. The
entities bound by such covenants included VRL, Finsider, TSH and
Westglobe. The abovementioned SPVs were incorporated in order to
raise funds through issuance of bonds, without violating existing bond

covenants that bound existing entities in the Vedanta Group.

4.15. On28.07.2020, Moody’s (a global credit rating agency) gave VRL
a Corporate Family Rating at ‘B1’ and its senior unsecured bond rating
at ‘B3’°, while revising the outlook to negative on account of an

anticipated stretch in the Group’s credit profile during FY 2021 amidst
COVID-19.

Copy of the Moody’s rating as given to VRL is annexed herewith and
marked as ANNEXURE P-4.

4.16. Further on 11.08.2020, S&P Global Ratings assigned a
preliminary ‘B’ rating to Vedanta Resources Limited’s proposed senior
secured notes, reflecting the expectation that the Group’s privatisation
and structural consolidation would enhance liquidity and refinancing
flexibility, potentially leading to an improvement in credit quality upon

completion of the transaction.

Copy of the S&P Global Ratings as given to VRL is annexed herewith
and marked as ANNEXURE P-5.

4.17. The Petitioner raised USD 1.4 billion through the issuance of 13%
Guaranteed Senior Bonds due in 2023, guaranteed by VRL, VHML and
Vedanta Holdings Jersey Limited on 19.08.2020. The funds raised were
deposited into a designated escrow account, as mandated by the

Delisting Regulations, for the sole purpose of financing the acquisition

of VEDL shares.
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Copy of the Press Release dated 19.08.2020 for Bond issuance is
annexed herewith and marked as ANNEXURE P-6.

4.18.  On 09.09.2020, the Petitioner availed an unsecured loan facility of
USD 70 million @ 8.03% p.a. from TSH.

Copy of the loan agreement dated 09.09.2020 between the Petitioner and
TSH is annexed herewith and marked as ANNEXURE P-7.

4.19. VRL, VHML and the Petitioner invited the public to tender their
equity shares (at Rs. 87.5 per share) on 25.09.2020 pursuant to a reverse

book building process in accordance with the Delisting Regulations.

Copy of the letter of offer inviting the public to tender shares of VEDL
during the delisting process is annexed herewith and marked as

ANNEXURE P-8.

4.20. In October 2020, the delisting offer of VEDL shares was
unsuccessful. Thereafter, the bonds issued by the Petitioner were

redeemed along with interest.

Copy of the Press Release dated 13.10.2020 on failure of delisting offer
is annexed herewith and marked as ANNEXURE P-9.

4.21. On09.12.2020, VRL, through VRL Finance Plc UK, issued USD
1 billion bonds bearing 13.875% interest (maturing January 2024) in a
private placement to Qualified Institutional Buyers (“QIBs”). The
primary guarantors to this issue were VRL, TSH, and Welter Trading
Ltd. Clause 3 of the bond covenants explicitly prohibited the guarantor
from availing any additional borrowings or creating any charge, pledge,

lien, or encumbrance on assets held by it.

Copy of the VRL bond offering dated 09.12.2020 is annexed herewith
and marked as ANNEXURE P-10.
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4.22. In December, the Vedanta Group was in discussions with OCM
Verde XI Investments Pte. Ltd. (“Oak Tree”), an unrelated and reputed
international private credit provider, to raise fresh funds for purchasing
shares of VEDL. However, Oak Tree agreed to provide a loan facility
only to an entity which did not have any external borrowing or

outstanding encumbrance.

4.23. Since VRL and TSH already had external borrowings and
outstanding encumbrances, the Petitioner was chosen as the financially
clean entity that would raise the loan as it was already incorporated and

was part of the group

4.24. Vide an agreement dated 23.12.2020, Oak Tree extended a loan of
USD 1 billion to the Petitioner @ 13.2% p.a., secured by the shares of
VEDL that the Petitioner would acquire with the said funds. One of the
explicit conditions of the loan was that the Petitioner must remain the
sole legal and beneficial owner of its assets, including any VEDL shares
acquired; and such shares shall not be pledged, encumbered, or
otherwise used as cross-collateral for any third-party obligations. In
fact, under the said agreement, the Petitioner was required to pledge a
certain amount of shares to Oak Tree against the loan granted vide the

said agreement.

Copy of the Oak Tree Subscription Agreement dated 23.12.2020 is
annexed herewith and marked as ANNEXURE P-11.

4.25. Out of the USD 1 billion loan from Oak Tree, the Petitioner
withdrew USD 750 million and utilised the said proceeds primarily
towards purchase of 18.5 crore shares of VEDL through a bulk deal on
24.12.2020 from the open market @ Rs. 160 per share. This represented
a 4.98% stake in VEDL
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Copy of the Board Resolution dated 24.12.2020 confirming the
purchase of shares of VEDL by the Petitioner is annexed herewith and

marked as ANNEXURE P-12.

4.26. The Vedanta Group launched a voluntary open offer (“VOO”) on
23.03.2021 to acquire 65.1 crore VEDL shares at Rs. 235 per share from
public shareholders. The offer closed on 16.04.2021, resulting in
promoter group’s acquisition of approximately 10.07% additional
shareholding in aggregate, of which 0.66% (2.54 crore shares) were
acquired in favour of the Petitioner. The result of the process is as

follows-

Acquirer/ purchaser in | Shareholding Number of Shareholding

open offer prior to the shares post the open
open offer acquired offer

Twin Star Holdings 1,379.377,457 | 24,14,43,115 1,620,820,572

Limited (37-11%) (6.49%) (43.60%)

Vedanta Holdings Nil (0%%) | 10,73,42,705 107,342,705

Mauritius Limited (2.89%) (2.89%)

Vedanta Holdings 185,000,000 | 2,54,45,341 210,445,341

Mauritius Il Limited (4.98%) (0.68%) (5.66%)

(Assessee)

Total 1,564.377,457 | 374,231,161 1,938,608,618
(42.09%) (10.07%) (52.15%)

el

Copy of the Advertisement dated 23.03.2021 post the Voluntary Open
Offer is annexed herewith and marked as ANNEXURE P-13.

427. On 08.09.2021, the Petitioner received dividend of Rs.
389,32,38,809 from VEDL, on which tax was deducted at source @
15% prescribed under Article 10 of the India-Mauritius DTAA.

4.28. The Petitioner entered into a loan agreement dated 15.12.2021
with FICL, whereby FICL extended an inter-company loan of USD
1.313 billion to VHM?2L at an interest rate of LIBOR plus 3.75% per
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annum to be utilised “only for inter-se transfer of VEDL shares and

settlement of incidental expenses”. The same was also approved vide a

board resolution on the same date by the Petitioner’s board.

Copy of the Loan Agreement dated 15.12.2021 between the Petitioner
and FICL is annexed herewith and marked as ANNEXURE P-14.

Copy of the Board Resolution passed by the Petitioner dated 15.12.2021
is annexed herewith and marked as ANNEXURE P-15.

4.29.

The Petitioner used the proceeds from the loan granted by FICL

to purchase shares of VEDL, as follows:

Date No. of % Purchase Source of Remarks
shares shares price per Investment
acquired acquired share
(Rs.)
16.12.2021 17,01,16,200 4.58 352.7 Loan from Acquired
FICL from FICL
21.12.2021 6,79,15,740 1.83 334.1 Loan from Acquired
FICL from FICL
23.12.2021 4.43,43,139 1.19 340.4 Loan from Acquired
FICL from
Westglobe
4.30. The Petitioner received the following dividends from VEDL-
Date of | Amount | Total dividend | Tax paid on Rate of
dividend of (Rs.) the dividend | deduction
dividend (Rs.) of TDS
per share
20.12.2021 13.5 513,75,80,804 | 25,68,79,040 5%
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10.03.2022 13 640,66,65,460 | 32,03,33,272 5%

4.31. On 28.11.2022, the Petitioner filed its Return of Income (‘ROI’)
declaring a total income of Rs. 1543,74,85,070/- for the subject
Assessment Year (‘AY’) 2022-2023.

Copy of the ROI dated 28.11.2022 filed by the Petitioner is annexed
herewith and marked as ANNEXURE P-16 .

4.32. The case of the Petitioner was selected for scrutiny and notice

dated 31.05.2023 under Section 143(2) of the Act was issued.

Copy of the Notice dated 31.05.2023 issued under Section 143(2) of the
Act is annexed herewith and marked as ANNEXURE P-17.

4.33. Inresponse, the Petitioner submitted vide Letter dated 12.06.2023
that the Company has only received dividend income from VEDL
amounting to Rs. 1543,74,85,072 and applicable tax has been duly
withheld by VEDL as per rates prescribed in India-Mauritius DTAA.

Copy of submission dated 12.06.2023 filed by the Petitioner to Notice
dated 31.05.2023 along with the relevant annexures is annexed herewith

and marked as ANNEXURE P-18.

4.34. Subsequently, Notice dated 01.08.2023 issued under Section
142(1) of the Act by the Respondent No. 2 seeking detailed information
on the Petitioner’s global business operations, group structure, tax
residency, India-sourced receipts, financial statements, transfer-pricing

documentation, and contracts.

Copy of the Notice dated 01.08.2023 issued under Section 142(1) of the
Act by the Respondent No. 2 is annexed herewith and marked as
ANNEXURE P-19.
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4.35. In response dated 08.08.2023, the Petitioner furnished additional
information regarding its business activities, group structure, dividend
receipts, audited financials, ROI filed in Mauritius(no assessment), and
confirmed that it had no business operations or taxable presence in any

other jurisdiction.

Copy of submission dated 08.08.2023 filed by the Petitioner to Notice
dated 01.08.2023 along with the relevant annexures is annexed herewith

and marked as ANNEXURE P-20.

4.36. Respondent No. 2 issued Notice dated 05.02.2024 under Section
142(1) of the Act requiring the Petitioner to furnish detailed information
on its corporate structure, business connection in India, board decision-

making, source of funds, tax residency and extract of bank statements.

Copy of the Notice dated 05.02.2024 issued under Section 142(1) of the
Act by Respondent No. 2 is annexed herewith and marked as

ANNEXURE P-21.

4.37. In response, the Petitioner vide submission dated 12.02.2024
provided the holding structure, reiterated that it has no other business
connection in India, provided details of employees and directors, cash
flow statement, relevant extract of bank statement evidencing the

payment for acquisition and acknowledgment of ROI in Mauritius.

Copy of submission dated 12.02.2024 filed by the Petitioner to Notice
dated 05.02.2024 along with the relevant annexures is annexed herewith

and marked as ANNEXURE P-22.

4.38. Respondent No. 2 issued a Show Cause Notice dated 18.03.2024
alleging that the Petitioner lacked commercial substance in Mauritius
and was not the beneficial owner of the dividend income, thereby

proposing to deny treaty benefits.
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Copy of Show Cause Notice dated 18.03.2024 issued by Respondent
No. 2 under Section 143(3) is annexed herewith and marked as

ANNEXURE P-23.

4.39. Inresponse dated 22.03.2024, the Petitioner denied all allegations
in the SCN and asserted that it is the lawful and beneficial owner of the
dividend income based on its valid Mauritius TRC, CBDT Circular No.
789, and settled judicial precedents, while rebutting each allegation of
lack of substance with documentary evidence including board

approvals, financial statements and loan arrangements.

Copy of submission dated 22.03.2024 filed by the Petitioner to Notice
dated 18.03.2024 is annexed herewith and marked as ANNEXURE P-
24.

4.40. On 28.03.2024, the Respondent No. 2 made a reference for

Exchange of information under the provision of "Exchange of
Information™ article of India-Mauritius DTAA in the case of the

Petitioner.

4.41. Subsequently, on 29.03.2024, the Competent Authority gave an
acknowledgment to the reference made by the Respondent No. 2 in the

case of the Petitioner.

4.42. Respondent No. 2 issued Notice(s) dated 16.08.2024 and
20.08.2024 under Section 142(1) of the Act along with a questionnaire.

Copy of the Notice dated 16.08.2024 issued under Section 142(1) of the
Act by the Respondent No.2 is annexed herewith and marked as

Annexure -25.

Copy of the Notice dated 20.08.2024 issued under Section 142(1) of the
Act by the Respondent No.2 is annexed herewith and marked as

Annexure -26.
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4.43. In response vide letter dated 23.08.2024, the Petitioner submitted
that the time limit for completion of the assessment for the subject AY
expired on 31.03.2024 (12 months from the end of the AY) therefore,

present assessment proceedings are barred by limitation.

Copy of the response dated 23.08.2023 filed by the Petitioner to Notices
dated 16.08.2024 and 20.08.2024 is annexed herewith and marked as
ANNEXURE P-27.

4.44. Notice dated 02.09.2024 issued under Section 142(1) of the Act
by the Respondent No. 2 stating that a reference for exchange of
information has been made in the case of the Petitioner. Accordingly, as
per Explanation 1(x) of Section 153 of the Act, the time barring date
stands extended. Further, requesting the Petitioner to furnish response

to the pending queries.

Copy of the Notice dated 02.09.2024 issued under Section 142(1) of the
Act by the Respondent No. 2 is annexed herewith and marked as
ANNEXURE P-28.

4.45. Another Notice dated 24.09.2024 issued under Section 142(1) of
the Act by the Respondent No. 2 asking for the following documents —

o Facility agreements as sought vide Notice dt. 16.08.2024

o Loan facility agreement with Vedanta Resources Holdings
Limited (“VRHL”), VRL and FICL along with ledger of loan

account and bank statement.

Copy of the Notice dated 24.09.2024 issued under Section 142(1) of the
Act by the Respondent No. 2 is annexed herewith and marked as
ANNEXURE - 29.

4.46. In response, to the notice issued on 16.08.2024, 20.08.2024 and
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02.09.2024, the Petitioner filed detailed reply dated 05.09.2024
rebutting each allegation with referencing to the documents already
furnished in earlier submissions. Further, relying on the Notice dated
02.09.2024, the Petitioner requested for a copy of the information
received pursuant to the reference made under the provision of

"Exchange of Information” article of India-Mauritius DTAA.

Copy of the response dated 05.09.2024 filed by the Petitioner to Notices
dated 16.08.2024, 20.08.2024 and 02.09.2024 is annexed herewith and
marked as ANNEXURE P-30

4.47. Notice dated 19.09.2024, the Respondent No. 2 provided only the
acknowledgement received from the Competent Authority dated

29.03.2025 for the FT & TR reference made in the case of the Petitioner.

Copy of the Notice dated 19.09.2024 issued by Respondent No.2
containing an acknowledgement received from the Competent
Authority dated 29.03.2025 for the FT & TR reference along with the
relevant annexures is annexed herewith and marked as ANNEXURE P-

31.

4.48. Respondent No. 2 issued Notice dated 26.09.2024 under Section
142(1) of the Act stating that no satisfactory response has been received
by the Petitioner as sought vide Notice(s) dated 05.02.2024, 16.08.2024
and 20.08.2024.

Copy of the Notice dated 26.09.2024 issued under Section 142(1) of the
Act by Respondent No.2 is annexed hereto and marked as ANNEXURE
P-32.

4.49. In response vide letter dated 03.10.2024, the Petitioner submitted
that, inter alia, in view of the valid TRC, Global Business License,

CBDT Circular No. 789 of 2000 and settled law, which together
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establish the fact that the Petitioner is a resident of Mauritius and is the
beneficial owner of its assets and is entitled to carry out activities and
transaction which it has by way of investments in India. Further, without
prejudice, the Petitioner submitted all the documents/clarifications as
sought by the Respondent vide Notice(s) dated 24.09.204, 26.09.2024
and 20.08.2024.

Copy of the response dated 03.10.2024 filed by the Petitioner to Notice
dated 26.09.2024 along with the relevant annexures is annexed hereto

and marked as ANNEXURE P-33.

4.50. Respondent No. 2 purportedly received information under
exchange of information under Article 26 of the India — Mauritius
DTAA in the case of the Petitioner. Pertinently, the same has never been

supplied to the Petitioner, till date.

4.51. The Respondent No.2 issued a notice dated 18.10.2024 under
Section 142(1) calling upon the Petitioner to furnish detailed
explanations and documents pursuant to the FT&TR information
received under Article 26 of the India—Mauritius DTAA and the
response received to the Notice under Section 133(6) of the Act from

Standard Chartered Securities India.

Copy of the notice dated 18.10.2024 issued under Section 142(1) by
Respondent No.2 is annexed hereto and marked as ANNEXURE P-34.

4.52. The Petitioner filed letter dated 08.11.2024 and furnished a
comprehensive background of the group and set out in detail the genuine
commercial rationale for its incorporation, explaining that, in view of
the VRL Bond covenants and the lender-imposed conditions of Oak
Tree, the creation of a dedicated SPV was a legitimate and commercially

required structuring choice.
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Copy of the response dated 08.11.2024 filed by the Petitioner to Notice
dated 18.10.2024 along with the relevant annexures is annexed hereto

and marked as ANNEXURE P-35.

4.53. The Respondent No. 2 issued a Show Cause Notice dated
14.11.2024 under Rule 10UB of the Income-tax Rule, 1962 to show
cause as to why the transactions and incorporation of the Petitioner may
be not be held as an ‘impermissible avoidance arrangement’ within the

meaning of Section 96 of the Act.

Copy of the Show Cause Notice dated 14.11.2024 issued under Rule
10UB of the Income-tax Rules, 1962 by Respondent No.2 along with
the relevant annexures is annexed hereto and marked as ANNEXURE

P-36.

4.54. Inresponse, vide letter dated 04.12.2024, the Petitioner explained
how GAAR provisions are not applicable as the entire arrangement was
legitimately backed by commercial prudence and does not fall under the
ambit of Section 96 of the Act and no tax benefit was derived by the

Petitioner by reason of incorporation of the Company in Mauritius.

Copy of the response dated 04.12.2024 filed by the Petitioner to Notice
dated 14.11.2024 along with the relevant annexures is annexed hereto

and marked as ANNEXURE P-37.

4.55. On06.12.2024, the Respondent No. 2 issued Notice under Section
142(1) of the Act seeking further details relating to the USD 1 billion
Oak Tree loan facility, specifically requiring a breakdown of utilisation

of the USD 750 million drawn by the Petitioner.

Copy of the Notice dated 06.12.2024 issued under Section 142(1) of the
Act by Respondent No.2 is annexed hereto and marked as ANNEXURE
P-38.
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4.56. In response, the Petitioner filed letter dated 09.12.2024 providing
a date-wise utilisation table along with documentary evidence, detailing
utilisation of the USD 750 million drawn from the USD 1 billion Oak

Tree loan facility-

Loan
A mount
Date |Utiliza tion
(USD
million)
Dec-20 |00
Loan amount utilised towards acquisition of shares of VEDL and
lan-21 27
incidental costs thereto.
Apr-21 |73
ul-21 125 Refinancing and servicing of any existing financial indebtedness of]
Aug-21 |50 its group companies and for general corporate purpose of the
Sep-21 |75 lassessee.
Total 750

Copy of the response dated 09.12.2024 filed by the Petitioner to Notice
dated 06.12.2024 along with the relevant annexures is annexed herewith

and marked as ANNEXURE P-39.

4.57. On 09.12.2024, Respondent No. 2 issued Notice under Section
144BA of the Act while making a reference to the Respondent No. 1 for
seeking determination if the transactions constitute to be an
impermissible avoidance arrangement. It is pertinent to note that the

Petitioner was never supplied a copy of the Form No. 3CEG.

Copy of the Notice dated 09.12.2024 issued by the Respondent No.2
under section 144BA of the Act is annexed hereto and marked as

ANNEXURE P-40.

4.58. The Respondent No. 1 issued a Show Cause Notice dated
10.01.2025 under Section 144BA(2) of the Act pursuant to the
Respondent No. 2’s reference alleging that the Petitioner’s dividend

transactions for AY 2022-23 constitute an impermissible avoidance
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arrangement, and calling upon the Petitioner to show cause as to why

the GAAR provisions should not to be invoked.

Copy of the Show Cause Notice dated 10.01.2025 issued under Section
144BA(2) of the Act by Respondent No.1 is annexed hereto and marked
as ANNEXURE P-41.

4.59. In response to the Show Cause Notice, the Petitioner, vide letter
dated 06.03.2025 furnished detailed submissions supported by

documentary evidence on the following aspects -

(1)  Commercial rationale for setting up Petitioner Company in

Mauritius for acquiring shares of VEDL.

(i) The Petitioner’s substantive commercial presence and tax
residency in Mauritius, demonstrated through a valid Tax
Residency Certificate, Global Business License, audited
financials, independent directors, board minutes, and operational

expenditure incurred in Mauritius.

(i11) The Petitioner is the beneficial owner of the dividend income
received from VEDL

(iv) The legitimacy and arm’s-length nature of the funding framework

(v)  The absence of any “tax benefit” within the meaning of Section
102(10), as the Petitioner has neither obtained nor sought any
unintended fiscal advantage, and all dividends received have been
duly subjected to Indian withholding tax at rates prescribed under
Article 10 of the India—Mauritius DTAA, thereby rendering
GAAR provisions wholly inapplicable.

Copy of the response dated 06.03.2025 filed by the Petitioner to Notice
dated 10.01.2025 is annexed hereto and marked as ANNEXURE P-42.

4.60. The Petitioner filed detailed submissions before the Respondent
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No. 1 clarifying the queries raised during the hearing dated 06.03.2024.

Copy of the responses dated 04.04.2025, 16.04.2025, 24.04.2025 and
01.05.2025 along with the relevant annexures are annexed herewith and
marked as ANNEXURE P-43, ANNEXURE P-44, ANNEXURE P-
45 & ANNEXURE P-46 respectively.

4.61. On26.05.2025, the Respondent No. 1 has made a reference under
Section 144BA(4) of the Act to AP seeking a declaration that the
arrangement undertaken by the Petitioner constitutes an impermissible
avoidance arrangement, purportedly after considering the explanation
furnished by Respondent No. 2. In doing so, Respondent No. 1 has also
forwarded Form No. 3CEI, purporting to record the satisfaction required
under Section 144BA(4) of the Act.

Copy of the Form No.3CEI forwarded by the Respondent No.l is
annexed hereto and marked as ANNEXURE P-47.

4.62. AP issued a notice dated 07.07.2025 forwarding the reference
made under Section 144BA for the subject AY 2022-23 while granting

an opportunity to the Petitioner to file submissions.

Copy of the Notice dated 07.07.2025 issued by the Approving Panel is
attached herewith and annexed as ANNEXURE P-48.

4.63. Inresponse vide Letter dated 18.08.2025, the Petitioner reiterated
the position earlier set out in its reply dated 06.03.2025 and furnished a
comprehensive rebuttal to each averment forming part of the satisfaction
recorded by Respondent No. 1 while making the reference under Section

144BA(4) to AP, inter alia submitting as follows-

- Tax residency and treaty entitlement supported by TRC, GCB and

settled law.
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- Bonafide purpose and necessity of the corporate structure for

delisting of VEDL

- Commercial rationale for incorporation of the Petitioner in

Mauritius

- Arm’s length borrowings and contractual constraints imposed by

lenders
- Actual control and management of the Petitioner is from Mauritius

- Non-applicability of GAAR; absence of tax benefit and presence

of genuine commercial objective.

Copy of the response dated 18.08.2025 filed by the Petitioner to Notice
dated 07.07.2025 along with the relevant annexures is annexed herewith

and marked as ANNEXURE P-49.

4.64. The Petitioner, vide letters dated 03.11.2025 and 10.11.2025 filed

detailed submission(s) explaining inter alia, the following aspects —

Need for existence in order to facilitate group-obligations and

credit optimization

- Petitioner’s incorporation for the purpose of structuring and

financing of the de-listing transaction

- Inter-se transfer of shares optimized cash flows and treasury

management

- Commercial imperative to secure adequate internal cash flows to

avoid default under an external loan covenant

- Consolidation of the promoters’ shareholding in a single
jurisdiction was a deliberate and bona fide corporate decision
aimed at strengthening the Group’s financial and governance

profile
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- Distinguishing the Petitioner’s case from the Vedanta Netherlands

matter

Copy of the letter dated 03.11.2025 filed by the Petitioner with the
Approving Panel is annexed herewith and marked as ANNEXURE
P-50.

Copy of the Letter dated 10.11.2025 alongwith summary filed by the
Petitioner with the AP 1is annexed herewith and marked as

ANNEXURE P-51.

4.65. The AP passed the Impugned Order purportedly holding that the
incorporation of the Petitioner in Mauritius and the entire set of
transactions leading to aggregation of 13.26% shareholding of VEDL in
the Company, including acquisition of shares from FICL and Westglobe
as an ‘impermissible avoidance arrangement’ in terms of Section 96

r.w.s. 97 of the Act.

5. That in view of the aforesaid brief background facts, it is submitted
that the Petitioner 1s aggrieved by the action of the AP in passing the
Impugned Order is patently perverse and illegal, not in accordance
with the scheme of GAAR as per Section(s) 96 and 97 of the Act for

the grounds raised hereinbelow:
GROUNDS -

Commercial rationale for setting up the Petitioner company in Mauritius

A. Because in reaching the conclusion that the very purpose of
incorporation of the Petitioner and the subsequent accusation of
13.26% shares of VEDL constitutes an impermissible avoidance
arrangement. The AP has recorded certain inherently and palpably
incorrect finding which are being challenged by way of the present

writ petition —



(1)

(i)

The incorporation of the Petitioner was as a consequence of
abolishment of DDT and to take benefit of the reduced rate
of dividend under the India-Mauritius DTAA. As explained
elaborately below the Petitioner was incorporated in order
to effectuate delisting of VEDL and it is an admitted
position that the Petitioner had raised loans through
issuance of bonds for the very same purpose of delisting.
The money raised from the bonds was kept in an escrow
account as mandated by SEBI which also not under dispute.
Therefore, the incorporation of the Petitioner even though
after the abolishment of DDT was not for the purpose of
availing the benefit of India-Mauritius DTAA.

The other finding of the AP that there was no commercial
rationale for incorporation of the Petitioner in Mauritius is
also patently illegal. It is an admitted position by the AP that
Mauritius is at an advantageous position for cost of
workforce refer to Para 7.1(vii) at Pg. 19 of the Impugned
Order. That apart, as explained below the reason for transfer
of shares from other group companies to the Petitioner was
to consolidate the shareholding at one level and also have
higher liquidity in order to repay the loans. This is a purely
commercial consideration which out ways the tax benefit or
disadvantage which the Respondents may consider relevant
for GAAR. However, it is not the prerogative of the
Respondent but that of the businessman/ Petitioner which is
to be considered while deciding whether there was
commercial rationale while setting up the Petitioner and the

subsequent transfers to the Petitioner.
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(i11) The AP also lost sight of the fact that the control and
management of the Petitioner was in Mauritius, it had a
valid TRC and GBC License and therefore, in view of
Circular No. 789 it had to be treated as a tax resident of
Mauritius. The GAAR could not have been invoked to
override a specific exemption and a specific benefit given
under the tax treaty and which is confirmed by the CBDT
by way of the said circular. Even otherwise with effect from
AY 2022-2023 onwards Limitation of Benefit Clause was
inserted in the India-Mauritius DTAA and the Petitioner
fulfils the said criteria and therefore GAAR could not have
been invoked where there is a specific LOB Clause and

which has been duly satisfied by the Petitioner.

B. Because the impugned GAAR proceedings are without jurisdiction

as the incorporation of the Petitioner in Mauritius was driven solely
by genuine commercial considerations and lender-mandated

structuring obligations not by any tax-avoidance motive.

. Because it is submitted that the formation of the Petitioner as an
SPV in Mauritius was a direct consequence of (i) the VRL Bond
covenants restricting upstream leverage, (i1) lender conditions
imposed by Oak Tree requiring ring-fencing of assets, and (iii)
operational, regulatory and financing constraints associated with
the VEDL delisting process under SEBI norms. These factors
constituted compelling commercial reasons, and therefore, the pre-

condition under Section 96(1) that the main purpose of the
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arrangement must be to obtain a tax benefit is wholly absent.
Therefore, in the absence of the primary jurisdictional trigger, the

GAAR machinery cannot be set in motion.

. Ason 31.03.2020, the VRL, a company incorporated in the UK and
the ultimate holding company of VEDL, had a consolidated debt
exposure of approximately USD 7 billion. VEDL was almost
entirely dependent on dividend inflows from VEDL. However,
dividend leakages to minority shareholders prevented VRL from
fulfilling its debt obligations efficiently, thereby affecting credit
ratings of the entire group. To correct this situation, it was decided
that VEDL would be delisted from the Indian stock exchange,
which would prevent dividend leakages to minority shareholders

and allow VRL to service its debt obligations efficiently.

. The Petitioner was incorporated in Mauritius as a SPV for the
purpose of raising funds and acquiring shares of VEDL, an Indian
company incorporated under the Companies Act, 1956, as part of
the process to delist VEDL from the Indian stock exchange. The
need to incorporate the Petitioner as an SPV arose due to restrictive
covenants that bound other entities of the Vedanta Group,
preventing them from pledging more assets to raise funds. The

delisting process, however, was unsuccessful.

. Committed to the deleveraging exercise, it was decided that the
Vedanta Group would raise funds to acquire shares of VEDL. The
lender for this purpose, Oak Tree, agreed to provide a loan facility

only to an entity which did not have any external borrowing or
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outstanding encumbrance. The Petitioner, which was originally

incorporated for acquiring shares during the delisting of VEDL, met

this requirement. Accordingly, the Petitioner raised funds from Oak

Tree and acquired 18.5 crore shares representing a 4.98% stake in

VEDL. Subsequently, the Petitioner also raised funds through

unsecured loans from its group entities, namely VRL and FICL, and

acquired more shares of VEDL, totalling the Petitioner’s stake in

VEDL to 13.26%. A chart representing the source of funds and

acquisition of shares of VEDL by the Petitioner is as follows:

Date No. of | % Purchase | Source of | Remarks
shares shares price per | investment
acquired acquired | share
(Rs.)
24.12.2020 | 18,50,00,000 | 4.98 160 Loan from | Acquired
Oaktree from market
under bulk
deal
15.04.2021 | 2,54,45,341 | 0.68 235 Loan from | Acquired
Oaktree through
open offer
16.12.2021 | 17,01,16,200 | 4.58 352.7 Loan from | Acquired
FCIL from FICL
21.12.2021 | 6,79,15,740 | 1.83 334.1 Loan from | Acquired
FCIL from FICL
23.12.2021 | 4,43,43,139 |1.19 340.4 Loan from | Acquired
FCIL from
Westglobe
Total 49,28,20,420 | 13.26




G. It is submitted that the alleged “impermissible avoidance

arrangement” under Section 96 has not been made out, as the
funding arrangement, acquisition structure, and financial flows
were entirely legitimate, fully documented, and undertaken at arm’s

length.

. Because the Petitioner has demonstrated through loan agreements,
pledge documentation, board resolutions and bank statements that
the entire structure was financed through commercial borrowings.
It is submitted that each transaction involved genuine cost, risk, and
commercial effect. None of the statutory “taints” under Section
96(1) such as creation of artificial rights, misuse or abuse of tax
provisions, non-arm’s-length dealings, or lack of commercial
substance is established. The Respondents have neither identified
nor reasoned how any such taint exists. Hence, in the facts of the
present case, the jurisdiction under Section 144BA(4) of the Act has

been wrongly assumed.

45

Obtaining a tax benefit under the India-Mauritius DTAA was not the main

purpose or one of the main purposes of the series of transactions

I. That in the facts of the present case, no “tax benefit” under Section

102(10) of the Act accrues to the Petitioner, and in the absence of a

tax benefit, GAAR cannot be invoked as a matter of law.

J.It is most respectfully submitted that the Respondents have



incorrectly concluded that the transfer of shares from FICL and
Westglobe to the Petitioner was undertaken with the main
purpose/one of the main purposes being obtaining a tax benefit. The
Respondents have completely glossed over key facts which clearly
establish that the tax benefit received by the Petitioner is merely
incidental consequence of the transactions undertaken with a
specific business purpose of corporate simplification and de-

leveraging the Vedanta Group.

. That further, as already stated above, the Petitioner was the only
entity in the Vedanta Group that was suitably placed to raise funds
and acquire shares of VEDL.

. It 1s further submitted that, since the Petitioner had raised funds
through a loan from Oak Tree, it had interest obligations of its own.
Moreover, the Petitioner is a holding company relying on dividends
from VEDL for its income. The final level of shareholding was kept
at 13.26%, as this enabled the Petitioner to earn a sufficient amount
of income to service its own debt obligations. The same is further

explained through the following table:
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Debt Obligations Amount Cash Inflows Amount
($ Mn) ($ Mn)
Principal Outstanding to 750 Dividend income on 469
Oaktree (Liquidated over 3- shares directly acquired
year tenure) from market
Interest on above @13.20% 286 Dividend income on 539
shares transferred from
FICL & WG
Total Outgoing 1036 | Total Incoming 1008




M. 1t is also submitted that one of the business motives behind the
structure was to prevent a decrease in valuation of the shares
through illiquidity discounts that could be applied at the time of a
possible sale of shares in the future. An “illiquidity discount”, or
“discount for lack of marketability” is applied when calculating the
fair value of shares, when the marketability/demand for those shares
is decreased due to factors such as lack of control, multiple layers
of subsidiaries that dilute dividend streams, tax leakages that may
occur at multiple levels of shareholding due to capital gains taxation
at multiple levels, being over-leveraged, etc. In order to prevent
such illiquidity discounts, it was the aim of the group to consolidate
shareholding at one level, as far as possible. Keeping in mind this
structuring requirement, along with the debt servicing requirement
of the Petitioner, the level of shareholding of the Petitioner in VEDL
was set at 13.26%, and pursuant to this requirement, the Petitioner

bought shares of VEDL from FICL and Westglobe.

N. It is submitted that the dividend income was subjected to
withholding tax under Article 10 of the India-Mauritius DTAA.
Further, no reduction, deferral or avoidance of tax has occurred. The
Petitioner did not obtain any advantage otherwise impermissible
under the Act or the Treaty. As stated earlier the GAAR jurisdiction
1s contingent on the existence of a tax benefit that is not intended to
be granted under the Act or an applicable tax treaty. Without this
foundational requirement, the entire proceedings under Section

144BA of Act is liable to be set aside.

O. It 1s therefore clear, that the transactions at issue, i.e., the



downstream transfer of shares from FICL and Westglobe to the
Petitioner, were undertaken with the specific business purpose, and
not merely for obtaining a tax benefit under the India-Mauritius
DTAA. Therefore, the Respondents have incorrectly concluded that
the transactions were undertaken with the main purpose of availing
a tax benefit. Such a conclusion is based on a completely incorrect
appreciation of facts, thereby rendering the Impugned Order

patently perverse and liable to be set aside.

. It is submitted that the Group’s restructuring pattern itself
conclusively disproves the allegation that the inter-se transfers were
undertaken with the main motive of tax-avoidance. FICL UK, prior
to the restructuring, held 10.80% of VEDL shares; however, only
6.40% of this holding was transferred to the Petitioner, while 4.40%
continued to remain with FICL. The dividends on the continuing
4.40% stake are subjected to 10% withholding tax in India,
demonstrating that, had the Group’s intention been to minimise tax,
it would have transferred the entire 10.80% shareholding to the
Petitioner. The fact that a substantial portion of dividends continued
to suffer higher withholding tax establishes that the transfer was

driven by commercial necessity rather than tax objectives.

. It is further submitted that VHML, Mauritius independently
acquired 2.89% shareholding in VEDL during the Voluntary Open
Offer in April 2021, and has consistently paid 15% WHT in India
on dividend income since such acquisition. If the Group main
purpose was to obtain a lower treaty-based tax rate, this
shareholding would have been consolidated into either TSH or the

Petitioner. The continuation of this 2.89% stake in VHML, despite
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the higher tax leakages, clearly establishes that the acquisition
structure reflects lender-driven conditions, operational restrictions,
and commercial comfort requirements, not tax-motivated conduct.
This materially negates the statutory pre-condition under Section
96(1) of the Act that the “main purpose” of an arrangement must be

to obtain a tax benefit.

R. Additionally, during the Voluntary Open Offer (April 2021), the
Group acquired 10.07% shareholding in VEDL through three
separate entities TSH, VHML, and the Petitioner. Had the sole,
dominant, or even significant purpose been to obtain the reduced
5% treaty rate available upon crossing a 10% threshold in a single
Mauritius entity, the Group would have consolidated the entire
10.07% acquisition in one such entity. Instead, the distribution of
this holding across multiple entities each having separate roles,
lender-linked mandates, and distinct commercial responsibilities
unequivocally evidences a commercially driven, operationally
structured acquisition, rather than a tax-driven arrangement. The
fragmented acquisition pattern is fundamentally inconsistent with
the Revenue’s allegation of a GAAR-triggering avoidance

arrangement.

The timing of the incorporation of the Petitioner company does not prove that

the purpose of the arrangement was to obtain a tax benefit

S. Because it is submitted that the Petitioner’s incorporation in
Mauritius is consistent with the group’s existing structure and
multi-decade presence in Mauritius. The Respondents’ allegation
that the entity was created solely for dividend receipt is factually

incorrect and contradicted by long-standing business conduct.



Absence of contemporaneous tax motivation further undermines the
statutory requirement of demonstrating “main purpose” under

Section 96 of the Act.

. It 1s submitted that the incorporation of the Petitioner soon after the
abolition of the DDT is merely a coincidence. The original reason
for incorporation of the Petitioner was to raise funds and acquire
shares of VEDL during the delisting of VEDL from the Indian
Stock Exchange. The delisting process of VEDL was undertaken in
order to streamline and increase cash flows, to that the parent
entities of the Vedanta Group could efficiently service their debts.
After the delisting process failed, the Petitioner company raised
funds and acquired shares first from the open market, then from
other group entities, and the level of shareholding was set at
13.26%, so that the Petitioner itself could also service its debt
obligations sufficiently. Hence, the allegation of the AP in the
Impugned Order, that the Petitioner company was incorporated in
Mauritius, shortly after the abolition of the DDT and without any
commercial substance, with the purpose of obtaining a tax benefit,
thereby attracting section 97(1)(c) of the Act, is founded on
incorrect facts and cannot be accepted. The Impugned Order, is

thus, liable to be set aside.

The Impugned Order_decides tax implications of FICL and
Westglobe, who were not even party to the GAAR proceedings

. At the very outset, it is submitted that the Impugned Order decides
the tax implications of FICL and Westglobe, who were not even
party to the proceedings before the AP, thereby condemning parties
unheard. After holding that the arrangement in question constitutes

an impermissible avoidance arrangement, the AP outlined the tax
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consequences of such determination. One of the consequences was
to disregard the existence of the Petitioner completely, and tax the
dividends as if shares of VEDL were held by FICL and Westglobe.
It is submitted that the directions of the AP, effectively determine
that the dividends paid by VEDL were income of FICL and
Westglobe, which were not even a party to the proceedings before

the AP.

V. Further, the AP erred in holding that the Indian income-tax on
capital gains paid by FICL on sale of shares of VEDL to the
Petitioner amounting to Rs. 138.1 crores should be adjusted against
the additional tax imposed on dividends because of the arrangement
being declared an impermissible avoidance arrangement. The
Petitioner believes that FICL availed foreign tax credit under UK
law and the India-UK DTAA, which would directly be affected
because of this direction. Not only is such a direction unworkable
under law but affects the rights of FICL which was not a party to
the GAAR proceedings. This action of the AP is patently perverse
and illegal, thereby making the Impugned Order liable to be
quashed.

The Impugned Order suffers from inherent contradictions and is patently

perverse

W.That the Impugned Order itself suffers from inherent contradictions

and infirmities, which renders it patently perverse, illegal and void.

X. During the GAAR proceedings before the AP, Respondent No. 1
challenged the incorporation of the Petitioner and acquisition of
shared of VEDL by it, on the ground that the same could have been

done by TSH which is also a tax resident of Mauritius. In response,



the Petitioner contended that, had the shares been acquired through
TSH, the tax effect of the transaction would have been the same,
since TSH was already holding more than 10% shares of VEDL.
While giving its directions, the AP went beyond what was argued
by the Respondent No. 1 and the Petitioner, and held that GAAR
proceedings would have been initiated even if the shares of VEDL
were acquired through TSH. It is submitted that the AP has, merely
on surmises and conjectures, given an adverse finding on an issue
which was not even argued, thereby going beyond its mandate of
deciding issues based on a hearing given to the assessee and the tax

officer, under section 144BA(7) of the Act.

. That apart, the AP, at para 7.3 of the Impugned Order, first states
the tax effect as if the transfer of shares from FICL and Westglobe
did not take place at all. In such a scenario, the dividends payable
by VEDL to FICL would be subject to a withholding tax of 10%
under Article 11(2)(b) of the India-UK DTAA, and the dividends to
Westglobe and the Petitioner would be subject to 15% withholding
tax under Article 10(2)(a) of the India-Mauritius DTAA. After
stating that transactions at issue constitute an impermissible
avoidance arrangement under the GAAR provisions, the AP
outlines the consequences of such determination. The AP
completely disregards the existence of the Petitioner, thereby
assuming that the shares of VEDL are held by FICL and Westglobe.
However, in the same breath, the AP applies the 15% withholding
tax rate to all dividends under Article 10(2)(a) of the India-
Mauritius DTAA, even after assuming that they are held by FICL,
which is a tax-resident of the UK and entitled to the benefits of the
India-UK DTAA. Thus, the AP has rendered completely contrary
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findings which are also unworkable under the Act, thereby making

them illegal and patently perverse.

. That further, the logical consequence of disregarding the existence
of the Petitioner is that the income in question is not of the Petitioner
at all. This would also mean that the dividends pertaining to the
4.98% shareholding of the Petitioner in VEDL, which was acquired
in the open market, cannot be termed as “income” under the Act or
the India-Mauritius DTAA. Moreover, the dividends pertaining to
shares assumed to be held by FICL and Westglobe cannot be taxed
as income of the Petitioner at all. If any tax is to be imposed, it must
be imposed on the assumed shareholders, which as per the
Impugned Order are FICL and Westglobe. Subjecting the Petitioner
to tax for a separate legal entity is grossly violative of principle of
separateness laid down and wupheld by Courts since time
immemorial. [Refer: Bacha F. Guzdar v. CIT, 1955 AIR 740 (SC);
Vodafone International Holdings B.V. v. Union of India, (2012)
1SCR 573].

AA. In any case, the consequences of the alleged impermissible

avoidance arrangement laid down in the Impugned Order goes
beyond the mandate of section 98(1)(a) of the Act, on which the AP
has placed reliance. Even though section 98(1)(a) of the Act allows
disregarding a step in an impermissible avoidance arrangement, it
does not give the power to the AP to lay down any tax effect as it
may please. It is submitted that the consequence of disregarding a
step or part of the transaction has to be given effect to in a manner
that is prescribed under the Act. The AP cannot be allowed to apply
rates of tax which cannot be applied at all, or tax one person’s

income in another person’s hand. Such an action is directly violative
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of Article 265 of the Constitution of India, which mandates that no
tax can be levied without the authority of law. [Refer: Sun
Pharmaceutical Industries Ltd. v. ITO, (2025) 480 ITR 164;
Mafatlal Industries v. Union of India, (1997) 5 SCC 536]. This
renders the Impugned Order highly arbitrary, illegal, patently

perverse and is liable to be set aside.

BB. That the AP has failed to notice the time gap between the
incorporation of VHML in Mauritius (June 2020) and the
acquisition of shares From FICL and Westglobe (December 2021).
In this regard, it is reiterated that the Petitioner was originally
incorporated for the purposes of delisting of VEDL, during which
period the Petitioner raised funds through issuance of bonds and
deposited them in escrow accounts as per SEBI’s Delisting
Regulations. Thereafter, the Petitioner acquired shares of VEDL in
the open market, from public shareholders. Therefore, there is no
basis for the AP to hold that the incorporation of the Petitioner and
the acquisition of shares from FICL and Westglobe constitutes one

and the same arrangement.

CC. That the AP has failed to note that the aggregate shareholding
of the Petitioner in VEDL (13.26%) includes as much as 4.98%
acquired from the market and not from other promoters or promoter
companies of VEDL. The acquisition from the market increased the
overall promoter holding of the Vedanta Group in VEDL from 50%
to 55%. Despite these facts being on record, the AP has held that
the combined shareholding of Vedanta group entities in VEDL
remained at the same level. Accordingly, it is submitted that the AP
has proceeded on a completely incorrect facts, thereby rendering the

Impugned Order patently illegal and liable to be set aside.



DD. That without prejudice, it is submitted that the Vedanta
Group holds 43% shares of VEDL through TSH, on which it is
entitled to the lower rate of 5% withholding tax under Article
10(2)(b) of the India-Mauritius DTAA. If lower withholding tax
was the objective, the Vedanta Group could have transferred
shareholding in VEDL from various companies to TSH so as to be
entitled to the lower withholding tax on all its shareholding.
Therefore, it cannot possibly be said that the main purpose of the
arrangement was to avail a tax benefit, and therefore the invocation
of GAAR in the present case is illegal, rendering the Impugned
Order void.

EE. That as per para 7.1(i1) of the Impugned Order, the AP has
proceeded on a mere conjecture, stating that ““/the Petitioner] was
possibly created just to add another layer of ownership or to
relocate ownership ...”". Given that all facts and documents were on
record before the AP, a quasi-judicial order cannot be passed based
merely on surmises and conjectures. Therefore, the Impugned
Order is illegal and patently perverse on this basis alone, and

deserves to be quashed.

FF. That the AP, at para 7.1(v) of the Impugned Order has
incorrectly alleged that the Petitioner acts as a mere conduit for
dividends to flow to the UK. In this regard, it is reiterated that the
amount of shareholding transferred to the Petitioner was based on
the Petitioner’s debt service obligations. Therefore, the AP
proceeds on a completely incorrect assumption of facts and

therefore, the Impugned Order is liable to be quashed.

GAAR cannot be invoked to override the provisions of a DTAA




GG. The AP incorrectly considered as irrelevant the fact that the
control and management of the Petitioner was in Mauritius, it had a
valid TRC and GBC License and therefore, in view of Circular No.
789 it had to be treated as a tax resident of Mauritius. GAAR could
not have been invoked to override a specific exemption and a
specific benefit given under the tax treaty and which is confirmed
by the CBDT by way of the said circular. Even otherwise with effect
from AY 2022-2023 onwards Limitation of Benefit Clause was
inserted in the India-Mauritius DTAA and the Petitioner fulfils the
said criteria and, therefore, GAAR could not have been invoked
where there is a specific LOB Clause and which has been duly
satisfied by the Petitioner.

HH. For that the application of GAAR in the instant case is per-se
illegal. The Petitioner herein is a tax-resident of Mauritius and holds
a valid TRC to this effect, and on this basis, can avail the benefits
of the India-Mauritius DTAA, which was notified on 26.12.1983,
1.e., much before the GAAR provisions of the Act came into effect,
ie., we.f. AYs beginning 01.04.2018. It is trite law that a
subsequent domestic law cannot override the provisions of an
existing treaty. Refer: Engineering Analysis Centre of Excellence
(P.) Ltd. v. CIT & Anr., (2021) 432 ITR 471 (SC); Director of
Income Tax v. New Skies Satellite BV [2016] 382 ITR 114 (Del).
This Hon’ble Court, in the case of New Skies Satellite (supra) also
held that, even though the Parliament holds supreme authority, it
lacks the jurisdiction to alter treaty terms through domestic
legislation. Therefore, the application of the GAAR to the instant
case, is illegal and impermissible, rendering the Impugned Order

non-jurisdictional and void-ab-initio.



II. That further, in the context of GAAR, courts from other
jurisdictions have also taken the view that a domestic GAAR cannot
be applied to deny treaty benefits that are legitimately claimed by a
taxpayer. Reference, in this regard, is drawn to the decision of the
Canadian Supreme Court in Canada v. Alta Energy Luxembourg
S.A.R.L. 2021 SCC 49. There, the Canadian tax authorities sought
to deny the taxpayer from availing the benefits of the Canada-
Luxembourg DTAA by applying the GAAR enacted in the
Canadian Income Tax Act. The Canadian Supreme Court, while
setting aside this action of the Canadian Tax Authorities held that,
the tax authorities cannot be allowed to renegotiate the country’s
position in a treaty by applying the GAAR. It was further held that
taxpayers who validly claimed treaty residence could not be denied

treaty benefits by applying the GAAR.

JJ. It is submitted that the Alta Energy principle is completely in line
with the decision of this Hon’ble Court in New Skies and the
decision of the Hon’ble Supreme Court of India in Engg Analysis,
where the tax authorities were not allowed to apply subsequent
domestic law to effectively override existing tax treaty provisions.
The same principle, thus, applies squarely in the instant case as well,
and accordingly, the action of the Respondents/AP in applying the
GAAR to deny legitimately claimed treaty benefits is completely
illegal, and renders the Impugned Order void-ab-initio on this

ground alone.

Without prejudice, GAAR does not prevent legitimate tax planning

KK. Tax planning has been an integral part of conducting business since
time immemorial, and legitimate tax planning, that is within the four

corners of the law is permissible, as long as colourable devices or



subterfuges to evade tax are not used. [Refer:McDowell & Co. v.
CTO, 1986 AIR SC 649; Union of India v. Azadi Bachao Andolan,
(2003) 263 ITR 706 (SC); Vodafone International Holdings BV
(supra)]. In fact, specifically in relation to tax benefits related to
capital gains in the India-Mauritius treaty, the Hon’ble Supreme
Court of India in Azadi Bachao Andolan (supra) held that tax
planning to avail the said benefit was sanctioned by the treaty itself,
and such tax planning cannot be considered illegal just because one
section of thought considers it unethical. This was a “judicial GAAR”
in place, prior to the introduction of the statutory GAAR contained
in the Act. It was only w.e.f. 01.04.2020 that the rules of the game
were changed, and the provisions relating to GAAR in the Act came
into force. However, it is most respectfully submitted that merely by
changing the rules of the game, the Revenue cannot challenge
legitimate corporate structures which have been in place considered

legitimate tax planning devices for decades.

LL.In the facts of the present case, it is submitted that the Petitioner is not
a “fly by night” operation. The Petitioner is a part of the Vedanta
Group, a global conglomerate engaged in the business of exploration,
mining, processing, and exporting of natural resources, power, and oil
and gas. The Petitioner is not an artificial device created for the
purpose of avoiding taxes, but was put in place by the Vedanta Group

to streamline dividend/cash flows from VEDL to its parent entities.

MM. That w.e.f. 01.04.2020, the DDT prescribed under section 115-O of
the Act was abolished. This created uncertainty for the Petitioner,
since post the abolition of the DDT, dividends were subject to
withholding tax at varying rates, depending upon the applicable
DTAA. In light of this change in law, the Vedanta Group pursued a



restructuring process to streamline cash flow from dividends. The tax
benefit received by the Petitioner further helps in achieving the
objective of increasing and streamlining cash flows of the Vedanta
Group. The tax benefit received by the Petitioner, therefore, can at best
be considered a means to achieve the main purpose of the streamlining

and increasing cash flows.

NN. Reference, in this regard, is drawn to the Memorandum to the

Finance Bill 2013, which amended section 96 of the Act as follows:

“An arrangement, the main purpose of which is to obtain a
tax benefit, would be considered as an impermissible
avoidance arrangement. The current provision of section 96
providing that it should be “the main purpose or one of the
main purposes’ has been proposed to be amended

accordingly”

OO. It is submitted that this amendment made it clear that obtaining a
tax benefit must be the main purpose, and not merely one of the main
purposes of the transaction. This is further in line with the objective of
the GAAR, which only targets aggressive tax planning, such as the
colourable devices and subterfuges condemned by the Hon’ble
Supreme Court of India in various decisions. It is therefore submitted

that legitimate tax planning was never intended to be within the scope

of the GAAR.

PP. In this regard, it is further submitted that tax planning can be
illegitimate or aggressive only when the object of such planning is to
obtain tax benefits which were never intended by the law. A similar view
has been taken by various courts across the world, when interpreting and

applying statutory GAAR provisions.



QQ. The Petitioner draws reference to a decision of the Canadian

Supreme Court in Queen v. Canada Trustco Mortgage Co., 2005
SCC 54, wherein the taxpayer in question entered into sale and
leaseback transactions in order to avail certain deductions under the
Canadian Income Tax Act. The Canadian tax authorities sought to
deny these deductions by applying GAAR provisions. The
Canadian Supreme Court decided that the transaction was not
abusive since such transactions were specifically intended by the
Canadian legislature. In doing so, the Court laid down a three-part
test to determine whether a transaction is abusive: (a) determine if
there is a tax benefit arising from a transaction or series of
transactions; (b) whether transaction is one of avoidance, i.e., not
“arranged primarily for bona fide purposes other than to obtain the
tax benefit”; (c) whether there was avoidance or abuse not
consistent with the object, spirit or purpose of the provisions relied
upon by the taxpayer. It was also held that, even if the elements of
tax benefit and avoidance are fulfilled, the GAAR cannot be
invoked unless such avoidance is against the object and purpose of
the law. The Court of Justice of the European Union (“CJEU”) has
held similarly in the cases of Y Denmark Aps, C-117/16 and
Nordcurrent UAB, C-228/24.

. That even Section 96(1) of the Act clearly prescribes a three-stage
statutory inquiry:

(1) whether there is a tax benefit;

(i1) whether the main purpose of the arrangement is to obtain

a tax benefit; and

(111) whether the arrangement also satisfies at least one of the
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taints enumerated in clauses (a) to (d) of Section 96(1), such
as lack of commercial substance, misuse or abuse of
provisions, non-arm’s-length dealings, or creation of

artificial/on-paper rights.

SS. Therefore, following the said test, merely interposing an entity in a
favourable treaty jurisdiction cannot, by itself amount to being an
impermissible avoidance arrangement. In order to, declare the
arrangement in question to be an impermissible avoidance
arrangement, the Respondents must show that the tax benefit
obtained by the Petitioner defeats the object and purpose of Article
10 of the India-Mauritius DTAA and section 90 of the Act. This
view has been taken by the CJEU in Nordcurrent and Y Denmark
Aps, and the Canadian Courts in MIL (Investments) S A v. The
Queen, 2006 TCC 460, (affirmed by 2007 FCA 236) and Canada
v. Alta Energy Luxembourg S.A.R.L, 2021 SCC 49.

TT.In the instant case, the “tax benefit” alleged to have been availed by
the Petitioner, as per the Respondents, is a lower rate of 5%
withholding tax under Article 10(2)(a) of the India-Mauritius
DTAA. It is submitted that availing such a tax benefit is not against
the object and purpose of the India-Mauritius DTAA, which is to
avoid double taxation of income, as well as foster cross border
investment and growth. The object and purpose of the India-
Mauritius DTAA was also considered in the case of Azadi Bachao
Andolan (supra), wherein the Hon’ble Supreme Court of India and

with respect to “treaty shopping”, held as follows:

“The developing countries allow treaty shopping to
encourage capital and technology inflows, which developed

countries are keen to provide to them. The loss of tax



UU.

revenues could be insignificant compared to the other non-
tax benefits to their economy. Many of them do not appear to
be too concerned unless the revenue losses are significant
compared to the other tax and non-tax benefits from the

treaty, or the treaty shopping leads to other tax abuses.

There are many principles in fiscal economy which, though
at first blush might appear to be evil, are tolerated in a
developing economy, in the interest of long term
development. Deficit financing, for example, is one; treaty
shopping, in our view, is another. Despite the sound and fury
of the respondents over the so called 'abuse' of 'treaty
shopping’, perhaps, it may have been intended at the time
when Indo-Mauritius DTAC was entered into. Whether it
should continue, and, if so, for how long, is a matter which is
best left to the discretion of the executive as it is dependent
upon several economic and political considerations. This
Court cannot judge the legality of treaty shopping merely
because one section of thought considers it improper. A
holistic view has to be taken to adjudge what is perhaps
regarded in contemporary thinking as a necessary evil in a

developing economy.”

In light of the above, it is submitted that the Respondents cannot
invoke GAAR to deny specific tax benefits that have been
negotiated and agreed to by the Indian Government. As already
stated before, the arrangement in question involving the Petitioner,
was undertaken with a specific business purpose of streamlining
and increasing cash flows, and obtaining tax benefits under the

India-Mauritius DTAA is only a means to this end. Therefore, the
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VV.

WW.

requirement of the tax benefit obtained by the Petitioner defeating
the object and purpose of the Article 10 of the India-Mauritius
DTAA, r.w.s. 90 of the Act, is not fulfilled. Accordingly, the
Respondents could not have invoked GAAR against the Petitioner

in the facts of the present case.

The Respondents cannot _invoke GAAR to challenge an
arrangement based on possible future tax benefits

Furthermore, it is undisputed that a shareholder does not have a
right to compulsorily receive dividend. Distribution of dividends is
based on the performance of a company and the discretion of the
board of directors. A shareholder cannot decide when and whether
it will receive dividends. It is therefore submitted, that an
arrangement cannot be challenged under the GAAR based on the a
possible future benefit that a taxpayer will receive. Reference, in
this regard, 1s drawn to the decision of the Canadian Federal Court
of Appeal in MIL Investments SA v. The Queen, 2007 FCA 236,
where the taxpayer availed a tax exemption on capital gains under
the Canada-Luxembourg Treaty, by relocating from Canada to
Luxembourg. The court denied application of GAAR, which was
used by the Canadian Tax Authorities to deny treaty benefits, by
holding that the GAAR cannot be invoked to challenge a transaction
because of a mere possibility of a future tax benefit. Therefore, the
invocation of the GAAR in the facts of the present case is itself

incorrect, thereby vitiating the Impugned Order.

Because it is submitted that the Petitioner, being a duly incorporated
holding company based in Mauritius, is duty-bound to explore
lawful, commercially viable structures to optimize investments,

cashflows, financing efficiencies and shareholder value. This is not
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XX.

YY.

only legitimate but an inherent obligation of a holding entity.
GAAR cannot be invoked where legitimate tax planning is
inseparable from genuine commercial objectives. The
Respondent’s allegation that the arrangement is designed for “tax
manipulation” conflates legitimate tax efficiency with
impermissible avoidance, which is impermissible in law. Therefore,
it is submitted that where the substance of the transaction is the

same as its form, Chapter X-A cannot be triggered.

Because it is submitted that the consolidation of shares into the
Petitioner served multiple bona fide purposes: (i) aggregating
sufficient dividend-yielding inventory to meet the Petitioner’s debt-
servicing obligations owed to Oak Tree; (il) strengthening the
security base for the external lender; (ii1) improving credit ratings
and reducing the coupon rate for future fund-raising; (iv) preparing
for strategic exits post the failed delisting; (v) enhancing post-tax
returns of dividend-yielding assets for valuation purposes; and (vi)
increasing negotiating leverage by centralizing promoter holdings

under a single jurisdiction.

Because it is submitted that the abovementioned commercial
drivers along with documentary evidence demonstrate that the
primary purpose of the arrangement was to create tangible
economic advantages, not tax benefits, and therefore the allegation
of an “impermissible avoidance arrangement” collapses at the

threshold.

77 .Because it 1s submitted that GAAR cannot be used to frustrate
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legitimate restructuring undertaken to enhance commercial
viability, cash-flow efficiency, creditworthiness, and valuation all
of which fall squarely within the permissible domain of tax
planning. In this regard reliance is placed on the judgment of the
Hon’ble Supreme Court in Azadi Bachao Andolan (supra) and
Vodafone International Holdings BV (supra) to state that taxpayer
autonomy in structuring business affairs for commercial efficiency
cannot be inhibited by Revenue merely because such structures also

provide tax neutrality or treaty benefits.

AAA.Because it is submitted that the AP while passing the Impugned

BBB.

Order has failed to specify which particular taint the Respondent
seeks to invoke, nor does it demonstrate any independent analysis
showing how the Petitioner’s restricting satisfies any of these
statutory tests. Instead, it merely reproduces generic allegations and
conclusions without conducting the mandatory, limb-wise
adjudication contemplated by the GAAR framework. It is further
submitted that the statutory requirement under Section 96(2) of the
Act to determine whether the arrangement lacks commercial
substance by examining objective factual parameters has been
completely disregarded. No findings have been recorded on key
determinants such as economic substance, financial exposure, risk
assumption, business purpose, or effect on cash flows, all of which

were amply demonstrated by the Petitioner.

Because it is therefore submitted that the failure to apply Section 96

of the Act in the manner mandated by law renders the Impugned
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Order a non-speaking and mechanical exercise, lacking both factual
foundation and statutory reasoning. GAAR, being an extraordinary
anti-avoidance code with serious civil consequences, requires strict
and scrupulous adherence to statutory safeguards. The omission to
record limb-wise satisfaction strikes at the very root of jurisdiction

and vitiates the proceedings ab initio.

Because without prejudice to the above, it is submitted that all the
statutory indicators of an impermissible avoidance arrangement

have been disproved by the Petitioner:

Commercial substance exists in the form of debt covenants,
regulatory requirements, operational functionality and economic

risk assumption.

No misuse/abuse of DTAA provisions is demonstrated; treaty

entitlement flows directly from TRC and tax residency.

Arm’s-length financial arrangements exist, supported by real cost

and risk borne by the Petitioner.

No artificial or fictitious rights have been created; all transactions

are documented, audited, and economically meaningful.

Therefore, in the absence of these taints, Section 96 of the Act
cannot be triggered, and the impugned directions are liable to be set

aside.

DDD. Because it is submitted that the restructuring undertaken by the

Petitioner yielded demonstrable, third-party-verified commercial

benefits, thereby establishing substantive commercial purpose and
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FFF.

negating the allegation of an impermissible avoidance arrangement
under Section 96 of the Act. In this regard, reliance if placed on the
CRISIL Ratings, vide its report dated 25.02.2022, upgraded the
long-term rating of Vedanta Ltd. from CRISIL AA-to CRISIL AA,
and revised the outlook to Stable from Positive, while reaffirming

the short-term rating at CRISIL Al1+.

Because the abovementioned upgrade explicitly factors: (i)
sustained cash-flow generation; (ii) progress in deleveraging; and
(i11) enhanced financial flexibility attributable to increased promoter
shareholding, which streamlined the corporate structure and
reduced dividend outflows. It is submitted that these independent
credit findings conclusively validate the commercial rationale of the
restructuring and prove that the Petitioner’s actions were driven by
legitimate business considerations. Accordingly, the very
foundation for invoking GAAR ‘absence of commercial substance’
is factually and legally untenable, and the impugned proceedings

are liable to be quashed on this ground alone.

It is submitted that the dividend income arising from shares
transferred by FICL and WG aggregating to USD 539 million
together with dividends from shares acquired directly from the
market amounting to USD 469 million, yielded total inflows of
USD 1,008 million. These inflows were required to meet the
Petitioner’s aggregate debt-servicing obligations comprising USD
750 million in principal and USD 286 million in interest (at
13.20%), totaling USD 1,036 million. It is submitted that this cash-

flow matching validated through audited financial statements
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establishes unequivocally that the Petitioner assumed genuine
economic risk and real financial exposure, and that the restructuring
was undertaken solely to ensure that the entity bearing repayment
obligations possessed adequate income streams for servicing the
third-party debt, thereby negating the allegation of lack of

commercial substance under Section 96 of the Act.

GGG.It is submitted that post-transfer, the Petitioner exercised
independent and unfettered control over its dividend income,
applying such funds autonomously towards loan repayment and
operational expenditures, under the authority of its Board. This
independent financial conduct reinforces that the Petitioner
possessed substantive commercial identity.

The GAAR proceedings have been conducted without providing crucial

documents to_the Petitioner, thereby violating the Principles of Natural
Justice

HHH. It is submitted that the foundational jurisdictional document Form
3CEG, wherein the Respondent No. 2 is statutorily required to
record his prima facie satisfaction before making a reference to the
Respondent No. 1 under Section 144BA(1) of the Act has never
been furnished to the Petitioner. The satisfaction recorded therein
forms the very basis for triggering GAAR proceedings. Failure to
supply this document deprives the Petitioner of the opportunity to
know the reasons, material, and factual assumptions of the AP sub.
The withholding of this mandatory document is a gross infraction
of audi alteram partem, vitiates the statutory satisfaction, and
renders the reference itself illegal and non-est in law. GAAR, being
a draconian anti-avoidance code, mandates strict compliance at

every procedural stage; non-furnishing of Form 3CEG is fatal to



jurisdiction.

III.Paper book of the DR not given during the hearing before the

J1J.

GAAR Panel It is submitted that during the proceedings before the
AP, the Departmental Representative produced a Paper Book /
compilation, purportedly containing materials, arguments, and
documents relied upon to justify the invocation of GAAR.
However, the said Paper Book was never provided to the Petitioner
either before or during the hearing. Denial of access to the
adversary’s documents constitutes a serious procedural
impropriety, as it prevents the Petitioner from rebutting or
addressing the contents relied upon against it. Further, the
proceedings before the AP are quasi-judicial; hence, reliance on
documents not disclosed to the Petitioner is a direct violation of

natural justice.

It is submitted that Form No. 3CEIl, containing the Principal
Commissioner’s satisfaction under Section 144BA(4), explicitly
references various ‘“documentary evidences referred to as
submission” purporting to support the allegation that the
Petitioner’s restructuring lacked commercial substance. However,
these very documents cited as the foundation for forming
satisfaction were never supplied to the Petitioner. The statutory
scheme mandates that the Petitioner be provided with all material
relied upon against it before adverse satisfaction is drawn. Reliance
on documents not disclosed to the Petitioner amounts to secret

evidence, which is impermissible in quasi-judicial proceedings. The
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satisfaction under Section 144BA(4) is therefore vitiated for non-
disclosure and breach of fair-play, rendering the reference to the AP

without jurisdiction

KKK. It is submitted that the assessment and GAAR proceedings refer to

LLL.

information purportedly received from the FT&TR Division in
relation to the Petitioner. The Petitioner expressly requested that
such information be supplied vide Response dated 05.09.2024, as
the same was being used to form an adverse view. Despite requests,
no FT&TR material has been shared till date. It is a settled principle
that no person can be condemned on the basis of evidence that is
withheld. Any adverse inference drawn from undisclosed FT& TR
information violates the principles of natural justice, transparency,
and procedural fairness. The non-furnishing of such information is
fatal, especially in a GAAR context where the assessee must be
given a full, meaningful opportunity to rebut every allegation. The
impugned proceedings are therefore liable to be set aside on this

ground alone.

The Petitioner craves leave to add to, amend, modify, delete, the

grounds, each of which are raised without prejudice to the other.

That the Petitioner submits that it has no other efficacious or
statutory alternative remedy in terms of the relief sought in the

present petition as

(1) During the proceedings before the AP, the Petitioner was
never provided with a copy of the paper-book relied on by the
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Respondents. The Petitioner has also not been provided with
crucial documents, including the Form 3CEG, under which the
Respondent No.2 recorded satisfaction to refer proceedings to
the Respondent No.1 for initiation of the GAAR. Therefore,
Impugned Order has been passed in complete violation of the
principles of natural justice, because of which the Petitioner is

constrained to approach this Hon’ble Court.

(1) no appeal lies against the order passed by the AP as
per section 144BA(14) of the Act. Further, the Dispute
Resolution Panel or the Commissioner (Appeals) cannot
override the findings of the GAAR Panel, since both fora are
subordinate statutory authorities and are bound by the directions
issued by a body headed by a retired High Court Judge,
exercising a higher quasi-judicial authority specifically
designated under Chapter X-A. In any case, since the AP has
made a determination on a fundamental issue which cannot be
disturbed by the appellate authorities, any appellate remedies

are rendered futile.

Accordingly, The Petitioner submits that the relief as prayed
hereinafter if granted will be complete, effectual and meet the

ends of justice.

That the Petitioner has not filed any other petition before this
Hon’ble Court or the Hon’ble Supreme Court of India or any

other petition in respect of the subject matter of this petition.

That the Respondent is within the territorial limits of the
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jurisdiction of this Hon’ble Court. Being so, this Hon’ble Court

has jurisdiction to entertain the present petition.

That this Petition is made bonafide and in the interest of
justice.

PRAYER

In view of the above circumstances, it is most respectfully

prayed that this Hon’ble Court may be pleased to issue:

a writ in the nature of Certiorari or any order appropriate writ for
quashing of the Impugned Order dated 28.11.2025 passed by the
Approving Panel under GAAR, whereby the AP has held
that the incorporation of the Petitioner in Mauritius and the entire
set of transactions leading to aggregation of 13.26% shareholding
of VEDL in the Company, including acquisition of shares from
FICL and Westglobe as an “impermissible avoidance
arrangement” under the GAAR prescribed under Section 96

r.w.s. 97 of the Act and all the consequent proceedings thereto;

writs in the nature of mandamus and or prohibition or an Order
prohibiting the Respondents from taking any further steps
pursuant to the Impugned Order, including framing the

assessment in the Petitioner’s case for AY 2022-2023.
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¢) Pass any other order(s) as this Hon’ble Court may deem to be fit and more

appropriate in the facts and circumstances of the case.

NEW DELHI
DATED: 02.12.2025

PETITIONER

A N

FILED BY :

ol

(Abhyudaya Shankar Bajpai)
Advocate for the Petitioner

C-69, 2nd Floor, Nizamuddin

(East), New Delhi — 110013

Mob. No.: 9717077126

Email: Abhyudaya@chambersofsj.law
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(EXTRA ORDINARY CIVILWRIT JURISDICTION)
WRIT PETITION (CIVIL) NO. OF 2025

IN THE MATTER OF:

Vedanta Holdings Mauritius I Limited ...Petitioner
VERSUS
Commissioner of Income Tax,

(International-Tax)-3, Delhi & Anr. ...Respondents
AFFIDAVIT

I, Gopi Chand Maddela S/o Venkateshwara Rao Maddela aged about 43 years,
R/o Door No. 41-1/6-34, Krishnalanka, Vijayawada, Urban Krishna, Andhra

Pradesh-520013 (presently at New Delhi) do hereby solemnly affirm and declare:

1. That I am the Petitioner in the captioned matter and am well conversant with
the facts and circumstances of the case; hence, | am competent to depose
this Affidavit.

.

2. That the accompanymg ert Petmon mcludmOr the list of the dates and

e

contents of page no. g to 13 are true and correct to my knowledge and

% .‘\.\

\v/u )
\

these parts of paragraph 1 to 6 ofthe Writ Petition and Grounds A to

LLLof the W’rlt Petitioner are based on the legal advice recelved. The last |

&

rabh is the Prayer before this Hon’ble Court.
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3.  That the contents of the accompanying Writ Petition may kindly be read as
part and parcel of this Affidavit, and the same are not being reproduced
herein for the sake of brevity.

4.  That the annexures annexed with the accompanying Writ Petition are true

copies of their respective originals.

(7,”4&4\

DEPONENT

VERIFICATION

I, the Deponent named above, do hereby verify that the contents of my Affidavit
are true and correct to the best of my knowledge and nothing material has been

concealed therefrom. No part of it is false.

0 2 DEC 2075

Verified at New Delhi on of 2025.
et WO
60?;}0? cenee-
\ \deﬂ“‘%/h/ gy TS Loos May
thas

. ﬂed I\t & "'S‘ (.:"
= .:/5§ The o \
X { common |=i

CERTIFIED THAT THF DERONENT % ¥

‘Shri/Smt.lK!:';ﬁa.wF.;.. sond 1 %59 oo
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A DEPONENT

Notary Pu



ANNEXURE P-1 76

M/s Vedanta Holding Mauritius IT Ltd. (VHML)
PAN: AAHCV4933B

Directions of the Approving Panel under Section 144BA(6) of the Income
Tax Act, 1961.

Name of the case: M/s Vedanta Holding Mauritius II Ltd. (VHML)
Address: 6™ Floor, Tower 1, Nextracom Building, Ebene, Mauritius
PAN: AAHCV4933B

AY.; 2022-23

A reference was made by the Commissioner of Income-Tax
(International Taxation)-3, New Delhi (hereinafter referred to as 'the CIT') in
the prescribed Form 3CEI in the case of M/s Vedanta Holding Mauritius II
Ltd. (Hereinafter referred to as ‘the assessee’ or VHML’) for A.Y. 2022-23 to
the Approving Panel (hereinafter referred to as 'the Panel) under section

144BA(4) of the Income-Tax Act, 1961 (hereinafter referred to as 'the Act).

2. Facts of the case as per Form 3CEI:

2.1 The assessee company Vedanta Holding Mauritius II Ltd.
(VHML) was incorporated in Mauritius, on June 29, 2020, after the abolition

of dividend distribution tax.

2.2 VHML entered into an agreement with Amicorp (Mauritius)
Limited to providing directorial and administrative services, including
operation of bank account, maintaining a registered office, and arranging
board meetings. The bank account in Mauritius had multiple authorized
signatories, apart from two resident directors of Mauritius. Several employees
of Vedanta Limited, India (‘VEDL’) had operating rights to the bank account,
whereas the directors of the assessee company neither had access to all the

accounts, nor had the operating rights.

2.3 Post-incorporation, the assessee company acquired shareholding
in VEDL. On April 1, 2021, the assessee company’s shareholding in VEDL
was 4.98%. As of March 31, 2022 the assessee’s shareholding in VEDL stood
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M/s Vedanta Holding Mauritius II Ltd. (VHML)
PAN: AAHCV4933B

at 13.26% while the overall shareholding of the Group for VEDL in India

remained unchanged at 69.69%,

2.4 Finsider International Company Ltd., UK (‘Finsider’), the
parent company of Vedanta Group, granted a loan of USD 1.313 billion to the
assessee company on December 15%, 2021, to enable it to acquire shares of
VEDL on December 16, December 18th, and December 24th, 2021 from
Finsider itself. From 15.12.2021 to 21.12.2021 Finsider's shareholding
decreased from 10.8% to 4.4% while VHML 's shareholding increased from
5.66% to 12.06%. Finsider’s decrease in the shareholding of VEDL was
complemented with equal increase in the shareholding of the assessee
company in VEDL. This transaction provided tax benefits to both, Finsider

and the assessee company.

2.5 It is pertinent to note that, had the share transfer between
Finsider and VHML not taken place, Finsider would have paid a tax of Rs.
180,67,34,160 (i.e. 10% of the total dividend income that would have accrued
if the share transfer had not taken place). The assessee company stated that
Finsider had paid a tax on capital gains for the transferred shares. Upon
perusal of the ITR for AY 2022-23 filed by Finsider, it is seen that Finsider
paid tax of Rs. 138,31,33,208, which includes capital gains tax on the sale of
shares. Even after accounting for the taxes paid by Finsider in India in AY
2022-23, Finsider lowered its total tax liability by Rs. 42,36,00,952
representing the excess of Rs. 180,67,34,160 over Rs. 138,31,33,208.

2.6 The transaction conducted by the assessee company with
Westglobe Limited, Mauritius (‘Westglobe’), an associated enterprise of the
assessee company, are also in the same fashion. On December 24th, 2021 the
assessee bought 1.19% shares of VEDL which corresponded with a 1.19%
sale of VEDL shares by the company Westglobe Limited, Mauritius on the
same day. As per the stock exchange, it is seen that for the 1.19%
shareholding offloaded by Westglobe, the assessee company was the

counterparty. Post-sale, the shareholding of Westglobe reduced to 0%. It is

2|Page
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M/s Vedanta Holding Mauritius II Ltd, (VHML)
PAN: AAHCV4933B

pertinent to note that Westglobe Limited, Mauritius is a part of the Vedanta

Group.

2.7 It is also observed that had Westglobe retained its shareholding,
tax liability on the dividend declared after December 2021 would have been
of Rs. 8,64,69,121/- since the dividend income would have been taxable at
the rate of 15%. However, by transferring shareholding from Westglobe to
VHML, the Vedanta Group was able to offer the dividend income of Rs.
57,64,60,808 after availing a 10% concession. Consequently, this

arrangement resulted in a tax benefit of Rs. 5,76,60,808.

2.8 Transfer of shareholding from UK parent company Finsider to

VHML is illustrated in the following manner:

2.8.1 The promoter shareholding stayed unchanged by way of transfer
of shares, since the acquirer and seller were companies which are a part of

the Group structure.

2.8.2 By virtue of the transfer of shareholding from UK to Mauritius,
the parent company Finsider lowered its tax liability in India under India-UK
Double Taxation Avoidance Agreement (DTAA’) and by acquiring 6.41%
shareholding of VEDL, the assessee company offers dividend for taxation at
lower rate of 5% (as per India-Mauritius DTAA), as against the higher rate of

15%, which applies where the shareholding is less than 10%.

2.9 The instructions regarding purchase of shares on behalf of the
assessee company were given by Mr. Deepak Kumar, who is neither an
employee nor a director nor a shareholder in the assessee company. Mr.
Deepak Kumar is a Director of Finsider, and he gave the instructions for both
the sale of shares of VEDL on the same dates as the purchase of shares by

the assessee company.

2.10 If Westglobe had not transferred its shareholding, it would have
had to pay tax at 15% on the dividend income as per India-Mauritius DTAA.

However, post-transfer of shares, the Vedanta group’s tax liability stood
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M/s Vedanta Holding Mauritius II Ltd. (VHML)
PAN: AAHCV4933B

drastically reduced by 10% (from 15% to 5% on the 1.19% shareholding), and
the dividend income pertaining to the acquisition of the 1.19% shareholding
(previously held by Westglobe) now stood taxable at 5% as per India-Mauritius
DTAA.

2:11 Further, upon perusal of the financial position of Finsider, it is
noted that the outstanding loan receivable (with interest component) from

VHML was never repaid and was, in fact, converted into equity.

2.12
to USD 1,357,591,004 having face value of USD 1 in lieu of loan and interest

Finsider acquired additional equity shares of VHML amounting

receivable from VHML having principal amount outstanding of USD

1,291,185,278 and accrued interest of USD 66,405,726.

2.13 In AY 2022-23, the tax liability admitted by the assessee in the
ITR was Rs. 116,11,98,134. Had the Chapter X-A (GAAR) provisions been
applicable on the assessee, then the tax liability under the Act would have
been Rs.337,15,46,740 (accounting for tax at 20% plus surcharge and cess).
Therefore, the tax benefit of the assessee for AY 2022-23 stands at Rs.
221,03,48,606 (i.e, Rs.337,15,46,740 — Rs.116,11,98,134). Similarly, the tax
benefit accruing AY 2023-24 is Rs. 672,22,67,657 and for AY 2024-25 is Rs.
414,95,47,936. Therefore, a total tax benefit of Rs. 1308,21,64,199 is being

enjoyed by the assessee sans the GAAR provisions.

2.14

assessee on account of India—~Mauritius DTAA is as below:

An assessment year-wise computation of tax benefit claimed by

A.Y. (1) |Dividend Tax liability | Liability Tax Benefit (in
Income (in Rs.) | admitted (in | under the Act | Rs.) (5) = (4)-(3)
(2) Rs.) (3) (in Rs.) (4)
2022-23 | 1543,74,85,073 | 116,11,98,134 | 337,15,46,740 | 221,03,48,606
2023-24 | 3991,84,54,020 | 199,59,22,701 | 871,81,90,358 | 672,22,67,657
2024-25 |2464,10,21,000 | 123,20,51,050 | 538,15,98,986 | 414,95,47,936
Total 1308,21,64,199
|
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M/s Vedanta Holding Mauritius II Ltd. (VHML)
PAN: AAHCV4933B

2.15 By virtue of the arranged transactions, the assessee company
benefited from concessional tax rates on the dividend income as contained in
India-Mauritius DTAA. The continued benefit of the concessional rate on the
dividend income made available to the assessee for the subsequent
assessment years. Upon the arranged transactions deemed to be an
impermissible avoidance arrangement, the access to concessional tax rate as

per Treaty should also stand denied to the assessee.

2.16 For the reasons stated above, the objections of assessee were not
found to be tenable by the CIT and as per provisions of Section 144BA(4) of
the Act, reference was made for the consideration of the Approving Panel to
issue directions declaring the arrangement as an impermissible avoidance

arrangement as laid down in Chapter X-A of the Act.

3. Proceedings before the Approving Panel:

3.1 In accordance with Rule 10UD of the Income-tax Rules, 1962, the
reference received from the CIT was circulated by the Chairperson of the Panel
among the other members of the said Panel. Thereafter, letters on various
dates were issued to the assessee and the Revenue, fixing hearings on

15.09.2025, 03.11.2025 and 10.11.2025.

3.2 Sh. Ajay Vohra, Sh. Rajan Sachdev and Sh. Rakesh Nangia,
senior advocates along with authorised representatives of the assessee
appeared before the Approving Panel. The CIT (IT)-3, Delhi- Sh. Vipul Agarwal,
Additional CIT (IT)-3, Delhi- Sh. Mithun Nandkumar Shete, DDIT (INV.), Unit-
6(1), Delhi- Sh. Priyamvad and ACIT-(IT) Circle-3(1)(1), Delhi- Smt. Sandhya

Partap were also present.

3.3 In the Hearings that took place on the above-mentioned dates,
both Revenue and the Assessee got full opportunity to present their case
before the Approving Panel. Both the parties made both oral and written
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M/s Vedanta Holding Mauritius II Ltd, (VHML)
PAN: AAHCV4933B

submissions during the course of the hearings and filed rejoinders from time
to time. All the submissions have been duly received by the Panel and taken

on record.,

4. Contentions of the Assessee:

4.1 The assessee submitted that it established company in Mauritius
for legitimate commercial reasons including business-friendly jurisdiction,
stable regulatory and financial environment, large pool of highly literate, low-
cost and multi-lingual workforce, good and stable banking system and

availability of finance at lower rates.

4.2 The assessee contended that its control and management are
fully situated in Mauritius. It highlighted that it has an independent board
with 2 directors who are residents of Mauritius are employees of professional
services firm and persons of appropriate calibre. The assessee also maintains
physical office premises in Mauritius and the same is also mentioned in its
official website, and all the board meetings of the assessee were held in

Mauritius only.

4.3 The assessee submitted that being a tax resident of Mauritius, it
was entitled to the benefits of India-Mauritius DTAA. Placing reliance on
Circular 789 dated April 13, 2000, the assessee cited Union of India and
Another vs. Azadi Bachao Andolan and Another: 263 ITR 706 for the
purpose of Tax Residency Certificate being sufficient evidence for beneficial

ownership and commercial substance.

4.4 The assessee further cited Article 27A(4) of the India-Mauritius
DTAA which states that a resident of Mauritius would be deemed not to be a
shell or conduit company if it is listed on a recognised stock exchange in
Mauritius or its annual expenditure on operations in Mauritius is at least
1,500,000 Mauritian Rupees (MUR) in the immediately preceding period of 12
months. Though Article 27A of the Treaty is not strictly applicable in the

6|Page
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M/s Vedanta Holding Mauritius II Ltd. (VHML)
PAN: AAHCV4933B

present case, the assessee does not fall foul of the rigors of the Limitation of
Benefits (LOB) clause since its annual expenditure on operations in Mauritius

exceeds 1,500,000 MUR in the assessment year 2022-23,

4.5 The assessee reiterated its stand on the issue of several
employees of different entities of Vedanta group being authorized signatories
to the bank account, the assessee explained that in the administrative tasks
of implementing the decisions of the Board, group's employees employed in
different entities of the group, both downstream and upstream of the Assessee
Company are involved. This is cost effective and enables good controls over
execution of administrative tasks. The carrying out of administrative tasks is
not indicative of the control being shifted by the assessee outside Mauritius.
The core business of the assessee i.e. raising of funds and their
deployment/investment are decided upon and mandated by the Board of

directors of the assessee in Mauritius.

4.6 Regarding the transactions being at Arm's Length, the assessee
stated that it was incorporated to acquire shares of VEDL during the delisting
offer. Once the delisting failed, the assessee acquired the shares of VEDL
through bulk deals on the Indian stock exchange at the prevailing market
price. The funds were raised by the assessee from Oak Tree and other group
companies at arm's length. Subsequently, dividends were paid by VEDL to all
its shareholders including the assessee in accordance with the provisions of

the Companies Act, 2013.

4.7 Regarding the applicability of GAAR, the assessee cited the case
of Rogers Enterprises (2015) Inc And Her Majesty The Queen: 2020 TCC
92, in which the Tax Court of Canada ruled that for applicability of GAAR,
existence of tax benefit resulting from a transaction based on misuse/abuse
of a statutory or treaty provision is essential; for abuse or misuse, the
transaction must frustrate or defeat or circumvent the object, spirit or

purpose of the relevant income tax provisions conferring the tax benefit.
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M/s Vedanta Holding Mauritius II Ltd. (VHML)
PAN: AAHCV4933B

4.8 In support of its claim that the bonafide nature of the
transactions cannot be called in question, the assessee submitted that to raise
additional funds by way of loans/bonds required for purchasing the shares of
VEDL, Vedanta group was required to incorporate a Special Purpose Vehicle
(‘SPV’). Since the shareholding of VEDL was primarily held through Twin Star
Holdings Limited, Mauritius (TSHL) for the past 2 decades and given the
friendly and stable business environment of Mauritius, the group decided to

establish the assessee on 29.06.2020.

4.9 Since TSHL had already borrowed funds and was also a guarantor on
different group companies' loans/borrowings, additional funds could not be
raised by TSHL. Oak Tree agreed to provide loan facility only to that company
which did not have any external borrowing and had not issued any guarantee
since the precondition was that security for loan should be solely pledged with
it. Accordingly, in December 2020, Assessee executed a secured loan facility
agreement with Oak Tree for a facility amount of USD 1 billion bearing an
interest rate of 13.2 percent per annum. The assessee contended that it is
controlled and managed from Mauritius, is beneficial owner of the shares of
VEDL, has economic substance in Mauritius, and is the de jure and de facto
owner of shares in VEDL and not merely the registered shareholder. Making
the above submission, the assessee contested that the GAAR provisions were

not applicable in the assessee's case.

4.10 The assessee submitted that the change in its shareholding from
Vedanta Resource Holdings Limited (VRHL) to Vedanta Holdings J ersey
Limited (VHJL)) and finally to Finsider International Company Limited was
duly documented. The assessee company furnished details of the source of
funds for the loans given by Finsider, along with copy of the bond offering of
USD 1 billion at 13.875% by Vedanta Resource Limited (‘VRL;), in which TSHL

was one of the guarantors.

5. Submission made by the Assessee before the Approving Panel:
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The Following submissions were made by the assessee before the Approving

Panel, in brief:

Dl Following approval of the delisting proposal, the Vedanta Group
needed external financing for acquiring public shares. However, TSHL, the
Group's existing major shareholding entity, was already encumbered by prior
bond guarantees and pledge obligations. Any fresh borrowings by TSHL would
have breached those covenants, jeopardizing the Group's global credit
standing. Therefore, VHML was incorporated on 29 June 2020 in Mauritius

as a dedicated SPV to execute this financing strategy.

8.2 Mauritius was deliberately chosen for commercial, regulatory,
and administrative reasons, not for tax considerations. The Vedanta Group
has maintained presence in Mauritius for over three decades through TSHL.
The incorporation of VHML in the same jurisdiction offered greater synergy,
control, and structural consistency. Internationally, holding companies serve
to enable consolidated control over subsidiaries, facilitate efficient capital
raising, simplify group restructuring, enhance valuation through globally
recognized jurisdictions, and streamline dividend repatriation. The
incorporation and operational activities of VHML were driven by bona-fide
commercial imperatives integral to the Group's global financing and

structural rationalization strategy.

5.3 Even if shares held by Finsider and Westglobe were transferred
to TSHL, the same tax consequences would have arisen under the India-
Mauritius DTAA as actually incurred by VHML. Furthermore, the Hon’ble
Supreme Court of India has recognized that multi-tier holding and SPV
structures are legitimate instruments of international investment and
corporate finance, and such structures cannot be disregarded merely because

they yield incidental treaty benefits.

5.4 Inter-Se transfer of shares- Optimized Cash Flow & Treasury

Management:
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5.4.1 Although formal delisting could not be consummated, the
Group's objective of consolidating promoter shareholding remained unaltered.
After redeeming USD 1.4 billion VHML bonds in October 2020, the Group
engaged Oak Tree to raise fresh funds. Simultaneously, on 9t December
2020, VRL issued USD 1 billion bonds bearing 13.875% interest with TSHL
as guarantor. However, the bond covenants explicitly prohibited the
guarantor from availing any additional borrowings or creating any charge,

pledge, lien, or encumbrance on its assets.

5.4.2 Given these covenants, TSHL was legally restrained from
securing new loans or pledging its VEDL shares. This made it commercially
imperative to utilize VHML, a financially clean entity, to raise the Oak Tree
facility. Under the Loan Agreement dated 23rd December 2020, Oak Tree
extended a secured loan of USD 1 billion to VHML at 13.2% per annum, with
explicit conditions that VHML must remain the sole legal and beneficial owner
of its assets including any VEDL shares acquired. The principal and interest
totalling USD 1,036 million was to be repaid in three instalments during FY
2023-24 and FY 2024-25.

3.4.3 The loan proceeds were utilized for strategic acquisition of VEDL
shares. On 24 December 2020, VHML purchased 18.5 crore shares
representing a 4.98% stake. Through a Voluntary Open Offer launched on 23
March 2021, the promoter group acquired approximately 10.07% additional
shareholding, of which 0.66% were acquired by VHML.

5.4.4 It must be emphasised had the intention been tax-driven, the
acquisitions would logically have been executed by TSHL. Instead, the Group
deliberately chose VHML for purely commercial reasons dictated by financing

constraints and lender covenants.

5.4.5 Subsequently, on 15t December 2021, Finsider International
Company Limited extended an inter-company loan of USD 1.313 billion to
VHML at LIBOR plus 3.75% per annum to be utilized "only for inter-se

transfer of VEDL shares and settlement of incidental expenses'. This
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transaction was duly approved by VHML's Board, establishing this was a pre-
approved, formally sanctioned, and commercially justified step. Pursuant to
this arrangement, VHML purchased shares through bulk deals in December
2021: 17.01 crore shares (4.58%) and 6.79 crore shares (1.83%) from
Finsider, and 4.43 crore shares (1.19%) from Westglobe. VHML's shareholding
in VEDL thus rose from 5.66% to 13.26%, representing a consolidated
increase of 7.60%. This consolidation was a commercially coherent move,
aligning the dividend income streams with the debt-servicing obligations
under the Oak Tree facility. The dividends received by VHML post-transfer

substantiate this reasoning.

5.4.6 During December 2021 to March 2024, VHML received
cumulative dividends of approximately USD 1.008 billion from VEDL,
comprising USD 469 million on directly held shares, USD 459 million on
shares acquired from Finsider, and USD 80 million on shares acquired from
Westglobe. The dividend inflows from shares transferred by Finsider and
WESTGLOBE (USD 539 million) closely supported the Oak Tree loan
obligations (USD 1.036 billion), demonstrating perfect financial alignment
and validating that the inter-se transfer was a commercially calibrated

measure ensuring adequate income streams for loan repayment.

5:4.7 The commercial rationale for inter-se transfer was compelling.
First, the primary objective was servicing huge debt-obligations burdening the
SPV. VHML's treasury was under constant pressure to avoid defaults that
could have led Oak Tree to invoke securities/pledges, potentially resulting in
loss of all investments. Second, as an investment company without
operational cash flows, it was imperative to serve obligations timely without
breaching loan agreements that could adversely impact the Group's credit
profile. Cash-flow projections demonstrated that dividend income from
VHML's existing 5.66% stake would be insufficient. Third, VHML's Board
considered internal restructuring to strengthen its dividend base and ensure

financial self-sufficiency, leading to consolidating additional VEDL shares
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through intra-group transfer. Fourth, this provided additional comfort to Oak
Tree by increasing the margin-of-security available for recovery, thereby
pacifying the lender for future engagement. Additionally, Oak Tree required a
bankruptcy-proof entity devoid of prior liabilities to protect its security
interest. VHML, as a newly constituted SPV with no legacy borrowings, met
this criterion. Ring-fencing the lender's exposure avoided contamination of
the Group's existing shareholding and upheld the sanctity of prior bond

covenants.

5.4.8 Thus, the inter-se share transfer was an inevitable downstream
movement of equity to balance leverage, ring-fence security, and maintain
loan covenants. No extraneous tax benefit arose to the assessee. The
transaction was executed under documented loan covenants, external lender
oversight, and board-level approvals, establishing this was a corporate

treasury alignment exercise with tangible business purpose.

5.5 Consolidation of Promoter Control Under a Single Jurisdiction —

Strategic Alignment Initiative:

5:5:1 The consolidation of promoters' shareholding in a single

jurisdiction was a deliberate bona fide corporate decision aimed at
strengthening the Group's financial and governance profile. Tax authorities
cannot substitute their judgment for commercial management, nor question
the prudence of business structuring when demonstrably rooted in legitimate
economic considerations. This was an additional objective to evolve a
symmetrical investment model for better valuations in potential future
transfer to interested buyers, as investors consider post-tax yield when

assessing valuation.

9.5.2 The aggregation of control under one holding entity enhances
transparency, optimizes valuation metrics, and presents a coherent

ownership structure to global investors, rating agencies, and financial
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institutions. From a strategic standpoint, consolidation in a credible
Jjurisdiction like Mauritius significantly improves the Group's global credit
standing and corporate profile, contributing to higher valuations and more
favourable financing terms. The Mauritian framework legally allows efficient
post-tax earnings, thereby strengthening credit ratings, investor perception,

and overall valuation metrics.

5.6 No Objection to Tax Authorities if Inter-Se Transfer Would Have

Been Affected Through TSHL, Mauritius

5.6.1 It is respectfully submitted that the entire sequence of

transactions from bond issuance, delisting attempt, subsequent refinancing,
to inter-se transfer arises from bonafide business exigencies rooted in the
Vedanta Group's debt optimization strategy and covenant-driven restrictions.
The decision to channel acquisitions through VHML was not tax-driven but
commercially compelled, ensuring compliance with lender-imposed negative
pledge covenants and enabling liquidity mobility without triggering cross-
defaults. This framework constitutes prudent financial engineering, not

artificial tax avoidance.

5.6.2 TSHL was incorporated three decades ago in Mauritius and has
been holding majority stake in VEDL, benefiting from the India-Mauritius
DTAA at a beneficial rate of 5% on dividend income given its shareholding

exceeds 10%.

5.7 Considering the above, it is submitted that if shares held by
Finsider and WESTGLOBE were to be transferred to TSHL, there would have
been the same tax consequences as per India-Mauritius DTAA as in hands of

TSHL as actually incurred by VHML in the given factual context.

5.8 The assessee contends that choosing Mauritius as an investment
jurisdiction is legally permissible and does not imply tax evasion, especially
when supported by a valid Tax Residency Certificate (TRC), which courts

have consistently held as sufficient for treaty benefits. The Revenue is not
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permitted to question or disregard the TRC except in cases where genuine tax
evasion is involved. This stance is consistent with the principles set out in
Azadi Bachao Andolan and Vodafone International Holdings B.V., which
held that the “substance over form” principle should only be applied in

exceptional cases.

5.9 The Hon’ble High Court held that GAAR cannot override the
treaty’s grandfathering provisions consciously agreed upon by India and
Mauritius in 2016. The transactions, including acquisition and delisting of
VEDL shares, were genuine commercial dealings carried out at arm’s length
with independent financing, lacking any artificial or collusive arrangement.
Accordingly, the structure was neither abusive nor a misuse of treaty
provisions, and mere reliance on treaty benefits cannot justify invoking GAAR

or denying treaty protection.

6. Submission made by the Assessing Officer before the Approving

Panel:

6.1 After examining financial records, inter-company transactions, and
factual submissions, the Department concluded that the incorporation and
use of Vedanta Holdings Mauritius II Limited (VHML) constituted an
impermissible avoidance arrangement under Sections 96 and 97 of the
Income-tax Act, 1961. The arrangement was found to lack commercial
substance and was designed primarily to obtain tax benefits under the

India-Mauritius DTAA, leading to double non-taxation of dividend income.

The following were the key findings and the reasoning on which these

conclusions were based:

6.2 The Department concluded that Vedanta Holdings Mauritius II
Limited (VHML) was incorporated shortly after the shift of dividend taxation
to shareholders effective 1st April 2020, indicating that the entity was created
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to take advantage of the lower 5% tax rate available under the India-

Mauritius DTAA.

6.3  The explanations offered by the assessee for the incorporation such as
an intended increase in promoter stake or concerns of external lenders were
found to be inconsistent with actual events and unsupported by board
resolutions or documentary evidence. These contradictions, combined with
the timing of incorporation, suggested that the purpose was tax-driven rather

than guided by genuine commercial considerations.

6.4 The Department also rejected the assessee’s contention that TSHL
could not acquire shares due to restrictions from a December 2020 bond
covenant. Evidence showed that TSHL continued to acquire and pledge
Vedanta Ltd. shares throughout 2021, and its shareholding increased
significantly during this period. This undermined the argument that financing
restrictions prevented TSHL from undertaking further acquisitions, further
weakening the credibility of the assessee’s stated rationale for routing

transactions through VHML.

6.5 In December 2021, shares of Vedanta Ltd. were transferred from
Finsider, UK and Westglobe, Mauritius to VHML, financed through a USD
1.313 billion loan from Finsider UK. Verification revealed that both buy and
sell instructions for these transactions were issued by the same individual
through the same broker, showing that the trades were pre-arranged and
lacked independent decision-making by VHML. Since the overall promoter
shareholding in Vedanta Ltd. remained unchanged (69.69%) after these
transfers, the Department held that the sole purpose of interposing VHML

was to obtain access to the tax benefit under the Mauritius treaty.

6.6  The tax impact of this restructuring was significant. Had Finsider, UK
and Westglobe, Mauritius retained direct ownership of the shares, dividend
income would have been taxed in India at 10-15% under their respective
treaties. By routing the shareholding through VHML, the group reduced the

Indian tax rate to 5%, resulting in substantial tax savings. The Department
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also noted that dividend income became untaxed in both Mauritius and the
UK, creating a situation of double non-taxation, which further confirmed the

tax-avoidance objective of the arrangement.

6.7 Information obtained from Mauritian authorities through Exchange of
Information (EOI) and banking institutions reinforced the Department’s view
that VHML lacked commercial substance. Directors appointed through
Amicorp (Mauritius) performed only routine compliance activities, while
administrative and signatory control over VHML’s bank accounts rested with
employees of Vedanta India. This demonstrated that the effective control and
management of VHML were located outside Mauritius, contradicting the

assessee’s claim of Mauritian residency and exposing the entity as a conduit.

6.8  Custodian data also established that VHML’s ultimate beneficial
ownership lay with entities and trusts in the Bahamas which is a non-treaty
jurisdiction, while Mauritius functioned solely as an interposed layer. VHML
had no substantive operations, assets, or employees, and its financing
structure involved funds borrowed from Finsider, UK being used to purchase
shares from the same group, amounting to round-tripping. Subsequent
capitalisation and onward movement of funds within the group further

highlighted the circular and controlled nature of the transactions.

6.9 Based on this evidence, the Department concluded that the
arrangement met all statutory indicators of an impermissible avoidance
arrangement under Sections 96 and 97, including lack of commercial
substance, abuse of treaty provisions, non-arm’s length dealings, round-
tripping, and artificial shifting of residence and income. The total tax
advantage was quantified at Rs. 1,308.21 crore over AYs 2022-23 to 2024—
25,

7. Directions of the Approving Panel
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7.1  The matter has been critically examined by the Panel in the light of the
original reference by the Commissioner of Income Tax and the written and
oral submissions made by both the sides. To arrive at a decision in the matter,
the following critical facts of the case have been noted by the Panel with

special interest:

() Dividend Distribution Tax (DDT) was abolished in India w.e.f.
01.04.2020 and the assessee company was incorporated in Mauritius
soon thereafter on 29.06.2020. Before 01.04.2020, dividend was not
taxable in the hands of the shareholder but after the abolition of the
DDT provisions, it suddenly became taxable at the rate of 15% for
entities with small shareholding (below 10%) and at the rate of 5% for
entities with substantial shareholding (more than 10%) under the India-
Mauritius DTAA. The timing of incorporation of a new entity purely for
the purposes of buying and holding shares of VEDL, when an older
entity (TSHL) was already operating in Mauritius, and its subsequent
conduct of acquiring shares of VEDL in excess of 10% of shares, that
too primarily from group companies, raises serious concerns regarding

the real purpose of the arrangement.

(ii) The assessee company was incorporated and administered through
a trust service provider i.e. Amicorp ((Mauritius) Ltd. and the resident
directors and key personnels of the assessee had no independent or real
operating rights of the bank accounts of the company, which were
effectively operated by or on the directions of employees of VEDL in
India. These facts show that VHML was possibly created just to add
another layer of ownership or to relocate ownership from one

jurisdiction to another.

(iii) Though in the first year of operation, the assessee acquired only
4.98% of shareholding of VEDL, by the end of FY 2021-22, its
shareholding had crossed the critical threshold of 10% to reach 13.26%.

However, the combined shareholding of Vedanta group entities in VEDL
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remained at the same level of 69.69%, which suggests that delisting of
VEDL shares and increase of promoter’s shareholding in VEDL was not
the primary motive for the incorporation and subsequent business of
VHML. The primary and dominant motive appears to be redistribution
of the group shareholding amongst the group entities in a tax efficient
manner, triggered by abolition of DDT and availability of a concessional
tax rate of 5% under Indo-Mauritius DTAA. The motive was even
stronger as there is a flat rate of 10% tax on dividend under India-UK

Treaty, as discussed subsequently in this order.

(iv) The shares of VEDL were acquired by VHML (the assessee) out of a
loan of USD 1.313 billion advanced by Finsider on 15.12.2021. In a
circular and centrally-controlled set of transactions, the major portion
of the shares acquired by VHML were purchased from Finsider only.
Resultantly, the shareholding of Finsider decreased and that of VHML
increased by the same amount and the shareholding at the group level
remained unchanged. Later, in another set of circular transactions, the
loan was converted into equity and Finsider became a major

shareholder in VHML.

(v) As the ultimate result of this loan and share transactions, two
changes in the flow of dividend happened at the group level. Firstly, the
dividend which was flowing from India to UK in the hands of FINSIDER
and which was liable for taxation at the rate of 10%, started flowing
now from India to Mauritius in the hands of VHML and was subjected
to only 5% tax. Secondly, a new flow of dividend started from Mauritius
to UK (from VHML to FINSIDER) which was completely exempted from
tax under the UK-Mauritius DTAA. All this time, the group holding in
VEDL remained largely unchanged. The tax advantage accruing to the
assessee and the group as a whole is too significant to ignore and the
arguments of the assessee that tax saving was not the main purpose of

these arrangements too pale in comparison.
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(vi) In a similar fashion, though at a smaller scale, 1.19% shares of
VEDL were also acquired by the assessee from Westglobe (an Associated
Enterprise) divesting Westglobe of its entire shareholding in VEDL. Had
Westglobe continued to hold these shares, it would have to pay 15% tax
in India on the dividend received from VEDL. But by transferring these
shares to VHML, the tax liability of the group was reduced to 5% as the
shareholding in VHML was in excess of 10%. This transfer/ sale of
shares also defies commercial justification and tax seems to be the

main, if not the only, purpose.

(vii) The claim of commercial reasons for incorporating a new entity
(VHML) in Mauritius on the grounds of business-friendly jurisdiction,
stable regulatory and financial environment, large pool of highly
literate, low-cost and multi-lingual workforce, good and stable banking
system, etc is not very plausible as shares were majorly acquired from
a UK based company (FINSIDER) and the loan for making the
acquisition was also taken from a UK based entity (FINSIDER again)
where the financial and regulatory ecosystem is far better by all
standards. The argument of highly literate and low-cost multi-lingual
workforce also falls flat as UK has greater advantages in all these areas
except for cost of workforce, which is not a significant cost in the
assessee’s case as it requires only a few employees to run a holding
company and the assessee has, as per its own admission, shared the

employees in group companies located in India and UK.

(viii) The submissions made by the assessee regarding control and
management being in Mauritius and a TRC for Mauritius having been
issued are not relevant for the purposes of determination of
impermissible avoidance arrangement. Even if an assessee is
legitimately resident of a tax jurisdiction and the control and
management is also unarguably located therein, commercial substance

does not get established for the purposes of GAAR. In this case, it is the
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nature and real purpose of the share transactions that is under

examination and not the residency of the assessee.

(ix) For the same reasons as discussed in para above, whether or not
the assessee is a shell company and whether or not the shares were
purchased/ sold at arm’s length are not germane to the determination

of transactions as impermissible for the purposes of GAAR.

(x) The Canadian case law relied upon by the assessee, though not
binding on this Panel, also supports application of GAAR if Treaty
provisions are abused and the object, purpose and spirit of DTAA or the

law is defeated or circumvented.

(xi) As regards the contention of the assessee that the group was
planning for delisting of VEDL shares and that TSHL was not eligible
for borrowing and mortgaging of shares, it is considered that these
constraints did not fully justify establishment of a new company in
Mauritius and consolidation of group shareholding in that one single
new entity, right after abolition of DDT, especially when bulk of the
acquired shares were already held within the group (with FINSIDER and
Westglobe). Moreover, the TSHL alibi is also not plausible for the
reasons that TSHL continued to acquire and pledge shares of VEDL
during 2021.

7.2 In the light of the above facts, the Panel is of the opinion that the
transaction of sale of shares of VEDL by FINSIDER based in U.K. to
assessee based in Mauritius, undoubtedly qualifies as an “arrangement”
within the meaning of Chapter X-A of the Act. The question for
consideration is, whether such an arrangement creates rights which are
not ordinarily created between persons dealing at arm’s length and /or
whether it lacks commercial substance or whether it results in the misuse

or abuse of the provisions of the Act and/or whether it is entered into for
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non-bona fide purposes. The question which further arises for
consideration is, whether the main purpose of the said transaction was to

obtain a tax benefit.

F.3 It is not disputed that the transaction has resulted in a tax
benefit. If the shares of VEDL held by FINSIDER based in U.K. had
continued to remain in the name of FINSIDER, the same would have
attracted tax at the rate of 10% on the dividend earned with respect to the
said shares. Similarly, if the shares of VEDL would have remained in the
name of Westglobe, the corresponding dividend would have been taxed at
the rate of 15%. Owing to these shares having been transferred by
FINSIDER and Westglobe to the assessee, tax on the dividend declared with

respect thereto has been paid at 5%.

7.4 The contention of the assessee that had the shares been
transferred to TSHL instead of the assessee (VHML), the Department would
have had no objection, the Panel is of the view that even if FINSIDER had
transferred the shares, instead of to the assessee, to TSHL, the position
with respect to avoidance of tax would have remained the same in as much
as the status in the group of TSHL and the assessee is the same. In such a
situation, the GAAR proceedings may have been initiated in the hands of

TSHL with the same consequences.

7.5 It is also not in dispute that both FINSIDER and the assessee
belong to the promoter group of VEDL. No plausible reason for transaction
of the shares of VEDL from one group company to another group company
has come to the fore. At the fag end of the hearing on 03.11.2025 and as
an afterthought, it was argued that the reason for transfer of shares from
FINSIDER to the assessee was to enable the assessee to, from the dividend
earned on the shares, clear the debts of FINSIDER. To further elaborate on
the said aspect, in spite of closure of hearings, the assessee sought a fresh
hearing and which was granted on 10.11.2025. However, the assessee even

on 10.11.2025 had no answer to the query that if it was so, why was it not
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stated at the outset. The querist also could not show from any
contemporary document that this was the reason for the transaction. For
this reason, the said afg‘ument cannot be accepted. The bona fides of the
transaction and/or the commercial substance of the transaction has to be
evident from the time of the transaction and cannot be permitted to be a
creation of legal acumen. The said argument is nothing but a figment of the

legal acumen of the senior counsel of the querist.

7.6 Else, no reason has been given as to how the promoter group of
VEDL and/or FINSIDER and/or the assessee benefitted from transfer of

shares from one hand to another and/or what was the purpose thereof.

Tor The facts discussed above may now be seen in the light of section
95, 96 and 97 of the Income-tax Act, 1961 to check whether the case
qualifies for action under GAAR on the strength of “the main purpose test”.
Based on the discussion in para 7.1 to 7.6 above, this Panel is of the
considered view that the main purpose of the share consolidation from
group entities in UK and Mauritius in the hands of the assessee company
(VHML) was avoidance of tax and that it qualifies as an “impermissible
avoidance agreement” in the lack of commercial substance. The impugned
arrangement also qualifies as “deemed to lack commercial substance” on

several parameters contained in section 97 including the following:

Section/ Requirement of the How fulfilled in this
sub- provisions case

section
97(1)(b) it involves or includes—
read with | (i) round trip financing; | Funds have been
97(2) and transferred among
97(3) parties to the

arrangement (VHML and
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FINSIDER) and the
transaction does not
have any commercial.
substance other than

obtaining the tax benefit.

(i) an  accommodating | There are

party; accommodating parties
to the impermissible
avoidance arrangement
in the form of FINSIDER
and Westglobe whose
main purpose for
participation in  the
arrangement is to obtain
the tax benefit of

concessionary tax rate.

‘(iii) elements that have | There are also elements
effect of offsetting or | to the arrangement
cancelling each other; | which cancel each other
or in the form of FINSIDER

giving loan to VHML to

buy shares of VEDL from

FINSIDER itself and

subsequently FINSIDER

obtaining the shares of

VHML in lieu of

repayment of loan

principal and interest.

These transactions are
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value-neutral at tl@’
group level as no new
assets or income
streams were created at
the group level and in
this respect, the loan

and share transfer
transactions cancel each

other.

97(1)(c)

(c) it involves the
location of an asset or of a
transaction or of the place
of residence of any party
which is without any

commercial

than

substantial
purpose other
obtaining a tax benefit
(but for the provisions of

this Chapter) for a party;

The incorporation of
VHML  in
shortly after abolition of
DDT to take advantage of

Mauritius

the concessional tax rate
under  Indo-Mauritius
DTAA was without any
substantial commercial
purpose  other than
reducing tax liability at

the group level.

(d) it does not have a
significant effect upon the
business risks or net cash
flows of any party to the
arrangement apart from
any effect attributable to
the tax benefit that would
be obtained (but for the
provisions of this

Chapter).

The arrangement under
examination did not
result any increase in
combined net cash flow
of all the parties involved
since regardless of
whichever entity held the
shares of VEDL, there
would have been no

difference in the

dividend received from |
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VEDL. Further, no case
of any reduction in
business risk of the
assessee or the
accommodating parties
has been made out by

the applicant.

7.8 In view of the above, the Panel holds incorporation of VHML in
Mauritius and the entire set of transactions leading to aggregation of
13.26% shareholding of VEDL in VHML, including acquisition of shares
from Finsider and Westglobe as an impermissible avoidance arrangement

in terms of section 96 read with section 97 of the Act.

8. Consequences:

8.1 Before arriving at the consequences, it is necessary to answer the
contention made by the Department that the jurisdiction of this Panel is
limited only to declaration of a transaction as in impermissible avoidance
arrangement and that it does not extend to issuing any further directions

with regard to the consequences of such declaration.

8.2 We are unable to agree. Section 95(1) itself empowers this Panel
to not only declare an arrangement as an impermissible avoidance
arrangement but also “the consequences in relation to tax arrangement
therefrom”. Not only so, Section 98 also empowers this panel to give
directions with respect to consequences in relation to tax of the
arrangement. To the same effect is Rule 10 UA. Moreover, the language of
the procedural provisions under Section 144BA(6) is wide enough to
confer upon the Panel powers to “issue such directions as it deems fit”

in accordance with the provisions of Chapter X-A.

25| Page
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8.3 Accordingly, this Panel goes ahead and prescribes that the
consequences of impermissible avoidance arrangement in this case shall
be to disregard the aggregation of shares through acquisitions from
FINSIDER and Westglobe for the purposes of determining the applicable
rate of withholding of tax under the India-Mauritius DTAA. Accordingly, the
dividend received by the assessee from VEDL during the financial year shall
be chargeable to tax at the rate of 15%, subject to the discussion in para

8.5 below.

8.4 A question also arose during the proceedings before this Panel as
to whether or not the assessee should be granted a set-off or allowance of
tax on capital gains on sale of shares by FINSIDER to the assessee
amounting to Rs.138.31 crore and only the net amount be brought to tax
as a consequence of the share aggregation arrangement having been
declared as an impermissible avoidance arrangement. The Panel is of the
view that the State cannot unduly enrich itself. Allowing the State to tax
dividend declared by VEDL disregarding the intra-group transactions and
treating the shares to be still in the hands of FINSIDER and simultaneously
also allowing the State to retain the capital gains tax already paid on such
disregarded transaction, would amount to undue enrichment to the State

at the cost of the assessee.

8.4 Section 98(1)(a), when it requires the Approving Panel to
disregard the arrangement and/or to treat the impermissible avoidance
arrangement as if it had not been carried out, is in the nature of a “deeming
provision”. When law deems a state of affairs, it establishes a conclusive
presumption that must be accepted as fact to its full extent without
allowing for alternative interpretations. To, on the one hand, assume the
subject transaction to have not taken place and on the other hand, the
transaction to have taken place, would amount to not giving the full effect
to what law has required to assume. The guiding principle of law in this

regard is as under:
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"If you are bidden to treat an imaginary state of affairs as real, you must
surely, unless prohibited from doing so, also imagine as real the
consequences and incidents which, if the putative state of affairs had in
fact existed, must inevitably have flowed from or accompanied it. The
statute says that you must imagine a certain state of affairs; it does not
say that having done so, you must cause or permit your imagindtion to

"

boggle when it comes to the inevitable corollaries of that state of affairs.

8.5 In the light of the above discussion, the Assessing Officer is
directed to allow a set-off of Rs.138,31,33,208/- from the additional tax
determined as per the directions contained in para 8.3 and to tax the net

amount in the hands of the assessee.

%st:ce Rajiv 84 dla

Chairperson
NV § Ny~
(Dr. Nigam Nugehalli) (Anand Jha)
Member Member 2.¢ 1.3 g—
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e red o INMT001309 7040203

TAX RESIDENCE CERTIFICATE

Vedanta Holdings Mauritius Il Limited

Tax Account Number: 27806662

C/0 Amicorp (Mauritius) Limited, 6th Floor, Tower 1
Nexteracom Building

Ebene

(lssued under Convention between the Government of Maurilius and the Governmen! of the
Republic of India for the Avoidance of Double Taxation and the Frevention of Fiscal Evasion with
respact to Taxes on income and Capifal Gaing and for the Encouragement of Mutual Trade and
Investment)

IT 13 HEREBY CERTIFIED THAT Vedanta Holdings Mauritius Il Limited
incorporated in Mauritius on 29 June 2020 is a company resident in Mauritius for

income tax purposes under the Income Tax Act,
This certificate is valid for the period 29 June 2021 to 28 June 2022.

This second day of July, two thousand and twenty-one.

R. DJAPERMAL r j” REVEHUE
For Director-General i\ g

Large Taxpavers Depaniment ¢ Fax: +230 207 6033
Fhaam Court. Crr Mer, Gonin & Sir Virgil Naz Strects, Port Losws, Maurtius g Tel: £330 207 6000 8 Fax: +230 207 fla g
Hotling: +230 207 60109 Email: heado fee@mra mo g Website: hitp/fwww.mra.mu
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Financial Licence No: GBINZS67TL

Services Code:  F5-4.]
Commission
MALURITIUS

Financial Services Commission, Mauritius

GLOBAL BUSINESS LICENCE

This is to cartify that,

Vedanta Holdings Mauritins 11 Limited
i& hereby granted a Global Business Licence under Section 72{6) of the Financial Services Act subject lo the conditions set out herein, This
Licence attests that the Company conducts business outside Mauritiug for the purposes of Part X of the Financial Services Act. This Licence does

nol constitute an authorisation, permission or consent (however described) for the conduct of any particular activity.

Where the conduct of the proposed activity is subject to any licence, authorisation. permission or consent (however described) under the laws of
Mauritius or any jurisdiction where the activity is conducted, the Company is required 1o seek the appropriate licence, authorisation, permission or

consent (however described).

This 29t day of June 2020 p

Fal House

J4. Cybereity

Ehene amal Bellam

Repablic of Mauritiog frsmed on bedalf ol the Finaneiod Services Commivcion, Moariios

arcer e cuthorise o the Chigl Execuring

This Licervce sholl remalv valld indoss siespended or rovoked pursaant to Section 7476} and Nection 74{5) af the Finaneial Services Act respectivety, The Licence mur hpse
puirswane b Section 7403 of dhe Financial Serwices Act and Rule 14 af the Financial Seevices (Consolidated Licenting and Fees) Rules 2008, The valldlty of the Nesvce I
subfect to o recelpt tsvied By the Financial Services Commission, Mauritie aoknowledging payment of the ficence fee for the current financiad pear, starting 17 July,
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CONDITIONS :

1

Yadanta Xoldinoss Hauyritius ITT Limibted [(the *Qompany " | shall nob conchict business obher than that which i=
consiskenkt with such purpose as stated in the business plan submitted to the Commission.

The Company shall only conduct auch business or activicy, being business or activity permissible under the
laws of Mauvritiuve and those of the jurisdiction where £ business or aptiwicy is bning carriad auk.

th? Cfmfany ghiall forthwicth notify the Commisslon of sny materldal change Iin its purpoae and/ or working
principle.

ta) Wher= in th= usuml cowrse of business, a director or manager or s=nior officer is= asked to re=zign or is
remowed, bthe Licensea shall forthwith imform the Commission of the rI:ignuhiunfrimnuIl and shall includs a

description of the circumstances surrounding such reguest for refignation and femowal.

bl The oy shall at the regquesat of the Commission remove 4 director or o manager or senior officer from
oiflce, LE, thoss persens are not, in the opinion of the Commission, fit amd proper.

(el When delegating or cutsourcing any functlion, the Company shall ensure that the delegakte is comps=te=nt,
capable and fit.

i) The Company shall not be discharged from 1ts responsibilities upon any delegacion or QUCECUYrCing
acrangemank .

[l Hotwithatanding any delegation or Wt!mrﬂiﬂ% agresament, All hooks and records of the ssarvice/transaction
delegated &r cutscurced shall be made available for inspacticn by the Commission at the lakterfa requeat
even though the bocks and records aze kept at the delegate's cffice.

The Compgany shall atb all cimes have a Management Company 8 SeCretary.

The Company shall forchwith netlify che Commiggicon whenever a resolutlon for winding up i made or upon receipt
of a peticion for winding up.

lal Thae Campa ny shall Eorthwich ﬂatifr the Commission whenave:r a Daraon beceomas the holder of Z0% oy more of
the Company's shares or its vobing powers whekher diceckly or indizectly.

iB) Where the Commission is not satisfied bhat a shareholder exercising comkrol is fit and proper, it ma
diract the sha lder to dispose of his shar=holding and with immediste =ffect not to exercise his vobing

rights.
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CONDITIONS:

l.

Vedanta Holdings Mauritius II Limited (the “Company”) shall conduct
business only in accordance with the purposes stated in the business plan
submitted to the Commission. No other business shall be carried out.

The Company shall engage solely in those businesses or activities permitted
under the laws of Mauritius and the laws of the jurisdiction in which such
business or activity is conducted.

. The Company shall promptly notify the Commission of any material change

in its purpose and/or operating principles.

(a) In the normal course of business, if a director, manager, or senior officer is
requested to resign or is removed, the Licensee shall immediately inform the
Commission of such resignation or removal and provide a description of the
circumstances leading to the request or decision.

(b) Upon the Commission’s request, the Company shall remove any director,
manager, or senior officer if such individuals are no longer considered fit and
proper by the Commission.

(a) When delegating or outsourcing any function, the Company shall ensure
that the delegate is competent and capable.

(b) The Company shall remain fully responsible for its obligations,
notwithstanding any delegation or outsourcing arrangement.

(c) Notwithstanding any delegation or outsourcing agreement, all books and
records relating to the service or transaction delegated or outsourced shall be
made available for inspection by the Commission at its request, even if such
books and records are kept at the delegate’s office.

The Company shall at all times employ a Management Company to act as
Secretary.

The Company shall immediately notify the Commission whenever a
resolution for winding up is passed or upon receipt of a petition for winding

up.

. (a) The Company shall immediately notify the Commission whenever any

person becomes the holder of 20% or more of the Company’s shares or voting
power, whether directly or indirectly.

(b) If the Commission determines that a shareholder exercising control is not
fit and proper, it may direct the shareholder to dispose of his shareholding and,
with immediate effect, refrain from exercising his voting rights.

3



Annexure A
Group Structure
Ason 31-Mar-2022

ANNEXURE P-3

Vedanta Resources
Limited, UK
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Vedanta Resources
holdings Ltd(VRHL),
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Finance Ltd (VRFL), UK

100%

Vedanta Resources
Cyprus Ltd (VRCL),
Cyprus

100%

v

Richter Hofding Limited

,Cyprus

Westglobe Limited, Mauritius
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Finsider International UK
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Mooby’s

INVESTORS SERVICE
Rating Action: Moody's confirms Vedanta's ratings; outlook negative

28 Jul 2020

Singapore, July 28, 2020 -- Moody's Investors Service (" Moody's ") has confirmed Vedanta Resources
Limited's B1 corporate family rating (CFR) and the B3 rating on the company's senior unsecured bonds.

Moody's has also confirmed the B3 rating on the senior unsecured bonds issued by the company's wholly-
owned subsidiary, Vedanta Resources Finance Il Plc, and guaranteed by Vedanta.

The outlook on all ratings has been changed to negative from ratings under review.
This concludes the rating review initiated on 24 March 2020.

"The confirmation of all ratings recognizes that while Vedanta's credit profile will remain stretched, reflecting
the challenges brought on by the pandemic, we believe that the company's financial metrics will likely recover
to levels appropriate for its current ratings in the fiscal year ending March 2022 (fiscal 2022)," says Kaustubh
Chaubal, a Moody's Vice President and Senior Credit Officer. "That said, the negative outlook reflects the
company's weak liquidity and sizeable upcoming refinancing needs under extremely challenging market
conditions."

RATINGS RATIONALE

The ratings confirmation reflects Moody's expectation that Vedanta's leverage, as measured by adjusted
debt/EBITDA, will improve to 3.5x-4.0x during fiscal 2022 after remaining about 5.0x -- 6.0x in fiscal 2021.
Aside from refinancing risk, the negative outlook also indicates the risk of a downgrade if the coronavirus-
driven downturn causes the volatile commodity prices to drop further, thereby posing downside risks to
Moody's current expectations.

These leverage estimates are based on Moody's price-sensitivity analysis and expectation that Vedanta will
reduce debt and deleverage following the privatization of Vedanta Limited. Vedanta is in the process of fully
privatizing Vedanta Limited by increasing its stake to 100% from 50.1%. The transaction, which has been
approved by both companies' shareholders, is now pending price discovery. At the closing price of INR112.05
per share on 27 July, the additional 49.9% stake in Vedanta Limited was valued at $2.7 billion. Vedanta plans
to fund the transaction by raising new debt.

As a result, pro forma, Moody's expects that the company's consolidated leverage will rise to 6.0x in March
2020, up from 5.0x before the transaction. However, immediately following the privatization, Moody's expects
the company to reduce its debt by at least $2.0 billion, keeping its consolidated leverage around the 5.0x mark.

Moody's views the privatization as credit positive and a major step in the simplification of the company's
complex group structure with less than 100% ownership in operating subsidiaries, which has historically
hindered its credit profile. The privatization will provide Vedanta with better access to future cash surpluses and
cash of around $1.7 billion held at Vedanta Limited and its wholly-owned subsidiary, Cairn India Holdings
Limited, in addition to improving its cash access and ability to allocate assets and liabilities across the group.

Vedanta's US dollar bonds, issued by/guaranteed by the holding company are rated two notches lower than
the corporate family rating, reflecting the complex group structure with less than 100% shareholding in key
operating companies and the bondholders' legal and structural subordination to operating company claims.
The proposed privatization will not completely alleviate the risk for holding company creditors, who remain
legally and structurally subordinated to claims at the operating companies.

ESG Considerations

In terms of environmental, social and governance (ESG) factors, the CFR reflects elevated environmental risk
and moderate social risk associated with the company's mining and oil and gas production activities that
require government approval and licenses, and historical instances of discontinued operations following
alleged noncompliance with environmental regulations. Moody's also views the coronavirus pandemic as a
social risk given its substantial implications for public health and safety and the subsequent impact on the
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company's operations.

Vedanta's concentrated ownership by Volcan Investments, its sole shareholder, raises the potential for related-
party transactions that are not in the best interests of creditors. In this regard, Vedanta's related-party
investment in Volcan's structured product in 2019 - although subsequently unwound - and the additional
support in fiscal 2020 to repay the shareholder's scheduled debt maturity, are viewed negatively by Moody's.
Moody's assessment is premised on the two transactions' materiality to the holding company.

Vedanta's planned privatization of Vedanta Limited and its subsequent delisting expose creditors to the risk of
a change in disclosure practices because the requirements of publicly listed companies are different from
private companies. But, given its substantial access to international capital markets, Moody's expects Vedanta
will maintain good disclosures even after Vedanta Limited becomes a private entity, in adherence with the
requirements outlined in its debt agreements. That said, the timing requirements with respect to these
disclosures as per the debt agreements are likely to remain more relaxed in comparison with the statutory
requirements for listed companies. In addition to Vedanta Resources being privatized in 2018, now Vedanta
Limited will also be private, unlisted and not be under the scrutiny of minority shareholders and equity analysts.

LIQUIDITY

Vedanta's liquidity is weak. Vedanta's cash needs for the period April 2020 through September 2021 include:
(1) $2.0 billion of debt maturities, including the $670 million bond due in June 2021; (2) Volcan's entire $425
million privatization debt; and (3) interest expenses of $700 million and regular dividend payments. These cash
needs do not consider the acquisition finance debt Vedanta will raise to privatize Vedanta Limited. As a pure
holding company with no operations of its own, Moody's believes that the holding company will raise new debt
to meet its cash needs if there is a shortfall in the management fees and dividends it receives from its
operating subsidiaries.

Liquidity at Vedanta's operating subsidiaries will remain weak as well, because of debt maturities aggregating
$2.5 billion from April 2020 through September 2021. Moreover, Moody's expects the company to deliver on its
accelerated debt reduction plan following the privatization of Vedanta Limited that would further weaken
liquidity at its key subsidiaries. Owing to their operating statuses however, the operating subsidiaries should be
able to continue to raise new financing thanks to their ability to offer assets as security and their proximity to
operating cash flow.

OUTLOOK

The negative outlook reflects Moody's view that Vedanta's operating and financial metrics will remain sensitive
to movements in commodity prices that are exposed to further downside risk. The negative outlook also
reflects the acute refinancing risk associated with the company's large debt maturities.

FACTORS THAT COULD LEAD TO AN UPGRADE OR DOWNGRADE OF THE RATINGS

From an operations perspective, rating upgrade momentum could build if commodity prices improve and
support an expansion in Vedanta's earnings and free cash flow generation, thereby helping the company
reduce debt and strengthen its credit metrics. Absolute debt reduction, especially at the holding company will
also be key.

Financial metrics indicative of an upgrade include adjusted debt/EBITDA leverage below 4.0x and
EBIT/interest coverage of at least 1.5x; both on a sustained basis.

Adherence to good and timely disclosures, even as its key subsidiary Vedanta Limited operates as a private
unlisted company will be a prerequisite for a rating upgrade to Ba3.

Moody's could downgrade the CFR if commodity prices slide or if Vedanta is unable to sustain and improve its
cost reduction initiatives, such that its profitability weakens, with consolidated EBIT margin falling below 12%
on a sustained basis.

Leverage remaining in excess of 4.5x or EBIT/interest coverage remaining below 1.25x, both on a sustained
basis, will be leading indicators for a downgrade of the CFR.

Moody's could also downgrade the CFR if: (1) Vedanta fails to refinance its debt in a timely manner; (2) there
is additional exposure of Vedanta to Volcan in the form of additional dividends or upstreaming, other than
towards servicing the balance of the privatization loan, which Moody's now includes for Vedanta's leverage

TRUE COPY



110

calculations; (3) Vedanta undertakes large debt-financed acquisitions that materially skew its financial profile;
or (4) there is any adverse ruling with respect to Cairn India Limited's disputed tax liability.

Reduced levels of disclosure or transparency for bond holders or increased incidence of related party
transactions, or both, could also put pressure on the company's ratings.

The principal methodology used in these ratings was Mining published in September 2018 and available at
https://www.moodys.com/researchdocumentcontentpage.aspx?docid=PBC_1089739 . Alternatively, please see
the Rating Methodologies page on www.moodys.com for a copy of this methodology.

Vedanta Resources Limited, headquartered in London, is a diversified resources company with interests
mainly in India. Its main operations are held by Vedanta Ltd, a 50.1%-owned subsidiary. Through Vedanta
Resources' various operating subsidiaries, the group produces oil and gas, zinc, lead, silver, aluminum, iron
ore and power.

Delisted from the London Stock Exchange in October 2018, Vedanta Resources is now wholly owned by
Volcan Investments Ltd. Founder chairman of Vedanta Resources, Anil Agarwal, and his family, are the key
shareholders of Volcan.

For the 12 months to 31 March 2020, Vedanta Resources generated estimated revenues of $11.8 billion and
estinated adjusted EBITDA of $3.4 billion.

REGULATORY DISCLOSURES

For further specification of Moody's key rating assumptions and sensitivity analysis, see the sections
Methodology Assumptions and Sensitivity to Assumptions in the disclosure form. Moody's Rating Symbols and
Definitions can be found at: https://www.moodys.com/researchdocumentcontentpage.aspx?
docid=PBC_79004.

For ratings issued on a program, series, category/class of debt or security this announcement provides certain
regulatory disclosures in relation to each rating of a subsequently issued bond or note of the same series,
category/class of debt, security or pursuant to a program for which the ratings are derived exclusively from
existing ratings in accordance with Moody's rating practices. For ratings issued on a support provider, this
announcement provides certain regulatory disclosures in relation to the credit rating action on the support
provider and in relation to each particular credit rating action for securities that derive their credit ratings from
the support provider's credit rating. For provisional ratings, this announcement provides certain regulatory
disclosures in relation to the provisional rating assigned, and in relation to a definitive rating that may be
assigned subsequent to the final issuance of the debt, in each case where the transaction structure and terms
have not changed prior to the assignment of the definitive rating in a manner that would have affected the
rating. For further information please see the ratings tab on the issuer/entity page for the respective issuer on
www.moodys.com.

For any affected securities or rated entities receiving direct credit support from the primary entity(ies) of this
credit rating action, and whose ratings may change as a result of this credit rating action, the associated
regulatory disclosures will be those of the guarantor entity. Exceptions to this approach exist for the following
disclosures, if applicable to jurisdiction: Ancillary Services, Disclosure to rated entity, Disclosure from rated
entity.

The ratings have been disclosed to the rated entity or its designated agent(s) and issued with no amendment
resulting from that disclosure.

These ratings are solicited. Please refer to Moody's Policy for Designating and Assigning Unsolicited Credit
Ratings available on its website www.moodys.com.

Regulatory disclosures contained in this press release apply to the credit rating and, if applicable, the related
rating outlook or rating review.

Moody's general principles for assessing environmental, social and governance (ESG) risks in our credit
analysis can be found at https://www.moodys.com/researchdocumentcontentpage.aspx?docid=PBC_1133569 .

The Global Scale Credit Rating on this Credit Rating Announcement was issued by one of Moody's affiliates
outside the EU and is endorsed by Moody's Deutschland GmbH, An der Welle 5, Frankfurt am Main 60322,
Germany, in accordance with Art.4 paragraph 3 of the Regulation (EC) No 1060/2009 on Credit Rating
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Agencies. Further information on the EU endorsement status and on the Moody's office that issued the credit
rating is available on www.moodys.com.

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal
entity that has issued the rating.

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures
for each credit rating.

Kaustubh Chaubal

VP - Senior Credit Officer

Corporate Finance Group

Moody's Investors Service Singapore Pte. Ltd.
50 Raffles Place #23-06

Singapore Land Tower

Singapore 48623

Singapore

JOURNALISTS: 852 3758 1350

Client Service: 852 3551 3077

lan Lewis

Associate Managing Director
Corporate Finance Group
JOURNALISTS: 852 3758 1350
Client Service: 852 3551 3077
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MooDy’s
INVESTORS SERVICE

© 2021 Moody’s Corporation, Moody’s Investors Service, Inc., Moody’s Analytics, Inc. and/or their licensors and
affiliates (collectively, “MOODY’S”). All rights reserved.

CREDIT RATINGS ISSUED BY MOODY'S CREDIT RATINGS AFFILIATES ARE THEIR CURRENT
OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR
DEBT OR DEBT-LIKE SECURITIES, AND MATERIALS, PRODUCTS, SERVICES AND
INFORMATION PUBLISHED BY MOODY’S (COLLECTIVELY, “PUBLICATIONS”) MAY INCLUDE
SUCH CURRENT OPINIONS. MOODY’S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY
MAY NOT MEET ITS CONTRACTUAL FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT OR IMPAIRMENT. SEE APPLICABLE
MOODY’S RATING SYMBOLS AND DEFINITIONS PUBLICATION FOR INFORMATION ON THE
TYPES OF CONTRACTUAL FINANCIAL OBLIGATIONS ADDRESSED BY MOODY’S CREDIT
RATINGS. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT NOT
LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS,
NON-CREDIT ASSESSMENTS (“ASSESSMENTS”), AND OTHER OPINIONS INCLUDED IN
MOODY’S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT OR HISTORICAL FACT.
MOODY’S PUBLICATIONS MAY ALSO INCLUDE QUANTITATIVE MODEL-BASED ESTIMATES OF
CREDIT RISK AND RELATED OPINIONS OR COMMENTARY PUBLISHED BY MOODY’S
ANALYTICS, INC. AND/OR ITS AFFILIATES. MOODY’S CREDIT RATINGS, ASSESSMENTS,
OTHER OPINIONS AND PUBLICATIONS DO NOT CONSTITUTE OR PROVIDE INVESTMENT OR
FINANCIAL ADVICE, AND MOODY’S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS AND
PUBLICATIONS ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO PURCHASE, SELL,
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OR HOLD PARTICULAR SECURITIES. MOODY’S CREDIT RATINGS, ASSESSMENTS, OTHER
OPINIONS AND PUBLICATIONS DO NOT COMMENT ON THE SUITABILITY OF AN INVESTMENT
FOR ANY PARTICULAR INVESTOR. MOODY’S ISSUES ITS CREDIT RATINGS, ASSESSMENTS
AND OTHER OPINIONS AND PUBLISHES ITS PUBLICATIONS WITH THE EXPECTATION AND
UNDERSTANDING THAT EACH INVESTOR WILL, WITH DUE CARE, MAKE ITS OWN STUDY AND
EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR PURCHASE,
HOLDING, OR SALE.

MOODY’S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS, AND PUBLICATIONS ARE NOT
INTENDED FOR USE BY RETAIL INVESTORS AND IT WOULD BE RECKLESS AND INAPPROPRIATE FOR
RETAIL INVESTORS TO USE MOODY’S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS OR
PUBLICATIONS WHEN MAKING AN INVESTMENT DECISION. IF IN DOUBT YOU SHOULD CONTACT
YOUR FINANCIAL OR OTHER PROFESSIONAL ADVISER.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMITED TO,
COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE
REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED,
REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY MEANS WHATSOEVER, BY ANY PERSON
WITHOUT MOODY’S PRIOR WRITTEN CONSENT.

MOODY’S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS AND PUBLICATIONS ARE NOT
INTENDED FOR USE BY ANY PERSON AS A BENCHMARK AS THAT TERM IS DEFINED FOR
REGULATORY PURPOSES AND MUST NOT BE USED IN ANY WAY THAT COULD RESULT IN THEM
BEING CONSIDERED A BENCHMARK.

All information contained herein is obtained by MOODY'’S from sources believed by it to be accurate and
reliable. Because of the possibility of human or mechanical error as well as other factors, however, all
information contained herein is provided “AS IS” without warranty of any kind. MOODY'S adopts all necessary
measures so that the information it uses in assigning a credit rating is of sufficient quality and from sources
MOODY'S considers to be reliable including, when appropriate, independent third-party sources. However,
MOODY’S is not an auditor and cannot in every instance independently verify or validate information received
in the rating process or in preparing its Publications.

To the extent permitted by law, MOODY’S and its directors, officers, employees, agents, representatives,
licensors and suppliers disclaim liability to any person or entity for any indirect, special, consequential, or
incidental losses or damages whatsoever arising from or in connection with the information contained herein or
the use of or inability to use any such information, even if MOODY’S or any of its directors, officers, employees,
agents, representatives, licensors or suppliers is advised in advance of the possibility of such losses or
damages, including but not limited to: (a) any loss of present or prospective profits or (b) any loss or damage
arising where the relevant financial instrument is not the subject of a particular credit rating assigned by
MOODY’S.

To the extent permitted by law, MOODY’S and its directors, officers, employees, agents, representatives,
licensors and suppliers disclaim liability for any direct or compensatory losses or damages caused to any
person or entity, including but not limited to by any negligence (but excluding fraud, willful misconduct or any
other type of liability that, for the avoidance of doubt, by law cannot be excluded) on the part of, or any
contingency within or beyond the control of, MOODY’S or any of its directors, officers, employees, agents,
representatives, licensors or suppliers, arising from or in connection with the information contained herein or the
use of or inability to use any such information.

NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS,
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY CREDIT RATING,
ASSESSMENT, OTHER OPINION OR INFORMATION IS GIVEN OR MADE BY MOODY’S IN ANY FORM OR
MANNER WHATSOEVER.

Moody’s Investors Service, Inc., a wholly-owned credit rating agency subsidiary of Moody’s Corporation
(“MCQ”), hereby discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, notes and commercial paper) and preferred stock rated by Moody’s Investors Service, Inc. have,
prior to assignment of any credit rating, agreed to pay to Moody’s Investors Service, Inc. for credit ratings
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opinions and services rendered by it fees ranging from $1,000 to approximately $5,000,000. MCO and Moody’s
Investors Service also maintain policies and procedures to address the independence of Moody’s Investors
Service credit ratings and credit rating processes. Information regarding certain affiliations that may exist
between directors of MCO and rated entities, and between entities who hold credit ratings from Moody’s
Investors Service and have also publicly reported to the SEC an ownership interest in MCO of more than 5%, is
posted annually at www.moodys.com under the heading “Investor Relations — Corporate Governance —
Director and Shareholder Affiliation Policy.”

Additional terms for Australia only: Any publication into Australia of this document is pursuant to the Australian
Financial Services License of MOODY’S affiliate, Moody’s Investors Service Pty Limited ABN 61 003 399
657AFSL 336969 and/or Moody’s Analytics Australia Pty Ltd ABN 94 105 136 972 AFSL 383569 (as
applicable). This document is intended to be provided only to “wholesale clients” within the meaning of section
761G of the Corporations Act 2001. By continuing to access this document from within Australia, you represent
to MOODY'’S that you are, or are accessing the document as a representative of, a “wholesale client” and that
neither you nor the entity you represent will directly or indirectly disseminate this document or its contents to
“retail clients” within the meaning of section 761G of the Corporations Act 2001. MOODY'’S credit rating is an
opinion as to the creditworthiness of a debt obligation of the issuer, not on the equity securities of the issuer or
any form of security that is available to retail investors.

Additional terms for Japan only: Moody's Japan K.K. (“MJKK”) is a wholly-owned credit rating agency subsidiary
of Moody's Group Japan G.K., which is wholly-owned by Moody’s Overseas Holdings Inc., a wholly-owned
subsidiary of MCO. Moody’s SF Japan K.K. (“MSFJ”) is a wholly-owned credit rating agency subsidiary of
MJKK. MSFJ is not a Nationally Recognized Statistical Rating Organization (“NRSRO”). Therefore, credit
ratings assigned by MSFJ are Non-NRSRO Credit Ratings. Non-NRSRO Credit Ratings are assigned by an
entity that is not a NRSRO and, consequently, the rated obligation will not qualify for certain types of treatment
under U.S. laws. MJKK and MSFJ are credit rating agencies registered with the Japan Financial Services
Agency and their registration numbers are FSA Commissioner (Ratings) No. 2 and 3 respectively.

MJKK or MSFJ (as applicable) hereby disclose that most issuers of debt securities (including corporate and
municipal bonds, debentures, notes and commercial paper) and preferred stock rated by MJKK or MSFJ (as
applicable) have, prior to assignment of any credit rating, agreed to pay to MJKK or MSFJ (as applicable) for
credit ratings opinions and services rendered by it fees ranging from JPY 125,000 to approximately
JPY550,000,000.

MJKK and MSFJ also maintain policies and procedures to address Japanese regulatory requirements.
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S&P Global
Ratings RatingsDirect®

Research Update:

Vedanta Resources 'B-' Ratings Placed On
CreditWatch Developing; Proposed Notes Assigned
Preliminary 'B' Rating

August 11, 2020

Rating Action Overview
PRIMARY CREDIT ANALYST

- Vedanta Resources Ltd.'s credit profile is dependent on the company's proposed privatization
of its subsidiary Vedanta Ltd.

Neel Gopalakrishnan
Singapore
+ 65-6239-6385

neel.gopalakrishnan
@spglobal.com

- Aprivatization of Vedanta Ltd. will improve the parent's liquidity, likely resulting in a one notch
higher rating on closure of the transaction.

- However, an unsuccessful privatization would mean a less clear path for Vedanta Resources' SECONDARY CONTACT
refinancing of its near-term debt maturities, likely putting downward rating pressure. Anthony J Flintoff
- OnAug. 11, 2020, S&P Global Ratings placed on CreditWatch with developing implications its Singapore

(65) 6239-6380

anthony.flintoff
@spglobal.com

'B-'long-term foreign currency issuer credit rating on Vedanta Resources and the 'B-'
long-term issue rating on the various U.S. dollar-denominated senior unsecured notes the
India-focused commodities company issued or guaranteed.

- We also assigned a preliminary 'B' rating to Vedanta Resources' proposed senior secured notes,
reflecting the company's post-privatization issuer credit rating.

Rating Action Rationale

We placed our ratings on Vedanta Resources on CreditWatch with developing implications to
reflect the uncertainty around the outcome of the privatization of Vedanta Ltd.

While Vedanta Resources is committed to the delisting, uncertainty over the outcome arises from
shareholder expectations on the delisting price, to be determined by a book building process, and
the company's ability to fund the same.

The privatization of Vedanta Ltd. will address a key weakness in Vedanta Resources' credit profile:
its inefficient corporate structure. It will improve Vedanta Resources' liquidity by enhancing its
access to cash flow at operating companies and by increasing financial flexibility to refinance debt
at the holding company. Our downgrade of Vedanta Resources in March 2020 was driven mainly by
refinancing risks. Easing of these risks will likely result in an upgrade to 'B'.

www.spglobal.com/ratingsdirect August 11,2020 1
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Vedanta Resources' leverage (ratio of adjusted debt to EBITDA) would increase following the
privatization. We assume the company will raise around US$3 billion of privatization debt, about
1x its estimated EBITDA for fiscal 2021 (year ending March 31, 2021). The relatively short-term
nature of the privatization funding will also add to near-term debt obligations. However, we see
this as manageable because of a combination of cash at subsidiaries and increased funding
flexibility post privatization (liquidity at subsidiaries can be upstreamed more easily).

We expect Vedanta Resources' leverage to gradually improve after peaking at 6.5x-7.0x in fiscal
2021, compared with our estimate of 5.0x-5.5x at the end of March 2020. By the end of fiscal 2022,
we expect leverage to decline to about 5.0x. We adjust reported debt for customer advances and
buyers' credit (aggregating about US$2.4 billion) and debt (US$ 425 million) at Vedanta Resources'
holding company, Volcan Investments Ltd.

Vedanta Resources' credit profile will also benefit from its improving business position, following
notable improvements in the cost of production of its aluminum business in fiscal 2020. As a
result, the company should have a more diversified earnings base across commodities.

An unsuccessful privatization attempt will raise uncertainty over Vedanta Resources' ability to
meet near-term debt obligations, notably a US$414 million loan in December 2020 and a US$670
million bond in June 2021. Raising debt at Vedanta Resources could be challenging, given the
company's current bond yields, which could rise further if the privatization does not proceed.
While an unsuccessful privatization may not automatically lead to a lower rating, the absence of
an alternate credible refinancing plan could put immediate rating pressure.

Proposed issue rating

We assigned a preliminary 'B' long-term issue rating to the senior secured notes that Vedanta
Holdings Mauritius Il Ltd. proposes to issue. Vedanta Resources will guarantee the notes. Vedanta
Resources intends to use the proceeds to part fund the planned privatization of Vedanta Ltd.

The rating is preliminary and will be confirmed if Vedanta Ltd. is privatized. Since the notes will be
effectively outstanding only if Vedanta Ltd. is privatized, we equate the rating on the notes to the
expected issuer rating on Vedanta Resources post privatization. The rating is also contingent on
the cost of privatization not being significantly higher than US$3 billion. Under the terms of the
notes, they will be mandatorily redeemed if Vedanta Ltd.'s privatization does not proceed.
Accordingly, the rating on the notes will be withdrawn if the privatization fails.

We rate the notes the same as the issuer credit rating because we do not distinguish relative
post-default prospects of various debt issues. That is because a majority of Vedanta Resources'
assets are in India, a jurisdiction where we believe the priority of claims in a bankruptcy scenario is
highly uncertain.

For the same reason we do not assign a recovery rating to the senior secured notes. The notes
collateraliincludes a pledge of the 100% stakes in Vedanta Holdings Mauritius Ltd. and Vedanta
Holdings Mauritius Il Ltd., the entities that would collectively own up to 49.9% of Vedanta Ltd.
acquired from minority shareholders. A similar debt issue in a jurisdiction with creditor friendly
regimes that provide predictable recoveries (such as the U.K.) could be rated higher than the
issuer credit rating.

www.spglobal.com/ratingsdirect August 11, 2020
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CreditWatch

We aim to resolve the CreditWatch upon Vedanta Resources' decision on the privatization of
Vedanta Ltd. and completion of the book building process.

The privatization will likely result in a one notch upgrade of Vedanta Resources to 'B'. On the other
hand, an unsuccessful privatization could place immediate downward pressure on the 'B-'issuer
credit rating.

Company Description

Vedanta Resources is a U.K. incorporated commodities producer with assets primarily in India. It
owns 50.1% of Vedanta Ltd., its Indian subsidiary, which holds a large part of its assets. Vedanta
Resources derives a key part of its cash flow from its zinc producing assets, followed by oil and
aluminum. The company has a small presence in steel, iron ore mining, and thermal power
generation. Vedanta Resources is ultimately fully owned by Volcan, which is controlled by the
Agarwal family.

Related Criteria

- General Criteria: Group Rating Methodology, July 1, 2019
- Criteria | Corporates | General: Corporate Methodology: Ratios And Adjustments, April 1, 2019

- Criteria | Corporates | General: Reflecting Subordination Risk In Corporate Issue Ratings, March
28,2018

- Criteria | Corporates | General: Recovery Rating Criteria For Speculative-Grade Corporate
Issuers, Dec. 7, 2016

- General Criteria: Guarantee Criteria, Oct. 21, 2016
- Criteria | Corporates | Recovery: Methodology: Jurisdiction Ranking Assessments, Jan. 20, 2016

- Criteria | Corporates | General: Methodology And Assumptions: Liquidity Descriptors For Global
Corporate Issuers, Dec. 16, 2014

- General Criteria: Country Risk Assessment Methodology And Assumptions, Nov. 19, 2013
- Criteria | Corporates | General: Corporate Methodology, Nov. 19, 2013
- General Criteria: Methodology: Industry Risk, Nov. 19, 2013

- General Criteria: Methodology: Timeliness Of Payments: Grace Periods, Guarantees, And Use Of
'D' And 'SD' Ratings, Oct. 24, 2013

- General Criteria: Methodology: Management And Governance Credit Factors For Corporate
Entities, Nov. 13, 2012

- General Criteria: Use Of CreditWatch And Outlooks, Sept. 14, 2009
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Ratings List

CreditWatch Action

To From

Vedanta Resources Ltd.

Issuer Credit Rating

Foreign Currency B-/Watch Dev/-- B-/Stable/--

Vedanta Resources Ltd.

Senior Unsecured B-/Watch Dev B-

Vedanta Resources Finance Il Plc

Senior Unsecured B-/Watch Dev B-

New Rating

Vedanta Holdings Mauritius Il Ltd.

Senior Secured B(prelim)

Certain terms used in this report, particularly certain adjectives used to express our view on rating relevant factors,
have specific meanings ascribed to them in our criteria, and should therefore be read in conjunction with such
criteria. Please see Ratings Criteria at www.standardandpoors.com for further information. Complete ratings
information is available to subscribers of RatingsDirect at www.capitalig.com. All ratings affected by this rating
action can be found on S&P Global Ratings' public website at www.standardandpoors.com. Use the Ratings search
box located in the left column.

www.spglobal.com/ratingsdirect August 11,2020 4
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Copyright © 2020 by Standard & Poor’s Financial Services LLC. All rights reserved.

No content (including ratings, credit-related analyses and data, valuations, model, software or other application or output therefrom) or any
part thereof (Content) may be modified, reverse engineered, reproduced or distributed in any form by any means, or stored in a database or
retrieval system, without the prior written permission of Standard & Poor’s Financial Services LLC or its affiliates (collectively, S&P). The
Content shall not be used for any unlawful or unauthorized purposes. S&P and any third-party providers, as well as their directors, officers,
shareholders, employees or agents (collectively S&P Parties) do not guarantee the accuracy, completeness, timeliness or availability of the
Content. S&P Parties are not responsible for any errors or omissions (negligent or otherwise), regardless of the cause, for the results
obtained from the use of the Content, or for the security or maintenance of any data input by the user. The Content is provided on an “asis”
basis. S&P PARTIES DISCLAIM ANY AND ALL EXPRESS OR IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS, SOFTWARE ERRORS OR DEFECTS, THAT
THE CONTENT'S FUNCTIONING WILL BE UNINTERRUPTED OR THAT THE CONTENT WILL OPERATE WITH ANY SOFTWARE OR HARDWARE
CONFIGURATION. In no event shall S&P Parties be liable to any party for any direct, indirect, incidental, exemplary, compensatory, punitive,
special or consequential damages, costs, expenses, legal fees, or losses (including, without limitation, lost income or lost profits and
opportunity costs or losses caused by negligence) in connection with any use of the Content even if advised of the possibility of such
damages.

Credit-related and other analyses, including ratings, and statements in the Content are statements of opinion as of the date they are
expressed and not statements of fact. S&P’s opinions, analyses and rating acknowledgment decisions (described below) are not
recommendations to purchase, hold, or sell any securities or to make any investment decisions, and do not address the suitability of any
security. S&P assumes no obligation to update the Content following publication in any form or format. The Content should not be relied on
and is not a substitute for the skill, judgment and experience of the user, its management, employees, advisors and/or clients when making
investment and other business decisions. S&P does not act as a fiduciary or an investment advisor except where registered as such. While
S&P has obtained information from sources it believes to be reliable, S&P does not perform an audit and undertakes no duty of due
diligence or independent verification of any information it receives. Rating-related publications may be published for a variety of reasons
that are not necessarily dependent on action by rating committees, including, but not limited to, the publication of a periodic update on a
credit rating and related analyses.

To the extent that regulatory authorities allow a rating agency to acknowledge in one jurisdiction a rating issued in another jurisdiction for
certain regulatory purposes, S&P reserves the right to assign, withdraw or suspend such acknowledgment at any time and in its sole
discretion. S&P Parties disclaim any duty whatsoever arising out of the assignment, withdrawal or suspension of an acknowledgment as
well as any liability for any damage alleged to have been suffered on account thereof.

S&P keeps certain activities of its business units separate from each other in order to preserve the independence and objectivity of their
respective activities. As a result, certain business units of S&P may have information that is not available to other S&P business units. S&P
has established policies and procedures to maintain the confidentiality of certain non-public information received in connection with each
analytical process.

S&P may receive compensation for its ratings and certain analyses, normally from issuers or underwriters of securities or from obligors.
S&P reserves the right to disseminate its opinions and analyses. S&P's public ratings and analyses are made available on its Web sites,
www.standardandpoors.com (free of charge), and www.ratingsdirect.com (subscription), and may be distributed through other means,
including via S&P publications and third-party redistributors. Additional information about our ratings fees is available at
www.standardandpoors.com/usratingsfees.

STANDARD & POOR’S, S&P and RATINGSDIRECT are registered trademarks of Standard & Poor’s Financial Services LLC.
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% 30 Berkeley Street
== Veddn'l'd London W1J 6EX
Tel: +44 (0) 20 7499 5900
Fax: +44 (0) 20 7491 8440
www.vedantaresources.com

19th August 2020

Not for release, publication or distribution in or into the United States, its territories, possessions or other
areas subject to its jurisdiction or to any U.S. person (as defined in Regulation S under the U.S. Securities
Act of 1933 (the “U.S. Securities Act”)) or to any person located or resident in any other jurisdiction
where it is unlawful to distribute this announcement. Other restrictions apply. Persons into whose
possession this announcement comes are required to inform themselves about, and to observe, any such
restrictions.

This document does not constitute an offer to sell, offer to purchase, or a solicitation to sell or a solicitation
to purchase or subscribe for securities (whether to the public or by way of private placement) within the
meaning of the Indian Companies Act, 2013, (including any rules made thereunder), as amended from time
to time or other applicable laws, regulations and guidelines of India.

VEDANTA RESOURCES LTD ANNOUNCES PRICING OF BOND OFFERING

Vedanta Resources Limited (“VRL”) hereby announces the successful pricing of senior secured
bonds. The issue size was US$1.4bn, comprising 3-year amortizing bonds, with an annual coupon
rate of 13% (the “Bonds”). Funds from the Bond issuance will primarily be used to support the
intended offer to buy out the equity shares of Vedanta Limited (“VDL”) that are held by public
shareholders (as defined under the Securities and Exchange Board of India (Delisting of Equity
Shares) Regulations, 2009, as amended (“Delisting Regulations™)). The issuance size was
increased to US$1.4bn from initial indication of US$1.0bn in order to provide VRL with
additional flexibility to also redeem a portion of its US$670mm outstanding 2021 bonds (the
“2021 Bonds”). Upon completion of all payment obligations as required under the Delisting
Regulations, any balance funds available shall be used to fund either (a) a potential tender offer
of the 2021 Bonds at par or (b) a repayment of the 2021 Bonds at maturity.

The Bond issuance follows the commitments for US$1.75bn that VRL had received earlier for a
3 month term loan facility taking the total amount of debt raise to US$3.15bn across global debt
markets. This completes VRL’s planned fund-raising programme in preparation for the proposed
delisting of its subsidiary, VDL as we believe this is the maximum incremental leverage we can
consider in our capital structure.

The proceeds of the Bonds will be deposited into an offshore escrow account pending a successful
conclusion of the bidding process under the Delisting Regulations resulting in delisting of VDL’s
shares and will be used to redeem the Bonds in the event that the delisting is unsuccessful by a
certain long-stop date; the bank debt package will also be unwound in the event of an unsuccessful
delisting. The proposed financing package will support a fair offer to shareholders while balancing
the needs of VRL’s debt providers and other stakeholders.

VRL will at the appropriate times take the necessary steps to proceed with the delisting offer as
required under the Delisting Regulations.

The Bonds are being offered and sold in a private offering to qualified institutional buyers under
Rule 144A of the U.S. Securities Act and non-US persons outside the United States under
Regulation S under the U.S. Securities Act. Approval in-principle has been received from the
Singapore Exchange Securities Trading Limited (the “SGX-ST”) for the listing of and quotation
of the Bonds on the SGX-ST. Admission for the listing and quotation of the Bonds on the SGX-
ST is not to be taken as an indication of the merits of the offering, VVedanta or the Bonds.
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For further information, please contact:

Investor Relations
James Cartwright
Head - Investor Relations

Tel: +44 (0) 20 7659 4732
Tel: +91 124 476 4096
vedantaltd.ir@vedanta.co.in

Suruchi Daga
Associate General Manager - Investor Relations

Raksha Jain
Manager - Investor Relations

Shweta Arora
Manager - Investor Relations

Communications
Ms. Roma Balwani Tel: +91 11 4916 6250
Director, Communications and Brand gc@vedanta.co.in

Mr. Abhinaba Das

Head, Media Relations

Mr. Anirvan Bhattacharjee / Lennon D’Souza Tel: +91 22 67574444 / +91 11 40565100

Adfactors PR adfactorsvedanta@adfactorspr.com
About Vedanta

Vedanta Resources Limited, together with its subsidiaries (“Vedanta”), is a globally diversified metals and mining, oil
and gas and power generation company and its businesses are principally located in India. Vedanta also has
operations in Zambia, Namibia, South Africa, the United Arab Emirates, Japan, South Korea and Taiwan, and a
workforce of over 76,000 people worldwide. Vedanta is primarily engaged in oil and gas, zinc, copper, iron ore, lead,
silver, steel, aluminium, commercial power generation, glass substrate, and port operation businesses.

To access the Vedanta Sustainable Development Report 2019, please visit
https:/ / www.vedantaresources.com/VedantaDocuments/VedantaSDR2018-19.pdf For more information on
Vedanta Resources, please visit www.vedantaresources.com

General

Neither this announcement nor the electronic transmission thereof constitutes or forms part of (a) an offer to sell or an
invitation of an offer to buy securities in or into the United States or to U.S. persons (as defined in Regulation S under
the U.S. Securities Act) or in any other jurisdiction or (b) an offer to buy or the solicitation of an offer to sell the 2021
Bonds. Securities may not be offered or sold in the United States or to U.S. persons absent registration or an exemption
from registration.

This announcement is neither an offer to sell nor the solicitation of an offer to buy the Bonds and shall not constitute
an offer, solicitation or sale in any jurisdiction in which such offer, solicitation or sale is unlawful.

This announcement is directed only at persons (i) outside the United Kingdomy; (ii) that have professional experience
in matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005 (the “Order”); (iii) falling within Article 49(2)(a) to (d) (“high net worth companies,
unincorporated associations etc.”) of the Order or (iv) to whom this announcement may otherwise be directed without
contravention of the Financial Services and Markets Act 2000 (all such persons together being referred to as “relevant
persons”). This announcement must not be acted on or relied on by persons who are not relevant persons. Any
investment or investment activity to which this announcement relates is available only to relevant persons and will be
engaged in only with relevant persons.
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Nothing in this announcement nor the electronic transmission thereof shall be construed as, and under no
circumstances shall this announcement nor the electronic transmission thereof constitute, an offer to sell the Bonds to
the public as defined in the Mauritius Securities Act 2005.

Neither this announcement nor the electronic transmission thereof shall form an offer document or a prospectus or a
private placement offer cum application letter or an offering circular or an information memorandum under the Indian
Companies Act, 2013. This document has not been and will not be registered as a “prospectus” with any Registrar of
Companies in India and no such document will be circulated or distributed to any persons in India.

Disclaimer

This press release contains “forward-looking statements” - that is, statements related to future, not past, events. In
this context, forward-looking statements often address our expected future business and financial performance, and
often contain words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “should” or “will.”
Forward-looking statements by their nature address matters that are, to different degrees, uncertain. For us,
uncertainties arise from the behaviour of financial and metals markets including the London Metal Exchange,
fluctuations in interest and/or exchange rates and metal prices; from future integration of acquired businesses; and
from numerous other matters of national, regional and global scale, including those of a political, economic, business,
competitive or regulatory nature. These uncertainties may cause our actual future results to be materially different
that those expressed in our forward-looking statements. Such forward-looking statements are not indications or
guarantees of future performance and may involve risks and uncertainties. We do not undertake to update our

”ou ”ou v

forward-looking statements.
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Dated as of , 2020, Effective from 2020

TWIN STAR HOLDINGS LTD. (as Lender)

and

VEDANTA HOLDINGS MAURITIUS II LIMITED (as Borrower)

LOAN AGREEMENT
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LOAN AGREEMENT made on , 2020, effective from
2020 (“Effective Date”)

BETWEEN

(1) Twin Star Holdings Limited, a company incorporated under the laws of
Mauritius and having its registered office at C/o IQ EQ Corporate Services
(Mauritius) Ltd, 33, Edith Cavell Street, Port Louis, 11324, Mauritius (the
Lender); and

(2)  Vedanta Holdings Mauritius Il Limited, a company incorporated under the
laws of Mauritius and having its registered office at ¢/o Amicorp (Mauritius)
Limited, 6" Floor, Tower 1, Nexteracom Building, Ebene, Mauritius (the
Borrower).

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

Definitions

1.1 In this Agreement, except where the context otherwise requires:

Business Day means a day on which banks in Mauritius and London are generally
open for the transaction of business of the nature contemplated by this Agreement;

Event of Default has the meaning given to it by clause 9;

Loan means the aggregate drawings under clause 4 being a maximum aggregate
principal amount of USS 70,000,000.00 (USD Seventy Million);

Interest Rate has the meaning given to it by clause 3;

Subsidiary means, in relation to an undertaking (the lolding undertaking), any other
undertaking in which the holding undertaking (or persons acting on its or their behalf)
for the time being directly or indirectly holds or controls either:

(a) a majority of the voting rights exercisable at general meetings of the members
of that undertaking on all, or substantially all, matters; or

(b) the right to appoint or remove directors having a majority of the voting rights
exercisable at meetings. of the board of directors of that undertaking on all, or
substantially all, matters,

and any undertaking which is a Subsidiary of another undertaking shall also be a
Subsidiary of any further undertaking of which that other is a Subsidiary; and

Term means the period starting from the Effective Date and ending on the date which
is 3 (three) months following the date of this Agreement or such later date as may be
agreed by the parties.

3
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Construction

1.2 References in this Agreement to “clauses” are references to clauses of this
Agreement unless otherwise stated.

1.3 Headings are for ease of reference only and shall not affect the interpretation
of this Agreement.

2. LOAN

The Lender makes available to the Borrower a loan facility on the terms and subject
to the conditions set out in this Agreement.

3. PURPOSE

3.1 The Borrower may use any and all money borrowed under this Agreement for
general corporate purpose and funding requirements in its sole discretion.

3.2 The Lender is not obliged to monitor or verify how any amount advanced
under this Agreement is used.

4, DRAWINGS

4.1 Subject to the provisions hereof, the Loan may be drawn in such amounts
(each a drawing) and at such times during the Term as the Borrower may in its sole
discretion determine provided that: (i) the outstanding principal amount of the Loan
shall not exceed US$ 70,000,000.00 as determined in accordance with this
Agreement, at any time; and (ii) all drawings must be made in US Dollars.

4.2 When the Borrower wishes to make a drawing hereunder, it will give the
Lender notice in writing, including by fax (or telephone to be immediately confirmed
in writing), not later than 2 p.m. on the Business Day which is 1 Business Day prior to
that on which the funds are required (or such lesser period as the Lender may agree)
specifying the amount of the proposed drawing, the Business Day on which it is to be
made and the bank account to which payment is to be made.

4.3 Any notice under clause 4.2 above will be irrevocable and oblige the Borrower
to borrow the amount stated on the date stated and will constitute a representation that
at the date thereof the representations and warranties set out in clause 8 are true and
correct as though they had been made at such date and that no Event of Default, nor
any event which with the giving of notice and/or the lapse of time would be an Event
of Default, has occurred.

= INTEREST

5.1 The aggregate amounts of the Loan from time to time will bear interest at the
Interest Rate from the date of the relevant drawing to the date on which it is repaid in
full. Such interest shall accrue daily on the aggregate outstanding amount of the Loan
from time to time on the basis of a 360 day year consisting of 12 months of 30 days
each and, in the case of an incomplete month, the number of days elapsed. Unless

3
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otherwise agreed by the Lender, the Borrower shall, on the last day of the Term, pay
interest on all amounts outstanding under this Agreement.

5.2 For the purpose of this Agreement, Inferest Rate means 8.03%. All interest
payable under this clause 5 shall be transferred in same day funds on the relevant
Interest payment date pursuant to clause 7 of this Agreement.

6. REPAYMENT

6.1 Subject to the provisions hereof, the Borrower may on giving not less than one
week's irrevocable written notice (or such shorter period as may be mutually agreed)
to the Lender, and if all necessary regulatory approvals are obtained (if any) prepay
without any premium or penalty all or any part of any outstanding amounts (whether
of principal or interest).

6.2 Subject to clauses 6.3, 9 and 10, the Borrower shall repay the whole of the
Loan then outstanding (together with all accrued interest due hereunder) on the last
day of the Term.

6.3 [T the Borrower shall cease to be a Subsidiary of a holding undertaking of
which the Lender is also a Subsidiary, the Lender may, by notice in writing, declare
that the Loan be repayable forthwith, whereupon any and all of the Lender’s
obligations shall be cancelled forthwith and all amounts outstanding under this
Agreement shall become immediately due and payable together with accrued interest
thereon and any other amounts payable under this Agreement.

6.4  All payments due under this clause 6 shall be transferred in same day funds
pursuant to clause 7 of this Agreement.

7. PAYMENTS

7.1 All payments due to be made by the Borrower hereunder shall be made in US
Dollars, and, in any event, shall be made not later than 3 pm (London time) on the
relevant day to such bank account as the Lender may specify in writing for this
purpose.

7.2 Any sum due for payment hereunder on a day which is nol a Business Day
will be paid on the next succeeding Business Day or, if that succeeding Business Day
falls in the following calendar month, on the preceding Business Day.

7.3 The Borrower shall make all payments to be made by it without any deduction
or withholding for or on account of tax (a Tax Deduction), unless a Tax Deduction is
required by law. If a Tax Deduction is required by law to be made by the Borrower,
the amount of the payment due from the Borrower shall be increased to an amount
which (after making any Tax Deduction) leaves an amount equal to the payment
which would have been due if no Tax Deduction had been required.

8. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

8.1 The Borrower represents and warrants as follows:
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connection with the transfer of all or the major part of the business,
undertaking and assets of either such Subsidiary to the Borrower or another
Subsidiary of the Borrower); or

(e)  the Borrower or any Subsidiary stops or threatens to stop payment generally or
ceases or threatens to cease to carry on its business or a substantial part of its
business (except, in the case of a Subsidiary, a cessation or threatened
cessation for the purpose of a reconstruction or amalgamation, the terms of
which have previously been approved in writing by the Lender, or in
connection with the transfer of all or the major part of the business,
undertaking and assets of any such Subsidiary to the Borrower or another
Subsidiary of the Borrower); or

(f)  an encumbrancer takes possession or an administrative or other receiver is
appointed of the whole or any material part of the undertaking or assets of the
Borrower or any Subsidiary or if a distress, execution, or any similar
proceeding is levied or enforced upon or sued out against a material part of the
undertaking or assets of the Borrower or any Subsidiary and is not discharged
within 28 days or such longer period as the Lender may agree; or

(g) any kind of composition, scheme of arrangement, compromise or other similar
arrangement involving the Borrower or any Subsidiary and the creditors of
any of them generally (or any of such creditors) is entered into or made
(except a composition, scheme of arrangement, compromise or other similar
arrangement of the purpose of a reconstruction or amalgamation the terms of
which have previously been approved in writing by the Lender); or

(h) any event occurs which under the laws of any relevant jurisdiction has an
analogous effect to any of the events referred to in clauses 9(d) to 9(g).

(each an Event of Default), the Lender may serve an immediate notice of default and
may simultaneously declare that any and all of the obligations of the Lender
hereunder be cancelled forthwith whereupon the same shall be so cancelled forthwith
and all amounts outstanding under this Agreement shall become immediately due and
payable whereupon they shall become so due and payable together with accrued
interest thereon and any other amounts payable under this Agreement.

10. ILLEGALITY

10.1  If any change in or introduction of any applicable law, regulation or treaty, or
any change in the interpretation or application thereof, shall make it unlawful
hereunder for the Lender to make available or fund or maintain the Loan, the Lender
shall give notice thereof to the Borrower, whereupon the Borrower will repay all
amounts outstanding under this Agreement together with accrued interest thereon and
any other amounts payable to the Lender hereunder within such period as may be
permitted by such law, regulation or treaty, or the change in the interpretation or
application thereof, or, if no such period is stated therein, forthwith.
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10.2 If any of the provisions of this Agreement becomes invalid, illegal or
unenforceable in any respect under any law, the validity, legality and enforceability of
the remaining provisions shall not in any way be affected or impaired.

11. INO SET-OFF

The Borrower waives any right of set-off, lien or counterclaim which it might have
against any assets of the Lender except as expressly provided for in this Agreement.

12. CURRENCY INDEMNITY

12.1 If any sum due from the Borrower in respect of the Loan or any order or
judgment given or made in relation thereto has to be converted from the currency (the
Jirst currency) in which the same is payable under this Agreement or such order or
judgment into another currency (the second currency) for the purpose of (a) making
or filing a claim or proof against the Borrower, (b) obtaining an order or judgment in
any court or other tribunal, or (¢) enforcing any order or judgment given or made in
relation to the Agreement, the Borrower shall indemnify the Lender on an after tax
basis, at the Lender’s request to the Borrower, against any loss suffered as a result of
any discrepancy between (i) the rate of exchange used for such purpose to convert the
sum in question from the first currency into the second currency and (ii) the rate or
rates of exchange at which the Lender may in the ordinary course of business
purchase the first currency with the second currency upon receipt of a sum paid to it
in satisfaction, in whole or in part, of any such order, judgment, claim or proof.

12.2  This indemnity constitutes a separate and independent obligation of the
Borrower and shall give rise to a separate and independent cause of action.

13. NOTICES

All notices pursuant to this Agreement shall be given in writing, addressed as
indicated below or to such other address as a party may have previously designated by
notice to the other. Notices shall be effective upon receipt.

If to the Borrower:

Mr Sevin Chendriah and Ms Bhavana Banymandhub

Copy to: ,

Evena Murthen, Vrishni Naginlal and IQ EQ Admin Services T1

Email: Sevin.Chendriah@iqgeq.com; Bhavana,Banymandhub@iqeq.com;
Evena.Murthen@iqeq.com ; Vrishni.Naginlal@igeq.com and
AdminServicesT1_MU@iqeq.com

Fax: +230 212 9833

If to the Lender:

Email: *
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Fax: *

14. GOVERNING LAW AND JURISDICTION

14,1  This Agreement and any disputes or claims arising out of or in connection
with its subject matter or formation (including non-contractual disputes or claims) are
governed by and construed in accordance with English law.

142  Any dispute or claim arising out of or in connection with this Agreement or its
subject matter or formation (including non-contractual disputes or claims), including
any question regarding the existence, scope, breach, termination or validity of this
Agreement or this clause (a Dispute), shall be referred to and finally resolved by
arbitration under the Rules of Arbitration of the London Court of International
Arbitration (LCIA), which rules are deemed to be incorporated by reference into this
clause.

143 The number of arbitrators shall be one who shall be nominated by the parties
to the arbitration.

14.4  The seat, or legal place, of arbitration shall be London, England and the
language of arbitration shall be English.

14.5 The decision of the arbitrator shall be final and binding to the fullest extent
permitted by law and a judgement by any court of competent jurisdiction may be
entered thereon, and such decision may be made public by any party to the
proceedings.

15. WAIVERS

No neglect, delay or indulgence on the part of the parties to this Agreement in
enforcing any term or condition of this Agreement or any of their rights or remedies
under this Agreement shall be construed as a waiver of any term or condition of this
Agreement or of any of their rights or remedies under this Agreement. No waiver by
the Lender shall be effective unless it is in writing.

16. VARIATION

A variation of any of the terms to this Agreement shall not be valid unless it is in
writing and signed by the parties hereto.

17. AMENDMENT AND ENFORCEMENT EXPENSES

17.1 The Borrower shall indemnify and reimburse the Lender on demand for all
reasonable expenses, including fees and expenses of legal counsel, incurred in
connection with (a) any Event of Default, or (b) the preservation or enforcement of
any right of the Lender under this Agreement.

17.2  The Borrower shall indemnify and refund to the Lender any registration tax,
stamp duty or similar tax required to be paid in any jurisdiction in connection with the
execution of, or the preservation or enforcement of any rights under, this Agreement.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATT!T%’ON
This Letter of Offer (“Letter of Offer”/ “LOF”) is being sent to you as a Public Shareholder (defined below) of Vedanta Limited as on the
Specified Date (defined below) in accordance with the Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009, as amended (“Delisting Regulations”). In case you have recently sold your Equity Shares (as defined below), please hand over this
Letter of Offer and the accompanying documents to the member of the stock exchange through whom the sale was effected.

LETTER OF OFFER
to the Public Shareholders for voluntary delisting of Equity Shares of

VEDANTA LIMITED (“Company”)
CIN: L13209MH1965PLC291394
Registered Office: 1% Floor, ‘C’ Wing, Unit 103, Corporate Avenue,
Atul Projects, Chakala, Andheri (East), Mumbai — 400 093
Company Secretary & Compliance Officer: Ms. Prerna Halwasiya
Tel. no.: +91 22 6643 4500; Fax no.: +91 22 6643 4530
E-mail ID: comp.sect@vedanta.co.in; Website: www.vedantalimited.com
From

Name Registered office
Vedanta Resources Limited 8" Floor, 20 Farringdon Street, London, EC4A 4AB
Vedanta Holdings Mauritius Limited C/o Amicorp (Mauritius) Limited, 6" Floor,
Tower 1, Nexteracom Building, Ebene, Mauritius
Vedanta Holdings Mauritius Il Limited | C/o Amicorp (Mauritius) Limited, 6" Floor,
Tower 1, Nexteracom Building, Ebene, Mauritius

(hereinafter collectively referred to as the “Acquirers”)

inviting you to tender your Equity Shares, pursuant to the reverse book building process in accordance with the Delisting Regulations.
NOTES:

If you wish to tender your Equity Shares pursuant to this Letter of Offer to the Acquirers, you should:

e carefully read this Letter of Offer and the instructions herein; and

e complete and sign the accompanying Bid Form in accordance with the instructions therein and in this Letter of Offer, which is
enclosed at the end of this booklet and submit the Bid Form to your Seller Member for bidding under Offer to Buy/ OTB. For
detailed procedure on the submission and settlement of Bids, please refer to paragraph 17 of the Letter of Offer.

e In case of the Equity Shares held in physical form, please refer to paragraph 17.6 of the Letter of Offer.

The Delisting Offer (as defined below) will be implemented by the Acquirers through the stock exchange mechanism, as provided under

the Delisting Regulations and circular nos. CIR/CFD/POLICYCELL/1/2015 dated April 13, 2015 and CFD/DCR2/CIR/P/2016/131

dated December 09, 2016 issued by the Securities and Exchange Board of India (“SEBI”). For details on methodology on stock exchange

mechanism, please refer to paragraphs 15 and 17 of this Letter of Offer.

For the implementation of the Delisting Offer, the Acquirers have appointed the Buyer Broker viz., DAM Capital Advisors Limited, as

the registered broker through whom the purchases and settlements on account of the Delisting Offer would be made by the Acquirers.

FLOOR PRICE: INR 87.25/- PER EQUITY SHARE

BID OPENING DATE: OCTOBER 05, 2020 BID CLOSING DATE: OCTOBER 09, 2020

MANAGER TO THE OFFER

REGISTRAR TO THE OFFER

JPMorgan

J.P. Morgan India Private Limited
CIN: U67120MH1992FTC068724
Address: J.P. Morgan Tower,

Off C. S. T. Road, Kalina,

Santacruz (East), Mumbai — 400 098
Tel. no.: +91 22 6157 3000

Fax no.: +91 22 6157 3911

Email: vedanta_delist@jpmorgan.com
Contact person: Mr. Shagun Gupta
SEBI registration no.: INM000002970
Validity period: Permanent

K-INTZCH

KFin Technologies Private Limited

(formerly known as Karvy Fintech Private Limited)

CIN: U72400TG2017PTC117649

Address: Selenium Building, Tower- B, Plot No 31 & 32,
Gachibowli, Financial District Nanakramguda,
Serilingampally, Hyderabad Rangareddi — 500032, Telangana
Tel. no.: +91 40 6716 2222/ 1-800-34-54001

Fax no.: +91 40 2343 1551

Email: vedanta.delisting@kfintech.com

Contact person: Mr. Murali Krishna

SEBI registration no.: INR000000221

Validity period: Permanent

ADVISOR TO THE ACQUIRERS FOR THE DELISTING PROCESS

CIN: U99999MH1993PLC071865
Address: One BKC, Tower C, 15" Floor,
Unit No. 1511, Bandra Kurla Complex,
Bandra (East), Mumbai — 400051
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SCHEDULE OF ACTIVITIES

For the process of the Delisting Offer, the tentative schedule of activity will be as set out below:

132

Activity Date Day
Specified Date for determining the names of shareholders to whom the Letter of Offer| September 25, 2020 Friday
shall be sent®
Date of receipt of BSE in-principle approval September 28, 2020 Monday
Date of receipt of NSE in-principle approval September 28, 2020 Monday
Date of publication of the Public Announcement September 29, 2020 Tuesday
Last date for dispatch of Letter of Offer/ Bid Forms to Public Shareholders as of October 01, 2020 Thursday
Specified Date
Bid Opening Date (bid starts at market hours) October 05, 2020 Monday
Last Date for upward revision or withdrawal of bids October 08, 2020 Thursday
Bid Closing Date (bid closes at market hours) October 09, 2020 Friday
Last date for announcement of counter offer October 13, 2020 Tuesday
Lastdate forannouncementof Discovered Price/ Exit Priceandthe Acquirers’acceptance/ October 16, 2020 Friday
non-acceptance of Discovered Price/ Exit Price*
Proposed date for payment of consideration to Public Shareholders and/ or return of October 23, 2020 Friday
Equity Shares to Public Shareholders** in case of Bids not being accepted/ failure of
the Delisting Offer

@ The Specified Date is only for the purpose of determining the names of the Public Shareholders to whom the Letter of Offer
will be sent. However, all Public Shareholders, who are eligible to participate in the Delisting Offer, can submit their Bids in
Acquisition Window Facility or OTB through their respective Seller Member during the Bid Period. Changes to the proposed
timeline, if any, will be notified to Public Shareholders by way of a public announcement in the same newspapers where the

Public Announcement is published.

the Bid Closing Date.

** Subject to the acceptance of the Discovered Price or offer of an Exit Price higher than the Discovered Price by the Acquirers.

Notes: (1) A/l dates are subject to change and depend on obtaining the requisite statutory and regulatory approvals, as may be
applicable. Changes to the proposed timetable, if any, will be notified to the Public Shareholders by way of corrigendum/ addendum
in all the newspapers in which the Public Announcement has appeared, and (2) Last date of payment is subject to the acceptance of

the Discovered Price by the Acquirers.

This is an indicative date and the announcement may be made on or before October 16, 2020, being the fifth working day from
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RISK FACTORS

The risk factors set out below do not relate to the present or future business operations of the Company or any other matters and are
neither exhaustive nor intended to constitute a complete or comprehensive analysis of the risks involved in or associated with the
participation by any Public Shareholder in the Delisting Offer. Each Public Shareholder of the Company is hereby advised to consult
with legal, financial, tax, investment or other independent advisers and consultants for advice on the further risks with respect to
each such Public Shareholder’s participation in the Delisting Offer and related sale and transfer of Offer Shares of the Company to
the Acquirers.

Risk factors relating to the Delisting Offer and the probable risks involved in associating with the Acquirers:

.

.

The Acquirers and the Promoter Group make no assurance with respect to the future financial performance of the Company.

The Delisting Offer process may be delayed beyond the schedule of activities indicated in this Letter of Offer for reasons beyond
the control of the Acquirers and the Company. Consequently, the payment of consideration to the Public Shareholders whose
Offer Shares are accepted under this Delisting Offer as well as the return of Offer Shares not accepted under this Delisting Offer
by the Acquirers may get delayed.

The Acquirers and the Manager to the Offer accept no responsibility for statements made otherwise than in this Letter of Offer
or in the Public Announcement or in advertisements or other materials issued by, or at the request of the Acquirers or the
Manager to the Offer, and anyone placing reliance on any other source of information, would be doing so at his/ her/ their own
risk.

This Delisting Offer is subject to completion risks as would be applicable to similar transactions.

The Delisting Offer is being made for securities of an Indian company and Public Shareholders of the Company in the U.S.
should be aware that this Letter of Offer and any other documents relating to the Delisting Offer have been or will be prepared
in accordance with Indian procedural and disclosure requirements, including requirements regarding the offer timetable and
timing of payments, all of which differ from those in the U.S. Any financial information included in this Letter of Offer or in any
other documents relating to the Delisting Offer, has been or will be prepared in accordance with non-U.S. accounting standards
that may not be comparable to financial statements of companies in the U.S. or other companies whose financial statements are
prepared in accordance with U.S. generally accepted accounting principles.

The receipt of cash pursuant to the Delisting Offer by a Public Shareholder of the Company may be a taxable transaction
for U.S. federal income tax purposes and under applicable U.S. state and local, as well as foreign and other, tax laws. Each
Public Shareholder of the Company is urged to consult his independent professional adviser immediately regarding the tax
consequences of accepting the Delisting Offer.

Neither the U.S. Securities Exchange Commission nor any U.S. state securities commission has approved or disapproved the
Delisting Offer or passed any comment upon the adequacy or completeness of this Letter of Offer. Any representation to the contrary
is a criminal offence in the U.S.
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KEY DEFINITIONS AND ABBREVIATIONS

TERM DEFINITION
Acquirers Vedanta Resources Limited, Vedanta Holdings Mauritius Limited and Vedanta Holdings
Mauritius 1l Limited.
Acquisition Window | An acquisition window facility, i.e., separate acquisition window in form of web-based bidding

Facility or Offer to Buy/
OoTB

platform provided by BSE, in accordance with the stock exchange mechanism conducted in
accordance with the terms of the Delisting Regulations and the SEBI Circulars.

ADS

American depositary share(s) issued by the Company that are listed on NYSE.

ADR

American depositary receipt.

ADR Deposit Agreement

Deposit agreement dated September 6, 2013 among the Company (as successor in interest to
Sesa Goa Limited) and Citibank, N.A., as depositary, and the holders and beneficial owners of
ADS issued thereunder, as amended by the deposit agreement dated August 25, 2015 among
the Company and Citibank, N.A., for continued appointment of Citibank, N.A. as the exclusive
depositary of ADRs issued thereunder.

Bid Closing Date

Close of trading hours on October 09, 2020 being the last date of the Bid Period.

Bid Form Bid form as enclosed with this Letter of Offer.

Bid Opening Date Opening of trading hours on October 05, 2020 being the date on which the Bid Period commences.
Bid Period Bid Opening Date to Bid Closing Date, inclusive of both dates.

Board Board of Directors of the Company.

BSE BSE Limited.

Buyer Broker DAM Capital Advisors Limited

CIN Corporate identity number.

Clearing Corporation

ICCL or NCL, as the case may be.

Company

Vedanta Limited, the Company whose Equity Shares are sought to be delisted from the Stock
Exchanges.

Counter Offer Price

A price offered by the Acquirers, which is lower than the Discovered Price but not less than the
book value of the Company as certified by the merchant banker in terms of Regulation 16(1A)
of the Delisting Regulations.

Delisting Letter

Letter dated May 12, 2020, sent by VRL to the Company expressing its intention to make the
Delisting Offer.

Delisting Offer

The offer being made by the Acquirers to acquire all Offer Shares in accordance with the Delisting
Regulations and the terms and conditions set out in the Public Announcement and this Letter of
Offer. Consequently, Offer Shares shall be voluntarily delisted from the Stock Exchanges and the
‘permitted to trade’ status from MSE given to the Equity Shares will stand withdrawn.

Delisting Regulations

SEBI (Delisting of Equity Shares) Regulations, 2009, as amended.

DIN

Director identification number.

Discovered Price

The price at which the shareholding of the members of the Promoter Group reaches 90% of the
total issued and paid-up equity share capital of the Company, excluding the Equity Shares which
are then held by a custodian and against which ADS have been issued, pursuant to the reverse
book building process specified in Schedule II of the Delisting Regulations, which shall not be
lower than the Floor Price.

DP

Depository participant.

DTC

Depository trust company.

¥

5
TRUE COPY



136

TERM DEFINITION
Due Diligence Report The due diligence report dated May 18, 2020 submitted by the Merchant Banker to the Board.
Equity Shares The fully paid-up equity shares of the Company having face value of INR 1/- (Indian Rupees
One only) each.
Escrow Accounts Escrow accounts opened with the Escrow Bank in accordance with the Delisting Regulations

referred to in paragraph 22 of this Letter of Offer.

Escrow Bank

Axis Bank Limited, a scheduled commercial bank and a banker to an issue registered with SEBI.

Exit Price

Any Discovered Price that is accepted by the Acquirers for the Delisting Offer, a higher price
that is offered by the Acquirers for the Delisting Offer at their discretion, or a Counter Offer Price
that results in shareholding of the Promoter Group reaching 90% of the total issued and paid-
up equity share capital of the Company, excluding the Equity Shares which are then held by a
custodian and against which ADS have been issued, pursuant to acceptance of the Counter Offer
Price by the Public Shareholders.

Exit Window

A period of 1 year following the date of delisting of Equity Shares from the Stock Exchanges.

Floor Price

INR 87.25/- (Indian Rupees Eighty Seven and Twenty Five Paise only) per Offer Share determined
in accordance with the Delisting Regulations. Please refer to paragraph 12 of this Letter of Offer.

ICCL Indian Clearing Corporation Limited.

INR Indian Rupee.

IT Act Income-Tax Act, 1961.

Letter of Offer/ LOF This letter inviting Bids from all Public Shareholders.

Listing Regulations

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended.

Manager/ Manager to the
Offer

J.P. Morgan India Private Limited.

Merchant Banker SBI Capital Markets Limited, a merchant banker registered with SEBI.
MSE Metropolitan Stock Exchange of India Limited.

NCL NSE Clearing Limited.

NSE National Stock Exchange of India Limited.

NYSE New York Stock Exchange.

Offer Shares All Equity Shares that are held by the Public Shareholders.

PAN Permanent account number.

Promoter Group

The members of the promoter and promoter group of the Company.

Public Announcement

The public announcement issued by the Acquirers published on September 29, 2020 in accordance
with Regulation 10(1) of the Delisting Regulations.

Public Shareholders

All holders of the Equity Shares other than the Acquirers, the Promoter Group and the holders
of ADS issued against the Equity Shares held with the custodian and such custodian holding the
Equity Shares, as defined under Regulation 2(1)(v) of the Delisting Regulations.

RBI

Reserve Bank of India.

Registrar/ Registrar to the
Offer

KFin Technologies Private Limited (formerly known as Karvy Fintech Private Limited).

Residual Public The Public Shareholders whose Offer Shares have not been acquired by the Acquirers.
Shareholders
SEBI Securities and Exchange Board of India.

¥
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TERM DEFINITION

SEBI Circulars SEBI’s circular dated April 13, 2015 on ‘Mechanism for acquisition of shares through Stock
Exchange pursuant to Tender-Offers under Takeovers, Buy Back and Delisting” and circular
dated December 9, 2016 on ‘Streamlining the process for Acquisition of Shares pursuant to
Tender-Offers made for Takeovers, Buyback and Delisting of Securities’.

SEC U.S. Securities and Exchange Commission.

Seller Member The stock brokers who are registered with BSE appointed by the respective Public Shareholders.

Specified Date September 25, 2020.

Stock Exchange Mechanism

The process set out in the SEBI Circulars.

Stock Exchanges

BSE and NSE.

STT

Securities transaction tax.

Takeover Regulations

SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended.

TRS

Transaction registration slip.

UuccC Unique client code.

U.S./ United States United States of America.

usD U.S. Dollar.

VHML Vedanta Holdings Mauritius Limited.
VHML I Vedanta Holdings Mauritius Il Limited.
VRL Vedanta Resources Limited.
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Dear Public Shareholder,

Invitation to tender Equity Shares held by you in the Company

The Acquirers are pleased to invite you to tender your Equity Shares, on the terms and subject to the conditions set out in the
Delisting Regulations, the Public Announcement and in this Letter of Offer, held by you in the Company to the Acquirers pursuant
to the Delisting Offer made in accordance with relevant provisions of the Delisting Regulations.

1
1.1

1.2

1.3

1.4

1.5

1.6

1.7

BACKGROUND OF THE DELISTING OFFER

As on the Specified Date, 1,86,36,18,788 Equity Shares aggregating to 52.33% of the total issued and paid-up equity share
capital of the Company, excluding the ADS issued by the Company, are held by the Promoter Group. As on the Specified
Date, the Acquirers do not directly hold any Equity Shares. As on the Specified Date, the Public Shareholders (including the
employee benefit trust) hold 1,69,73,90,047 Equity Shares aggregating to 47.67% of the total issued and paid-up equity share
capital of the Company, excluding ADS issued by the Company.

In addition to the above, as on Specified Date, 3,91,24,009 ADS are outstanding which have been issued by the Company
against 15,64,96,036 number of underlying Equity Shares. The holders of such ADS would be considered to be Public
Shareholders to be able to participate in the Delisting Offer in the event they chose to convert the ADS into Equity Shares.
In this regard, please note if all the outstanding ADS (as on the Specified Date) are converted into Equity Shares, the: (a)
members of the Promoter Group will hold 1,86,36,18,788 Equity Shares aggregating to 50.13% of the total issued and paid-up
equity share capital of the Company; and (b) the Public Shareholders will hold 1,85,38,86,083 Equity Shares aggregating to
49.87% of the total issued and paid-up equity share capital of the Company.

The Acquirers are making this Letter of Offer to acquire the Offer Shares. If the Delisting Offer is successful in accordance
with the terms set out in paragraph 14 of this Letter of Offer, an application will be made to delist the Equity Shares from
the Stock Exchanges pursuant to and in accordance with the Delisting Regulations and on the terms set out in the Public
Announcement, this Letter of Offer and any other Delisting Offer related documents. Consequently, the Equity Shares shall
be voluntarily delisted from the Stock Exchanges and the ‘permitted to trade’ status given to Equity Shares by the MSE shall
stand withdrawn.

VRL, pursuant to the Delisting Letter, expressed its intention to the Board to acquire the Offer Shares and consequently
voluntarily delist the Equity Shares from the Stock Exchanges by making a Delisting Offer in accordance with the Delisting
Regulations and if such delisting is successful, then to also delist the ADS from NYSE and deregister the Company from the
SEC, subject to the requirements of the NYSE and the SEC. Further, VRL, inter alia, requested the Board to: (a) take all such
other actions as may be required to be undertaken by the Company under the Delisting Regulations in order to give effect to
the Delisting Offer, including appointment of a merchant banker to undertake due diligence, provide all relevant information
necessary for the due diligence, make relevant applications to Stock Exchanges and/ or to any other regulatory authorities,
as may be required in connection to the Delisting Proposal; (b) consider and approve the Delisting Offer under Regulation 8
of the Delisting Regulations; and (c) take necessary steps to: (i) seek approval of the shareholders of the Company through
postal ballot; (ii) seek approval of the Stock Exchanges for the proposed delisting of the Equity Shares in accordance with
the Delisting Regulations; and (iii) obtain consent/ waivers from the lenders in connection with the proposed delisting of the
Equity shares, as may be required. The receipt of the Delisting Letter was intimated by the Company to the Stock Exchanges
on May 12, 2020 (“Stock Exchanges Notification Date”).

Pursuant to the Delisting Letter, the Board appointed the Merchant Banker to carry out due diligence in accordance with
Regulations 8(1A) and 8(1D) of the Delisting Regulations. The appointment of the Merchant Banker was intimated by the
Company to the Stock Exchanges on May 13, 2020.

On May 12, 2020, the Company intimated the Stock Exchanges that a meeting of the Board is scheduled to be held on May
18,2020 in order to: (i) take on record and review the Due Diligence Report in terms of Regulations 8(1A)(ii) and 8(1E) of the
Delisting Regulations; (i) approve/ reject the proposal of voluntary delisting of the Equity Shares; and (iii) any other matters
incidental thereto or required in terms of the Delisting Regulations.

Further, in the Delisting Letter, after considering the prevailing market conditions and with a view to provide the Public
Shareholders with a fair exit price, VRL informed the Company of its willingness to accept Equity Shares tendered by the
Public Shareholders in the Delisting Offer at a price of INR 87.50 (Indian Rupees Eighty Seven and Fifty Paise only) per
Equity Share (“Indicative Offer Price”). VRL further informed the Company that the Indicative Offer Price should in no
way be construed either as an obligation/ restriction on VRL and/ or its subsidiaries to accept the Equity Shares tendered in
the Delisting Offer at a price lower than, equal to or higher than the Indicative Offer Price or as a restriction on the Public
Shareholders to tender the Equity Shares at price higher than the Indicative Offer Price. The Indicative Offer Price was

intimated to Stock Exchanges on May 12, 2020. }/
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On May 18, 2020, the Company received a letter from VRL, providing the details of the floor price for the Delisting Offer,
along with a certificate issued by Price Waterhouse & Co LLP, certifying the Floor Price for the Delisting Offer to be INR
87.25/- (Indian Rupees Eighty Seven and Twenty Five Paise only) determined in accordance with the Delisting Regulations
(“Floor Price Letter”).

The Board, in its meeting held on May 18, 2020, inter-alia, took the following decisions:
a) The Due Diligence Report, as tabled before them, issued and submitted by the Merchant Banker, was taken on record.

b) Based on the Due Diligence Report and information available with the Company, the Board, in accordance with Regulation
8(1B) of the Delisting Regulations, certified that:

i. The Company is in compliance with the applicable provisions of securities laws;

ii. The members of the Promoter Group or their related entities are in compliance with Regulation 4(5) of the Delisting
Regulations; and

iii. The Delisting Offer is in the interest of the shareholders of the Company.

¢) In accordance with Regulation 8(1)(a) of the Delisting Regulations, the Board has approved the Delisting Offer, after
having discussed and considered various factors including the Due Diligence Report.

d) The Board granted its approval to the Company to seek shareholders’ approval by way of special resolution through postal
ballot and e-voting, and thereby approved the draft of the postal ballot notice and the explanatory statement thereto. The
Company was authorized to: (i) dispatch the said postal ballot notice and the explanatory statement to the shareholders in
accordance with applicable laws; and (ii) obtain approval of the Stock Exchanges in accordance with the provisions under
the Delisting Regulations and/ or any other regulatory/ government authority in India and/ or abroad (including the SEC
and NYSE), as may be required, in relation to the Delisting Offer.

¢) Mr. Upendra C Shukla, Practicing Company Secretary (FCS No. 2727, CP No. 1654), was appointed as the scrutinizer in
terms of the Companies Act, 2013, read with the Companies (Management and Administration) Rules, 2014, to conduct
the process of the postal ballot in a fair and transparent manner.

The outcome of the meeting of the Board was intimated by the Company to the Stock Exchanges on the same day, i.e., May
18, 2020.

The dispatch of the notice of postal ballot dated May 18, 2020 for seeking the approval of the shareholders, through postal
ballot and remote e-voting for the Delisting Offer, as required under the Delisting Regulations and the Companies Act, 2013
and the rules made thereunder read with General Circular No. 14/2020 dated April 08, 2020 and General Circular No. 17/2020
dated April 13, 2020 issued by the Ministry of Corporate Affairs, was completed on May 25, 2020.

The shareholders of the Company approved the Delisting Offer by way of a special resolution in accordance with the Delisting
Regulations on June 24, 2020 i.e., the last date specified for remote e-voting. The results of the postal ballot were announced
on June 25, 2020 and the same were intimated to the Stock Exchanges. As part of the said resolution, the votes cast by the
Public Shareholders in favour of the Delisting Offer are 99,69,13,034 votes which is more than two times the number of votes
cast by the Public Shareholders against it i.e., 18,59,11,313 votes.

BSE and NSE have issued their in-principle approvals to the Delisting Offer subject to compliance with the Delisting
Regulations, pursuant to their letters, each dated September 28, 2020, in accordance with Regulation 8(3) of the Delisting
Regulations.

The Public Announcement has been issued in the following newspapers as required under Regulation 10(1) of the Delisting
Regulations:

Newspaper Language Editions
Financial Express English All editions
Jansatta Hindi All editions

Navshakti Marathi Mumbai

The Free Press Journal English Mumbai

Any changes, modifications or amendments to the Public Announcement or this Letter of Offer, if any, will be notified by way
of issuing corrigendum/ addendum in all of the aforesaid newspapers.

¥
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The Delisting Offer is subject to the acceptance of the Discovered Price (defined below in paragraph 13.3 of this Letter of
Offer), determined in accordance with the Delisting Regulations, by the Acquirers. The Acquirers may also, at their discretion,
propose: (a) a price higher than the Discovered Price for the purposes of the Delisting Offer; or (b) a Counter Offer Price. Any
Discovered Price that is accepted by the Acquirers for the Delisting Offer, a higher price that is offered by the Acquirers for
the Delisting Offer at their discretion, or a Counter Offer Price pursuant to acceptance of the Counter Offer Price by the Public
Shareholders that results in shareholding of the Promoter Group reaching 90% of the total issued and paid-up equity share
capital of the Company, excluding the Equity Shares which are then held by a custodian and against which ADS have been
issued, shall hereinafter be referred to as the “Exit Price”.

NECESSITY AND OBJECTIVE OF THE DELISTING OFFER
In the Delisting Letter, VRL specified the following as the rationale for the Delisting Offer:

a) The Vedanta Group (the “Group”) has been pursuing a process of corporate simplification for several years, including
the merger of Sterlite with Sesa Goa to form Sesa-Sterlite (subsequently renamed Vedanta Limited) in 2012, the merger
of Cairn India with the Company in 2016, and the delisting of Vedanta Resources Plc (subsequently renamed Vedanta
Resources Ltd) in 2018.

b) The Group believes that a delisting of the Company is the next logical step in this simplification process and will provide
the Group with enhanced operational and financial flexibility in a capital intensive business. Vedanta Group maintains
its strategic priority of attaining leadership in diversified natural resources, underpinned by growth, while maintaining a
flexible capital structure.

¢) The proposed delisting offer will provide public shareholders of the Company an opportunity to realize immediate and
certain value for their shares at a time of elevated market volatility. The price will be determined in accordance with the
reverse book building mechanism set out in the Delisting Regulations.

d) The proposed delisting will align the Group’s capital and operational structures, streamline the process of servicing the
Group’s financing obligations and significantly improve a range of important credit metrics. As a result, the transaction is
expected to support an accelerated debt reduction program in the medium term and, in turn, support the Group’s highly
attractive longer-term growth pipeline.

BACKGROUND OF THE ACQUIRERS
Vedanta Resources Limited

VRL was incorporated on April 22, 2003, as a private limited company under the laws of United Kingdom (company
registration number 4740415). It was incorporated in the name of Angelchange Limited. Subsequently, its name was changed
to Vedanta Resources Limited on June 26, 2003. VRL was re-registered as a public limited company pursuant to which its
name was changed to Vedanta Resources Plc with effect from November 20, 2003. The ordinary shares of VRL got listed on
the London Stock Exchange on December 5, 2003. Thereafter, on October 01, 2018, the ordinary shares of VRL were delisted
from London Stock Exchange pursuant to the successful completion of the delisting offer made by Volcan Investments
Limited, the holding company of VRL. On October 29, 2018, VRL was re-registered as a private limited company pursuant
to which its name was changed to Vedanta Resources Limited. VRL’s registered office is located at 8" Floor, 20 Farringdon
Street, London, EC4A 4AB and its corporate office is located at 4" Floor 30 Berkeley Square, London, W1J 6EX.

VRL is a globally diversified natural resources company and is engaged in production of aluminium, copper, zinc, lead, silver,
iron ore, oil and gas and commercial energy. VRL has operations in India, Zambia, Namibia and South Africa.

Mr. Anil Agarwal, Mr. Navin Agarwal, Mr. Geoffrey Green, Mr. Deepak Parekh, Mr. Ravi Rajagopal and Mr. Edward Story
are the directors of the VRL. As on the date of this Letter of Offer, the issued and paid-up share capital of VRL is USD
28,524,669.8 (U.S. Twenty Eight Million Five Hundred Twenty Four Thousand Six Hundred Sixty Nine point Eight only)
comprising of 285,246,698 fully paid-up ordinary shares of USD 0.1 (U.S. Dollar Zero point One only) each. VRL is a
subsidiary of Volcan Investments Limited.

3.1.4 The shareholding pattern of VRL as on the date of this Letter of Offer, is set out below:

Sr. No. Name of the shareholders No. of shares held % of shareholding
1. \Volcan Investments Limited 18,74,88,092 65.7%
2. \olcan Investments Cyprus Limited 9,77,58,606 34.3%
(a wholly owned subsidiary of Volcan Investments Limited)
Total 28,52,46,698 100.0%
i F
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3.1.5 The key financial information of VRL, based on its audited consolidated financial statements for financial years ended on

(Amount in USD million and INR crores except per share data and percentages shown)

Particulars Financial year ended | Financial year ended | Financial year ended
March 31, 2020 March 31, 2019* March 31, 2018°
usD INR (cr) usD INR (cr) usD INR (cr)
(mm) (mm) (mm)
Equity Capital 29 213 29 213 30 221
Reserves (3,292) | (24,227) (957) (7,042) (360) (2,649)
Minority Interests 5,536 40,742 6,181 45,489 6,870 50,560
Total Equity 2,273 16,728 5,253 38,660 6,540 48,132
Non-current borrowings* 4,909 36,128 10,524 77,451 9,734 71,637
Other non- current Liabilities 1,013 7,455 1,488 10,951 1,310 9,641
Current borrowings 10,186 74,964 5,456 40,153 5,460 40,183
Other current Liabilities 5,805 42,722 7,060 51,958 6,194 45,585
Total equity and liabilities 24,186 | 177,997 29,781 | 219,173 29,238 | 215,178
Fixed Assets (including Capital Work in Progress)? 13,357 98,301 17,909| 131,801 17919 131,875
Other non-current assets 3,028 22,285 2,999 22,071 2,122 15,617
Cash and cash equivalents 705 5,188 1,133 8,338 798 5,873
Other Current Assets 7,096 52,223 7,740 56,963 8,399 61,813
Total Assets 24,186 | 177,997 29,781 | 219,173 29,238 | 215,178
Revenue 11,790 86,769 13,006 95,718 15,294 112,556
Other operating income 142 1,045 225 1,656 154 1,133
Total operating income 11,932 87,814 13,231 97,374 15,448 113,689
Total expenses 13,278 97,720 11,863 87,306 12,960 95,379
(Loss)/ Profit before tax (1,346) (9,906) 1,368 10,068 2,488 18,310
Net tax (credit)/expense (370) (2,723) 611 4,497 1,013 7,455
(Loss)/ Profit after tax from continuing 976) (7,183) 757 5,571 1,475 10,855
operations
Loss after tax from discontinued operations® (771) (5,674) (333) (2,451) - -
Net (loss)/ profit after tax (1,747)| (12,857) 424 3,120 1,475 10,855
Attributable to equity holders of the parent (1,568) | (11,540) (237) (1,745) 239 1,759
Attributable to non-controlling interests 179) (1,317) 661 4,865 1,236 9,096

Since the financial statements of VRL are prepared in USD (the functional currency of VRL), they have been converted into
INR for the purpose of convenience of translation. USD to INR conversion has been assumed at a rate of USD 1 = INR 73.6
as on August 31, 2020 (www.fbil.com). No representation is made that the US Dollar amounts represent INR amounts or have
been, could have been or could be converted into INR at such a rate or any other rate.

Note: Refer Note 2(b) of Annual financial statements for year ended March 31, 2019 and note 2(b) & 3(b) of preliminary
results for year ended March 31, 2020 and March 31, 2019 respectively for details of new standards implemented and

impact thereon.

1

In addition to the gross debt of US$ 15.1 billion (INR 111,091Cr.) as of March 31, 2020, VRL has since announced
and availed total debt financing arrangements of US$3.15 billion (INR 23,182 Cr.) (including issuance of US$1.4 billion
(INR 10,303 Cr.) senior secured bonds and US$1.75 billion (INR 12,879 Cr.) term loan facility) to inter alia finance
the total payments to the Public Shareholders and ADS holders of the Company following the proposed delisting
of the Company. (USD to INR conversion has been assumed at a rate of USD 1 = INR 73.6 as on August 31, 2020
(www.fbil.com)).

Fixed assets includes property, plant & equipment, intangible assets, exploration & evaluation assets, goodwill and
leasehold land.

Loss after tax from discontinued operations represents loss with respect to KCM (Konkola Copper Mines) operations along
with the loss on fair valuation of the Group’s interest in KCM.

Restated. Refer note 1(b) of preliminary results for the year ended March 31, 2020.

Financial information for financial year ended March 31, 2018 present KCM as consolidated subsidiary. Accordingly,
financial information for year ended March 31, 2018 is not comparable.

¥
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Source: The financial information for financial years ended on March 31, 2020 and March 31, 2019 have been extracted from
VRL'S financial statements for financial years ended on March 31, 2020 and financial information for financial year ended
on March 31, 2018 has been extracted from the comparative financial information included in VRL's financial statements for
financial year ended on March 31, 2019. VRL s annual financial statements have been prepared and presented in accordance
with international financial reporting standards as adopted by the European Union.

3.1.6 As of the date of this Letter of Offer, VRL does not directly hold any Equity Shares.
3.2 Vedanta Holdings Mauritius Limited

3.2.1 VHML was incorporated on June 29, 2020 as a private limited company under the laws of Mauritius (company registration
number 172883 GBC). The registered address of VHML is situated at C/o Amicorp (Mauritius) Limited, 6™ Floor, Tower 1,
NexTeracom Building, Ebene, Mauritius.

3.2.2 The principal activity of VHML is to carry on the business of holding investments.

3.2.3 Mr. Shakill Ahmad Toorabally and Mr. Ashwanee Ramsurrun are the directors of VHML. As on the date of this Letter of Offer,
the issued and paid-up share capital of VHML is USD 1,000 (U.S. Dollars One Thousand only) comprising of 1,000 ordinary
shares of USD 1 (U.S. Dollar One only) each. VHML is a wholly owned subsidiary of Vedanta Holdings Jersey Limited,
which in turn is a wholly owned subsidiary of VRL.

3.2.4 The shareholding pattern of VHML as on the date of this Letter of Offer is set out below:

Sr. No. Name of the shareholders No. of shares held % of shareholding
1. Vedanta Holdings Jersey Limited 1,000 100
Total 1,000 100

3.2.5 VHML was incorporated on June 29, 2020, therefore no financial statements have been prepared by it.
3.2.6 As of the date of this Letter of Offer, VHML does not hold any Equity Shares.
3.3 Vedanta Holdings Mauritius 11 Limited

3.3.1 VHML II was incorporated on June 29, 2020 as a private limited company under the laws of Mauritius (company registration
number 172884 GBC). The registered address of VHML 11 is situated at C/o Amicorp (Mauritius) Limited, 6" Floor, Tower
1, Nexteracom Building, Ebene, Mauritius.

3.3.2 The principal activity of VHML 1l is to carry on the business of holding investments.

3.3.3 Mr. Rajiv Mangar and Mr. Shakill Ahmad Toorabally are the directors of VHML. As on the date of this Letter of Offer, the
issued and paid-up share capital of VHML II is USD 1,000 (U.S. Dollars One Thousand only) comprising of 1,000 ordinary
shares of USD 1 (U.S. Dollar One only) each. VHML II is a wholly owned subsidiary of Vedanta Holdings Jersey Limited,
which in turn is a wholly owned subsidiary of VRL.

3.3.4 The sharcholding pattern of VHML II as on the date of this Letter of Offer is set out below:

Sr. No. Name of the shareholders No. of shares held % of shareholding
1. Vedanta Holdings Jersey Limited 1,000 100
Total 1,000 100

3.3.5 VHML II was incorporated on June 29, 2020, therefore no financial statements have been prepared by it.
3.3.6 As on the date of this Letter of Offer, VHML II does not hold any Equity Shares.

3.4 Neither the Acquirers nor any member of the Promoter Group has sold any Equity Shares during the 6 months preceding the
date of the meeting of the Board i.e., May 18, 2020, wherein the Delisting Offer was approved. Further, neither the Acquirers
nor any member of the Promoter Group shall sell the Equity Shares until the earlier of: (i) completion of the Delisting Offer in
accordance with the Delisting Regulations; or (ii) failure of the Delisting Offer in accordance with the Delisting Regulations.

3.5 The members of the Promoter Group are not prohibited by SEBI from dealing in securities, in terms of directions issued under
Section 11B of the SEBI Act, 1992 or any other regulations made under the SEBI Act, 1992.

3.6 The Acquirers hereby invite all the Public Shareholders to bid in accordance with the reverse book building process of BSE
and on the terms and subject to the conditions set out herein, and/ or in the Public Announcement, the Offer Shares.

3.7 The Acquirers have, as detailed in paragraph 22 of this Letter of Offer, made available all the requisite funds necessary to fulfil
the obligations of the Acquirers under the Delisting Offer.

o
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The Company was incorporated on June 25, 1965 as a private limited company under the laws of India as Sesa Goa Private
Limited. The Company was converted into a public limited company pursuant to which its name was changed to Sesa Goa
Limited with effect from April 16, 1981. Subsequently, the name of the Company was changed to Sesa Sterlite Limited on
September 18, 2013 and further the name of the Company was changed to its present name i.e., Vedanta Limited with effect

from April 21, 2015.

The Company’s registered office is located at 1% Floor, ‘C* Wing, Unit 103, Corporate Avenue, Atul Projects, Chakala, Andheri
(East), Mumbai — 400 093; Tel. no.: +91 22 6643 4500; Fax no.: +91 22 6643 4530; E-mail: comp.sect@vedanta.co.in and
website: www.vedantalimited.com. The CIN of the Company is: L13209MH1965PLC291394.

The Company is a globally diversified natural resources company engaged in the business of producing oil and gas, zinc, lead,
silver, copper, iron ore, steel, aluminium and power across India, South Africa, Namibia and Australia.

As on the date of this Letter of Offer, the members of the Board are:

Name and DIN Designation as on date of Letter of Offer | Date of Appointment |No. of Equity Shares
Held

Mr. Anil Agarwal Non-Executive Director, Chairperson April 1, 2020 Nil

DIN: 00010883

Mr. Navin Agarwal Executive Director, Vice Chairperson August 17,2013 Nil

DIN: 00006303

Mr. K. Venkataramanan | Non-Executive Independent Director April 1,2017 Nil

DIN: 00001647

Ms. Lalita D. Gupte Non-Executive Independent Director March 29, 2014 Nil

DIN: 00043559

Mr. MK Sharma Non-Executive Independent Director June 1, 2019 Nil

DIN: 00327684

Mr. UK Sinha Non-Executive Independent Director March 13,2018 Nil

DIN: 00010336

Ms. Priya Agarwal Non-Executive Director May 17,2017 Nil

DIN: 05162177

Mr. GR Arun Kumar Whole-Time Director & Chief Financial| November 22, 2016 8,000

DIN: 01874769 Officer

4.5 A brief summary of the financial performance of the Company, based on its audited consolidated financial statements of the
Company for the financial years ended on March 31, 2020, March 31, 2019 and March 31, 2018, are set out as below:

(Amount in INR crore except per share data)

Particulars Financial year Financial year Financial year
ended March 31, ended March 31, ended March 31,
2020 2019 2018
Equity capital 372 372 372
Reserves & surplus 54,263 61,925 62,940
Minority interest 17,112 15,227 15,961
Total equity 71,747 717,524 79,273
Non-current borrowings 36,724 34,721 26,789
Other non- current Liabilities 11,829 13,157 11,276
Current borrowings 13,076 22,982 21,951
Other current Liabilities 50,246 53,659 45,296
Total equity and liabilities 183,622 202,043 184,585
Fixed Assets (including Capital Work in Progress)* 107,489 121,356 112,334
Other non-current assets 18,613 20,859 17,137
Cash and cash equivalents? 12,502 8,369 5,216
Other current assets 45,018 51,459 49,898
Total assets 183,622 202,043 184,585
¥
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Particulars Financial year Financial year Financial year
ended March 31, ended March 31, ended March 31,
2020 2019 2018

Revenue from operations 83,545 90,901 92,011
Other operating income 902 1,147 912
Other Income 2,510 4,018 3,205
Total Income 86,957 96,066 96,128
Total Expenses 77,830 82,826 79,456
Profit before tax 9,127 13,240 16,672
Net exceptional (loss)/ gain (17,386) 320 2,897
(Loss)/ Profit before tax after exceptional items (8,259) 13,560 19,569
Net tax (credit)/ expense (3,516) 3,862 5,877
(Loss)/ Profit after tax (4,743) 9,698 13,692
Share of (Loss)/ Profit of Jointly Controlled entities (D) 0 0
(Loss)/ Profit after tax after Share of (loss)/ profit 4,744) 9,698 13,692
of Jointly Controlled entities

Attributable to equity holders of the parent (6,664) 7,065 10,342
Attributable to non-controlling interests 1,920 2,633 3,350
Basic EPS (INR per share)® (18.0) 19.1 28.3
Diluted EPS (INR per share)® (18.0) 19.0 28.2

Note: Refer Note 3(b) of Annual financial statements for the year ended March 31,2020 and March 31,2019 respectively,
for details of new standards implemented and impact thereon.

Y Fixed Assets (including Capital Work in Progress) also includes Intangible assets and Exploration intangible assets under development

2 Cash and cash equivalent includes other bank balances

3 Basic EPS is calculated by dividing the profit or loss attributable to equity shareholders of the Company by the weighted
average number of Equity Shares outstanding during the year. Diluted EPS is determined by adjusting the profit or loss
attributable to equity shareholders and the weighted average number of Equity Shares outstanding for the effects of all
dilutive potential equity shares, unless the effect is anti-dilutive.

Source: The financial information for the financial years ended March 31, 2020 and March 31, 2019 have been extracted
from the Company s audited consolidated financial statements for financial years ended on March 31, 2020 and financial
information for financial year ended on March 31, 2018 have been extracted from the comparative financial information
included in the Company's audited consolidated financial statements for financial year ended on March 31, 2019. The
Company s financial statements have been prepared in accordance with the Indian Accounting Standards.

The book value for the Company, for financial year ended on March 31, 2020, is INR 89.38 (Indian Rupees Eighty Nine and
Thirty Eight Paise only) per Equity Share, as extracted from the audited consolidated financial statements of the Company. The
book value has been arrived at by dividing net worth of the Company (as per Section 2(57) of the Companies Act, 2013) by
total number of outstanding Equity Shares as of March 31, 2020. The computation of the book value of the Company has been
certified independently by Shailesh Haribhakti & Associates, chartered accountants, vide certificate dated September 02, 2020.

PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN OF THE COMPANY

As of the date of this Letter of Offer, the authorized share capital of the Company is INR 74,12,01,00,000 (Indian Rupees
Seventy Thousand Four Hundred Twelve Crore and One Lakh only) divided into 44,02,01,00,000 Equity Shares of INR 1
(Indian Rupees One only) each and 3,01,00,00,000 preference shares of INR 10/- (Indian Rupees Ten only) each. The total
issued and paid-up share capital of the Company is INR 3,71,75,04,871 (Indian Rupees Three Hundred Seventy One Crore
Seventy Five Lakh Four Thousand Eight Hundred Seventy One only) comprising of 3,71,75,04,871 Equity Shares of INR 1
(Indian Rupee One only) each. Out of the 3,71,75,04,871 Equity Shares, 3,08,232 Equity Shares are pending for allotment
and not listed on the Stock Exchanges and hence, kept in abeyance since they are sub judice.

The Company has issued ADS which are listed on NYSE and the underlying Equity Shares, based on which such ADS have
been issued, are held by Citibank N.A. as the custodian. As on the Specified Date, 3,91,24,009 ADS are outstanding which
can be converted into 15,64,96,036 Equity Shares. If any of the outstanding ADS are converted into Equity Shares after the
Specified Date until the Bid Closing Date, there may be a decrease in the equity shareholding percentage of the members of
the Promoter Group and an increase in the equity shareholding percentage of the Public Shareholders as specified in paragraph
1.2 above. Depending upon the conversion of the ADS into Equity Shares, the Offer Shares may stand increased or decreased,

as the case may be. g;’/
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As on the date of this Letter of Offer, there are no outstanding instruments in the nature of warrants or fully convertible
debentures or partly convertible debentures/ preference shares etc., which are convertible into Equity Shares at any later date.
Also, Equity Shares held by the members of the Promoter Group are not subject to any statutory lock-in. As on the date of
this Letter of Offer, the Acquirers do not directly hold any Equity Shares. The Company also does not have any partly paid-up
shares outstanding. Neither the Acquirers nor the members of the Promoter Group are participating in the Delisting Offer and
will not tender their Equity Shares in the reverse book building process as part of the Delisting Offer.

The total issued and paid-up capital structure of the Company as on the Specified Date, is as follows:

Shares based on which ADS have been issued)

Paid-up Equity Shares No. of Equity Shares/ % of Share Capital/
Voting Rights Voting Rights
Fully paid-up Equity Shares (excluding the underlying Equity 3,56,10,08,835 95.79
Shares based on which ADS have been issued)
Fully paid-up Equity Shares (including the underlying Equity 3,71,75,04,871 100.00

Partly paid-up Equity Shares

0

been issued)

relating to underlying Equity Shares based on which the ADS have

Total paid-up Equity Shares (excluding the underlying Equity 3,56,10,08,835 95.79
Shares based on which ADS have been issued)
Total paid-up Equity Shares (including the underlying Equity 3,71,75,04,871* 100.00
Shares based on which ADS have been issued)
Total voting rights in Target Company (including the voting rights 3,71,71,96,639* 99.99

*Note: The total issued and paid-up equity share capital of the Company consists of 3,71,75,04,871 Equity Shares out of
which, 3,08,232 Equity Shares are pending for allotment and not listed on the Stock Exchanges and hence, kept in abeyance

since they are sub judice.

The shareholding pattern of the Company, as on the Specified Date is as follows:

Particulars No. of Equity % of Total Number of Shares
Shares As a % of As a % of As a % of
(A+B) (A+B+C) (A+B+C+D)
Promoter and promoter group (A) 1,86,36,18,788 52.34% 50.14% 50.13%
Public Shareholders (B)
- Mutual funds 31,63,44,363 8.88% 8.51% 8.51%
- Alternative investment funds 14,85,154 0.04% 0.04% 0.04%
- Foreign portfolio investors 65,90,02,534 18.51% 17.73% 17.73%
- Financial institutions/ banks 20,98,39,041 5.89% 5.65% 5.64%
- Insurance companies 2,62,95,947 0.74% 0.71% 0.71%
- Qualified Institutional buyers 4,82,34,083 1.35% 1.30% 1.30%
- NBFCs registered with RBI 32,117 0.00% 0.00% 0.00%
- Individuals 26,91,62,210 7.56% 7.24% 7.24%
Others
- Body corporates 10,17,57,369 2.86% 2.74% 2.74%
- Shares held by Employee Trust 1,34,33,176 0.38% 0.36% 0.36%
- Any Other (incl. Foreign bodies, clearing 5,14,95.821 1.45% 1.39% 1.39%
members, NRI, HUF, Foreign nationals, overseas
corporate bodies, Trusts, [EPF)
Total (A+B) 3,56,07,00,603 100.00% 95.79% 95.78%
Equity Shares held by custodian against which 15,64,96,036 - 4.21% 4.21%
ADS have been issued (C)
Total ((A) + (B) + (C)) 3,71,71,96,639 - 100.00% 99.99%
Shares held in Abeyance category (D) 3,08,232 - - 0.01%
Total [(A)+(B)+(C)+(D)] 3,71,75,04,871* - - 100%

* The total issued and paid-up equity share capital of the Company consists of 371,75,04,871 Equity Shares out of which,
308,232 Equity Shares are pending for allotment and not listed on the Stock Exchanges and hence, kept in abeyance since they

are sub judice.
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STOCK EXCHANGE FROM WHICH THE EQUITY SHARES ARE SOUGHT TO BE DELISTED

The Equity Shares are currently listed and traded on the Stock Exchanges. The Equity Shares are also ‘permitted to trade’ on
MSE. The ADS issued by the Company are listed on NYSE.

The Equity Shares are frequently traded in terms of Regulation 2(1)(j) of the Takeover Regulations.

The Acquirers are seeking to delist the Equity Shares from the Stock Exchanges and BSE and NSE, pursuant to their letters
each dated September 28, 2020, have granted their “in-principle” approval to the Delisting Offer. If delisting of Equity Shares
is successful, the ‘permitted to trade’ status given to Equity Shares by the MSE shall stand withdrawn and VRL (and/ or its
subsidiaries, as may be applicable) will also delist the ADS from NYSE and deregister the Company from the SEC, subject
to the requirements of the NYSE and the SEC.

No application for listing shall be made in respect of any Equity Shares which have been delisted pursuant to this Delisting
Offer for a period of 5 years from the date of delisting except where a recommendation in this regard has been made by the
Board for Industrial and Financial Reconstruction under the Sick Industrial Companies (Special Provisions) Act, 1985.

Any application for listing made in future by the Company after the aforementioned period in respect of delisted Equity
Shares shall be deemed to be an application for fresh listing of such Equity Shares and shall be subject to the then prevailing
laws relating to listing of equity shares of unlisted companies.

The Acquirers propose to acquire the Offer Shares pursuant to the reverse book building process through the Acquisition
Window Facility, i.e., separate acquisition window in form of web based bidding platform provided by BSE, in accordance
with the stock exchange mechanism (the “Acquisition Window Facility” or “Offer to Buy (OTB)”), conducted in accordance
with the terms of the Delisting Regulations and the SEBI Circulars.

LIKELY POST SUCCESSFUL DELISTING OFFER SHAREHOLDING PATTERN OF THE COMPANY

The most likely post-delisting shareholding of the Company, pursuant to a successful completion of the Delisting Offer in
terms of the Delisting Regulations will be as follows:

Particulars No. of equity % of total no. of % of total no. of

shares shares excluding shares including
ADS (A+B) ADS (A+B+C)

Members of the Promoter Group (A) 3,55,81,70,831 99.92 95.71

Public shareholders (B) 28,38,004 0.08 0.08

- Vedanta Limited - unclaimed suspense account 7,21,527 0.02 0.02

- Others* 18,08,245 0.05 0.05

- Shares in abeyance category 3,08,232 0.01 0.01

Total (A+B) 3,56,10,08,835%* 100.00 95.79

Assuming full conversion of Equity Shares held by 15,64,96,036 421

custodian against which ADS have been issued (C )

Total (A+B+C) 3,71,75,04,871** 100.00

*This includes sub-judice and other categories.

**The total issued and paid-up equity share capital of the Company consists of 3,71,75,04,871 Equity Shares out of which,
3,08,232 Equity Shares are pending for allotment and not listed on the Stock Exchanges and hence, kept in abeyance since
they are sub judice.

MANAGER TO THE DELISTING OFFER

The Acquirers have appointed J.P. Morgan India Private Limited having their registered office at J.P. Morgan Tower, Off.
C.S.T. Road, Kalina Santacruz - East, Mumbai 400098 as “Manager to the Offer”. Tel. no. +91 22 6157 3000; Fax no. +91
22 6157 3911; Email: vedanta delist@jpmorgan.com; Contact person: Mr. Shagun Gupta.

REGISTRAR TO THE DELISTING OFFER

The Acquirers have appointed KFin Technologies Private Limited (formerly known as Karvy Fintech Private Limited)
having its registered office at Selenium Building, Tower B, Plot No. 31 & 32, Gachibowli, Financial District Nanakramguda,
Serilingampally, Hyderabad, Rangareddi - 500032, Telangana, as “Registrar to the Offer”. Tel. no.: +91 040 6716 2222/
1-800-34-54001; Fax no.: +91 040 2343 1551; Email: vedanta.delisting@kfintech.com; and Contact person: Mr. Murali

Krishna.
0,
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DETAILS OF THE BUYER BROKER

10.1 VHML and VHML II have appointed DAM Capital Advisors Limited having its registered office at One BKC, Tower C,
15" Floor, Unit No. 1511, Bandra Kurla Complex, Bandra (East), Mumbai — 400051, as “Buyer Broker”. Tel. no.: 91-22-
4202 2584 ; Fax no.: 91-22-4202 2504; Email: rajesh@damcapital.in and Contact person: Mr. Rajesh Tekadiwala.

STOCK EXCHANGE DATA REGARDING THE COMPANY
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The Equity Shares are frequently traded on NSE as per the definition of “frequently traded” under Regulation 2(1)(j) of the

Takeover Regulations.

The high, low and average market prices in the preceding 3 financial years and the monthly high and low market prices for
the 6 months preceding the date of the Letter of Offer and the corresponding volumes, on NSE (stock exchange where the
Company’s Equity Shares are most frequently traded) are as follows:

Preceding 3 financial years

Period High® (INR) Low® (INR) Average Price® (INR)
April 1,2017 - March 31, 2018 355.7 217.8 292.8
April 1, 2018 - March 31, 2019 3135 145.8 219.0
April 1, 2019 - March 31, 2020 195.1 60.2 148.6

Source: www.nseindia.com

Notes:

(1) High and low price for the period are based on intra-day prices and average price is based on average of closing price.

(2) The aforesaid figures may be slightly different than the actual figures due to rounding off.

Preceding 6 months

Period High® (INR) Low® (INR) Number of Equity Shares
traded in the period
March 2020 122.2 60.2 66,66,60,020
April 2020 91.0 62.2 66,37,27,258
May 2020 98.0 77.1 80,52,07,271
June 2020 113.5 92.75 60,91,66,340
July 2020 117.9 103.65 48,18,14,702
August 2020 134.7 112.7 39,70,14,983

Source: www.nseindia.com

Notes:

(1) High and low price for the period are based on intra-day prices.

(2) The aforesaid figures may be slightly different than the actual figures due to rounding off-

The high, low and average market prices in the preceding 3 financial years and the monthly high and low market prices for
the 6 months preceding the date of the Letter of Offer and the corresponding volumes, on BSE are as follows:

Preceding 3 financial years

Period High® (INR) Low® (INR) Average Price® (INR)
April 1,2017 - March 31, 2018 355.7 218.0 292.7
April 1, 2018 - March 31, 2019 3135 145.9 219.0
April 1, 2019 - March 31, 2020 195.0 60.3 148.6

Source: www.bseindia.com

Notes:

(1) High and low price for the period are based on intra-day prices and average price is based on average of closing price.

(2) The aforesaid figures may be slightly different than the actual figures due to rounding off.
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Preceding 6 months

Period High® (INR) Low® (INR) Number of Equity Shares
traded in the period
March 2020 122.0 60.3 3,15,14,297
April 2020 90.8 62.4 2,65,32,387
May 2020 98.2 77.1 3,46,00,123
June 2020 1135 92.8 4,51,86,624
July 2020 117.9 103.75 2,13,34,016
August 2020 134.7 112.5 2,19,36,358

Source: www.bseindia.com

Notes:

(1) High and low price for the period are based on intra-day prices.

(2) The aforesaid figures may be slightly different than the actual figures due to rounding off.
DETERMINATION OF THE FLOOR PRICE

The Acquirers propose to acquire the Equity Shares from the Public Shareholders pursuant to the reverse book building
process established in terms of Schedule II of the Delisting Regulations.

The Equity Shares are currently listed and traded on the Stock Exchanges and have ‘permitted to trade’ status in the MSE.
The scrip code and the security ID of the Company on BSE are “500295” and “VEDL”, respectively. The Equity Shares are
placed under “A” group and are also part of S&P BSE 100. The symbol of the Company on NSE is “VEDL” and is part of
NIFTY 500.

The annualized trading turnover based on the trading volume of the Equity Shares on BSE and NSE during the period from
May 2, 2019 to April 30, 2020 (i.e., 12 calendar months prior to the month of the Stock Exchanges Notification Date) is as
under:

Stock Exchange | Total shares traded | Total listed shares Trading (as a percentage of the total listed shares)
(%)
NSE 3,92,55,21,328 3,71,71,96,639 105.6%
BSE 21,45,37,897 3,71,71,96,639 5.8%

Source: Certificate dated May 18, 2020 issued by Price Waterhouse & Co LLP.

As mentioned in paragraph 11.1 of this Letter of Offer, the Equity Shares are frequently traded in terms of Regulation 2(1)(j)
of the Takeover Regulations.

As required under Regulation 15(2) of the Delisting Regulations, the floor price of the Delisting Offer is required to be
determined in terms of Regulation 8 of the Takeover Regulations, as may be applicable. As per the Explanation to Regulation
15(2) of the Delisting Regulations, the reference date for computing the floor price would be the date on which the recognized
stock exchanges were notified of the board meeting in which the delisting proposal would be considered, i.e., May 12, 2020.

In terms of Regulation 8 of the Takeover Regulations, the floor price shall be the higher of the following:

(a) | the highest negotiated price per share of the target company for any acquisition under the agreement | Not Applicable
attracting the obligation to make a public announcement of an open offer.
(b) | the volume-weighted average price paid or payable for acquisitions, whether by the acquirer or by any | INR 64.89*
person acting in concert with him, during the fifty-two weeks immediately preceding the date of the
public announcement.

(c) | the highest price paid or payable for any acquisition, whether by the acquirer or by any person| INR 64.89*
acting in concert with him, during the twenty six weeks immediately preceding the date of the public
announcement.

(d) | the volume-weighted average market price of such shares for a period of sixty trading days immediately | INR 87.25%*
preceding the date of the public announcement as traded on the stock exchange where the maximum
volume of trading in the shares of the target company are recorded during such period, provided such

shares are frequently traded.
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(e) | where the shares are not frequently traded, the price determined by the acquirer and the manager to | Not Applicable
the open offer taking into account valuation parameters including, book value, comparable trading
multiples, and such other parameters as are customary for valuation of shares of such companies.

(f) | the per share value computed under sub-regulation (5), if applicable. Not Applicable

* Based on certificate dated May 18, 2020 issued by Price Waterhouse & Co LLP.

The Company, on May 18, 2020, received the Floor Price Letter from VRL, providing the details of the Floor Price along with
a certificate issued by Price Waterhouse & Co LLP, certifying the Floor Price for the Delisting Offer to be INR 87.25/- (Indian
Rupees Eighty Seven and Twenty Five Paise only) per Equity Share determined in accordance with the Delisting Regulations.
The Floor Price was notified to the Stock Exchanges as part of the outcome of the meeting of the Board held on May 18, 2020.

DETERMINATION OF THE DISCOVERED PRICE AND EXIT PRICE

The Acquirers propose to acquire the Offer Shares pursuant to the reverse book building process through the Acquisition
Window Facility or OTB, conducted in accordance with the terms of the Delisting Regulations and the SEBI Circulars.

All Public Shareholders can tender their Offer Shares during the Bid Period as set out in paragraphs 16 and 23 of this Letter
of Offer.

The minimum price per Offer Share payable by the Acquirers pursuant to the Delisting Offer shall be determined in accordance
with the Delisting Regulations and will be the price at which the shareholding of the members of the Promoter Group reaches
90% of the total issued and paid-up equity share capital of the Company, excluding the Equity Shares which are then held by
a custodian and against which ADS have been issued, pursuant to the reverse book building process specified in Schedule I1
of Delisting Regulations, which shall not be lower than the Floor Price (‘“Discovered Price”).

The Acquirers indicated their willingness to accept Equity Shares tendered by the Public Shareholders in the Delisting Offer
at a price of INR 87.50 (Indian Rupees Eighty Seven and Fifty Paise only) per Equity Share, i.e., the Indicative Offer Price.
Indicative Offer Price should in no way be construed either as an obligation/ restriction on VRL and/ or its subsidiaries to
accept the Equity Shares tendered in the Delisting Offer at a price lower than, equal to or higher than the Indicative Offer Price
or as a restriction on the Public Shareholders to tender the Equity Shares at price higher than the Indicative Offer Price.

The Acquirers are under no obligation to accept the Discovered Price. The Acquirers may, at their discretion, subject to the
terms and conditions as set out in the Public Announcement and this Letter of Offer:

a) accept the Discovered Price;

b) offer a price higher than the Discovered Price; or

¢) offer a Counter Offer Price.

The “Exit Price” shall be:

a) the Discovered Price, if accepted by the Acquirers;

b) a price higher than the Discovered Price, if offered by the Acquirers at their discretion; or

c) the Counter Offer Price offered by the Acquirers at their sole and absolute discretion which, pursuant to acceptance and/
or rejection by Public Shareholders, results in the shareholding of the members of the Promoter Group reaching 90% of
the total issued and paid-up equity share capital of the Company, excluding the Equity Shares which are then held by a
custodian and against which ADS have been issued.

The Acquirers shall announce the Discovered Price and their decision to accept or reject the Discovered Price/ offer a price
higher than the Discovered Price/ offer a Counter Offer Price, as applicable, in the same newspapers in which the Public
Announcement was published, in accordance with the timetable set out in paragraph 23 of this Letter of Offer.

Once the Acquirers announce the Exit Price, the Acquirers will acquire, subject to the terms and conditions set out in the
Public Announcement and this Letter of Offer, all the Offer Shares validly tendered at a price not exceeding the Exit Price, for
a cash consideration equal to the Exit Price for each such validly tendered Offer Share. The Acquirers will not accept Offer
Shares offered at a price that exceeds the Exit Price.
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If the Acquirers do not accept the Discovered Price in terms of Regulation 16 of the Delisting Regulations or the Delisting
Offer fails in terms of Regulation 17 of the Delisting Regulation:

a) the Acquirers will have no right or obligation to acquire the Offer Shares tendered in the Delisting Offer;

b) the Acquirers, through the Manager to the Offer, will within 5 working days of closure of the Bid Period announce such
rejection of the Discovered Price or failure of the Delisting Offer, through an announcement in all newspapers where the
Public Announcement was published;

¢) No final application for delisting shall be made before the Stock Exchanges;

d) The lien on the Equity Shares tendered in the Delisting Offer will be released and such Equity Shares shall be returned
to the respective Public Shareholders within 10 working days from the closure of the Bid Period in accordance with
Regulation 19(2)(a) of the Delisting Regulations; and

e) The Escrow Accounts opened in accordance with Regulation 11 of the Delisting Regulations shall be closed.
MINIMUM ACCEPTANCE AND SUCCESS CONDITIONS TO THE DELISTING OFFER

The acquisition of Offer Shares by the Acquirers pursuant to the Delisting Offer and the successful delisting of the Company
pursuant to the Delisting Offer are conditional upon:

The Acquirers deciding in their sole and absolute discretion to accept the Discovered Price or offer a price higher than the
Discovered Price, or offer a Counter Offer Price which, pursuant to acceptance and/ or rejection by Public Shareholders,
results in the shareholding of the members of the Promoter Group reaching 90% of the total issued and paid-up equity share
capital of the Company, excluding the Equity Shares which are then held by a custodian and against which ADS have been
issued. It may be noted that notwithstanding anything contained in the Public Announcement and this Letter of Offer, the
Acquirers reserve the right to accept or reject the Discovered Price if it is higher than the Floor Price;

A minimum number of 1.34.12.89.164 Offer Shares being tendered at or below the Exit Price, prior to the closure of Bid
Period i.e., on the Bid Closing Date, so as to cause the cumulative number of Equity Shares held by the Acquirers together

with other members of the Promoter Group (as on the Specified Date, taken together with the Equity Shares acquired through
the Acquisition Window Facility or OTB) to be equal to or in excess of 3,20,49,07,952 Equity Shares or such higher or lower
number of Equity Shares on account of conversion of ADS into Equity Shares (up to the Bid Closing Date) as stated in
paragraphs 5.2 and 1.2 of this Letter of Offer, as the case may be, constituting 90% of the total issued and paid-up equity share
capital of the Company as on the Bid Closing Date;

A minimum number of Public Sharecholders (i.e., 25% of number of Public Shareholders) holding Equity Shares in
dematerialized mode as on May 18, 2020 shall participate in the reverse book building process, in accordance with Regulation
17(b) of the Delisting Regulations, provided that if the Acquirers along with Manager to the Offer demonstrate to the Stock
Exchanges that they have delivered the Letter of Offer to all the Public Shareholders either through registered post or speed
post or courier or hand delivery with proof of delivery or through email as a text or as an attachment to email or as a notification
providing electronic link or uniform resource locator including a read receipt (referred to as the “Letter of Offer Delivery
Requirement”), then the mandatory participation of aforementioned number of Public Shareholders is not applicable.

Pursuant to Explanation I to Regulation 17(1)(b) of the Delisting Regulations, the Letter of Offer Delivery Requirement is
deemed to have been complied with if: (a) the Acquirers or the Manager to the Offer dispatch the Letter of Offer to all the
Public Shareholders by registered post or speed post through the India Post and is able to provide a detailed account regarding
the status of delivery of the Letter of Offer (whether delivered or not) sent through India Post; (b) the Acquirers or the Manager
to the Offer are/ is unable to deliver the Letter of Offer to certain Public Shareholders by modes other than speed post or
registered post of India Post, efforts should have been made to dispatch the Letter of Offer to them by speed post or registered
post of India Post and is able to provide a detailed account regarding the status of delivery of the Letter of Offer (whether
delivered or not) sent through India Post;

The Acquirers will obtain requisite statutory approvals, if any, required for the delisting as stated in paragraph 24 of this Letter
of Offer; and

There being no amendments to the Delisting Regulations or other applicable laws or regulations or conditions imposed by
any regulatory/ statutory authority/ body or order from a court or competent authority which would in the sole opinion of the
Acquirers, prejudice the Acquirers from proceeding with the Delisting Offer. Provided that withdrawal of the Delisting Offer
on this count shall be subject to the receipt of regulatory approvals, if any, as may be required for the same.
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Pursuant to the Delisting Regulations, the Acquirers are required to facilitate tendering of the Equity Shares held by the
Public Shareholders and the settlement of the same, through the stock exchange mechanism provided by SEBI. SEBI, vide
SEBI Circular dated April 13, 2015 on “Mechanism for acquisition of shares through Stock Exchange pursuant to Tender-
Offers under Takeovers, Buy Back and Delisting’ and its circular dated December 9, 2016 on ‘Streamlining the process
for Acquisition of Shares pursuant to Tender-Offers made for Takeovers, Buyback and Delisting of Securities’ (the “SEBI
Circulars”) sets out the procedure for tendering and settlement of Equity Shares through the Stock Exchanges (the “Stock
Exchange Mechanism”).

ACQUISITION WINDOW FACILITY

Further, the SEBI Circulars provide that the Stock Exchanges shall take necessary steps and put in place the necessary
infrastructure and systems for implementation of the Stock Exchange Mechanism and to ensure compliance with requirements
of the SEBI Circulars. Pursuant to the SEBI Circulars, the Stock Exchanges have issued guidelines detailing the mechanism
for acquisition of shares through Stock Exchanges.

The Acquirers have chosen Acquisition Window Facility or OTB provided by BSE as the designated stock exchange.
The cumulative quantity tendered shall be displayed on the website of BSE at specific intervals during Bid Period.
DATES OF OPENING AND CLOSING OF BID PERIOD

All the Public Shareholders holding Equity Shares are eligible to participate in the reverse book building process by tendering
the whole or part of the Equity Shares held by them through the Acquisition Window Facility or OTB at or above the Floor
Price. Any holder of the ADS will not be entitled to participate in the reverse book building process unless it converts ADS
into Equity Shares.

The period during which the Public Shareholders may tender their Equity Shares pursuant to the reverse book building process
(the “Bid Period”) shall commence on October 05, 2020 (the “Bid Opening Date”) and close on October 09, 2020 (the “Bid
Closing Date”). During the Bid Period, Bids will be placed in the Acquisition Window Facility by the Public Shareholders
through their respective stock brokers registered with BSE during normal trading hours of secondary market on or before the
Bid Closing Date. Any change to the Bid Period will be notified by way of a corrigendum/ addendum in the newspapers where
the Public Announcement was published.

The Public Shareholders should note that the Bids are required to be uploaded in the Acquisition Window Facility or OTB on
or before the Bid Closing Date for being eligible for participation in the Delisting Offer. Bids not uploaded in the Acquisition
Window Facility or OTB will not be considered for delisting purposes and will be rejected.

The Public Shareholders should submit their Bids through their respective Seller Member. Thus, Public Shareholders should
not send Bids to Company/ Acquirers/ Manager to the Offer/ Registrar to the Offer.

Bids received after close of trading hours on the Bid Closing Date may not be considered for the purpose of determining the
Discovered Price payable for the Equity Shares by the Acquirers pursuant to the reverse book building process.

This Letter of Offer inviting the Public Sharcholders (along with necessary forms and detailed instructions) to tender their
Equity Shares by way of submission of “Bids” will be dispatched as indicated in paragraph 23 of this Letter of Offer.

PROCEDURE FOR TENDERING

During the Bid Period, the Bids shall be placed through the Acquisition Window Facility or OTB by the Public Shareholders
through their respective Seller Member during normal trading hours of the secondary market. The Seller Members can enter
orders for Equity Shares which are held in dematerialized form as well as physical form.

The Letter of Offer (along with necessary forms and instructions) inviting the Public Shareholders to tender their Equity
Shares to the Acquirers will be dispatched to the Public Shareholders by the Acquirers whose names appear on the register
of members of the Company and to the owner of the Equity Shares whose names appear as beneficiaries on the records of
the respective depositories at the close of business hours on the Specified Date (as indicated in paragraph 23 of this Letter of
Offer).

For further details on the schedule of activities, please refer to paragraph 23 of this Letter of Offer.

In the event of an accidental omission to dispatch the Letter of Offer or non-receipt of the Letter of Offer by any Public
Shareholder, such Public Shareholder may obtain a copy of the Letter of Offer by writing to the Registrar to the Offer at their
address given in paragraph 9 of this Letter of Offer, clearly marking the envelope “Vedanta Limited - Delisting Offer 2020”.
Alternatively, the Public Shareholders may obtain copies of the Letter of Offer from the website of the Stock Exchanges i.e.,
www.bseindia.com and www.nseindia.com, or, from the website of the Registrar to the Offer, at www.kfintech.com.
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a) Public Shareholders who desire to tender their Offer Shares in the electronic form under the Delisting Offer would have
to do so through their respective Seller Member by indicating the details of the Offer Shares they intend to tender under
the Delisting Offer. The Public Shareholders should not send Bids to the Company/ Acquirers/ Manager to the Offer/ the
Registrar to the Offer.

b) After the Bids have been placed by the Public Shareholders, the Bids will be transferred to the respective Seller Member’s
pool account, who will in-turn tender the Offer Shares to the early pay-in mechanism of the Clearing Corporation.

Procedure to be followed by Public Shareholders holding Offer Shares in dematerialized form

c) The details of settlement number shall be informed in the issue opening circular/ notice that will be issued by BSE/
Clearing Corporation before the Bid Opening Date.

d) For custodian participant orders for Equity Shares in dematerialized form, early pay-in is mandatory prior to confirmation
of the relevant order by the custodian. The custodian shall either confirm or reject the orders not later than the closing of
trading hours on the last day of the Bid Period. Thereafter, all unconfirmed orders shall be deemed to be rejected. For all
confirmed custodian participant orders, any modification to an order shall be deemed to revoke the custodian confirmation
relating to such order and the revised order shall be sent to the custodian again for confirmation.

e) Upon placing the Bid, a Seller Member shall provide a TRS generated by the exchange bidding system to the Public
Shareholder. The TRS will contain the details of the order submitted such as Bid ID No., DP ID, Client ID, no. of Offer
Shares tendered and price at which the Bid was placed.

f) Please note that submission of Bid Form and TRS is not mandatorily required in case of Equity Shares held in
dematerialised form.

g) The Clearing Corporation will hold in trust the Offer Shares until the Acquirers complete their obligations under the
Delisting Offer in accordance with the Delisting Regulations.

h) The Public Shareholders will have to ensure that they keep the DP account active and unblocked to receive credit in case of
return of Equity Shares due to rejection. Further, Public Shareholders will have to ensure that they keep the saving account
attached with the DP account active and updated to receive credit remittance due to acceptance of Offer Shares tendered
by them.

1) In case of non-receipt of the Letter of Offer/ Bid Form, Public Shareholders holding Equity Shares in dematerialized form
can make an application in writing on plain paper, signed by the respective Public Shareholder, stating name and address,
Client ID, DP name/ ID, beneficiary account number and number of Equity Shares tendered for the Delisting Offer. Public
Shareholders will be required to approach their respective Seller Member and have to ensure that their Bid is entered by
their Seller Member in the electronic platform to be made available by BSE before the Bid Closing Date.

Procedure to be followed by Public Shareholders holding Offer Shares in physical form

a) The Public Shareholders who hold Offer Shares in physical form and intend to participate in the Delisting Offer will be
required to approach their respective Seller Member along with the complete set of documents for verification procedures
to be carried out including as below:

i.  original share certificate(s);

ii. valid share transfer form(s) duly filled and signed by the transferors (i.e., by all registered shareholders in the same
order and as per the specimen signatures registered with the Company) and duly witnessed at the appropriate place
authorizing the transfer. Attestation, where required, (thumb impressions, signature difference, etc.) should be done by
a magistrate/ notary public/ bank manager under their official seal;

iii. self-attested PAN card copy (in case of joint holders, PAN card copy of all transferors);

iv. Bid Form duly signed (by all Public Shareholders in cases where Offer Shares are held in joint names) in the same
order in which they hold the Offer Shares;

v. any other relevant documents such as power of attorney, corporate authorization (including board resolution/ specimen
signature), notarized copy of death certificate and succession certificate or probated will, if the original shareholder
has deceased, etc., as applicable. In addition, if the address of the Public Shareholder has undergone a change from
the address registered in the register of members of the Company, the Public Shareholder would be required to submit
a self-attested copy of proof of address consisting of any one of the following documents: valid aadhar card, voter
identity card or passport;

vi. Declaration by joint holders consenting to tender Offer Shares in the Delisting Offer, if applicable, and
vii. FATCA and CRS forms for individual/ non individual shareholders.
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b) Upon placing the Bid, the Seller Member shall provide a TRS generated by the exchange bidding system to the Public
Shareholder. The TRS will contain the details of the order submitted such as folio no., certificate no., distinctive no., no. of
Offer Shares tendered and the price at which the Bid was placed.

¢) The Seller Member/ Public Shareholder should ensure the documents (as mentioned in this paragraph 17.6(a) of this Letter
of Offer) above are delivered along with TRS either by registered post or courier or by hand delivery to the Registrar to the
Offer (at the address mentioned in paragraph 9 of this Letter of Offer) within 2 days of bidding by the Seller Member. The
envelope should be marked as “Vedanta Limited - Delisting Offer 2020”.

d) Public Shareholders holding Offer Shares in physical form should note that the Offer Shares will not be accepted unless the
complete set of documents is submitted. Acceptance of the Offer Shares by the Acquirers shall be subject to verification
of documents. The Registrar to the Offer will verify such Bids based on the documents submitted on a daily basis and
until such time as BSE shall display such Bids as ‘unconfirmed physical bids’. Once, the Registrar to the Offer confirms
the Bids, it will be treated as ‘confirmed bids’. Bids of Public Shareholders whose original share certificate(s) and other
documents (as mentioned in this paragraph 17.6(a) of this Letter of Offer) along with TRS are not received by the Registrar
to the Offer 2 days after the Bid Closing date shall liable to be rejected.

e) In case of non-receipt of the Letter of Offer/ Bid Form, Public Shareholders holding Offer Shares in physical form can
make an application in writing on plain paper, signed by the respective Public Shareholder, stating name and address, folio
no., share certificate no., no. of Offer Shares tendered for the Delisting Offer and the distinctive nos. thereof, enclosing the
original share certificate(s) and other documents (as mentioned in this paragraph 17.6(a) of this Letter of Offer). Public
Shareholders will be required to approach their respective Seller Member and have to ensure that their Bid is entered by
their Seller Member in the electronic platform to be made available by BSE, before the Bid Closing Date.

f) The Registrar to the Offer will hold in trust the share certificate(s) and other documents (as mentioned in this paragraph
17.6(a) of this Letter of Offer) until the Acquirers complete their obligations under the Delisting Offer in accordance with
the Delisting Regulations.

g) Please note that submission of Bid Form and TRS along with original share certificate(s) is mandatorily required in
case of Equity Shares held in physical form.

If the Public Shareholders do not have any stock broker registered with BSE, then those Public Shareholders can approach any
stock broker registered with BSE and can make a bid by using quick UCC facility through that stock broker registered with
BSE after submitting the details as may be required by the stock broker in compliance with the applicable SEBI regulations.

Public Shareholders, who have tendered their Offer Shares by submitting Bids pursuant to the terms of the Public
Announcement and this Letter of Offer, may withdraw or revise their Bids upwards not later than 1 day before the Bid Closing
Date. Downward revision of Bids shall not be permitted. Any such request for revision or withdrawal of the Bids should be
made by the Public Shareholder through their respective Seller Member, through whom the original Bid was placed, not later
than 1 day before the Bid Closing Date. Any such request for revision or withdrawal of Bids received after normal trading
hours of the secondary market 1 day before the Bid Closing Date will not be accepted. Any such request for withdrawal or
upward revision should not be made to the Company/ Acquirers/ Registrar to the Offer/ Manager to the Offer.

The cumulative quantity tendered shall be made available on BSE’s website i.e., www.bseindia.com throughout the trading
session and will be updated at specific intervals during the Bid Period.

17.10 The Offer Shares to be acquired under the Delisting Offer are to be acquired free from all liens, charges, and encumbrances

and together with all rights attached thereto. Offer Shares that are subject to any lien, charge or encumbrances are liable to be
rejected.

17.11 Public Shareholders holding Offer Shares under multiple folios are eligible to participate in the Delisting Offer.

17.12In terms of Regulation 16(1A) of the Delisting Regulations, the Acquirers are entitled (but not obligated) to make a counter

offer at the Counter Offer Price (i.e., a price to be intimated by the Acquirers, which is lower than the Discovered Price but not
less than the book value of the Company as certified by a merchant banker), at their sole and absolute discretion. The counter
offer is required to be announced by issuing a public announcement of counter offer (“Counter Offer PA”’) within 2 working
days of the Bid Closing Date. The Counter Offer PA will contain inter alia details of the Counter Offer Price, the book value
per Equity Share, the revised schedule of activities and the procedure for participation and settlement in the counter offer. In
this regard, Public Shareholders are requested to note that, if a counter offer is made:

a) All Offer Shares tendered by Public Shareholders during the Bid Period and not withdrawn as per paragraph 17.12(b)
below, along with Offer Shares which are additionally tendered by them during the counter offer, will be considered as
having been tendered in the counter offer at the Counter Offer Price.
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b) Public Shareholders who have tendered Offer Shares during the Bid Period and thereafter wish to withdraw from
participating in the counter offer (in part or full) have the right to do so within 10 working days from the date of issuance of
the Counter Offer PA. Any such request for withdrawal should be made by the Public Shareholder through their respective
Seller Member through whom the original Bid was placed. Any such request for withdrawal received after normal trading
hours of the secondary market on the 10" working day from the date of issuance of the Counter Offer PA will not be
accepted.

¢) Offer Shares which have not been tendered by Public Shareholder during the Bid Period can be tendered in the counter
offer in accordance with the procedure for tendering that will be set out in the Counter Offer PA.

METHOD OF SETTLEMENT
Upon finalization of the basis of acceptance as per the Delisting Regulations:
The settlement of trades shall be carried out in the manner similar to settlement of trades in the secondary market.

The Acquirers shall pay the consideration payable towards purchase of the Offer Shares accepted during the Delisting Offer,
to the Buyer Broker who in turn will transfer the funds to the Clearing Corporation, on or before the pay-in date for settlement
as per the secondary market mechanism. For the Offer Shares acquired in dematerialised form, the Public Shareholders
will receive the consideration in their bank account attached to the depository account from the Clearing Corporation. If
bank account details of any Public Sharcholder are not available or if the fund transfer instruction is rejected by the RBI or
the relevant bank, due to any reason, then the amount payable to the relevant Public Shareholder will be transferred to the
concerned Seller Members for onward transfer to such Public Shareholder. For the Offer Shares acquired in physical form, the
Clearing Corporation will release the funds to the Seller Member as per the secondary market mechanism for onward transfer
to Public Shareholders.

In case of certain client types viz. non-resident Indians, non-resident clients etc. (where there are specific RBI and other
regulatory requirements pertaining to funds pay-out) who do not opt to settle through custodians, the funds pay-out will be
given to their respective Seller Member’s settlement accounts for releasing the same to their respective Public Shareholder’s
account onward. For this purpose, the client type details will be collected from the depositories whereas funds pay-out
pertaining to the bids settled through custodians will be transferred to the settlement bank account of the custodian, each in
accordance with the applicable mechanism prescribed by BSE and the Clearing Corporation from time to time.

The Offer Shares acquired in dematerialised form would either be transferred directly to the account of either of the Acquirers
provided it is indicated by the Buyer Broker or it will be transferred by the Buyer Broker to the account of either of the
Acquirers on receipt of the Offer Shares pursuant to the clearing and settlement mechanism of BSE. Offer Shares acquired in
physical form will be transferred directly to VHML by the Registrar to the Offer.

In case of rejected dematerialised Offer Shares, if any, tendered by the Public Shareholders, the same would be transferred
by the Clearing Corporation directly to the respective Public Shareholder’s DP account, as part of the exchange pay-out
process. If the securities transfer instruction is rejected in the depository system, due to any issue then such securities will
be transferred to the Seller Member’s depository pool account for onward transfer to the eligible shareholder. The Seller
Member/ custodian participants would return these unaccepted Offer Shares to their respective clients (i.e., the relevant Public
Shareholder(s)) on whose behalf the Bids have been placed. Offer Shares tendered in physical form will be returned to the
respective Public Shareholders directly by Registrar to the Offer.

The Seller Member would issue a contract note and pay the consideration to the respective Public Shareholder whose Offer
Shares are accepted under the Delisting Offer. The Buyer Broker would also issue a contract note to the Acquirers for the Offer
Shares accepted under the Delisting Offer.

Public Shareholders who intend to participate in the Delisting Offer should consult their respective Seller Member for payment
of any cost, charges and expenses (including brokerage) that may be levied by the Seller Member upon the Public Shareholders
for tendering their Offer Shares in the Delisting Offer (secondary market transaction). The consideration received by the
Public Shareholders from their respective Seller Member, in respect of accepted Offer Shares, could be net of such costs,
charges and expenses (including brokerage) and the Acquirers, the Company, the Manager to the Offer and the Registrar to
the Offer accept no responsibility to bear or pay such additional cost, charges and expenses (including brokerage) incurred by
the Public Shareholders.

PERIOD FOR WHICH THE DELISTING OFFER SHALL BE VALID

The Public Shareholders may submit their Bids to the Seller Member during the Bid Period. Additionally, once the Equity
Shares have been delisted from the Stock Exchanges, the Public Shareholders who either do not tender their Equity Shares
in the Delisting Offer or whose Offer Shares have not been acquired by the Acquirers because the price quoted by them was
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higher than the Exit Price (the “Residual Public Shareholders”) may offer their Offer Shares for sale to the Acquirers at the
Exit Price for a period of 1 year following the date of the delisting of the Equity Shares from the Stock Exchanges (“Exit
Window”). A separate offer letter in this regard will be sent to these Residual Public Shareholders explaining the procedure
for tendering their Offer Shares. Such Residual Public Shareholders may tender their Offer Shares by submitting the required
documents to the Registrar to the Offer during the Exit Window.

PROCESS FOR ADS HOLDERS

In accordance with the Delisting Regulations, the holders of ADS (and ADRs evidencing the ADS, if applicable) will not be
entitled to participate in the Delisting Offer, unless they covert their ADS into Equity Shares.

ADS holders who present their ADS (or ADRs, if applicable) for cancellation to the depositary (i.e., Citibank, N.A.,
(“Depositary”)) will be able to take possession of the corresponding Equity Shares in book-entry form only and, as a result,
they must have, or must establish, a custodian or brokerage (demat) account in India to receive such Equity Shares prior
to presenting their ADS to the Depositary for cancellation. Establishing such custodian or brokerage (demat) account may
be subject to delay as a result of operational procedures and as the opening of such account may be subject to regulatory
approvals in India.

Please be advised that if any ADS holder converts its ADS into Equity Shares, and the Delisting Offer fails for any reason,
there is no assurance that such holder would be able to deposit its Equity Shares and obtain ADS. Issuance of ADS against
deposit of Equity Shares is subject to various requirements as set forth in the ADR Deposit Agreement. In particular, in
accordance with applicable regulations of the RBI and the Ministry of Finance, the Depositary will only be able to accept
Equity Shares for deposit into the ADS facility to the extent that there have previously been withdrawals of Equity Shares.

DELISTING AMERICAN DEPOSITARY SHARES FROM NYSE AND TERMINATION OF ADR
PROGRAMME

If the Delisting Offer is successful, the Company intends to delist its ADS from NYSE and terminate its ADR programme
and the ADR Deposit Agreement. The Company will continue to be subject to reporting obligations under the U.S. Securities
Exchange Act of 1934 (the “Exchange Act”) until such time as it can terminate its registration under the Exchange Act.

Upon the determination and / or acceptance of the Exit Price by the Acquirers, the Company intends to provide a notice to the
NYSE announcing its intention to delist its ADS from the NYSE. On or about the 10" day after giving the delisting notice, the
Company intends to file a Form 25 with the SEC to effect the delisting from the NYSE. The delisting will become effective
10 days after such filing.

Simultaneously with giving delisting notice to the NYSE, the Company intends to give a notice to the Depositary of the
termination of the ADR programme and the ADR Deposit Agreement. Depositary shall thereafter distribute notice of such
termination to the ADS holders at least 30 days prior to the date of such termination. The termination of the ADR Deposit
Agreement will become effective 30 days from the date of distribution of such notice (“Programme Termination Date”).

As a result of such termination, ADS holders will have until 30 days from the Programme Termination Date to decide
whether to retain their interest in the Equity Shares. At any time until 30 days from the Programme Termination Date, each
ADS holder shall be entitled, subject to the terms and conditions of the ADR Deposit Agreement, to surrender its ADS and
to obtain the delivery of the Equity Shares relative to each ADS held by it, upon payment by the holder of any sums payable
to the Depositary or to the custodian in connection therewith for such delivery of Equity Shares. As described above under
paragraph 20.2 of this Letter of Offer, ADS holders who present their ADS (or ADRs, if applicable) for cancellation will
be able to take possession of the corresponding Equity Shares in book-entry form only and, as a result, they must have, or
establish, a custodian or brokerage (demat) account in India to receive such Equity Shares prior to presenting their ADS to
the Depositary for cancellation. As each ADS represents 4 Equity Shares, an ADS holder will receive 4 Equity Shares for
each ADS which is surrendered by the holder to the Depositary for cancellation. Further, as described above in paragraph
19.1 of this Public Announcement, ADS holders who present their ADS (or ADRs if applicable) for cancellation and receive
Equity Shares at any time prior to the 30" day after the Program Termination Date may offer their Equity Shares for sale to the
Acquirers at the Exit Price for a period of 1 year following the date of the delisting of the Equity Shares from BSE and NSE.

In the case of ADS holders who do not present their ADS (or ADRs if applicable) for cancellation prior to the 30" day after the
Program Termination Date, starting on or about 30 days after the Programme Termination Date, the Depositary may arrange
for the sale of the Equity Shares and shall after such sale hold un-vested net proceeds of such sale, together with any other
cash then held by it under the ADR Deposit Agreement, in an un-segregated account and without liability for interest for the
pro-rata benefit of the holders whose ADS have not theretofore been surrendered. The Depositary will promptly remit the net
proceeds to the holders of ADS then outstanding the payment mechanism of DTC. The ADS (and the ADRs, if applicable) will
be deemed cancelled and terminated from the date of the cancellation of the ADS resulting from the sale of the Equity Shares

represented by the ADS.
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21.6 Failure to present ADS for cancellation within 30 days after the Programme Termination Date will have significant adverse
Indian tax consequences as a result of the forced sale of the Equity Shares on deposit after that date. Please be advised
that the proceeds from the sale of the Equity Shares by the Depositary will be subject to Indian withholding taxes of up to
43.68%. ADS holders should consult their tax advisors about the application of the U.S. federal tax rules to their particular
circumstances as well as the state and local, foreign and other tax consequences to them of the ownership and disposition of
ADS or Equity Shares.

21.7 Holders of ADRs will be required to present and surrender their physical certificates to the Depositary in order to receive
payment.

21.8 After remitting the net proceeds to the holders of ADS, the Depositary shall be discharged from all obligations under the ADR
Deposit Agreement except as may be required at law in connection with the termination of the ADR Deposit Agreement.

21.9 For the delisting from the NYSE and termination of the ADR programme, the schedule of activity is expected be as set out below:

Activity Date
Notice of delisting to NYSE T-3
Notice of termination of ADR Deposit Agreement to the Depositary T-3
Press release announcing the delisting notice and termination notice T-3
Notice of termination of ADR Deposit Agreement is distributed by the Depositary T
to ADS holders
File Form 25 with SEC T+7
Effective Date of delisting of ADRs from NYSE T+17
Effective Date of termination of ADR Deposit Agreement T+30
Last Date for ADS holders to convert ADRs into Equity Shares T+60
Depositary to sell Equity Shares underlying the ADS that have not been surrendered T+61 or soon thereafter
Depositary to remit net proceeds to ADS holders Expected to be approximately 4 weeks
following the sale described in the
immediately preceding row

21.10 In summary, ADS holders may
21.10.1sell their ADS in the market on the NYSE until they are delisted;
21102 sell their ADS in over-the-counter trading following delisting and prior to the 30" day after the Programme Termination Date;

21.103surrender their ADS (or their ADRs, as applicable) to the Depositary for cancellation and receive 4 Equity Shares for every
ADS surrendered, either (a) prior to the Bid Closing Date for being eligible to participate in the Delisting Offer; or (b) after the
Bid Closing Date but at any point until 30 days after the Programme Termination Date, in which case if the Delisting Offer
is successful then as described above in paragraph 19.1 of this Letter of Offer, such ADS holder may offer its Equity Shares
for sale to the Acquirers at the Exit Price for a period of 1 year following the date of the delisting of the Equity Shares from
BSE and NSE, or

21.104 take no action or otherwise still hold ADS after 30 days after the Programme Termination Date, in which case the Depositary
will attempt to sell underlying Equity Shares that it still holds and distribute the cash proceeds pro-rata to the remaining ADS
holders, less fees and taxes as described in paragraph 21.5 of this Letter of Offer.

21.11 The Company’s ADR programme is a sponsored level III listing which grants the holders voting rights and pays dividends
to the ADS holders equivalent to the exchange-rate and ADR-ratio adjusted dividend paid to the underlying Equity Shares
holders. Following termination, if an ADS holder chooses to hold the underlying Equity Shares instead of the ADR then they
will continue to receive dividends and maintain their voting rights on each Equity Share held.

21.12In order to deregister the Equity Shares with the SEC, following the delisting of the Equity Shares from the BSE and NSE
and the delisting of the ADS from NYSE, the Company must have less than 300 sharecholders. The Company believes that
terminating its ADR programme and delisting its Equity Shares from Stock Exchanges will result in a decrease in the number
of shareholders such that it can deregister at a later date. There is a minimum 12 month waiting period between termination
of the ADR programme and deregistering from the SEC, after which the Company will still need to prove that the Company
has less than 300 shareholders in order to deregister.

21.13 Following deregistration of the Equity Shares with the SEC, the Company’s SEC reporting obligations (including the
requirements of the Sarbanes-Oxley Act) would cease. Reporting obligations currently include filing of Form 20-F annually

and Form 6-Ks for material announcements.
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DETAILS OF THE ESCROW ACCOUNTS

The estimated consideration payable under the Delisting Regulations, being the Floor Price of INR 87.25/- (Indian Rupees
Eighty Seven and Twenty Five Paise only) per Equity Share multiplied by the number of the Equity Shares held by the Public
Shareholders as on the Specified Date, i.e., September 25, 2020, is INR 14,809.73 Crore (“Escrow Amount”). The Escrow
Amount has been deposited by VHML and VHML II in the manner set out below..

In accordance with Regulation 11 of the Delisting Regulations VRL, VHML, VHML II, Axis Bank Limited, a
scheduled commercial bank and a banker to an issue registered with SEBI (“Escrow Bank”), and the Manager
to the Offer have entered into an escrow agreement dated September 19, 2020 pursuant to which (a) VHML has
opened an escrow account in the name of “Vedanta Holdings Mauritius Limited-Escrow Account” with the Escrow
Bank at their branch at Gurgaon (“Escrow Account 1”); and (b) VHML Il has opened an escrow account in the name
of “Vedanta Holdings Mauritius II Limited-Escrow Account” with the Escrow Bank at their branch at Gurgaon
(“Escrow Account 2”) (collectively “Escrow Accounts”).

VHML has provided a bank guarantee of INR 4,550 Crore issued by Standard Chartered Bank pursuant to the bank guarantee
letter dated September 28, 2020 (“Bank Guarantee”), in favour of the Manager to the Offer and VHML II has deposited an
amount of INR 10,299.80 Crore in Escrow Account 2 in cash, which together with the Bank Guarantee is for an aggregate
amount of INR 14,849.80 Crore which covers 100% of the Escrow Amount.

On determination of the Exit Price and making of the public announcement under Regulation 18 of the Delisting Regulations,
the Acquirers shall ensure compliance with Regulation 11(2) of the Delisting Regulations. In the event that the ADS holders
choose to convert the ADS into Equity Shares, the Acquirers shall forthwith deposit additional sum in the Escrow Accounts
to the extent necessary to pay the consideration payable to such ADS holders.

In the event that the Acquirers accept the Discovered Price or offers a price higher than the Discovered Price or the Counter
Offer Price is accepted in accordance with the Delisting Regulations, the Acquirers shall forthwith deposit additional sum in
the Escrow Accounts to the extent necessary to pay Public Shareholders at the Exit Price. In such a case, the Acquirers shall
also ensure that either (i) the Bank Guarantee remains valid until the expiry of the Exit Window; or (ii) deposit additional sum
in the Escrow Accounts to the extent necessary to pay balance Public Shareholders at the Exit Price.

Further, the Escrow Bank will open special accounts (“Special Accounts”) on the instructions of VHML, VHML II and the
Manager to the Offer, which shall be used for payment to the Public Shareholders who have validly tendered Offer Shares in
the Delisting Offer. The Manager to the Offer shall instruct the Escrow Bank to transfer the requisite amount to the Special
Accounts.

SCHEDULE OF ACTIVITIES
For the process of the Delisting Offer, the schedule of activity will be set out below:

Activity Date Day
Specified Date for determining the names of shareholders to whom the Letter of Offer | September 25, 2020 | Friday
shall be sent®

Date of receipt of BSE in-principle approval September 28, 2020 | Monday
Date of receipt of NSE in-principle approval September 28, 2020 | Monday
Date of publication of the Public Announcement September 29, 2020 | Tuesday
Last date for dispatch of Letter of Offer/ Bid Forms to Public Shareholders as of Specified Date | October 01, 2020 | Thursday
Bid Opening Date (bid starts at market hours) October 05,2020 | Monday
Last Date for upward revision or withdrawal of bids October 08, 2020 | Thursday
Bid Closing Date (bid closes at market hours) October 09, 2020 Friday

Last date for announcement of counter offer October 13,2020 | Tuesday
Last date for announcement of Discovered Price/ Exit Price and the Acquirers’ acceptance/ | October 16, 2020 Friday

non-acceptance of Discovered Price/ Exit Price*
Proposed date for payment of consideration to Public Shareholders and/ or return of | October 23, 2020 Friday
Equity Shares to Public Shareholders** in case of Bids not being accepted/ failure of the
Delisting Offer

@ The Specified Date is only for the purpose of determining the names of the Public Shareholders to whom the Letter of
Olffer will be sent. However, all Public Shareholders, who are eligible to participate in the Delisting Offer, can submit
their Bids in Acquisition Window Facility or OTB through their respective Seller Member during the Bid Period. Changes
to the proposed timeline, if any, will be notified to Public Shareholders by way of a public announcement in the same
newspapers where the Public Announcement is published.
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This is an indicative date and the announcement may be made on or before October 16, 2020, being the fifth working day
from the Bid Closing Date.

** Subject to the acceptance of the Discovered Price or offer of an Exit Price higher than the Discovered Price by the
Acquirers

*

Notes: (1) All dates are subject to change and depend on obtaining the requisite statutory and regulatory approvals, as may
be applicable. Changes to the proposed timetable, if any, will be notified to the Public Shareholders by way of corrigendum/
addendum in all the newspapers in which the Public Announcement has appeared,; and (2) Last date of payment is subject to
the acceptance of the Discovered Price by the Acquirer.

STATUTORY APPROVALS

The Public Shareholders have accorded their consent by way of a special resolution passed through postal ballot on June 24,
2020, i.e., the last date specified for remote e-voting. The results of the postal ballot were announced on June 25, 2020 and the
same were intimated to the Stock Exchanges.

BSE and NSE have given their in-principle approval for delisting of the Equity Shares pursuant to their letters each dated
September 28, 2020.

To the best of the Acquirers’ knowledge, as of the date of this Letter of Offer, there are no other statutory or regulatory
approvals required to acquire the Offer Shares and implement the Delisting Offer, other than as indicated above. If any
statutory or regulatory approvals become applicable, the acquisition of Offer Shares by the Acquirers and the Delisting Offer
will be subject to receipt of such statutory or regulatory approvals.

If the shareholders who are not persons resident in India (including non-resident Indians, overseas corporate bodies and
foreign portfolio investors) had required any approvals (including from the RBI or any other regulatory body) in respect of
the Equity Shares held by them, they will be required to submit such previous approvals, that they would have obtained for
holding the Equity Shares, to tender the Equity Shares held by them in this Delisting Offer, along with the other documents
required to be submitted to along with the Bid. In the event such approvals are not submitted, the Acquirers reserve the right
to reject such Equity Shares tendered in the Delisting Offer.

It shall be the responsibility of the Public Shareholders tendering Offer Shares in the Delisting Offer to obtain all requisite
approvals (including corporate, statutory or regulatory approvals), if any, prior to tendering the Offer Shares held by them in
the Delisting Offer, and the Company/ Acquirers/ Manager to the Offer/ Registrar to the Offer shall take no responsibility for
the same. The Public Shareholders should attach a copy of any such approval(s) to the Bid Form, wherever applicable.

The Acquirers reserve the right not to proceed with or withdraw the Delisting Offer in the event the conditions mentioned in
paragraph 14 of this Letter of Offer are not fulfilled or if the approvals indicated above are not obtained or conditions which
the Acquirers consider in their sole discretion to be onerous, are imposed in respect of such approvals.

In the event that receipt of the statutory or regulatory approvals are delayed, changes to the proposed timetable, if any, will
be notified to the Public Shareholders by way of a corrigendum/ addendum to this Letter of Offer in the same newspapers in
which the Public Announcement was made.

NOTES ON TAXATION

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares of an Indian company are
generally taxable in India. Capital gain arising from sale of listed equity shares in a company made on a recognized stock
exchange on or after October 1, 2004 and on which STT was paid at the time of sale, was earlier exempt from tax provided
that the shares were held for more than 12 months. The Finance Act 2017 had amended the IT Act to provide that the said
exemption was available only if STT is paid both at the time of purchase and sale of such shares, subject to certain exceptions
notified by the central government.

The Finance Act, 2018 has withdrawn the above capital gains tax exemption with effect from April 1, 2018 for any transfer of
listed equity shares in a company, held for more than 12 months, on a recognized stock exchange occurring on or after April
1, 2018, the capital gains exceeding INR 1,00,000 (Indian Rupees One Lakh only) are now taxable at a rate of 10%, subject to
satisfaction of certain conditions. Further, if investments were made on or before January 31, 2018, a method of determining
the cost of acquisition of such investments has been specifically laid down.

STT will be levied on and collected by a domestic stock exchange on which the equity shares are sold. Further, any gain
realized on the sale of listed equity shares held for a period of 12 months or less which are sold, will be subject to short term
capital gains tax @ 15% provided the transaction is chargeable to STT.
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Tax deduction at source:

254.1 In case of resident shareholders: In absence of any specific provision under the IT Act, the Acquirer(s) shall not deduct tax on

the consideration payable to resident shareholders pursuant to the Delisting Offer.

25.4.2 In case of non-resident shareholders: Under the existing Indian tax laws, any sum paid to a non- resident which is chargeable

to tax under the provisions of IT Act is subject to deduction of tax at source, except for capital gains realized by the foreign
portfolio investors or such gains/ income which are exempt from tax. Since the acquisition of Offer Shares pursuant to the
delisting process is through the stock exchange mechanism, the Acquirers will not be able to withhold any taxes, and thus,
the Acquirers believe that the responsibility of withholding/ discharge of the taxes due on such gains (if any) is solely on the
custodians/ authorized dealers/ non-resident shareholders — with no recourse to the Acquirers and/ or persons acting in concert
with them.

25431t is therefore important that the non-resident shareholders consult their custodians/ authorized dealers/ tax advisors

25.5

25.6

25.7

25.8

26
26.1

appropriately and immediately pay taxes in India (either through deduction at source or otherwise). In the event the Acquirers
and/ or persons acting in concert with them are held liable for the tax liability of the shareholder, the same shall be to the
account of the shareholder and to that extent the Acquirers and/ or persons acting in concert with them are entitled to be
indemnified.

Post delisting, the Equity Shares would be treated as unlisted shares and therefore, capital gain on sale of such unlisted Equity
Shares (held for more than 24 months) would be taxable at 20% for residents in India and at 10% for non-resident in India.
For Offer Shares held for 24 months or less, capital gain would be taxable at ordinary rate applicable for the shareholder. The
provision of gains up to January 31, 2018 being grandfathered would not be applicable and therefore the cost of acquisition
for Residual Public Shareholders would be price paid by Residual Public Shareholder for acquisition of Offer Shares. Please
note while the resident shareholders are allowed the benefit of indexation on their original cost of acquisition, no such benefit
is applicable for non-resident shareholders.

On purchase of Offer Shares from non-resident Residual Public Shareholders, the Acquirers would be required to deduct tax
at source from the sale consideration unless the Residual Public Shareholder obtains a nil deduction certificate from the tax
authorities and furnish the same to the payor prior to the remittance of the sale consideration. The amount of taxes deducted
and deposited by the Acquirers can be claimed as credit by the Residual Public Shareholder against its final tax liability.

The above tax rates are subject to applicable rate of surcharge, health and education cess. The tax rate and other provisions
may undergo changes.

SHAREHOLDERS ARE ADVISED TO CONSULT THEIR TAX ADVISORS FOR THE TREATMENT THAT
MAY BE GIVEN BY THEIR RESPECTIVE INCOME TAX ASSESSING AUTHORITIES IN THEIR CASE,
AND THE APPROPRIATE COURSE OF ACTION THAT THEY SHOULD TAKE. THE JUDICIAL AND THE
ADMINISTRATIVE INTERPRETATIONS THEREOF, ARE SUBJECT TO CHANGE OR MODIFICATION BY
SUBSEQUENT LEGISLATIVE, REGULATORY, ADMINISTRATIVE OR JUDICIAL DECISIONS. ANY SUCH
CHANGES COULD HAVE DIFFERENT INCOME-TAX IMPLICATIONS. THIS NOTE ON TAXATION SETS
OUT THE PROVISIONS OF LAW IN A SUMMARY MANNER ONLY AND IS NOT A COMPLETE ANALYSIS
OR LISTING OF ALL POTENTIAL TAX CONSEQUENCES OF THE DISPOSAL OF EQUITY SHARES. THE
IMPLICATIONS ARE ALSO DEPENDENT ON THE SHAREHOLDERS FULFILLING THE CONDITIONS
PRESCRIBED UNDER THE PROVISIONS OF THE RELEVANT SECTIONS UNDER THE RELEVANT TAX
LAWS. THE ACQUIRERS NEITHER ACCEPT NOR HOLD ANY RESPONSIBILITY FOR ANY TAX LIABILITY
ARISING TO ANY SHAREHOLDER AS A REASON OF THIS DELISTING OFFER.

CERTIFICATION BY BOARD OF DIRECTORS OF THE COMPANY
The Board has certified that:

a) there are no material deviations in utilization of the proceeds of the issues (as compared to the stated objects in such issues)
of securities made by the Company during the 5 years immediately preceding the date of the Public Announcement from
the stated object of the issue;

b) all material information which is required to be disclosed under the provisions of the continuous listing requirements under
the relevant equity listing agreement entered into between the Company and the Stock Exchanges or the provisions of the
Listing Regulations, as applicable from time to time have been disclosed to the Stock Exchanges, as applicable;

c) The Company is in compliance with applicable provisions of securities law;

d) The members of Promoter Group or their related entities have not carried out any transaction during the aforesaid period
to facilitate the success of the Delisting Offer which is not in compliance with the provisions of Regulation 4(5) of the
Delisting Regulations; and

e) The delisting of Equity Shares is in the interest of the shareholders.
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COMPANY SECRETARY AND COMPLIANCE OFFICER OF THE COMPANY

27.1 The details of Company Secretary and the Compliance Officer of the Company are as follow:

Name: Ms. Prerna Halwasiya

Designation: | Company Secretary & Compliance Officer

Address: ASF Center, 1% Floor, ASF Center, Tower B, 362-363, Jwala Mill Road,
Udyog Vihar, Phase IV, Gurgaon-122 016, Haryana, India

Email: Prerna.Halwasiya@vedanta.co.in; comp.sect@vedanta.co.in

Tel. No.: +91 22 6643 4500

Fax No.: +91 22 6643 4530

27.2 In case the Public Shareholders have any queries concerning the non-receipt of credit or payment for Offer Shares or on

28

29

delisting process and procedure, they may address the same to Registrar to the Offer or Manager to the Offer.
OTHERS

The Company has informed the Acquirers that the following litigations or actions pending against the Company pertaining to
its activities in the securities market or any other matter may have a material bearing on the interests of its equity shareholders:
(1) show cause notice (“SCN”) issued by the SEBI to Cairn India Limited (“CIL”) (since merged with the Company with
effect from April 11, 2017 through a Scheme of Arrangement which was approved by the National Company Law Tribunal,
Mumbai Bench vide order dated March 23, 2017). The SCN (bearing number EAD-2/DSR /RG / 16430 /2017 / 2 dated July,
13, 2017) was in connection with the buy-back of equity shares by CIL during 2014. Replies to the SCN were submitted
to SEBI vide letters dated January 19, 2018 and February 6, 2019. There has been no further communication from SEBI
in the said matter; and (2) proceedings before the Hon’ble High Court of Bombay bearing number SAPP/1/2002 (“First
Proceeding”) and Criminal Application No. 3609 of 2005 (“Second Proceeding”), both linked to the same underlying subject
matter. The First Proceeding is linked to an order passed by SEBI on April 19, 2001 prohibiting Sterlite Industries (India) Ltd
(now the Company) from accessing the capital market for a period of 2 (two) years and other actions for violation of certain
provisions of the SEBI (Prohibition of Fraudulent and Unfair Trade Practices relating to Securities Market) Regulations 1995,
against Sterlite Industries (India) Ltd (now the Company), through its directors namely Mr. Anil Agarwal, Mr. Tarun Jain and
Mr. Shashikant (“SEBI Order”). On appeal, the SEBI Order was overruled by the Securities Appellate Tribunal (“SAT”) by
way of an order dated October 22,2001 (“SAT Order”). On November 9, 2001, SEBI appealed to the High Court of Bombay.
The next date of hearing has not yet been fixed. The Second Proceeding is also linked to the SEBI Order and resultant criminal
proceedings initiated by SEBI in 2001 before the Court of the Metropolitan Magistrate, Mumbai, against Sterlite Industries
(India) Ltd (now the Company), Mr. Anil Agarwal and Mr. Tarun Jain. When the SEBI Order was overruled by the SAT Order,
a petition was filed before the High Court of Bombay to stay the criminal proceedings on the ground that the SEBI Order had
been overruled by the SAT Order. On December 2, 2005, an order was passed by the High Court of Bombay in favor of Sterlite
Industries (India) Ltd (now the Company), Mr. Anil Agarwal and Mr. Tarun Jain granting an interim stay of the criminal
proceedings.

GENERAL DISCLAIMER

EVERY PERSON WHO DESIRES TO AVAIL OF THE DELISTING OFFER MAY DO SO PURSUANT TO
INDEPENDENT INQUIRY, INVESTIGATION AND ANALYSIS AND SHALL NOT HAVE ANY CLAIM AGAINST
THE ACQUIRERS (INCLUDING ITS DIRECTORS), THE MANAGER TO THE OFFER OR THE COMPANY
(INCLUDING ITS DIRECTORS) WHATSOEVER BY REASON OF ANY LOSS WHICH MAY BE SUFFERED BY
SUCH PERSON CONSEQUENT TO OR IN CONNECTION WITH SUCH OFFER AND TENDER OF SECURITIES
THROUGH THE REVERSE BOOK BUILDING PROCESS THROUGH ACQUISITION WINDOW FACILITY
OR OTB OR OTHERWISE WHETHER BY REASON OF ANYTHING STATED OR OMITTED TO BE STATED
HEREIN OR ANY OTHER REASON WHATSOEVER.

UNITED STATES OF AMERICA

THE DELISTING OFFER IS BEING MADE FOR SECURITIES OF AN INDIAN COMPANY AND
SHAREHOLDERS OF THE COMPANY IN THE U.S. SHOULD BE AWARE THAT THIS LETTER OF OFFER AND
ANY OTHER DOCUMENTS RELATING TO THE DELISTING OFFER HAVE BEEN OR WILL BE PREPARED
IN ACCORDANCE WITH INDIAN PROCEDURAL AND DISCLOSURE REQUIREMENTS, INCLUDING
REQUIREMENTS REGARDING THE DELISTING OFFER TIMETABLE AND TIMING OF PAYMENTS, ALL
OF WHICH DIFFER FROM THOSE IN THE U.S.
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THE RECEIPT OF CASH PURSUANT TO THE DELISTING OFFER BY A SHAREHOLDER OF THE COMPANY
MAYBEATAXABLE TRANSACTIONFORU.S.FEDERALINCOME TAXPURPOSESAND UNDERAPPLICABLE
U.S. STATE AND LOCAL, AS WELL AS FOREIGN AND OTHER, TAX LAWS. EACH SHAREHOLDER OF
THE COMPANY IS URGED TO CONSULT HIS INDEPENDENT PROFESSIONAL ADVISER IMMEDIATELY
REGARDING THE TAX CONSEQUENCES OF ACCEPTING THE DELISTING OFFER.

IT MAY BE DIFFICULT FOR U.S. HOLDERS OF EQUITY SHARES TO ENFORCE THEIR RIGHTS AND ANY
CLAIMS THEY MAY HAVE ARISING UNDER THE U.S. FEDERAL SECURITIES LAWS IN CONNECTION
WITH THE DELISTING OFFER, SINCE THE COMPANY AND THE ACQUIRERS ARE INCORPORATED IN
COUNTRIES OTHER THAN THE U.S.,AND SOME OR ALL OF THEIR OFFICERS AND DIRECTORS MAY BE
RESIDENTS OF COUNTRIES OTHER THAN THE U.S. U.S. HOLDERS OF EQUITY SHARES IN THE COMPANY
MAY NOT BE ABLE TO SUE THE COMPANY, THE ACQUIRERS OR THEIR RESPECTIVE OFFICERS OR
DIRECTORS IN A NON-U.S. COURT FOR VIOLATIONS OF U.S. SECURITIES LAWS. FURTHER, IT MAY
BE DIFFICULT TO COMPEL THE COMPANY, THE ACQUIRERS OR THEIR RESPECTIVE AFFILIATES TO
SUBJECT THEMSELVES TO THE JURISDICTION OR JUDGMENT OF A U.S. COURT.

NEITHER THE U.S. SECURITIES EXCHANGE COMMISSION NOR ANY U.S. STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED THE DELISTING OFFER OR PASSED ANY COMMENT
UPON THE ADEQUACY OR COMPLETENESS OF THIS LETTER OF OFFER. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENCE IN THE U.S.

GENERAL

NO ACTION HAS BEEN OR WILL BE TAKEN TO PERMIT THIS DELISTING OFFER IN ANY JURISDICTION
WHERE ACTION WOULD BE REQUIRED FOR THAT PURPOSE. THIS LETTER OF OFFER SHALL BE
DISPATCHED TO ALL PUBLIC SHAREHOLDERS HOLDING THE EQUITY SHARES WHOSE NAMES
APPEAR ON THE REGISTER OF MEMBERS OF THE COMPANY AND TO THE OWNER OF THE EQUITY
SHARES WHOSE NAMES APPEAR AS BENEFICIARIES ON THE RECORDS OF THE RESPECTIVE
DEPOSITORIES AT THE CLOSE OF BUSINESS HOURS ON THE SPECIFIED DATE (AS INDICATED IN THIS
LETTER OF OFFER). HOWEVER, RECEIPT OF THIS LETTER OF OFFER BY ANY PUBLIC SHAREHOLDER
IN A JURISDICTION IN WHICH IT WOULD BE ILLEGAL TO MAKE THIS DELISTING OFFER, OR WHERE
MAKING THIS DELISTING OFFER WOULD REQUIRE ANY ACTION TO BE TAKEN (INCLUDING, BUT
NOT RESTRICTED TO, REGISTRATION OF THE LETTER OF OFFER UNDER ANY LOCAL SECURITIES
LAWS OF SUCH JURISDICTION), SHALL NOT BE TREATED BY SUCH PUBLIC SHAREHOLDER AS AN
DELISTING OFFER BEING MADE TO THEM AND SHALL BE CONSTRUED BY THEM AS BEING SENT FOR
INFORMATION PURPOSES ONLY.

PERSONS IN POSSESSION OF THIS LETTER OF OFFER ARE REQUIRED TO INFORM THEMSELVES OF
ANY RELEVANT RESTRICTIONS IN THEIR RESPECTIVE JURISDICTIONS. ANY PUBLIC SHAREHOLDER
WHO TENDERS HIS, HER OR ITS EQUITY SHARES IN THIS DELISTING OFFER SHALL BE DEEMED TO
HAVE DECLARED, REPRESENTED, WARRANTED AND AGREED THAT HE, SHE OR IT IS AUTHORISED
UNDER THE PROVISIONS OF ANY APPLICABLE LOCAL LAWS, RULES, REGULATIONS AND STATUTES
TO PARTICIPATE IN THIS DELISTING OFFER.
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MANAGER TO THE OFFER

REGISTRAR TO THE OFFER

JPMorgan

J.P. Morgan India Private Limited
CIN: U67120MH1992FTC068724
Address: J.P. Morgan Tower,

Off C. S. T. Road, Kalina,

Santacruz (East), Mumbai — 400 098
Tel. no.: +91 22 6157 3000

Fax no.: +91 22 6157 3911

Email: vedanta_delist@jpmorgan.com
Contact person: Mr. Shagun Gupta
SEBI registration no.: INM000002970
Validity period: Permanent

K-INTcCH

KFin Technologies Private Limited

(formerly known as Karvy Fintech Private Limited)

CIN: U72400TG2017PTC117649

Address: Selenium Building, Tower- B, Plot No 31 & 32,
Gachibowli, Financial District Nanakramguda,
Serilingampally, Hyderabad Rangareddi — 500032, Telangana
Tel. no.: +91 40 6716 2222/ 1-800-34-54001

Fax no.: +91 40 2343 1551

Email: vedanta.delisting@kfintech.com

Contact person: Mr. Murali Krishna

SEBI registration no.: INR000000221

Validity period: Permanent

ADVISOR TO THE ACQUIRERS FOR THE DELISTING PROCESS

CIN: U99999MH1993PLC071865
Address: One BKC, Tower C, 15" Floor,
Unit No. 1511, Bandra Kurla Complex,
DAM Capital Advisors Limited | Bandra (East), Mumbai — 400051

For and on behalf of Board of Directors of the Acquirers
For and on behalf of VEDANTA RESOURCES LIMITED

Sd/- Sd/-
Name: Geoffrey Green
Designation: Director

Name: Ravi Rajagopal
Designation: Director

Date: September 28, 2020
Place: London

Sd/-
Name: Deepak Kumar
Designation: Company Secretary

For and on behalf of VEDANTA HOLDINGS MAURITIUS LIMITED

Sd/- Sd/-
Name: Shakill Ahmad Toorabally
Designation: Director

Name: Ashwanee Ramsurrun
Designation: Director

Date: September 28, 2020
Place: Mauritius

For and on behalf of VEDANTA HOLDINGS MAURITIUS Il LIMITED

Sd/- Sd/-
Name: Shakill Ahmad Toorabally
Designation: Director

Name: Rajiv Mangar
Designation: Director

Date: September 28, 2020
Place: Mauritius

CIRYSTAIL (022) 6614 0900 e Info@crystalforms.com
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BID CUM ACCEEPTANCE FORM/ BID FORM

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

(In respect of the Equity Shares of the Vedanta Limited pursuant to the Delisting Offer by the Acquirers)

Please read this document along with the Public Announcement published on September 29, 2020 and the Letter of Offer dated September 28,
2020 issued by the Acquirers viz. Vedanta Resources Limited, Vedanta Holdings Mauritius Limited and Vedanta Holdings Mauritius 1l Limited.

We also request you to read “Operational Guidelines for Offer to Buy (OTB) Window” issued by the Stock Exchanges in relation to stock
exchange traded mechanism introduced by SEBI vide its circular dated April 12, 2015 on “Mechanism for acquisition of shares through Stock
Exchange” and its circular dated December 9, 2016 on ‘Streamlining the process for Acquisition of Shares pursuant to Tender-Offers made for
Takeovers, Buyback and Delisting of Securities’. The terms and conditions of the Public Announcement and the Letter of Offer are deemed to have
been incorporated in and form part of this document.

Unless otherwise defined, capitalized terms used in this Bid cum Acceptance Form/ Bid Form have the same meaning as defined in the Public
Announcement and the Letter of Offer.

Note: The Public Shareholders should note that this Bid Form should not be sent to the Manager to the Offer or the Registrar to the
Offer or to the Acquirers or to the Company or the Stock Exchanges. The Public Shareholders should further note that they should
have a trading account with their broker i.e., a Seller Member, as the Bids can be entered in the reverse book building window of BSE,
only through their respective Seller Member. The Seller Member would issue contract note and pay the consideration to the respective
Public Shareholder whose Offer Shares are accepted under the Delisting Offer. Please note that submission of Bid Form and TRS is not
mandatorily required in case of Offer Shares held in dematerialized form. However, please note that submission of Bid Form and TRS
along with original share certificate(s) is mandatorily required in case of Equity Shares held in physical form.

DELISTING OFFER*

Bid Opening Date October 05, 2020 Bids can be placed only during normal trading
Last Date for Revision (upwards) | October 08, 2020 hours of secondary market

or Withdrawal

Bid Closing Date October 09, 2020

Floor Price per Offer Share INR 87.25/-

Discovered Price The price at which the shareholding of the Acquirers and the members of the Promoter Group reaches

90% of the paid-up equity share capital of the Company, excluding the shares which are then held by a
custodian and against which ADS have been issued.

Exit Price (a) The Discovered Price, if accepted by the Acquirers; (b) a price higher than the Discovered Price, if
offered by the Acquirers at their discretion; or (c) the Counter Offer Price offered by the Acquirers at
their discretion which, pursuant to acceptance and/ or rejection by Public Shareholders, results in the
shareholding of the Acquirers and the members of the Promoter Group reaching 90% of the paid-up
equity share capital of the Company, excluding the shares which are then held by a custodian and against
which ADS have been issued.

*The dates are subject to, among other things, the Acquirers obtaining the necessary approvals, if any, prior to the Bid Opening Date
(To be filled in by the Seller Member(s))

Name of Seller Member

Address of Seller Member

ucc
Application Number Date
VEDANTA LIMITED
(In respect of the Equity Shares of the Vedanta Limited pursuant to the Delisting Offer by the Acquirers)
Dear Sir(s),

Re: Delisting Offer to acquire the Offer Shares by the Acquirers in accordance with the Delisting Regulations.

1. 1/ We, having read and understood the terms and conditions set out below, in the Public Announcement and in the Letter of Offer, hereby
tender my/ our Offer Shares in response to the Delisting Offer.

2. I/ We understand that the Seller Member to whom this Bid Form is sent, is authorized to tender the Offer Shares on my/ our behalf and the
Offer Shares.

3. 1/ We understand that the Offer Shares tendered under the Delisting Offer shall be held in trust by the Registrar to the Offer and the Clearing
Corporation, as applicable, until the time of the dispatch of payment of consideration calculated at the Discovered Price/ Exit Price and/ or the
unaccepted Offer Shares are returned.

4. 1/ We hereby acknowledge and agree that, in terms of paragraph 17.12 of the Letter of Offer, if the Acquirers decide to make a counter offer
(at their sole and absolute discretion and without any obligation to do so), the Offer Shares tendered by me/ us and not withdrawn within 10
working days from the date of issuance of the Counter Offer PA, shall be considered as having been tendered in the counter offer at the Counter
Offer Price.

5. 1/ We hereby undertake the responsibility for the Bid Form and the Offer Shares tendered under the Delisting Offer and I/ we hereby confirm
that the Acquirers, the Company, Manager to the Offer and the Registrar to the Offer shall not be liable for any delay/ loss in transit resulting
in delayed receipt or non-receipt of the Bid Form along with all requisite documents, by the Seller Member, due to inaccurate/ incomplete

particulars/ instructions or any reason whatsoever. /%/
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6. I/ We understand that this Bid is in accordance with the Delisting Regulations and all other applicable laws, by way of reverse book building
process and that the Acquirers are not bound to accept the Discovered Price.

7. 1/ We also understand that the payment of consideration will be done by the Acquirers after due verification of Bids, documents and signatures
and the Acquirers will pay the consideration as per secondary market mechanism.

8. 1/ We hereby confirm that the Offer Shares tendered under the Delisting Offer are free from any lien, equitable interest, charges and
encumbrances.

9. I/ We hereby declare that there are no restraints/ injunctions, or other orders of any nature which limits/ restricts my/ our rights to tender these
Offer Shares and I/ we are the absolute and only owner of these Offer Shares and are legally entitled to tender the Offer Shares under the
Delisting Offer.

10. I/ We hereby confirm that to participate in the Delisting offer, I/ we will be solely responsible for payment to my/ our Seller Member for any
cost, charges and expenses (including brokerage) that may be levied by the Seller Member on me/ us for tendering the Offer Shares in the
Delisting Offer. The consideration to be received by me/ us from my/ our respective Seller Member, in respect of accepted Offer Shares, may
be net of such costs, charges and expenses (including brokerage). The Acquirers, Company, Buyer Broker, Registrar to the Offer or Manager
to the Offer have no responsibility to bear or pay such additional cost, charges and expenses (including brokerage) incurred solely by me/ us.

11. 1/ We authorize BSE, Acquirers, Manager to the Offer, Buyer Broker and the Registrar to the Offer to send the payment of consideration by
NECS/ RTGS/ NEFT/ Direct Credit as per SEBI Circulars.

12. 1/ We undertake to immediately return the amount received by me/ us inadvertently.

13. 1/ We agree that upon due acceptance by the Acquirers of the Offer Shares tendered by me/ us under the Delisting Offer, I/ we would cease to
enjoy all right, title, claim and interest whatsoever, in respect of the Offer Shares.

14. 1/ We authorize the Acquirers to duly accept the Offer Shares so offered, which they may decide to accept in consultation with the Manager to
the Offer and Registrar to the Offer and in terms of the Letter of Offer.

15. I/ We further authorize the Buyer Broker and/ or the Registrar to the Offer to return to me/ us, the Offer Shares to the extent not accepted to
my/ our depository account at my/ our sole risk.

16. 1/ We hereby undertake to execute any further documents, give assurance and provide assistance, which may be required in connection of the
Delisting Offer and agree to abide by the decisions taken in accordance with the applicable laws, rules and regulations.

17. 1/ We acknowledge and confirm that all the particulars / statements given herein are true and correct.

Holder’s details (Please use BLOCK CAPITALS)
Complete this box with the full name, signature and Holder Name PAN
address of the holder of the Offer Shares. In case of First/ Sole

joint holdings, full name of all the joint holders must

appear in the same order as appearing in the share | Second
certificate(s)/ demat account. Third
Contact details Tel. No.:
Mobile No.:
Email ID:
Address of the First / Sole holder (with pin code)
Type of investor Individual NRI (non-repatriable)
I - - _
(Please tick (v) the box to the right of the appropriate Hindu Undivided Family NRI (repatriable)
category)
Body Corporate FPI
Mutual Fund Insurance Company
Banks/ Financial Institution Other (please specify)
Date and place of incorporation of the holder
(if applicable)
Details of Offer Shares held in physical form (applicable if Offer Shares are held in PHYSICAL FORM)
Details of original share certificate(s) along with duly filled, signed transfer deed(s), as enclosed
Sr. Folio No. Share Certificate(s) No. Distinctive Nos. No. of Offer Shares
No. From To
1
2
3
(If the space provided is inadequate, please attach a separate continuation sheet) Total

3
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Bank account details (applicable to the Public Shareholders holding Offer Shares in PHYSICAL FORM)

Please fill the following details of the sole shareholder’s bank account (or in the case of joint holders, the first-named holder’s bank account) and
any consideration payable will be paid by electronic transfer carrying the details of the bank account as per the banking account details and as
provided in this Bid Form

Particulars Details

Name of the sole/ first holder’s bank

Branch address

City and PIN code of the branch

Bank account no.

Savings/ Current/ Others (Please Specify)

MICR Code (for electronic payment)

IFSC Code/ MICR/ Swift Code (for electronic payment)

Note: The fund transfer in electronic mode would be done at your risk based on the data provided as above by you

Depository participant’s details (applicable to Public Shareholders holding Offer Shares in DEMATERIALISED FORM)

I/ We confirm that I/ we hold my/ our Offer Shares in dematerialised form. The de