REPORT OF THE AUDIT COMMITTEE OF VEDANTA LIMITED (‘VEDANTA’ OR ‘THE COMPANY’) FOR
MERGER OF CAIRN INDIA LIMITED (‘CAIRN’) WITH VEDANTA
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Ms. Lalita D. Gupte, Independent Director, participated in the discussion via audio call.
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Background

A meeting of the Audit Committee of Vedanta Limited (“Vedanta” or “the Company”) was held
on June 14, 2015 to consider and recommend to the Board of Directors a scheme of
arrangement between Cairn India Limited (“Cairn”) and Vedanta and their respective
shareholders and creditors (“Scheme”). The Audit Committee, at such meeting on June 14,
2015, based on the Exchange Ratio Report prepared by Price Waterhouse & Co LLP and Walker
Chandiok & Co LLP, Independent Chartered Accountants and Fairness Opinion issued by Lazard
India Private Limited, an Independent Category | Merchant Banker, had recommended the
Scheme for its approval to the Board of Directors of the Company.

The Board of Directors at its meeting held on June 14, 2015 had considered the
recommendations of the Audit Committee and approved the Scheme.
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2.1,

2.2.

2.3.

2.4

The changing climate of the Indian markets and the variation in prices of commodities
warranted a re-assessment of the share exchange ratio and hence Price Waterhouse & Co LLP
and Walker Chandiok & Co LLP, Independent Chartered Accountants were requested to provide
a revised joint share exchange ratio report (“Joint Exchange Ratio Report”) and Lazard India
Private Limited, an Independent Category | Merchant Banker were requested to provide a
revised fairness opinion (“Fairness Opinion”) on such Join Exchange Ratio Report.

Pursuant to this, a meeting of the Audit Committee of Vedanta was held on July 22, 2016 to
consider and recommend to the Board of Directors a revised scheme of arrangement with the
revised share exchange ratio, based on the revised Joint Exchange Ratio Report and the revised
Fairness Opinion. The Audit Committee was further required to consider other changes
proposed to the Scheme that include: (i) change of the Appointed Date (as defined in the
Scheme) from April 1 2015 to April 1, 2016; and (ii) Substituting the accounting treatment to
account in terms of InDAS 103 (Business Combinations). A copy of the draft revised Scheme was
tabled before the Audit Committee for their approval and recommendation before the Board.

This report of the Audit Committee is made in accordance with the requirements of SEBI Circular
No. CIR/CFD/CMD/16/2015 dated November 30, 2015 (“SEBI Circular”).

This report is made after considering the following revised documents:

a. Draft scheme of arrangement,;

b. Joint Exchange Ratio Report dated July 22, 2016 issued by Price Waterhouse & Co LLP
and Walker Chandiok & Co LLP, Independent Chartered Accountants;

c. Fairness Opinion dated July 22, 2016 issued by Lazard India Private Limited, an

Independent Category | Merchant Banker providing the fairness opinion on the revised
share exchange ratio recommended in the Joint Exchange Ratio Report.

Proposed Revisions to the Share Exchange Ratio

The Audit Committee discussed and noted the rationale of the revisions to the share exchange
ratio considering a significant and rapid change in the economic and financial markets and the
commodity prices.

The Audit Committee reviewed the Joint Exchange Ratio Report and noted that the said report
recommended the following:

In consideration of merger of Cairn into Vedanta, every equity shareholder of Cairn would
receive 1 (One) Equity Share of Vedanta Limited (of INR 1/- each fully paid up), and 4 (Four)
Preference Share of Vedanta Limited (of INR 10/- each fully paid up) for 1 (One) equity share of
Cairn India Limited (of INR 10/- each fully paid up)

No shares would be issued to the Company or its subsidiary for their shareholding in Cairn India.

Further, the Fairness Opinion confirmed that the revised share exchange ratio in the Joint
Exchange Ratio Report is fair to the Company and its shareholders.

The Audit Committee further considered other changes proposed to the Scheme that include: (i)
change of the Appointed Date (as defined in the Scheme) from 1 April 2015 to 1 April 2016; and
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(i) substitution of the accounting treatment to account in terms of INDAS 103 (Business
Combinations).

3. Recommendation of the Audit Committee

The Audit Committee recommends the draft revised Scheme, taking into consideration the Joint
Exchange Ratio Report and the Fairness Opinion and the changes to the Appointed Date and the
substitution of the accounting treatment, for favorable consideration by the Board of Directors
of the Company.

By Order of the Audit Committee
For and on behalf of
VEDANTA LIMITED
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Ravi Kant

Chairperson of the Audit Committee for the Meeting
DATE: July 22, 2016

PLACE: Mumbai



