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1) BSE Limited 2) National Stock Exchange of India Limited
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Dalal Street, Mumbai — 400001 Bandra (East), Mumbai — 400051

3) The Calcutta Stock Exchange Limited
7, Lyons Range, Murgighata, Dalhousie
Kolkata, West Bengal 700001

Dear Sir/ Madam,

Subject: Notice of the meeting of equity shareholders of NMDC Limited to be held on June 7, 2022 at 11.00 A.M. through VC/OAVM

Reference: Company Application No. 24/1/2022-CL-IIl OF 2022 filed with the Ministry of Corporate Affairs w/s 230-232 of the
Companies Act, 2013 for approving scheme of arrangement (“Scheme™) between M/s NMDC Limited (“Demerged
Company”) and M/s NMDC Steel Limited (“Resulting Company™) bearing no. 24/1/2022 — CL — Il (“Subject
Application™).

Motice is hereby given in pursuance of sub-section (5) of Section 230 of the Companies Act, 2013, that as directed by the Ministry of Corporate
Affairs, Government of India (“Ministry™) by way of order dated April 11, 2022 (“Order”), under sub-section (1) of Section 230 of the
Companies Act, 2013, a meeting of the equity shareholders and unsecured creditors (whose debt is of a value more than INR 1,00,00,000
(Indian Rupees One Crore) as on September 30, 2021) of NMDC Limited are scheduled as follows, to consider the scheme of arrangement
between NMDC Limited and NMDC Steel Limited and their respective shareholders and creditors (“Scheme™) through video conferencing
(VC) / Other Audio Visual Means (OAVM):

ne of Meeting |

" 1100 AMIST
June 7, 2022 VC/0AVM
2. Unsecured Creditors of NMDC Limited 12:30 PM IST

r

" Equity Sharcholders of NMDC Limited

The Ministry has further dispensed with the requirement of convening, conducting and holding the meeting of the secured creditors of NMDC
Limited and the equity shareholders and unsecured creditors of NMDC Steel Limited.

A copy of the notice to the equity shareholders of NMDC Limited, the Order and the proposed Scheme are enclosed.

The Notice for meeting of equity shareholders together with the documents accompanying the same, is being sent to all equity shareholders
of the Company, whose names appear in the Register of Members / Record of Depositories as on April 29, 2022 (“Cut-off Date™), by email
to the sharcholders whose email address is registered with the Company / Depository Participant(s)/ Registrar and share transfer agents. The
Notice may also be accessed on the website of the Company viz. www.nmdc.co.in and NSDL (agency for providing the remote e-voting
facility and e-voting at the meeting) viz. www.evoting.nsdl.com.

You are requested to take the same on your record.

Thanking you
Yours faithfully,
Fop NMDC Limited

f
M 3
A S Pardha Saradhi
Executive Director &
Company Secretary
Encl: As above
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NOTICE
EQUITY SHAREHOLDERS

NMDC LIMITED
Registered Office - Khanij Bhavan 10-3-311/A Castle Hills, Masab Tank,
Hyderabad 500028, Telangana, India
CIN 4 L13100TG1958GOI1001674
Telephone - 040-23538757
Email - cs(@nmde.co.in
Website - https://www.nmdc.co.in/

MEETING OF THE EQUITY SHAREHOLDERS OF NMDC LIMITED
(Convened pursuant to order issued by

the Ministry of Corporate Affairs, Government of India
dated April 11, 2022)

MEETING:

Day Tuesday

Date June 7, 2022

Time 11:00 AM IST

Mode Through Video Conference / Other Audio Visual Means
REMOTE E-VOTING

Start Date and Sunday, May 8, 10:00 AM IST

Time

End Date and Monday, June 6, 05:00 PM IST

Time

TXHM | Phones : 040-23538713-21 (9 Lines), 23538723, 23538767 o | Fax : +91-40-23538711
4@ /| E-mail : hois@nmdc.co.in TTATEE / Website : www.nmdc.co.in




INDEX

S. No.

Annexure

Particulars

Page
Nos.

Notice convening the meeting of the equity
shareholders of the Demerged Company under
sections 230-232 of the Companies Act, 2013
read with Rule 6 of the Companies
(Compromises, Arrangements and
Amalgamations) Rules, 2016

1-16

Explanatory Statement under sections 230(3),
232(1) and (2) and 102(1) of the Companies
Act, 2013 read with Rule 6 of the Companies
(Compromises, Arrangements and
Amalgamations) Rules, 2016

17-35

Annexure — A

Copy of the scheme of arrangement between
NMDC Limited and NMDC Steel Limited and
their respective shareholders and creditors

36-64

Annexure — B

Copy of the Share Entitlement Ratio Report or
Valuation Report dated July 13, 2021, issued by
BDO Valuation Advisory LLP;

65-80

Annexure — C

Copy of the Fairness Opinion dated July 13,
2021 issued by IDBI Capital Markets &
Securities Limited

81-87

Annexure — D 1

Copy of the Observation Letter issued by BSE
Limited dated November 17, 2021

88-90

Annexure — D 2

Copy of the Observation Letter issued by the

National Stock Exchange of India Limited
("NSE") dated November 17, 2021

91-93

Annexure — D 3

Copy of the Observation Letter issued by CSE
dated November 18, 2021

94-95

Annexure — E 1

Copy of the Complaints Report dated October
16, 2021, as submitted by the Demerged
Company with the Calcutta Stock Exchange
Limited ("CSE")

96-97

10.

Annexure — E 2

Copy of the Complaints Report dated
November 15, 2021, as submitted with BSE
Limited

98-99




11.

Annexure — E 3

Copy of the Complaints Report dated
November 16, 2021, as submitted with NSE

100-101

12.

Annexure — F 1

Latest Audited Financial Statements of the
Demerged Company for the period ending 31
March 2021 duly approved by the Board of
Directors of the Demerged Company at its
meeting held on June 22, 2021

102-125

13.

Annexure — F 2

Latest Audited Financial Statements of the
Resulting Company for the period ending 31
March 2021 duly approved by the Board of
Directors of the Demerged Company at its
meeting held on June 28, 2021

126-146

14.

Annexure — G 1

Copy of the Extract of the Board Resolution
dated July 13,2021 of the Demerged Company
approving the Scheme

147-152

15.

Annexure - G 2

Copy of the Report adopted by the Board of
Directors of the Demerged Company at its
meeting held on July 13 2021, pursuant to
Section 232 (2) (c) of the Companies Act, 2013

153-157

16.

Annexure — G 3

Copy of the extract of the Board Resolution
dated July 13, 2021 of the Resulting Company
approving the Scheme

158-162

17.

Annexure - G 4

Copy of the Report adopted by the Board of
Directors of the Resulting Company at its
meeting held on July 13 2021, pursuant to
Section 232 (2) (c) of the Companies Act, 2013

163-166

18.

Annexure — H 1

Copy of the Certificate issued by the Statutory
Auditors of the Demerged Company dated July
13, 2021, certifying the Accounting Treatment
proposed under the Scheme is in compliance
with Section 133 of the Companies Act, 2013

167-170

19.

Annexure — H 2

Copy of the Certificate issued by the Statutory
Auditors of the Resulting Company dated July
13, 2021, certifying the Accounting Treatment
proposed under the Scheme is in compliance
with Section 133 of the Companies Act, 2013

171-175




20.

Annexure |

Order dated April 11, 2022 issued by the
Ministry with respect to the above Company
Application

176-182

21.

Annexure —J 1

Copy of the Abridged Prospectus of the
Resulting Company in compliance with SEBI
Master Circular bearing number
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665
dated November 23, 2021 and SEBI circular
bearing number
SEBI/HO/CFD/SSEP/CIR/P/2022/14  dated
February 4, 2022 (as amended from time to
time).

183-200

22.

Annexure —J 2

Due Diligence Certificate on the Abridged
Prospectus by IDBI Capital Markets &
Securities Limited

201-203




BEFORE THE MINISTRY OF CORPORATE AFFAIRS,
GOVERNMENT OF INDIA
SHASTRI BHAWAN, DR. RAJENDRA PRASAD MARG
NEW DELHI - 110001.
COMPANY APPLICATION NO. 24/1/2022-CL-111 OF 2022

IN THE MATTER OF:

SECTION 230 TO 232 AND OTHER PROVISIONS, IF ANY OF THE COMPANIES ACT 2013

READ WITH RULES FRAMED THREUNDER.

AND IN THE MATTER OF:

NMDC Limited, a Government Company
incorporated on November 15, 1958, under the
Companies Act, 1956 with CIN
L13100TG1958G0I1001674, having its registered
office at Khanij Bhavan 10-3-311/A Castle Hills,
Masab Tank, Hyderabad 500028, Telangana,
India. CIN: L13100TG1958G01001674

PAN: AAACN7325A.

FIRST APPLICANT/
DEMERGED COMPANY

NMDC Steel Limited, a Government Company
incorporated on January 2, 2015, under the
Companies Act, 2013 with CIN
U27310CT2015G0I1001618, having its registered
office at C/O NMDC Iron & Steel Plant Nagarnar
Bastar, Chhattisgarh 494001, India. CIN
U27310CT2015G0I1001618

PAN: AAFCN3661C

SECOND APPLICANT/ RESULTING
COMPANY

IN THE MATTER OF:

SCHEME OF ARRANGEMENT BETWEEN NMDC LIMITED AND NMDC STEEL LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS.




NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF
NMDC LIMITED
To

The Equity Shareholders of NMDC Limited (“Company”)

NOTICE is hereby given that by an order dated April 11, 2022 (“the Order”) in Company Application
No. 24/1/2022-CL-I11 of 2022, the Ministry of Corporate Affairs, Government of India (“Ministry”)
has directed the convening of the meeting of the equity shareholders of the Company (*Meeting”), for
the purpose of considering and if thought fit, approving with or without modification(s), the resolutions
to approve the proposed scheme of arrangement between NMDC Limited and NMDC Steel Limited
and their respective shareholders and creditors (“the Scheme”) pursuant to the provisions of Sections
230-232 of the Companies Act, 2013 (“Act”) and the other applicable provisions thereof and applicable
rules thereunder.

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the
equity shareholders of the Company will be held to transact the special business at 11:00 am, on
Tuesday, June 7, 2022 through video conferencing (“VVC”) / Other Audio Visual Means (“OAVM”) in
compliance with the applicable provisions of the Act and General Circulars No. 20/2021 dated 8™
December 2021, No. 14/2020 dated 8th April 2020, No. 17/2020 dated 13th April 2020, No. 22/2020
dated 15" June 2020, No. 33/2020 dated 28" September 2020, No. 39/2020 dated 315 December 2020,
and No. 10/2021 dated 23" June 2021 issued by the Ministry of Corporate Affairs (collectively referred
to as “MCA Circulars”) and the said equity shareholders are requested to attend the Meeting. At the
Meeting, the following resolution will be considered and if thought fit, be approved with or without
modification(s):

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 and other applicable provisions,
if any of the Companies Act, 2013, the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and any other rules, circulars and notifications made thereunder (including any statutory
modification or re-enactment thereof) as may be applicable, other applicable enactments, rules,
regulations and guidelines, memorandum and articles of association of the Company and subject to the
sanction by the Ministry of Corporate Affairs, Government of India (“Ministry”) and subject to other
approvals, permissions and sanctions as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by the Ministry, the approval of the equity shareholders
of the Company, be and is hereby accorded to the proposed Scheme of Arrangement between NMDC
Limited and NMDC Steel Limited and their respective shareholders and creditors (“Scheme™), the draft
of which has been circulated along with this notice.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized
to do and perform all such acts, deeds, matters and things, as may be considered requisite, desirable,
appropriate or necessary to give effect to this resolution and effectively implement the arrangement
embodied in the Scheme and to accept such modification, amendment, limitations and conditions, if
any which may be required and/or imposed by the Ministry and or any other authorities while
sanctioning the Scheme or by any authority under law, or as may be required for the purpose of resolving
any doubt or difficulties that may arise or meaning or interpretation of the Scheme or implementation
thereof or in any matter whatsoever connected therewith, including passing of such accounting entries



and /or making such adjustments in the books of accounts as considered necessary in giving effect to
the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that since this Meeting is held pursuant to the Order passed by the
Ministry and in compliance with the MCA Circulars, through VC/OAVM, physical attendance of the
equity shareholders has been dispensed with. Accordingly, the facility for appointment of proxies by
the equity shareholders will not be available for this Meeting and hence, the Proxy Form, Route Map
and Attendance Slip are not annexed to this Notice. However, in pursuance of Section 113 of the
Companies Act, authorized representatives of institutional/ corporate shareholders may be appointed
for the purpose of voting through remote e-voting, for participation in the Meeting through VC/OAVM
facility and e-voting during the Meeting, provided that such equity shareholder sends a scanned copy
(PDF/JPG Format) of its board or governing body resolution/authorization etc., within the timeline
specified in this Notice, authorizing its representative to attend the Meeting through VC/OAVM on its
behalf, vote through e-voting during the Meeting and/or to vote through remote e-voting.

TAKE FURTHER NOTICE THAT

a. in compliance with the provisions of (i) MCA Circulars; (ii) Sections 108 and 230 of the Act read
with the rules framed thereunder; and (iii) Regulation 44 and other applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended, the Company has provided the facility of voting by remote e-
voting and e-voting at the Meeting so as to enable the equity shareholders to consider and approve
the Scheme by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the
Company to approve the Scheme shall be carried out only through remote e-voting and e-voting
at the Meeting.

b. This notice, the explanatory statement under Section 230 and 102 (1) of the Act read with Rule
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any
other applicable provisions of the Act and the rules made thereunder, the Scheme and other
annexures as indicated in the index are enclosed. Copies of the same can also be obtained free of
cost from the registered office of the Company situated at Khanij Bhavan 10-3-311/A Castle
Hills, Masab Tank, Hyderabad 500028, Telangana, India, till the date of the Meeting.

c. The percentage of the business of the Company which is proposed to be transferred to NMDC
Steel Limited pursuant to the Scheme has been disclosed in this Notice.

d. The abridged prospectus of NMDC Steel Limited, prepared in compliance with SEBI Master
Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 (as
amended from time to time), and the SEBI circular bearing number
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 4, 2022 is annexed hereto and forms part
of this Notice. Copies of the same can also be obtained free of cost from the registered office of
the Company (address provided in para ‘b’ above), till the date of the Meeting.

e. The Company has extended the remote e-voting facility for its equity shareholders to enable them
to cast their votes electronically. The instructions for remote e-voting and e-voting at the Meeting
are appended to the Notice. The equity shareholders, opting to cast their votes by remote e-voting
and voting during the Meeting through VC/ OAVM are requested to read the instructions in the
Notes below carefully. In case of remote e-voting, the votes should be cast in the manner



described in the instructions from 10:00 AM (server time) on Sunday, May 8, 2022 till 05:00 PM
(server time) on Monday, June 6, 2022.

f. The Ministry has appointed Smt. Rasika Chaube, Additional Secretary, Ministry of Steel,
Government of India to be the chairperson of the said Meeting, including for any adjournment or
adjournments thereof.

g CA Prabhakar Reddy, Chartered Accountant (FRN: 018353S) has been appointed as the
scrutinizer to scrutinize the e-voting during the Meeting and remote e-voting process in a fair and
transparent manner

h.  The abovementioned Scheme, if approved at the Meeting, will be subject to the subsequent

approval by the Ministry.

a o le,

asika Chaube

Additiongl Secretary,
Ministry of Steel, Government of India
Chairperson

Date: May 4, 2022
Place: New Delhi



NOTES

General Instructions:

(i)

(i)

(iii)

(iv)

(v)

(vi)

(vii)

As per the Order, in view of the continuing Covid-19 pandemic, the Ministry has, vide
the MCA Circulars, permitted companies to hold Extraordinary General Meetings
(“EGM?”) through VC / OAVM uptil June 30, 2022 without physical presence of the
equity shareholders at a common venue, subject to compliance of various conditions
mentioned therein. In compliance with the MCA Circulars, applicable provisions of the
Act, and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”), the Meeting is being held through VC / OAVM.

The deemed venue for the Meeting shall be the Registered Office of the Company at
10-3-311/A, Khanij Bhavan, Castle Hills, Masab Tank, Hyderabad - 500028,
Telangana. Accordingly, the facility for appointment of proxies by the equity
shareholders will not be available for the meeting and hence the Proxy Form and
Attendance Slip are not annexed to this Notice.

The Notice together with the documents accompanying the same, is being sent to all
equity shareholders of the Company, whose names appear in the Register of Members
/ Record of Depositories as on April 29, 2022 (“Cut-off Date”), by email to the
shareholders whose email address is registered with the Demerged Company /
Depository Participant(s)/ Registrar and share transfer agents. The Notice may also be
accessed on the website of the Demerged Company viz. www.nmdc.co.in and NSDL
(agency for providing the remote e-voting facility and e-voting at the meeting) viz.
www.evoting.nsdl.com. The Notice can also be accessed from the website of BSE
Limited, the Calcutta Stock Exchange Limited and National Stock Exchange of India
Limited (collectively referred to as the “Stock Exchanges™) at www.bseindia.com,
www.cse-india.com and www.nseindia.com respectively.

The quorum of the Meeting of the equity shareholders of the Company shall be 30
(thirty) equity shareholders of the Company. The equity shareholders attending the
Meeting through VC/OAVM shall be counted for the purpose of reckoning quorum
under section 103 of the Act.

The Notice convening the aforesaid meeting be published through advertisement in: (i)
Times of India, an English daily newspaper; (iii) Eenadu, a Telugu daily newspaper in
Hyderabad where the registered office of the Company is situated; and (iii) Dainik
Bhaskar, a Hindi daily newspaper in Nagarnar, Bastar where the registered office of
the Resulting Company, NMDC Steel Limited is situated.

Equity Shareholders holding equity shares as on April 29, 2022, being the cut-off date,
are entitled to exercise their right to vote on the above resolution.

Voting rights shall be reckoned on the paid up value of equity shares registered in the
name of members as on the Cut-off Date.


http://www.evoting.nsdl.com/
http://www.bseindia.com/
http://www.cse-india.com/
http://www.nseindia.com/

(viii)

(ix)

()

(xi)

(xii)

(xiii)

(xiv)

(xv)

Itis clarified that casting of votes through remote E-voting does not disentitle an equity
shareholder from attending the Meeting through VC/OAVM, but such equity
shareholder shall not be entitled to cast their vote again.

The equity shareholders of the Company attending the meeting and who have not cast
their vote through remote e-voting shall be entitled to exercise their vote during the
meeting scheduled on Tuesday, June 7, 2022.

Registered equity shareholders are informed that in case of joint holders attending the
Meeting, joint holders whose names stand first in the Register of Members and in his /
her absence by the next named member of the Company in respect of such joint holding
will be entitled to vote.

The authorized representative of a body corporate or a Foreign Institutional Investor
(“FII'") or Foreign Portfolio Investor (“FP1”), which is a registered equity shareholder
of the Company may attend the meeting through VC/OAVM and vote at the said
Meeting, provided that, a certified copy of the resolution of the board of directors or
other governing body of such body corporate or FII or FPI authorizing such a
representative to attend and vote is sent at least 48 hours before the commencement of
the Meeting, to the Scrutinizer by e-mail through its registered email address to
prabhakarreddyca@gmail.com with a copy marked to cs@nmdc.co.in and
evoting@nsdl.co.in.

CA Prabhakar Reddy, Chartered Accountant, has been appointed as the scrutinizer for
the said Meeting to scrutinize and conduct the remote e-voting process and voting
during the Meeting in a fair and transparent manner. Post the Meeting, the Scrutinizer
will submit its report to the Chairman after completion of the scrutiny of the votes cast
by the equity shareholders through remote e-voting and through e-voting system during
the meeting. The results as declared by the Chairman on or before June 9, 2022 along
with the report of the scrutinizer shall be displayed at the registered office of the
Company and shall also be placed on its website at www.nmdc.co.in and on the website
of NSDL, besides being communicated to the Stock Exchanges.

The material documents referred to in the accompanying explanatory statement and
pursuant to applicable provisions, shall be open for inspection upto the date of the
Meeting on any working day (except Saturdays, Sundays and public holidays) between
10:00 AM to 01:00 PM by the equity shareholders at the registered office of the
Company.

Electronic inspection of the documents forming part of this Notice can be sought by
sending an email to cs@nmdc.co.in.

In accordance with the provisions of Sections 230-232 of the Companies Act, 2013,
the Scheme shall be acted upon only if a majority in number / persons representing
three fourth in value of the equity shareholders of the Company, voting through remote
e-voting and e-voting during the meeting, agree to the Scheme.
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(xvi)

(xvii)

(xviii)

In case of any grievance, an equity shareholder may contact the below mentioned
person :

Name of the Contact Person : A.S. Pardha Saradhi
Designation: Company Secretary

Email id: cs@nmdec.co.in

Phone Number: 040-23538757

Securities and Exchange Board of India (“SEBI”) has mandated the submission of
Permanent Account Number (PAN) by every participant in the securities market.
Equity shareholders holding shares in electronic form are requested to submit their
PAN to their Depository Participants, and those holding shares in physical form are
requested to submit their PAN to the Company’s Registrar and Transfer Agent, M/s
Aarthi Consultants Private Limited at info@aarthiconsultants.com.

All grievances connected with the facility for voting by electronic means may be
addressed to evoting@nsdl.co.in or call toll free no.: 1800 1020 990 and 1800 22 44
30.

Equity shareholders who have voted through remote e-voting will be eligible to attend
the Meeting. However, they will not be eligible to vote during the Meeting.

The procedure for joining the Meeting is as under:

(i)

(i)
(i)

(iv)

(v)

Members will be provided with a facility to attend the Meeting through VC/OAVM
through the NSDL e-voting system. Members may access by following the steps
mentioned for Access to NSDL e-voting system. After successful login, you can see
link of “VC/OAVM link” placed under “Join General meeting” menu against the
Company name. You are requested to click on VC/OAVM link placed under Join
General Meeting menu. The link for VC/OAVM will be available in Shareholder/
Member login where the EVEN of Company will be displayed.

The EVEN for the Meeting is 119795.

Please note that the members who do not have the User ID and Password for e-voting
or have forgotten the User ID and Password may retrieve the same by following the
remote e-voting instructions mentioned in the notice to avoid last minute rush.

Members can join the Meeting in the VC/OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by following the procedure
mentioned in this Notice.

The facility of participation at the Meeting through VC/OAVM will be made available
for 1,000 (one thousand) equity shareholders on first come, first served basis. Large
shareholders (i.e. shareholders holding 2% or more shareholding), promoters,
institutional investors, directors, key managerial personnel, the Chairpersons of the
Audit Committee, Nomination and Remuneration Committee and Stakeholders’
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Relationship Committee, Auditors, etc. will not be subject to the aforesaid restriction
of first-come-first-serve basis.

Instructions for remote e-voting facility are as under:

(i)

(i)

(i)

In pursuance of the Regulation 44 of the SEBI (LODR) Regulations, and its
amendments, and provisions of Section 108 and other applicable provisions of the
Companies Act, 2013, the Company is pleased to offer remote e-voting facility to its
equity shareholders. For this purpose, the Company has appointed National Securities
Depository Limited (NSDL) for facilitating voting through electronic means, as the
authorized agency. The facility of casting votes by a member using remote e-voting
system as well as voting during meeting will be provided by NSDL.

Equity shareholders can cast their vote online from 10:00 AM (server time) Sunday,
May 8, 2022 till 05:00 PM (server time) on Monday, June 6, 2022. The remote e-voting
facility module shall be disabled for voting by National Security Depository Limited
(“NSDL”) thereafter.

The voting rights of the equity shareholders shall be in proportion to their shareholding
of the paid-up equity share capital of the Company as on Cut-Off Date, i.e., April 29,
2022,

The procedure and manner for remote e-voting is as under:

How do | vote electronically using NSDL e-voting system?

The way to vote electronically on NSDL e-voting system consists of “Two Steps™ which are
mentioned below:

Step 1: Access to NSDL e-voting system

A)

Login method for e-voting and joining virtual meeting for Individual shareholders
holding securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-voting facility provided by
Listed Companies, individual shareholders holding securities in demat mode are
allowed to vote through their demat account maintained with depositories and
depository participants. Shareholders are advised to update their mobile number and
email Id in their demat accounts in order to access e-voting facility.

Login method for individual shareholders holding securities in demat mode is given
below:

Type of shareholders Login Method

Individual Shareholders 1. Existing IDeAS user can visit the e-Services
holding securities in demat website of NSDL Viz. https://eservices.nsdl.com
mode with NSDL. either on a Personal Computer or on a mobile. On



https://eservices.nsdl.com/

the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available
under ‘IDeAS’ section , this will prompt you to
enter your existing User ID and Password. After
successful authentication, you will be able to see
e-voting services under Value added services.
Click on “Access to e-voting” under e-voting
services and you will be able to see e-voting page.
Click on company name or e-voting service
provider i.e. NSDL and you will be re-directed
to e-voting website of NSDL for casting your vote
during the remote e-voting period or joining
virtual meeting & voting during the meeting.

If you are not registered for IDeAS e-Services,
option to  register is available at
https://eservices.nsdl.com.  Select *“Register
Online for 1DeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDire

ctReq.jsp

Visit the e-voting website of NSDL. Open web
browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile. Once the
home page of e-voting system is launched, click
on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will
open. You will have to enter your User ID (i.e.
your sixteen digit demat account number hold
with NSDL), Password/OTP and a Verification
Code as shown on the screen. After successful
authentication, you will be redirected to NSDL
Depository site wherein you can see e-voting
page. Click on company name or e-voting service
provider i.e. NSDL and you will be redirected to
e-voting website of NSDL for casting your vote
during the remote e-voting period or joining
virtual meeting & voting during the meeting.

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



https://eservices.nsdl.com/
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://www.evoting.nsdl.com/
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NSDL Mobile App is available on

.’ App Store ' Google Play

Individual Shareholders
holding securities in demat
mode with CDSL

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

2. After successful login of Easi/Easiest the user
will be also able to see the E VVoting Menu. The
Menu will have links of e-voting service
provider i.e. NSDL. Click on NSDL to cast your
vote.

3. If the user is not registered for Easi/Easiest,
option to register is available at
https://web.cdslindia.com/myeasi/Registration/E

asiRegistration

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

Individual Shareholders
(holding securities in demat
mode) login through their
depository participants

You can also login using the login credentials of your
demat account through your Depository Participant
registered with NSDL/CDSL for e-voting facility.
upon logging in, you will be able to see e-voting
option. Click on e-voting option, you will be
redirected to NSDL/CDSL Depository site after
successful authentication, wherein you can see e-
voting feature. Click on company name or e-voting
service provider i.e. NSDL and you will be redirected
to e-voting website of NSDL for casting your vote



https://web.cdslindia.com/myeasi/home/login
http://www.cdslindia.com/
https://web.cdslindia.com/myeasi/Registration/EasiRegistration
https://web.cdslindia.com/myeasi/Registration/EasiRegistration
http://www.cdslindia.com/
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during the remote e-voting period or joining virtual
meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised
to use Forget User ID and Forget Password option available at abovementioned
website.

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

Login type Helpdesk details
Individual Shareholders | Members facing any technical issue in login can
holding securities in demat | contact NSDL helpdesk by sending a request at

mode with NSDL evoting@nsdl.co.in or call at toll free no.: 1800 1020
990 and 1800 22 44 30

Individual Shareholders Members facing any technical issue in login can

holding securities in demat | contact CDSL helpdesk by sending a request at

mode with CDSL helpdesk.evoting@cdslindia.com or contact at 022-

23058738 or 022-23058542-43

Login Method for e-voting and joining virtual meeting for shareholders other than individual
shareholders holding securities in demat mode and shareholders holding securities in
physical mode.

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

(i)

(i)

(iif)

(iv)

Visit the e-voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

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

A new screen will open. You will have to enter your User 1D, your Password/OTP and
a Verification Code as shown on the screen.

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

Your User ID details are given below :

Manner of holding shares i.e. |Your User ID is:
Demat (NSDL or CDSL) or
Physical



mailto:evoting@nsdl.co.in
mailto:helpdesk.evoting@cdslindia.com
https://www.evoting.nsdl.com/
https://eservices.nsdl.com/
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a) For Members who hold shares in
demat account with NSDL.

8 Character DP ID followed by 8 Digit Client
ID

For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is
|N300***12******.

b) For Members who hold shares in
demat account with CDSL.

16 Digit Beneficiary ID
For example if your Beneficiary ID is

12***xFKxAxxA*%* then your user ID is
12**************

¢) For Members holding shares in
Physical Form.

EVEN Number followed by Folio Number
registered with the company

For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001***

Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-voting, then you can user your existing password

to login and cast your vote.

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

C) How to retrieve your ‘initial password’?

(i)  If your email ID is registered in your demat account or with the company,
your ‘“initial password’ is communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox. Open the email and open
the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID
for CDSL account or folio number for shares held in physical form. The
.pdf file contains your ‘User ID’* and your “initial password’.

(i) If your email ID is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered.

If you are unable to retrieve or have not received the “Initial password” or have forgotten

your password:

a) Click on “Eorgot User Details/Password?”(If you are holding shares in your

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

b)  Click on “Physical User Reset Password?” (If you are holding shares in physical

mode) option available on www.evoting.nsdl.com.



https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp
http://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/PhysicalUser.jsp
http://www.evoting.nsdl.com/
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C) If you are still unable to get the password by aforesaid two options, you can send
a request at evoting@nsdl.co.in mentioning your demat account number/folio
number, your PAN, your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the
votes on the e-voting system of NSDL.

(vii)  After entering your password, tick on Agree to “Terms and Conditions” by selecting on
the check box.

(viii)  Now, you will have to click on “Login” button.
(ix) After you click on the “Login” button, Home page of e-voting will open.

Step 2: Cast your vote electronically and join Meeting on NSDL e-voting system.

How to cast your vote electronically and join Meeting on NSDL e-voting system?

(1 After successful login at Step 1, you will be able to see all the companies “EVEN” in which
you are holding shares and whose voting cycle and Meeting is in active status.

(i) Select “EVEN” of company for which you wish to cast your vote during the remote e-voting
period and casting your vote during the Meeting. For joining virtual meeting, you need to click
on “VC/OAVM?” link placed under “Join Meeting”.

(iii) Now you are ready for e-voting as the VVoting page opens.

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

(V) Upon confirmation, the message “Vote cast successfully” will be displayed.

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

(vii)  Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
General Guidelines for shareholders

Q) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to
the Scrutinizer by e-mail to prabhakarreddyca@gmail.com with a copy marked to
evoting@nsdl.co.in. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can
also upload their Board Resolution / Power of Attorney / Authority Letter etc. by clicking on
"Upload Board Resolution / Authority Letter” displayed under “e-voting" tab in their login.


mailto:evoting@nsdl.co.in
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It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In such an event, you will need to go
through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a
request to Mr Swapneel, NSDL (NSDL Official) at evoting@nsdl.co.in or contact at Phone
number: +918951022700.

Process for those shareholders whose email ids are not registered with the depositories for procuring
user id and password and registration of e mail ids for e-voting for the resolution set out in this notice:

(i)

(i)

(iii)

(iv)

In case shares are held in physical mode please provide Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of Aadhar Card) by email to
info@aarthiconsultants.com with a copy marked to cs@nmdc.co.in.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or
16 digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN
(self attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar
Card) to cs@nmdc.co.in. If you are an Individual shareholders holding securities in demat
mode, you are requested to refer to the login method explained at step 1 (A) i.e. Login method
for e-voting and joining virtual meeting for Individual shareholders holding securities in
demat mode.

Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring
user id and password for e-voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are required to update their mobile number and email ID correctly in their demat
account in order to access e-voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE MEETING
ARE AS UNDER:-

(i)

(i)

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

Only those Members/ shareholders, who will be present in the Meeting through VC/ OAVM
facility and have not casted their vote on the Resolutions through remote e-voting and are


mailto:evoting@nsdl.co.in
mailto:info@aarthiconsultants.com
mailto:cs@nmdc.co.in
mailto:evoting@nsdl.co.in
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otherwise not barred from doing so, shall be eligible to vote through e-voting system in the
Meeting.

Members who have voted through remote e-voting will be eligible to attend the Meeting.
However, they will not be eligible to vote at the Meeting.

The details of the person who may be contacted for any grievances connected with the facility
for e-voting on the day of the Meeting shall be the same person mentioned for remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING THROUGH VC/
OAVM ARE AS UNDER:

(i)

(i)

(iii)

(iv)

(v)

(vi)

(vii)

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

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

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

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

Shareholders who would like to express their views/have questions may send their questions in
advance, by May 24, 2022, by 5:00 p.m. IST, mentioning their name demat account
number/folio number, email id, mobile number at cs@nmdc.co.in. The same will be replied by
the company suitably.

Members who would like to express their views/ask questions during the meeting may register
themselves as a speaker may send their request from 6" May 2022 (9.00 a.m. IST) to 24" May
2022 (5.00 p.m. IST) mentioning their name, DP ID and Client ID /folio number, email id,

mobile number at; cs@nmdec.co.in.

Those shareholders who have registered themselves as a speaker will only be allowed to express
their views/ask questions during the meeting. The Company reserves the right to restrict the
number of speakers depending on the availability of time for the Meeting.


mailto:cs@nmdc.co.in
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(viii)  Members who need assistance before or during the Meeting, can contact NSDL on
evoting@nsdl.co.in or call on toll free no.: 1800 1020 990 and 1800 22 44 30
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BEFORE THE MINISTRY OF CORPORATE AFFAIRS,
GOVERNMENT OF INDIA
SHASTRI BHAWAN, DR. RAJENDRA PRASAD MARG
NEW DELHI —-110001.
COMPANY APPLICATION NO. 24/1/2022-CL-111 OF 2022

IN THE MATTER OF:

SECTION 230 TO 232 AND OTHER PROVISIONS, IF ANY OF COMPANIES ACT 2013 READ

WITH THE RULES FRAMED THREUNDER.

IN THE MATTER OF:

SCHEME OF ARRANGEMENT BETWEEN NMDC LIMITED (“DEMERGED COMPANY”)
AND NMDC STEEL LIMITED (“RESULTING COMPANY”) AND THEIR RESPECTIVE

SHAREHOLDERS AND CREDITORS.

NMDC Limited, a Government Company incorporated
on November 15, 1958, under the Companies Act, 1956
with CIN L13100TG1958G0OI1001674, having its
registered office at Khanij Bhavan 10-3-311/A Castle
Hills, Masab Tank, Hyderabad 500028, Telangana,
India. CIN: L13100TG1958GOI001674°

PAN: AAACN7325A.

EMAIL: cs@nmdc.co.in

TEL NO.: 040-23538757

FAX NO.: 040-23538759

FIRST APPLICANT/
DEMERGED COMPANY

NMDC Steel Limited, a Government Company
incorporated on January 2, 2015, under the Companies
Act, 2013 with CIN U27310CT2015G0I1001618,
having its registered office at C/O NMDC Iron & Steel
Plant Nagarnar Bastar, Chhattisgarh 494001, India.
CIN: U27310CT2015G01001618

PAN: AAFCN3661C.

EMAIL: cs@nmdc.co.in

TEL NO.: 040-23538757

FAX NO: 040-23538759

SECOND APPLICANT/ RESULTING
COMPANY

EXPLANATORY STATEMENT UNDER SECTION 230 AND SECTION 102 OF THE
COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016.

1. The Ministry of Corporate Affairs, Government of India (“Ministry”), by its order dated April
11, 2022 (“Order”) in the company application referred to above, with respect to the scheme
of arrangement between NMDC Limited and NMDC Steel Limited and their respective
shareholders and creditors (“Scheme”) has directed the convening of the following meetings:
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@) Meeting of the equity shareholders of the Demerged Company, to be convened on
Tuesday, June 7, 2022, at 11.00 AM through Video Conferencing (VC)/ Other Audio
Visual Means (OAVM); and

(b) Meeting of the unsecured creditors of the Demerged Company to be convened on
Tuesday, June 7, 2022, at 12.30 PM through Video Conferencing (VC) / Other Audio
Visual Means (OAVM)

Pursuant to the Order, the meeting of the equity shareholders of the Demerged Company is
being convened on Tuesday, June 7, 2022, at 11:00 AM through VC / OAVM.

The Ministry has, by the said Order further dispensed with the requirement of convening the
meeting of the (i) secured creditors of the Demerged Company; (ii) equity shareholders of the
Resulting Company; and (iii) unsecured creditors of the Resulting Company.

NMDC Limited was incorporated in the State of Andhra Pradesh (now State of Telangana)
under the Companies Act, 1956 (“1956 Act”) as a public company on November 15, 1958, vide
certificate of incorporation issued by the Registrar of Companies, Hyderabad. The registered
office of the Demerged Company is situated at Khanij Bhavan 10-3-311/A Castle Hills, Masab
Tank, Hyderabad 500028, Telangana, India. The Demerged Company is a public enterprise
majorly owned by the Government of India, under the administrative control of the Ministry of
Steel, Government of India. The equity shares of the Demerged Company are listed on the
National Stock Exchange of India Limited (“NSE”’), BSE Limited (“BSE”) and Calcutta Stock
Exchange Limited (“CSE”).

The main objects of the Demerged Company, include, amongst others, the following:

@ To purchase, take on lease or in exchange or under amalgamation, license or
concession, or otherwise acquire mines, coal blocks, beneficiation, mineral dressing,
concentration and refining plants, including plants like metallurgical plants, steel
plants, lands, building, workshops, power-generation units, transmission and
distribution system or any other power systems plant & equipment, machinery, sidings,
locos, works and any rights and privileges, or interest therein and to explore, prospect,
work, develop, administer, manage or control and to turn to account the same.

(b) To acquire by lease, grant, assignment, transfer or otherwise any grants or concessions
of any mineral fields, mines, mineral and mine contracts, works and premises from any
person or persons, Corporation, Company, Government or local body in India or
elsewhere, and to perform and fulfil the conditions thereof.

(c) To construct, execute, carry out, equip, improve work, purchase or otherwise acquire,
lease, develop, administer, manage or control in India or elsewhere, works and
conveniences of all kinds which expression, includes mines, coal blocks,
beneficiations, mineral dressing, concentration and refining plants, including
metallurgical like steel plants, quarries, cement plants, barrages, dams, sluices, locks,
embankments, moles, break-waters, docks, quays, harbours, piers, wharves, canals,
tanks, bridges, aqueducts, reservoirs, irrigations, reclamation, improvement, river-
works of all kinds, railways, ropeways, tramways, road, sewage, drainage, sanitary,
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paving, water, gas, electric, light, telephonic, telegraphic, wire-less, power generation,
transmission and distribution system non-conventional energy units like windmill,
solar energy, etc, and power supply works, and hotels and warehouses, markets and
buildings, private or public, workers dhowras and houses, villages, sheds, dwellings,
offices, shops and stores and all other works or conveniences whatsoever.

(d) To sink wells and shafts, lay down pipes, construct, maintain and improve any
tramways, telegraph and telephone lines, wharves, piers, docks, canals, reservoirs,
watercourses, warehouses, sheds and other buildings and work calculated directly or
indirectly to advance the interest of the Demerged Company and to pay or contribute
to the expenses of constructing, maintaining and improving any such works.

The share capital structure of the Demerged Company as on September 30, 2021, is as follows:

Particulars Amount (Rs.)

Authorized Capital

400,00,00,000 equity shares of INR 1 each 400,00,00,000
Total 400,00,00,000
Issued Subscribed and Paid Up

293,06,05,850 equity shares of INR 1 each 293,06,05,850
Total 293,06,05,850

The Resulting Company being 100% subsidiary of Demerged Company, all the shares in the
Resulting Company are held by Demerged Company and its nominees.

After the above date, there has been no change in the authorized, issued, subscribed and paid-
up capital of the Demerged Company.

NMDC Steel Limited was incorporated in Chhattisgarh under the provisions of the Companies
Act, 2013 (2013 Act”) on January 2, 2015, under its present name vide certificate of
incorporation issued by the Registrar of Companies, Chhattisgarh. The registered office of the
Resulting Company is presently located at C/O NMDC Iron & Steel Plant Nagarnar Bastar,
Chhattisgarh 494001, India. The equity shares of the Resulting Company are not listed on any
stock exchange. The Resulting Company is a wholly owned subsidiary of the Demerged
Company.

The main objects of the Resulting Company include, amongst others, the following:
@) To carry on in India and elsewhere the trade or business or manufacturing, prospecting,
raising, operating, buying, selling, importing, exporting, purchasing otherwise

dealing:-

Q) in stainless steel, silicon steel, special steel, mild steel and in allied products,
fireclay, dolomite, limestone, refractories, iron ore, bauxite, cement,




(b)

(©

(d)
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chemicals, fertilizers, manures, distilleries, dye making and industrial and non-
industrial gas, lime burners, stone quarrying, concrete manufacturing in all
respective branches, and other allied input or other materials, and, for that
purpose to construct, install, operate, manage and maintain all plants, mines,
establishments, works etc;

(i) in iron and steel of all qualities, grades, types and kinds as iron mongers, iron
masters, steel makers and steel converters.

(iii) in Ferro Silicon, Ferro-Chrome and/or all products made of Iron and Steel,
Coking coal, Manganese, Ferro manganese, Limestone, Refractories, Iron-ore
and other alloys; and

(iv) as miners, smelters, iron founders in all respective branches.

To do consultancy services required to design, establish, provide, maintain and perform
engineering and related technical and consultancy services for the development of
ferrous and non-ferrous metallurgical enterprises, chemical and petro-chemical
enterprises, fertilizer plants, cement plants, refractory plants, laboratories for control
and/or research purposes, water works, gas works, sewage disposal plants, thermal and
hydro-electric power stations, electrical generators, transmission and distribution and
all other types of industrial projects, and for that purpose to prepare and get prepared
feasibility reports, detailed project reports, market studies, techno-economic
investigations, survey of all types, site selection, planning basic and process
engineering, preparing specifications and documents, tender evaluation and purchase
assistance, detailed design and working drawing, shop inspection, expediting
construction, supervision, project management, commissioning, operation and
maintenance, training of personnel, pre and post operation consultancy and any such
other services.

To construct, execute, carry out, improve, develop, manage or control iron and steel
works and by-products and ancillary plants, fertilizer plants, coke ovens, foundries
furnaces, bricks Kkilns, refractory works, factories, railways, tramways, ropeways,
runways, roads, aerodromes, docks, harbours, piers wharves, dams, barrages, weirs,
reservoirs, embankments, canals, irrigation, power houses, transmission lines,
reclamation, improvement, sewage, drainage, sanitary, water, gas, electric, light,
telephone and power supply works and hotels, houses, markets and buildings, private
or public, and all other works, conveniences whatsoever, and generally to carry on the
business of builders, contractors, engineers, architects, estimators, and designers in all
their respective branches and to undertake works on contract basis for civil engineering,
mechanical engineering, electrical engineering, erection engineering, water supply, etc.
and to tender for such works, and to undertake consultancy services in the above fields,
general accounting, material management, industrial engineering and other
management services, etc.

To plan, promote, and organise an integrated and efficient development of the iron and
steel and its associated input industries such as iron ore, coking coal,
manganese, limestone, refractories etc.
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(e) To purchase, take on lease or in exchange or under amalgamation, licence or
concession, or otherwise acquire mines, Coal blocks, beneficiation, mineral dressing,
concentration and refining plants, including Plants like Metallurgical plants, Steel
plants, lands, buildings, workshops, power-generation units, transmission and
distribution system or any other power systems plant & equipment, machinery, sidings,
locos, works and any rights and privileges, or interest therein and to explore, prospect,
work, develop, administer, manage or control and to turn to account the same.

The share capital structure of the Resulting Company as on September 30, 2021, is as follows:

Particulars Amount (Rs.)

Authorized Capital

3,00,000 equity shares of INR 10/- each 30,00,000
Total 30,00,000
Issued Subscribed and Paid Up

1,10,000 equity shares of INR 10/- each 11,00,000
Total 11,00,000

There has been no change in the above authorized, subscribed, issued and paid-up share capital
of the Resulting Company after September 30, 2021.

The Scheme provides for the transfer and vesting of the of the Demerged Undertaking (as
defined in the Scheme) from the Demerged Company to Resulting Company.

Government of India has charted a road map to augment India’s steel production to 300 MTPA
by 2025. To fulfill this vision, green-field steel plants are being promoted through Special
Purpose Vehicles (“SPVS”) in mineral rich states of Chhattisgarh, Jharkhand, Karnataka and
Odisha. It has been envisaged that the SPV being set up at these states would act as a facilitator
and developer for the steel plant(s). It would acquire the required land, obtain statutory
clearances for setting up the plant, organize water & power allocation for the site, along with
dedicated raw material supply agreement. On completion of the above activities, the SPV would
invite for suitable investor/s, who would construct, develop and operate the steel plant.

As part of expansion, value addition and forward integration programme, and also in
consonance with the desire of the Government of India and Government of Chhattisgarh, the
Demerged Company is setting up a 3 MTPA capacity greenfield integrated steel plant (“NMDC
Iron & Steel Plant” or “NISP”) at Nagarnar, located 16 km from Jagdalpur in Chhattisgarh.

The decision to construct the NISP was taken keeping in view linkage with iron ore reserves
and availability of investable surplus. NISP has progressed significantly further than the other
steel SPVs. The only difference is that NISP is being developed and constructed within the
Demerged Company as opposed to being developed in an SPV. In addition to the above, the
NMDC Vision 2025, whilst mentioning forward integration has specifically stated that its role
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would be that of a developer for steel plants and at suitable time invite investors to commission
and operate the plants. The Demerged Company is therefore considering proposed scheme to
add more value to the Demerged Company’s stakeholders by demerging NISP into separate
company and subsequently inviting investors.

To this effect, in October 2020, the Cabinet Committee on Economic Affairs chaired by the
Prime Minister Shri Narendra Modi gave its ‘in-principle’ approval to the demerger of NISP
from the Demerged Company and strategic disinvestment of NISP by selling entire
Government of India stake in the Resulting Company to a strategic buyer.

Accordingly, to achieve the above objective, the Board of Directors of the Demerged Company
and the Resulting Company have decided to make requisite applications and/or petitions before
the Ministry of Corporate Affairs, Government of India under Sections 230 to 232 of the 2013
Act and other applicable provisions for the sanction of the Scheme.

The salient features of the Scheme are as follows:

@ The Appointed Date means April 1, 2021, or any such other date as may be decided by
the Ministry of Corporate Affairs.

(b) The Effective Date means the date on which the certified copies of the orders of the
MCA sanctioning the Scheme are filed with the concerned Registrar of Companies.
Any references in this statement to the “date of coming into effect of this Scheme” or
“effectiveness of the Scheme” or “Scheme taking effect” or “upon this Scheme coming
into effect” shall mean the Effective Date.

(c) The Scheme proposes that upon the Scheme becoming effective and with effect from
the Appointed Date, the Demerged Undertaking (as defined in the Scheme) shall stand
transferred to and be vested with the Resulting Company.

(d) The Scheme further provides that upon the Scheme becoming effective and with effect
from the Appointed Date:

(M All the assets and properties (tangible and intangible assets including goodwill)
pertaining to the Demerged Undertaking shall stand transferred to and be
vested with the Resulting Company;

(i) All debts (secured and unsecured), liabilities, bonds, debentures, duties and
obligations of every kind, nature and description pertaining to the Demerged
Undertaking shall without any further act, instrument or deed, be and stand
transferred to and vested in and/or be deemed to have been and stand
transferred to and vested in, the Resulting Company;

(iii)  All registrations, goodwill, licenses, relating to the Demerged Undertaking
shall stand transferred to and vested in the Resulting Company;

(iv) All contracts, deeds, bonds, agreements, etc. relating to the Demerged
Undertaking shall stand transferred to and vested in the Resulting Company;
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(V) All legal proceedings pertaining to the Demerged Undertaking of whatsoever
nature by or against the Demerged Company pending and/or arising before the
Effective Date, shall not abate or be discontinued or be in any way prejudicially
affected by reason of the Scheme or by anything contained in this Scheme but
shall be continued and enforced by or against the Resulting Company, as the
case may be, in the same manner and to the same extent as would or might
have been continued and enforced by or against the Demerged Company.

The Scheme further provides that, all staff, workmen and employees (whether full time
or part time) of the Demerged Company engaged in, or in relation to the Demerged
Undertaking, as may be identified by the Board of the Demerged Company, in service
on the Effective Date, shall be deemed to have become staff, workmen and employees
of the Resulting Company from the Appointed Date without any break in their service
and based on continuity of service. The terms and conditions of their employment with
the Resulting Company shall not be less favourable than those on which they are
engaged by the Demerged Company on the Appointed Date.

Further, upon the coming into effect of the Scheme, and in consideration of the transfer
and vesting of the Demerged Undertaking in the Resulting Company, the Resulting
Company shall, without any further application, act, instrument or deed, issue and allot
to all the equity shareholders of the Demerged Company, whose names appear in the
register of members as on the Record Date, 1 (One) equity share of the Resulting
Company of INR 10/- each fully paid-up for every 1 (One) equity share held in the
Demerged Company of INR 1/- each fully paid-up.

Upon the Scheme becoming effective, the authorized share capital of the Resulting
Company will automatically stand increased to INR 30,00,00,00,000 (Indian Rupees
Three Thousand Crores) by simply filing the requisite forms with the Governmental
Authority and no separate procedure or instrument or deed shall be required to be
executed and/or process shall be required to be followed under the 2013 Act.

Upon the Scheme becoming effective, and without any further act or deed by the
shareholders of the Resulting Company or their nominees (including but not limited to
surrendering of share certificates), 1,10,000 equity shares of INR 10/- each held by the
Resulting Company’s Shareholders as on June 30, 2021, shall stand cancelled,
extinguished and rendered invalid without any consideration/payment to the current
shareholders of the Resulting Company ("Capital Reduction”).

Upon the Scheme becoming effective and simultaneous with the Capital Reduction,
the entire equity share capital of the Resulting Company shall stand reorganized such
that the Resulting Company shall issue 2,93,06,05,850 (Two Hundred Ninety-Three
Crores Six Lakhs Five Thousand Eight Hundred Fifty) fresh equity shares having a face
value of INR 10/- each.

The aforesaid are only salient features of the Scheme. You are requested to read the entire
text of the Scheme to get fully acquainted with the provisions thereof. A copy of the
Scheme is attached herewith as Annexure A.
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The Scheme has no adverse effects on any of the directors, key management personnel,
promoters, non-promoters, members, creditors and employees of the Demerged Company or
the Resulting Company. The Scheme would be in the best interest of all stakeholders of the
Demerged Company and the Resulting Company.

The Scheme will have the following benefits:

(@)

(b)

(©)

(d)

(€)

()

(9)

The proposed demerger will enhance value for shareholders and allow a focused
strategy in operation of the respective business verticals which would be in the best
interest of the Demerged Company and the Resulting Company, shareholders, creditors
and all persons connected therewith;

The demerger of NISP would facilitate focused growth, operational efficiencies and
business synergies and increased operational and customer focus in relation to the steel
undertaking in the Resulting Company and the mining business in the Demerged
Company;

Each business would be able to address independent business opportunities, pursue
efficient capital allocation and attract different sets of investors, strategic partners,

lenders and other stakeholders;

Mitigation of risk of the relatively lower margins of steel business for shareholders of
mining business;

Potential for an independent HR policy to align with steel industry market norms versus
those for a mining company;

Operational rationalization, organization efficiency and optimum utilization of various
resources; and

Ability to leverage financial and operational resources of each business.

Impact of the Scheme on shareholders:

(@)

(b)

Allotment of equity shares in Resulting Company: Under the Scheme, an arrangement
is sought to be entered into between the Demerged Company and its shareholders.
Upon coming into effect of Part Il and Part 11l of the Scheme, and in consideration of
the transfer and vesting of the Demerged Undertaking into the Resulting Company, and
as enumerated in Clause 3 of Part B of the Scheme, the Resulting Company will issue
and allot to each equity shareholder of the Demerged Company, 1 (one) equity share
of the Resulting Company of INR 10/- (Indian Rupees Ten) each fully paid up for every
1 (one) equity share held in the Demerged Company of INR 1/- (Indian Rupee One)
each held by such shareholder of the Demerged Company.

Mirror Shareholding: BDO Valuation Advisory LLP has provided the valuation report
in relation to the issuance of equity shares by the Resulting Company to the equity
shareholders of the Demerged Company for demerger of Demerged Undertaking as
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mentioned, stating that share entitlement ratio is fair and reasonable considering that
all the shareholders of the Demerged Company are and will upon demerger, be the
ultimate beneficial owners of the Resulting Company and in the same ratio (inter se)
as they hold shares in the Demerged Company as on Record Date to be decided by the
Demerged Company. No special valuation difficulties were reported in the said
valuation report. Therefore, since the shareholders of the Demerged Company will
receive proportionate shares in the Resulting Company, there is no adverse impact on
the shareholders of the Demerged Company as a result of the Scheme.

No investigation proceedings have been instituted or are pending in relation to the Demerged
Company or the Resulting Company either under the 1956 Act or the 2013 Act.

There is no petition pending for winding up either against the Demerged Company or the
Resulting Company.

Further no insolvency proceedings under the Insolvency and Bankruptcy Code, 2016 have been
filed or are pending against the Demerged Company or the Resulting Company.

The amount due in favour of the unsecured creditors of the Demerged Company as on
September 30, 2021, is INR 2600,51,01,883/- (Indian Rupees Two Thousand Six Hundred
Crores, Fifty One Lakhs One Thousand Eight Hundred Eighty Three).

The details of the promoters and promoter groups of the Demerged Company (as per the
shareholding pattern as on December 15, 2021) is as under:

S. | Name of the Promoter/ Promoter Group & their | No. of Equity Shares
No. | Addresses.

1. | PRESIDENT OF INDIA (Udyog Bhawan, New Delhi - | 178,16,33,571
110011) acting through and represented by the Ministry of

Steel, Government of India

The Board of Directors of the Demerged Company has at its meeting held on July 13, 2021,
approved the Scheme and filing thereof.

The details of the Directors of the Demerged Company who voted in favour of the resolution,
against the resolutions and who did not participate or vote on such resolutions are as under:

S. Name and Address of the | Voted for the | Voted against | Did not vote

NO. | Directors Resolution the or participate
Resolution
1. Sumit Deb Yes - NA
Address:

Tower-D, Flat No.505,

PBEL City, Rajendra Nagar
Mandal, Peerancheruvu,

Hyderabad — 500086
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NO.

Name and Address of the
Directors

Voted for the
Resolution

Voted against
the
Resolution

Did not vote
or participate

P.K. Satpathy

Address

Flat No.509,

Giridhari Executive Park,

Near Kali Mandir,
Bandlaguda

Hyderabad — 500 028

Yes

NA

Amitava Mukherjee
Address:

Flat N0.1901, Crystal Tower-
F, PBEL City, Near TSPA
Junction,

HYDERABAD - 500 091

Yes

NA

Alok Kumar Mehta
Address:

Flat No. 203, Lalithalaya
Residency, Opposite Vijaya
Hospital, Mehdipatnam,
Asifnagar,  Humayunnagar,
Hyderabad — 500028

Yes

NA

Somnath Nandi
Address:

Flat No.309, 3™ Floor,
Amethyst  Tower-J, PBEL
City, Beside Talangana Police
Academy, Peeramcheruvu
Village Rajendranagar Mandal
Rangareddy — 500 091

Yes

NA

Smt. Rasika Chaube

Additional Secretary, Ministry
of Steel, Udyog Bhavan,
NEW DELHI - 110 011

Address:

A2, Tower 3,

New Moti Bagh,
New Delhi — 110 023

Yes

NA

Sukriti Likhi

Addl. Secretary & Financial
Advisor, Ministry of Steel,

Yes

NA
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S. Name and Address of the | Voted for the | Voted against | Did not vote

NO. | Directors Resolution the or participate
Resolution
Udyog Bhavan, NEW DELHI
—-110011
Address:

Flat No.C-7, Tower-10
New Moti Bagh,
New Delhi — 110 023

The details of the promoters and promoter groups of the Resulting Company (as per the
shareholding pattern as on December 16, 2021) are as under:

S. |Name and Address of No. of Amount of equity | Percentage

No. | Promoter/Promoter Group Equity shares having
Shares Face value of
INR. 10/ each

1. | NMDC Limited 109,800 10,98,000 99.818%

Address: ‘Khanij Bhavan’,
10-3-311/A, Castle Hills, Masab
Tank, Hyderabad — 500 028

2. | Mr. Amitava Mukherjee (as a 100 1,000 0.091%
nominee of NMDC Limited)

Address:

Flat No.1901, Crystal Tower-F,
PBEL City, Near TSPA Junction,

Hyderabad — 500 091

3. | Mr. Dilip Kumar Mohanty (as a 100 1,000 0.091%
nominee of NMDC Limited)

Address:

NCC Urban Gardenia, Tower-I,
Block-B, F/No0.1002,
Gachibowli,

Hyderabad, Telangana

TOTAL 110,000 11,00,000 100%

The Board of Directors of the Resulting Company has at its Meeting held on July 13, 2021,
approved the Scheme and filing thereof.
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The details of the Directors of the Resulting Company who voted in favour of the resolution,
against the resolutions and who did not participate or vote on such resolutions are as under:

S

NO.

Name and Address of the
Directors

Voted for the
Resolution

Voted against
the
Resolution

Did not vote or
participate

Amitava Mukherjee

Address:

Flat No0.1901, Crystal
Tower-F, PBEL City,
Near TSPA Junction,

Hyderabad — 500 091

Yes

NA

Somnath Nandi

Address:

Flat No.309, 3™
Amethyst Tower-J,
PBEL City, Beside
Telangana Policy
Academy, Peeramcheruvu
Village, Rajendra Nagar
Mandal, Rangareddy -
500 091

Floor,

Yes

NA

Alok Kumar Mehta

Address:

Flat No. 203, Lalithalaya
Residency, Opposite
Vijaya Hospital,
Mehdipatnam, Asifnagar,
Humayunnagar,
Hyderabad — 500028

Yes

NA

Prasant Dash

Address:

H.No. D1, NMDC
Township, Chokawada,
Near NISP Steel Plant,
Jagdalpur, CG

Leave of
Absence

The details of the directors of the Demerged Company and their shareholding in the Demerged
Company (“A”) and Resulting Company (“B”) either singly or jointly are as follows:
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S. Name Address Age Position Equity Shares
NO. (yr) Held
A B
1. Sumit Deb Tower-D, Flat 59 Chairman NIL NIL
No.505, and
PBEL City, Managing
Rajendra Nagar Director
Mandal,
Peerancheruvu,
Hyderabad -
500086
2. Rasika A2, Tower 3, 58 Government | NIL NIL
Chaube New Moti Bagh, Nominee
New Delhi — 110 Director
023
3. Sukriti Likhi | Flat No.C-7, Tower-| 53 Government | NIL NIL
10 Nominee
New Moti Bagh, Director
New Delhi — 110
023
4, Amitava Flat No.1901, 54 Director NIL 100
Mukherjee Crystal Tower-F, (Finance) (as a
PBEL City, Near nomi
TSPA Junction, nee
Hyderabad — 500 of
091 NMD
C
Limit
ed)
5. Somnath Flat No.309, 31 59 Director NIL NIL
Nandi Floor, Amethyst (Technical)
Tower-J,
PBEL City, Beside
Telangana  Policy
Academy,
Peeramcheruvu
Village, Rajendra
Nagar Mandal,
Rangareddy — 500
091
6. Dilip  Kumar | NCC Urban 57 Director NIL 100
Mohanty Gardenia, (Production) (as a
Tower-I, Block-B, nomi
F/N0.1002, nee
of
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S. Name Address Age Position Equity Shares
NO. (yr) Held
Gachibowli, NMD
Hyderabad C
Limit
ed)
7. Shri Sanjay | H.N0.1636, 58 Independent | NIL NIL
Tandon Sector-18D, Director
Chandigarh — 160
018
8. Dr. Anil | Aboli Hospital, 49 Independent | NIL NIL
Kamble Shivaji Nagar, Director
Parabhani,
Maharashtra—431
401
9. Shri Vishal | Civil Lines, 41 Independent | NIL NIL
Babber Fazilka, Director
Punjab — 152 123
10. Shri  Sanjay | 2, Belilious Road, | 52 Independent | NIL NIL
Singh Howrah — 711 101 Director

30. The details of the directors of the Resulting Company and their shareholding in the Demerged
Company (“A”) and Resulting Company (“B”) either singly or jointly are as follows:

S. Name Address Age | Position Equity  Shares
NO. (yr) Held
A B
1. Prasant Dash H. No. D1, NMDC | 59 Director NIL NIL
Township,

Chokawada, Near
NISP Steel Plant,
Jagdalpur, CG

2. Amitava Flat No.1901, 54 Director NIL | 100 (as a
Mukherjee Crystal Tower-F, nominee

PBEL City, of
Near TSPA NMDC
Junction, Limited)
Hyderabad - 500
091

3. Somnath Nandi Flat No.309, 3 59 Director NIL NIL
Floor, Amethyst
Tower-J,

PBEL City, Beside
Telangana  Policy
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S. Name Address Age | Position Equity  Shares
NO. (yr) Held

Academy,

Peeramcheruvu

Village, Rajendra
Nagar Mandal,
Rangareddy — 500

091
4. Dilip Kumar | NCC Urban | 57 Director NIL | 100 (as a
Mohanty Gardenia, nominee
Tower-1, Block-B, of
F/N0.1002, NMDC
Gachibowli, Limited)
Hyderabad

Amitava Mukherjee (DIN: 08265207) is a common director of both the Demerged Company
and the Resulting Company. He was appointed as a Director of the Resulting Company on
August 3, 2019, and as Director (Finance) of the Demerged Company on November 20, 2018.
He is also the nominee of NMDC Limited holding 100 shares, amounting to 0.091% of the total
shares in the Resulting Company.

Ministry of Steel, Government of India, vide Order No. 1/10/2015-BLA(Vol-V)(pt) dated
01.11.2021, appointed Independent Directors on the Board of the Demerged Company for a
period of three years from the date of notification of their appointment, or until orders
whichever is earlier.

@ Shri Sanjay Tandon
(b) Shri Anil Kamble
(© Shri Vishal Babber

Upon the aforementioned nomination, the Audit Committee of the Demerged Company was
reconstituted, following which, meetings of the Audit Committee and Committee of
Independent Directors were held on November 30, 2021, and December 1, 2021, respectively.
The Scheme was also recommended in these meetings.

Save as otherwise disclosed above, none of the directors or key managerial personnel
(“KMPs”) or their relatives is concerned or interested either financially or otherwise in the
Scheme.

The proposed Scheme does not affect in any manner nor vary the rights in any manner of the
KMPs (as defined under the 2013 Act) or directors of the Demerged Company or the Resulting
Company.

The Scheme was filed with the BSE and NSE on August 17, 2021, and with CSE on August
18, 2021. Pursuant to the filing, the Demerged Company received comments and observations
of the BSE and NSE, as well as of CSE, along with comments from SEBI, in observation letters
(“OLs”) dated November 17, 2021, and November 18, 2021, respectively. The OLs conveyed
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“no adverse observations” and “no-objection” from the stock exchanges, with respect to the
Scheme. The OLs require the Demerged Company to disclose the percentage of business getting
transferred to the Resulting Company. As on March 31, 2021, the Demerged Undertaking,
which is proposed to be demerged from the Demerged Company and transferred to the
Resulting Company, constituted 57.29 % of the total business of the Demerged Company. The
aforesaid computation has been arrived at based on the audited financial statements of the
Demerged Company.

Pursuant to the Scheme becoming effective, the pre demerger and post demerger shareholding
pattern of the Demerged Company based on the share entitlement ratio is as below:

Particulars Pre-Demerger Post-Demerger
Total No. of | Shareholding in| Total No. of | Shareholding in %
Shares held % Shares held

Promoter & | 1781633571 60.79 1781633571 60.79

Promoter

Group

Public 1148972279 39.21 1148972279 39.21

Total 2930605850 100 2930605850 100

Pursuant to the Scheme becoming effective, the pre demerger and post demerger shareholding
pattern of the Resulting Company based on the share entitlement ratio is as below:

Particulars Pre-Demerger Post-Demerger
Total No. of | Shareholding in | Total No. of | Shareholding in %
Shares held % Shares held

Promoter & | 1,10,000 100 1781633571 60.79

Promoter

Group

Public 0 0 1148972279 39.21

Total 1,10,000 100 2930605850 100

The Ministry has by its Order directed the convening of the meetings of the equity shareholders
and unsecured creditors of the Demerged Company.

The Ministry has further directed to dispense with the requirement of convening the meeting
the secured creditors of the Demerged Company, as well as of the equity shareholders and
unsecured creditors of the Resulting Company, as all the above mentioned have given their
approval to the Scheme by way of a consent affidavit.

The Scheme is conditional upon and subject to:

@) The approval of the requisite majority of the classes of persons, including equity
shareholders and unsecured creditors of the Demerged Company and the Resulting
Company;

(b) The approval of the Scheme by the Ministry with or without modification(s);
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(c) The filing of the certified copy of the order sanctioning the Scheme passed by the
Ministry with the concerned Registrar of Companies as the case may be;

(d) Any other sanctions or orders as the as may be directed by the Ministry with respect to
the Scheme.

As per the Order, considering the Covid-19 pandemic situation prevailing in the country and
considering the public interest, the Meeting is being held through VC/OAVM, physical
attendance of members of the Demerged Company has been dispensed with. Accordingly, the
facility for appointment of proxies by the members will not be available for the meeting.

The authorized representative of a body corporate or a Foreign Institutional Investor (“FI1”) or
Foreign Portfolio Investor (“FPI”), which is a registered equity shareholder of the Company
may attend the meeting through Video Conferencing (VC) / Other Audio Visual Means
(OAVM) and vote at the said Meeting, provided that, a certified copy of the resolution of the
board of directors or other governing body of such body corporate or FII or FPI authorizing
such a representative to attend and vote is sent at least 48 hours before the commencement of
the Meeting, to the Scrutinizer by e-mail through its registered email address to
prabhakarreddyca@gmail.com with a copy marked to cs@nmdc.co.in and evoting@nsdl.co.in.

Corporate unsecured creditors intending to send their authorized representative to attend the
unsecured creditors meeting are requested to send a certified copy of the board resolution /
power of attorney not later than 48 hours before the time of the commencement of the Meeting,
authorizing such person to attend and vote on its behalf, to the Scrutinizer by e-mail through its
registered email address to prabhakarreddyca@gmail.com with a copy marked to
cs@nmdc.co.in and evoting@nsdl.co.in.

In the present matter, BDO Valuation Advisory LLP has provided the Share Entitlement Ratio
Report (“Valuation Report”) dated July 13, 2021, and a fairness opinion with respect to this
valuation of assets (“Fairness Opinion”) dated July 13, 2021, has been provided by IDBI
Capital Markets & Securities Limited. These reports have been attached herewith as Annexures
B and C respectively.

During the Financial Year 2020-21, the Demerged Company issued Unsecured, Non-
Cumulative, Non-Convertible, Redeemable, Taxable Debentures Series |1 2020 (“NCD’s”) on
private placement basis of INR 10,00,000 each at par, in dematerialized form, to meet the
capital expenditure requirement of NISP. Base Issue size of INR 500,00,00,000 and green shoe
option of INR 23,80,00,000 aggregating to INR 523,80,00,000. The NCD’s were allotted on
August 28, 2020 and listed on BSE on September 4, 2020. The name of the security is “7.30%
NMDC Limited Series |1 2020”. The tenor of the NCD is 5 years carrying a coupon rate @
7.30% p.a. The total interest obligation annually is INR 38,24,00,000, payable on August
27 of every year for a period of five years. Presently rated as “(ICRA) AAA (Stable)”’ by
ICRA Limited and “IND AAA/Stable by India Ratings and Research Private Limited. The
final redemption date is August 28, 2025 with an at par redemption amount of INR
10,00,000/- per debenture.
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The Resulting Company has not accepted any deposits.

Copy of the notices issued to the equity shareholders and unsecured creditors of the Demerged
Company, the Scheme and the present explanatory statement under Section 230 of the 2013
Act have been placed on the website of the Demerged Company at www.nmdc.co.in and the
Resulting Company at https://nmdcsteel.nmdc.co.in/.

The following documents will be open for inspection by the equity shareholders, secured
creditors and unsecured creditors of the Demerged Company and the equity shareholders and
unsecured creditors of the Resulting Company and also for obtaining extracts from or making
or obtaining copies of at the registered office of the Demerged Company and the Resulting
Company upto the date of the meeting between 10:00 AM and 01:00 PM on all working days
(except Saturdays, Sundays and Public Holidays):

@ Copy of the Company Application No. 24/1/2022-CL-ll1l of 2022 filed with the
Ministry;

(b) Copy of the Order dated April 11, 2022 of the Ministry passed in the above Company
Application;

(c) Copy of the Memorandum and Acrticles of Association of the Demerged Company and
Resulting Company;

(d) Latest Audited Financial Statements of the Demerged Company for the period ending
31 March 2021 duly approved by the Board of Directors of the Demerged Company at
its meeting held on June 22, 2021,

(e) Latest Audited Financial Statements of the Resulting Company for the period ending
31 March 2021 duly approved by the Board of Directors of the Resulting Company at
its meeting held on June 28, 2021,

()] Copy of the Scheme of Arrangement between NMDC Limited and NMDC Steel
Limited and their respective shareholders and creditors;

(9) Copy of the Extract of the Board Resolution dated July 13, 2021, of the Demerged
Company and the Resulting Company approving the Scheme;

(h) Copy of the Share Entitlement Ratio Report or Valuation Report dated July 13, 2021,
issued by BDO Valuation Advisory LLP;

Q) Copy of the Fairness Opinion dated July 13, 2021, issued by IDBI Capital Markets &
Securities Limited,;

{)) Copy of the Report adopted by the Board of Directors of the Demerged Company at its
meeting held on July 13, 2021, pursuant to Section 232 (2) (c) of the 2013 Act;

(K) Copy of the Report adopted by the Board of Directors of the Resulting Company at its
meeting held on July 13, 2021, pursuant to Section 232 (2) (c) of the 2013 Act;
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Copy of the Observation Letters issued by NSE, BSE and CSE dated November 17,
2021, and November 18, 2021;

Copy of the Complaint Reports dated October 16, 2021, as submitted by the Demerged
Company with the CSE, November 15, 2021, as submitted with BSE Limited and
November 16, 2021, as submitted with NSE;

Copy of the Certificate issued by the Statutory Auditors of the Demerged Company
dated July 13, 2021, and the Resulting Company dated July 13, 2021 respectively,
certifying the accounting treatment proposed under the Scheme is in compliance with
Section 133 of the 2013 Act;

Copy of the list of equity shareholders of the Demerged Company as on December 15,
2021; and

Abridged Prospectus of the Resulting Company in compliance with SEBI Master
Circular bearing number SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated
November 23, 2021 (as amended from time to time), and the SEBI circular bearing
number SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 4, 2022.
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PREAMBLE

Preamble

This Scheme of Arrangement (“Scheme”, more particularly defined hereinafier) is presented
pursuant to the provisions of Sections 230 to 232, Section 66, and other relevant provisions of the
2013 Act (defined hereinafter), as may be applicable, for the demerger of the Demerged Undertaking
(defined hereinafier) of NMDC Limited into NMDC Steel Limited on a going concern basis.

Background and Description of Companies

NMDC Limited (hereinafter referred to as the “Demerged Company”) is a Government Company
incorporated on November 15, 1958 under the Companies Act, 1956 with CIN
L13100TG1958GO1001674, having its registered office at Khanij Bhavan 10-3-311/A Castle Hills,
Masab Tank, Hyderabad 500028, Telangana, India. The equity shares of the Demerged Company are
listed on NSE, BSE and CSE.

NMDC Steel Limited (hereinafter referred to as the “Resulting Company”) is a Government
Company incorporated on January 2, 2015 under the Companies Act, 2013 with CIN
U27310CT2015G0OI10016 18, having its registered office at C/O NMDC Iron & Steel Plant Nagarnar
Bastar, 494001, Chhattisgarh, India. The equity shares of the Resulting Company are not listed.

Rationale for the Scheme

Government of India has charted a road map to augment India’s steel production to 300 MTPA
by 2025. To fulfill this vision, green-field steel plants are being promoted through Special
Purpose Vehicles (“SPVs”) in mineral rich states of Chhattisgarh, Jharkhand, Kamataka and
Odisha. It has been envisaged that the SPV being set up at these states would act as a facilitator
and developer for the steel plant. It would acquire the required land, obtain statutory clearances
for setting up the plant, organize water & power allocation for the site, along with dedicated raw
material supply agreement. On completion of the above activities, the SPV would invite for
suitable investor/s, who would construct, develop and operate the steel plant.

As part of expansion, value addition and forward integration programme, and also in
consonance with the desire of the Government of India and Government of Chhattisgarh,
NMDC Limited is setting up a 3 MTPA capacity Greenfield integrated steel plant (“NMDC
Iron & Steel Plant” or “NISP”) at Nagarnar, located 16 km from Jagdalpur in Chhattisgarh
state.

The decision to construct the NISP was taken keeping in view with linkage with iron ore
reserves and availability of investable surplus. NISP has progressed significantly further than
the other Steel SPVs. The only difference is that NISP is being developed and constructed
within NMDC Limited as opposed to being developed in an SPV. Also. NMDC Vision 2025,
whilst mentioning forward integration has specifically stated that its role would be that of a
developer for steel plants and at suitable time invite investors to commission and operate the
plants. NMDC is therefore considering proposed scheme to add more vailue to Company’s
stakeholders by demerging NISP into separate company and subsequently inviting investor.

To this effect, in October 2020, the Cabinet Committee on Economic Affairs chaired by the
Prime Minister Shri Narendra Modi gave its ‘in-principle’ approval to the demerger of NISP
from NMDC Limited and strategic disinvestment of the NMDC Steel Limited by selling entire
Government of India stake in the NMDC Steel Limited to a strategic buyer.
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Accordingly, to achieve the above objective, the Board of Directors of the NMDC Limited have
decided to make requisite applications and/or petitions before the Ministry of Corporate Affairs,
Government of India under Sections 230 to 232 of the 2013 Act (hereinafter defined) and other
applicable provisions for the sanction of the Scheme.

The Scheme is divided into the following parts:

PART A - Definition and share capital of the companies,

PART B - Demerger of Demerged Undertaking of Demerged Company into Resulting Company.
PART C - Reduction of share capital

PART D - General terms and conditions that would be applicable to the Scheme.

This Scheme also provides for various other matters consequential, incidental or otherwise integrally
connected therewith.
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PART A
DEFINITION AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject, the following expressions shall have the
meanings respectively assigned against them:

“2013 Act” means the Companies Act, 2013, as notified, and ordinances, rules and regulations made
thereunder and shall include any statutory modification, re-enactment or amendments thereof

“Applicable Law” mecans (a) all applicable statutes, enactments, acts of legislature or parliament,
laws, ordinances, rules, bye-laws, regulations, listing agreements, notifications, guidelines or policies
of any applicable country and/or jurisdiction; (b) writ, injunction, directions, directives, judgment,
arbitral award, decree, orders orapprovals of, or agreements with, any Governmental Authority or
recognized stock exchange.

“Appointed Date” shall mean April 1, 2021 or any such other date as may be decided by the MCA.

“Board of Directors” or “Board” means the respective Boards of Directors of the Demerged

Company and/or the Resulting Company as the context may require and includes any committee
constituted by such Board of Directors.

“BSE” means BSE Limited.

“CSE” means the Calcutta Stock Exchange Limited.
“Demerged Company' means NMDC Limited, a public listed company incorporated on November
15, 1958 under the Companies Act, 1956 with CIN L13100TG1958G0I1001674, having its registered
office at Khanij Bhavan 10-3-311/A Castle Hills, Masab Tank, Hyderabad 500028, Telangana, [ndia.

“Demerged Undertaking” mecans the business of NMDC Iron & Steel Plant at Nagarnar,
Chhattisgarh, including without limitation, the assets and liabilities described in Schedule I annexed
to the Scheme on a going concern basis.

Without prejudice or limitation to the generality of the above, the Demerged Undertaking shall mean
and include, amongst others:

i the property and assets of the Demerged Undertaking including without limitation, NISP and
the assets and liabilities described in Schedule I annexed hereto, wherever such property or
assets are situated, whether movable or immovable, leasehold or frechold, owned, leased or
licensed, tangible or intangible, including all computers and accessories, software and related
data, leasehold improvements, plant and machinery, offices, capital work in progress, vehicles,
furniture, fixtures, office equipment, electricals, appliances, accessories pertaining to or
relatable to the Demerged Undertaking;

ii.  all rights and licenses, all assignments and grants thereof, all permits, clearances and
registrations whetherunder Central, State or other laws, rights (including rights/ obligations
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under agreement(s) entered into with various persons including independent consultants,
subsidiaries/ associate companies and other shareholders of such subsidiary/ associate / joint
venture companies, contracts, applications, letters of intent, memorandum of understandings
or any other contracts), non--disposal undertakings, certifications and approvals, regulatory
approvals, entitlements, other licenses, consents, tenancics, investments and/ or interest
(whether vested, contingent or otherwise), taxes, share of advance tax, tax deducted at source
and minimum alternate tax credits (including but not limited to credits in respect of sales tax,
value added tax, service tax, goods and services tax and other indirect taxes), deferred tax
benefits and other benefits in respect of the Demerged Undertaking, cash balances, bank
accounts and bank balances, deposits, advances, recoverable, receivables, casements,
advantages, financial assets, hire purchase and lease arrangements, funds belonging to or
proposed to be utilized for the Demerged Undertaking, privileges, all other claims, rights and
benefits, powers and facilities of every kind, nature, and description whatsoever, utilities,
provisions, funds. benefits of all agreements, contracts and arrangements and all other interests
in connection with or relating to the Demerged Undertaking;

all books, records, files, papers, governance templates and process information, records of
standard operating procedures, computer programmes along with their licenses, manuals and
back-up copies, advertising materials, and other data and records whether in physical or
electronic form, directly or indirectly, in connection with or relating to the Demerged
Undertaking;

any and all earnest monies and/ or security deposits, or other entitlements in connection with
orrelating to the Demerged Undertaking;

all employees of Demerged Undertaking that are determined by the Board of Directors of the
Demerged Undertaking, to be substantially engaged in or employed in relation to the
Demerged Undertaking, on the date immediately preceding the Effective Date;

Specific loans and borrowings raised, incurred and utilized for the activities oroperations of
the Demerged Undertaking;

All existing securities, mortgages, charges and other encumbrances, if any, subsisting over or
in respect of the property and assets or any part thereof relating to the Demerged Undertaking;

All other liabilities, pertaining to or relatable to the Demerged Undertaking;

All legal proceedings of whatsoever nature by oragainst the Demerged Company pending and
relating to the Demerged Undertaking;

Explanation to the term “Demerged Undertaking”: It is hereby clarified that Excluded Assets
and Liabilities do not form part of the Demerged Undertaking and shall continue to vest with
and belong to the Demerged Company. The balance sheet of the Demerged Undertaking as on
the Appointed Date shall be jointly drawn up by the Board of Directors of the Demerged
Company and the Resulting Company. Any question that may arise as to whethera specified
asset or liability pertains or does not pertain to the Demerged Undertaking or whetheritarises
out of the activities or operations of the Demerged Undertaking shall be decided mutually by
the Board of Directors of the Demerged Company and the Resulting Company.
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“Effective Date” means the date on which the certified copies of the orders of the MCA sanctioning
the Scheme are filed with the concerned Registrar of Companies. Any references in this Scheme to
the “date of coming into effect of this Scheme” or “effectiveness of the Scheme” or “Schemetaking
effect” or “upon this Scheme coming into effect” shall mean the Effective Date.

“Excluded Assets and Liabilities” shall mean those assets and liabilities which are listed in
Schedule IT to this Scheme.

“Governmental Approvals” means any consent, approval, authorization, waiver, permit,
permission, clearance, license, exemption, no objection certificate, registration, with, of or from any
Governmental Authority.

“Governmental Authority” means any government authority, statutory authority, regulatory
authority, agency, government department, board, commission, SEBI, Stock Exchanges,
administrative authority, tribunal or court or any authority (including authorities administering
Taxes) or body exercising executive, legislative, judicial, regulatory or administrative functions of or
pertaining to government, having or purporting to have jurisdiction on behalf of the Republic of
India or any state or province or other political subdivision thereof or any municipality, district or
other subdivision thereof or in any other nation over the Demerged Company and/or the Resulting
Company. as the context may require.

“MCA” means the Ministry of Corporate A ffairs, Government of India.

*MCA Order” means all order(s) passed or notifications issued by the MCA sanctioning or
approving the Scheme.

“NISP” means the NMDC Iron & Steel Plant at Nagarnar, Chhattisgarh.
“NSE” means the National Stock Exchange of India Limited.

“Person” means any individual or other entity, whether a corporation' firm' company' joint venture,
trust, association, organization, partnership or proprietorship including any governmental agency or
regulatory body.

“Record Date” means the date to be fixed by the Board of Directors of the Resulting Company in
consultation with the Board of Directors of the Demerged Company, for the purpose of determining
the shareholders of the Demerged Company to whom fully paid up equity shares of the Resulting
Company shall be issued in consideration for the demerger of the Demerged Undertaking of the
Demerged Company into the Resulting Company on a going concern basis pursuant to and as
contemplated under this Scheme.

“Remaining Business™ with respect to the Demerged Company means all the business, employees,
assets, and liabilities of the Demerged Company other than the Demerged Undertaking.

“Resulting Company” means NMDC Steel Limited. a wholly owned subsidiary of NMDC Limited
incorporated on January 2, 2015 wunder the Companies Act, 2013 with CIN
U27310CT2015G0O1001618, having its registered office at C/O NMDC Iron & Steel Plant Nagarnar
Bastar, Chhattisgarh 494001, India.
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“Scheme” or “the Scheme” or “this Scheme” means this scheme of arrangement in its present form
or with any modification(s) made under Clause 5 of Part D of the Scheme or as approved or directed
by the MCA.

“SCRR" means the Securities Contracts (Regulation) Rules, 1957.

“SEBI” mecans Securities and Exchange Board of India established under the Securities and
Exchange Board of India Act, 1992.

“SEBI Circulars™ means Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, and further
amended by: (a) Circular No. CFD/DIL3/CIR/2017/26 dated March 23, 2017; (b) Circular No.
CFD/DIL3/CIR/2017/105 dated September 21,2017; (¢) Circular No. CFD/DIL3/CIR/2018/2 dated
January 3, 2018; (d) Circular No. CFD/DIL1/CIR/P/2019/192 dated September 12, 2019; (¢)
Circular No. CFD/DIL1/CIR/P2020/215 dated November 3, 2020; and (f) Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22,2020, issued by SEBI and as amended
from time to time or any other circulars issucd by SEBI applicable to a scheme of arrangement.

“Stock Exchanges” means BSE, CSE and NSE,

“Tax” or “Taxes” shall mean all taxes on net income, gross income, gross receipts, sales, use,
services, ad valorem, value-added, capital gains, corporate income tax, minimum alternate tax,
buyback distribution tax, transfer, franchise and profits, withholding tax, property tax, water tax,
duties of custom and excise, octroi duty, entry tax, stamp duty, other governmental charges or duties
or other taxes or statutory payments in relation to contract labour and/or other contractors and/or sub-
contractors, statutory pension or other employment benefit plan contributions, fees, assessments or
charges of any kind whatsoever, including any surcharge or cess thereon, together with any interest
and any penalties, additions to tax or additional amount with respect thereto; and “* Taxation™ will be
construed accordingly.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or
meaning thereof, have the same meaning ascribed to them under the 2013 Act, the Securities
Contract Regulation Act, 1956, the Depositories Act, 1996, SEBI Circulars and other applicable
laws, rules, regulations, bye-laws, as the case may be, or any statutory modification, or re-enactment
thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form orwith any modification(s) and amendments(s) made
under Clause 5 of Part D of the Scheme, approved or imposed or directly by the MCA, shalil be
effective from the Appointed Date, but shall be operative from the Effective Date. It is hereby
clarified that the provisions set out herein will come into effect, upon the Scheme becoming
effective.

DESCRIPTION AND SHARE CAPITAL OF THE COMPANIES

The share capital of the Demerged Company as on June 30, 2021 is as follows:
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Particulars Amount (Rs.)
Authorized Share Capital

400,00,00,000 equity shares of INR 1 each 400,00,00,000
Total 400,00,00,000
Issued, Subscribed and Paid Up Share Capital

293,06,05,850 equity shares of INR 1 each 293,06,05,850
Total 293,06,05,850

The Resulting Company being 100% subsidiary of Demerged Company, all the shares in the
Resulting Company are held by Demerged Company and its nominees.

After the above date and till the date of the Scheme being approved by the Board of Directors of the
Demerged Company, there has been no change in the authorized, issued, subscribed and paid -up
capital of the Demerged Company. However, the following transactions have been undertaken by the
President of India acting through the Ministry of Steel, Government of India:

1. The President of India acting through and represented by the Ministry of Steel, Government of
India has sold a 7.49% of'its stake in the Demerged Company to non-retail investors and retail
investors on July 6 and July 7, 202 1. Pursuant to such salcs, the shareholding of the President of
India in the Demerged Company stood reduced from 68.29% to 60.80% as on July 8,202 1.

2. The President of India, acting through and represented by the Ministry of Steel, Government of
India, has sold 1,47,942 equity shares of the Demerged Company on July 20, 2021, to the
cligible employees of the Demerged Company. Pursuant to such sales, the shareholding of the
President of India in the Demerged Company stood reduced from 60.80% to 60.79% as on July
23,2021.

3.2 The latest share capital of the Resulting Company as of June 30, 2021 is as under:

Particulars Amount (Rs.)
Authorized Share Capital

3,00,000 equity shares of INR 10/- each 30,00,000
Total 30,00,000
Issued, Subscribed and Paid Up Share Capital

1,10,000 equity shares of INR 10/- each 11,00.000
Total 11,00,000

After the above date and till the date of the Scheme being approved by the Board of Directors of the
Resulting Company, there has been no change in the authorized, issued. subscribed and paid-up
capital of the Resulting Company.
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PART-B

TRANSFER AND VESTING OF DEMERGED UNDERTAKING FROM DEMERGED COMPANY

TO RESULTING COMPANY
TRANSFER AND VESTING OF DEMERGED UNDERTAKING

Upon the coming into effect of this Scheme and with effect from the Appointed Date, and subject to
the provisions of this Scheme, all the properties and assets (tangible and intangible assets including
goodwill) and liabilities of the Demerged Undertaking will be transferred to the Resulting Company
at values appearing in the books of accounts of the Demerged Company immediately before the
demerger, in accordance with Section 2(19AA) of the IT Act. The Demerged Undertaking shall,
without any further act, instrument or deed, be demerged from the Demerged Company and stand
transferred to and vested in and/or deemed to have been demerged from the Demerged Company and
stand transferred to and vested in the Resulting Company as a going concern, in the following
manner.

Assets and Property

1.1

12

13

Movable Assets: All assets of the Demerged Company in relation to the Demerged Undertaking that
are movable in nature and/or otherwise capable of transfer by physical or constructive delivery.
novation and/or endorsement and delivery or by operation of law, pursuant to the Scheme becoming
effective, shall be vested in the Resulting Company. The title of such property shall be deemed to
have been transferred and recognized as that of the Resulting Company, absolutely and forever.

Bank Accounts and Receivables: In respect of such of the assets of the Demerged Company in
relation to the Demerged Undertaking other than those referred to in Clause 1.1 above, outstanding
loans and advances, if any, all kind of banking accounts including but not limited to current and
saving accounts, term deposits, recoverable in cash or in kind or for value to bereceived, deposits, if
any, with Governmental Authorities and other authorities and bodies, shall, without any further act,
instrument or deed be and stand transferred to and vested in the Resulting Company and/or be
deemed to be transferred to and vested in the Resulting Company on the Appointed Date. The
Resulting Company shall upon sanction of the Scheme be entitled to the delivery and possession of
all documents of title of such movable property in this regard.

Immovable Assets: All immovable properties of the Demerged Company in relation to the
Demerged Undertaking, including land together with the buildings and structures standing thereon
and rights and interests in immovable properties of the Demerged Company in relation to the
Demerged Undertaking, whether frechold or leaschold or otherwise and all documents of title, rights
and easements in relation thereto shall stand vested in and/or be deemed to have been vested in the
Resulting Company, by operation of Applicable Law. Such assets shall stand vested in the Resulting
Company and shall be deemed to be and become the property as an integral part of the Resulting
Company by operation of Applicable Law. The Resulting Company shall always be entitled to all the
rights and privileges attached in relation to such immovable properties and shall be liable to pay
appropriate rent, rates and Taxes and fuifill all obligations in relation thereto or as applicable to such
immovable properties. The title to such properties shall be deemed to have been mutated and
recognized as thai of the Resulting Company and the mere filing thereof with the appropriate
registrar or sub-registrar or with the relevant Governmental Authority if and as may be required,
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shall suffice as record of continuing title with the Resulting Company and shall be constituted as a
deemed mutation and substitution hereof. The Resulting Company shall be entitled to the delivery
and possession of all documents of title to such immovable property in this regard. It is hereby
clarified that all the rights, title, and interest of the Demerged Company in relation to the Demerged
Undertaking in any leaschold properties shall without any further act, instrument, or deed, be vested
in or be deemed to have been vested in the Resulting Company.

Other Assets: All the other assets, rights, title, interests, and investments of the Demerged Company
in relation to the Demerged Undertaking shall also without any further act, instrument or deed stand
transferred to and vested in and be deemed to have been transferred to and vested in the Resulting
Company upon the coming into effect of this Scheme.

Debts and Liabilities

1.5

1.6

All debts (secured and unsecured), liabilities, bonds, debentures (including contingent liabilities),
duties and obligations of every kind, nature and description of the Demerged Company in relation to
the Demerged Undertaking shall without any further act, instrument or deed, stand transferred to and
vested in and/or be deemed to have been transferred to and vested in, the Resulting Company, so as
to become on and from the Appointed Date, the debts, liabilities, bonds, debentures (including
contingent liabilities), duties and obligations of the Resulting Company on the same terms and
conditions as were applicable to the Demerged Company. It shall not be necessary to obtain the
consent/approval of any Person who is a party to contract or arrangement by virtueof which such
liabilities have arisen in order to give effect to these provisions of this Scheme. Necessary
modification as may be required would be carried out to the debt instrument issued by the Demerged
Company in relation to the Demerged Undertaking.

The secured creditors (including any general or multi-purpose borrowings) of the Demerged
Company in relation to the Demerged Undertaking and/or other holders of security over the
properties of the Demerged Company in relation to the Demerged Undertaking shall be entitled to
security only in respect of the properties, assets, rights, benefits of or interest in the Demerged
Company in relation to the Demerged Undertaking, as existing immediately prior to the effectiveness
of this Scheme. Further, the secured creditors of the Resulting Company and/or other holders of
security over the properties of the Resulting Company shall be entitled to security only in respect of
the properties, assets, rights, benefits of or interest in the Resulting Company, as existing
immediately prior to the effectiveness of this Scheme. It is hereby clarified that pursuant to this
Scheme: (a) the secured creditors of the Demerged Company in relation to the Demerged
Undertaking and/or other holders of security over the properties of the Demerged Company in
relation to the Demerged Undertaking shall not be entitled to any additional security over the
properties, assets, rights, benefits or interest of the Resulting Company: and (b) the secured creditors
of the Resulting Company and,/or other holders of security over the properties of the Resulting
Company shall not be entitled to any additional security over the properties, assets, rights, benefits or
interest of the Demerged Undertaking.

Governmental Approvals

1.7

All Governmental Approvals and other consents, permissions, quotas, rights, authorizations,
entitlements, no objection certificates and licenses, issued or executed in favour of the Demerged
Company in relation to the Demerged Undertaking or which may be required to carry on the
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operations of the Demerged Company in relation to the Demerged Undertaking, shall stand
transferred to the Resulting Company and may be enforced as fully and effectually as if, instead of
the Demerged Company, the Resulting Company had been a party, a beneficiary or an oblige thereto
and shall be appropriately mutated by the relevant Governmental Authorities in favour of the
Resulting Company. In so far as the various incentives, Tax benefits, subsidies (including
applications for subsidies), rehabilitation schemes, grants, special status, rights, or other benefits or
privileges enjoyed, granted by any Governmental Authority or by any other Person, or availed of, by
the Demerged Company in relation to the Demerged Undertaking are concerned. the same shall,
without any further act or deed, vest with and be available to the Resulting Company on the same
terms and conditions as are available to the Demerged Company in relation to the Demerged
Undertaking.

All registrations, licenses, trademarks, patents, copyrights, domain namecs, applications for
copyrights, patents, trade-names and trademarks, etc. obtained or applied for by the Demerged
Company in relation to the Demerged Undertaking, shall stand vested in the Resulting Company
without any further act, instrument or deed, upon the sanction of the Scheme and upon this Scheme
becoming effective.

Any third party or Governmental Authority required to give effect to any provisions of this Scheme,
shall take on record the MCA Orders sanctioning the Scheme on its file and duly record the
necessary substitution or endorsement in the name of the Resulting Company as successor in interest,
pursuant to the sanction of this Scheme by the MCA, and upon this Scheme becoming effective. For
this purpose, the Resulting Company shall file certified copies of such MCA Order and if required
file appropriate applications or forms with relevant authorities concerned for statistical and
information purposes only and there shall be no break in the validity and enforceability of
Governmental Approvals, consents, exemptions, registrations, no objection certificates, permits,
quotas, rights, entitlements, licenses (including the licenses granted by any Governmental Authorities
for the purpose of carrying on its business-or in connection therewith), and certificates of every kind
and description of whatsoever nature.

Upon coming into effect of this Scheme, the Resulting Company alone shall be liable to perform all
obligations in respect of the liabilities in relation to Demerged Undertaking, which have been
transferred to it in terms of the Scheme.

EMPLOYEES OF DEMERGED UNDERTAKING

All staff, workmen and employees (whether full time or part time) of the Demerged Company
engaged in, or employed in relation to the Demerged Undertaking, as may be identified by the Board
of the Demerger Company, in service on the Effective Date, shall be deemed to have become staff,
workmen and employees of the Resulting Company from the Appointed Date based on continuity o f
service. The terms and conditions of their employment with the Resulting Company shall not be less
favourable than those on which they are engaged by the Demerged Company on the Appointed Date.
The services of such staff, workmen and employees with the Demerged Company up to the Effective
Date shall be included for the purposes of determining all benefits to which the said staff, workmen
and employees may be eligible, including for the purposes of payment of any retrenchment
compensation, gratuity, or other benefits.

The Resulting Company shall make all the necessary contributions for such transferred employees
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engaged in or in relation to the Demerged Undertaking and deposit the same in provident fund,
gratuity fund or superannuation fund or any other special fund or staff welfare scheme or any other
special scheme. The Resulting Company will also file relevant intimations to the statutory authorities
concerned who shall take the same on record and substitute the name of the Resulting Company for
the Demerged Company

Subject to Applicable law, the existing provident fund, gratuity fund and pension and/or
superannuation fund/trusts, retirement funds or employees state insurance schemes or pension
scheme or employee deposit linked insurance scheme orany other benefits, if any, created by the
Demerged Company for employees engaged in or in relation to the Demerged Undertaking, shall be
continued on the same terms and conditions and will be transferred to the necessary funds, schemes
or trusts of the Resulting Company without any separate act, deed or approval and till the time such
necessary funds, schemes or trusts are created by the Resulting Company, all contribution shall
continue to be made to the existing funds, schemes or trusts of the Demerged Company.

Resulting Company undertakes to continue to abide by any agreement(s) settlement(s) entered into
with any labour unions/ permanent employees by Demerged Company in relation to the Demerged
Undertaking. Resulting Company agrees that for the purpose of payment of any retrenchment
compensation, gratuity and other terminal benefits, the past services of such permanent employees
with Demerged Company shall also be taken into account and agrees and undertakes to pay the same
as and when payable.

CONSIDERATION

Upon the coming into effect of this Scheme, and in consideration of the transfer and vesting of the
Demerged Undertaking in the Resulting Company, the Resulting Company shall, without any further
application, act, instrument or deed, issue and allot to all the equity sharcholders of the Demerged
Company, whose names appear in the register of members as on the Record Date, | (One) equity
share of the Resulting Company of INR 10 each fully paid-up forevery 1 (One) equity shares held in
the Demerged Company of INR 1 each fully paid-up.

The shares issued pursuant to this Clause 3.1 of Part B above (“New Shares™), shall be issued to the
shareholders of the Demerged Company in demat form, that is, dematerialized shares unless
otherwise notified in writing by a sharcholder of the Demerged Company to the Resulting Company
on or before such date as may be determined by the Board of Resulting Company. In the event that
such notice has not been received by Resulting Company in respect of any of the shareholders of
Demerged Company, the equity shares, shall be issued to such shareholders in dematerialized form
provided that the shareholders of Demerged Company shall be required to have an account with a
depository participant and shall be required to provide details thereof and such other confirmations as
may be required. In the event that Resulting Company has received notice from any shareholder that
the equity shares are to be issued in physical form or if any shareholder has not provided the requisite
details relating to his/ her/ its account with a depository participant or other confirmations as may be
required or if the details furnished by any shareholder do not permit electronic credit of the shares of
Resulting Company, then the Resulting Company shall issue the equity shares in physical form to
such shareholder or shareholders.

If any shareholder’s holding in the Demerged Company is such that such shareholder becomes
entitled to a fraction of a New Share, the Resulting Company shall not issue fractional shares to such
shareholders but shall consolidate such fractions and round up the aggregate of such fractions to the
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next whole number and issue and allot the consolidated shares directly to an authorized
representative or an individual trustee or a board of trustees or a corporate trustee or a SEBI
registered merchant banker, nominated by the Board of the Resulting Company in that behalf. Such
person shall sell such shares in the market at such price or prices and on such time or times as
he/she/itin its sole discretion decide and, on such sale, shall, subject to withholding tax, distribute
the net sale proceeds (after deduction of applicable taxes and other expenses incurred) to the
concerned shareholders of the Demerged Company in proportion to their respective fractional
entitlements,

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholders of the Demerged Company, the Board of Directors of the Demerged Company, shall be
empowered prior to the Record Date, to effectuate such transfers in the Demerged Company as if
such changes in registered holders were operative as on the Record Date, to remove any difficulties
arising to the transferors of the shares in relation to the New Shares after the Effective Date. The
Board of Directors of the Demerged Company shall be empowered to remove such difficulties as
may arise during implementation of this Scheme and registration of new members in the Resulting
Company on account of difficulties faced in the transition period.

The New Shares issued under this Clause 3 of Part B shall be subject to the provisions of the
memorandum and articles of association of the Resulting Company.

In the event that either of the Demerged Company and/or the Resulting Company restructure their
equity share capital by way of share split/ consolidation / issue of bonus shares or other corporate
actions as may be undertaken in accordance with Applicable Law during the pendency of the
Scheme. the issue of shares pursuant to this Clause 3 of Part B, shall be adjusted accordingly to take
into account the effect of any such corporate actions.

The New Shares allotted and issued in terms of this Clause 3 of Part B shall be listed and/or admitted
to trading on the stock Exchanges after obtaining the requisite approvals. The Resulting Company
shall enter such arrangements and give such confirmations and/or undertakings as may be necessary
in accordance with Applicable Laws for complying with the formalities of the Stock Exchanges. The
New Shares issued by the Resulting Company shall remain frozen in the depository system till listing
/ trading permission is given by the Stock Exchanges. There shall be no change in the shareholding
pattern of the Resulting Company between the record date and its listing which may affect the status
of the approval granted by the Stock Exchanges/SEBI. Further, for the purpose of this Scheme. the
Resulting Company is making/shall make an application under Rule 19(7) of SCRR seeking
relaxation of strict enforcement of rule 19(2)(b) of SCRR.

It is clarified that upon the approval of this Scheme by the shareholders of the Demerged Company
and the Resulting Company under Sections 230 and 232 of the Act, the shareholders shall be deemed
to have approved this Scheme under Sections 13, 14, 62, 66 and any other applicable provisions
under the 2013 Act and that no separate approval from the shareholders to that extent shall be
required to be sought for the matter specified in this Scheme.

ACCOUNTING TREATMENT

Notwithstanding anything to the contrary herein, upon this Scheme becoming effective, the
Demerged Company and the Resulting Company shall give effect to the accounting treatment in its
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books of account in accordance with the standards specified under Section 133 of the Actread with
the Companies (Indian Accounting Standards) Rules, 2015.

42  Accounting treatment in the books of the Demerged Company:

. Pursuant to the Scheme coming into effect, with effect from the Appointed Date, the
Demerged Company shall account for the demerger of the Demerged Undertaking in its books
of account in the following manner:

A.  The Demerged Company shall transfer all the assets and liabilities pertaining to the
Demerged Undertaking as on the Appointed date at the values appearing in its books of
account (i.e., the book value) at the Appointed Date to the Resulting Company.
Accordingly, the Demerged Company shall reduce from its books of account, the book
values appearing on such date in accordance with the provisions of Section 2(19AA) of
the IT Act.

B. Havingrecorded the transfer of the assets and liabilities, as aforesaid, the Demerged
Company shall make necessary adjustments for the sake of compliance with Indian
Accounting Standards (“Ind AS”) notified under Section 133 of the Companies Act.
2013, specifically Ind AS 10 Appendix A 'Distribution of Non-cash assets to Owners’.

4.3  Accounting treatment in the books of the Resulting Company:

i. Pursuant to the Scheme coming into effect, with effect from the Appointed Date, the Resulting
Company shall account for the demerger, in its books of accounts such that:

A. The Resulting Company shall record the assets and liabilities of the Demerged
Undertaking transferred to and vested in it pursuant to this Scheme, at their respective
book values as appearing in the books of account of the Demerged Company
immediately before the Appointed Date in accordance with the provisions of section
2(19AA) of the IT Act.

B. The Resulting Company shall credit its equity share capital account with the face value
of New Shares issued in accordance with Clause 3.1 of Part B.

C. The difference between the value of new equity shares issued under Clause 3.1 of Part B
and the face value of New Shares Issued by the Resulting Company if any, will be
credited to securities premium account of the Resulting Company.

D. The difference between the value of new equity shares issued under Clause 3.1 of Part B
and the aggregate values of Net Assets (refer sub-clause (A) above) shall be debited to
goodwill or as the case may be ¢redited to capital reserve.

E. Having recorded the transfer of the assets and the liabilities as aforesaid and after
receiving the relevant information on the fair values of assets acquired and Tiabilities
assumed, the Resulting Company shall, to comply with the provisions of Indian
Accounting Standards and more specifically Ind AS 103, ‘Business Combinations’,
notified under Section 133 of the Act, read with the rules made thereunder and other

\L(iﬁ ZAT=<P Steel Limifed

A.S. PAF!DHA SAHAD!—‘ N\ For

sleegy/
~-H0D OZ

‘NMDC Ltd. Hydarab ag-550 028, 2 Ditector.

N, 4
\0\‘2’--21/ \\

D

&
-ag.«.rna —
J




5

52

53

54

50

Generally Accepted Accounting Principles, make necessary accounting adjustments,
such that all identifiable assets acquired and liabilities assumed (including assets and
liabilities not specifically recognized by the Demerged company in its financial
statements) are reflected at their Appointed Date fair values with in the measurement
period specified in the said Ind AS 103 and corresponding adjustment shall be made to
goodwill and / or capital reserve as computed in subclause (D) above.

TREATMENT OF TAXES

Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of this
Scheme:

i the Demerged Company shall be liable for any Tax payable to Governmental Authorities
under Applicable Laws relating to Tax (“Tax Laws”) and shall be entitled to any refunds of
Tax from Governmental Authorities under Tax Laws, which, in each case, arise from the
operation or activities of the Demerged Undertaking priorto the Appointed Date, regardless of
whether such payments or receipts are provided or recorded in the books of the Demerged
Company and whether such payments or receipts are due or realized on, before or after the
Appointed Date; and

ii.  the Resulting Company shall be liable for any Tax payable to Governmental Authorities under
Tax Laws and shall be entitled to refunds of any Tax from Governmental Authorities under
Tax Laws, which, in each case, arise from the operation or activities of the Demerged
Undertaking on or after the Appointed Date, regardless of whether such payments or receipts
are paid or recorded in the books of the Demerged Company and whether such payments or
receipts are due or realized on, before or after the Appointed Date.

Upon effectiveness of this Scheme, all applicable Taxes paid or payable by the Demerged Company
in respect of the operations and/or the profits of the Demerged Undertaking on and from the
Appointed Date, shall be onaccount of the Resulting Company. Upon effectiveness of this Scheme,
the payment of any Tax whether by way of deduction at source (including foreign tax credit), or
otherwise howsoever by the Demerged Company in respect of the activities or operations of the
Demerged Undertaking on and-from the Appointed Date, shall be deemed to have beenpaid by the
Resulting Company, and shall, in all proceedings, be dealt with accordingly.

Any refund of Tax paid under Tax Laws including income tax, sales tax, service tax, GST, CENVAT
or any other Tax, in rclation to the operation and activities of the Demerged Undertaking prior to the
Appointed Date shall belong and be received by the Demerged Undertaking. Any refund of Tax paid
under Tax Laws including income tax, sales tax, service tax, GST, CENVAT or any other Tax, in
relation to the operation and activities of the Demerged Undertaking on or after the Appointed Date
shall belong to and be received by the Resulting Company.

Each of the Resulting Company and the Demerged Company shall be entitled to, amongst others,
file/ revise its income-tax returns, TDS certificates, TDS / TCS returns, GST returns, wealth tax
returns, service tax, excise duty, sales tax, value added tax, entry tax, cess, professional tax and other
statutory returns, if required, claim credit for tax deducted at source, claim for sum prescribed under
section 43B of the IT Act on payment basis, claim for deduction of provisions written back by the
Demerged Company and the Resulting Company previously disallowed in the hands of the
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Demerged Company and the Resulting Company (relating to the Demerged Undertaking)
respectively under the IT Act, credit of foreign taxes paid/withheld, if any, pertaining to the
Demerged Company and the Resulting Company (relating to the Demerged Undertaking) as may be
required consequent to implementation of this Scheme and wherever necessary to give effect to this
Scheme, even if the prescribed time limits for filing or revising suchreturns have lapsed without
incurring any liability on the Demerged Company or Resulting Company. The Demerged Company
and the Resulting Company shall also be entitled to, amongst others, obtain TDS certificates.
including TDS certificates relating to transactions between or amongst the Demerged Company and
the Resulting Company and shall have the right to claim refunds, advance Tax credits, input Tax
credit, CENVAT credits, credits of all Taxes paid/ withheld, if any, as may be required consequent to
implementation of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities to, and the continuance of proceedings by, or against,
Resulting Company as envisaged under this Scheme shall not affect any transaction or proceedings
already concluded by the Demerged Company on or before the Appointed Date and after the
Appointed Date till the Effective Date, to the end and intent that Resulting Company accepts and
adopts all acts, deeds and things done and executed by the Demerged Company in respect thereto as
done and executed on behalf of itself.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

All contracts, agreements, deeds, bonds, understandings whether written or oral and other
instruments, if any, of whatsoever nature, in relation to the Demerged Undertaking, to which the
Demerged Company is a party or to the benefit of which the Demerged Company may be eligible
and which are subsisting or having effect on the Appointed Date, without any further act, instrument
or deed, shall be in full force and effect against or in favour of the Resulting Company. Each such
contract, agreement, deed, bond, understanding or instrument may be enforced by or against the
Resulting Company as fully and effectively asif, instead of the Demerged Company, the Resulting
Company had been a party or beneficiary or obligee thereto.

Without prejudice to other provisions of this Scheme and notwithstanding the fact that the vesting o f
the Demerged Undertaking occurs by virtue of this Scheme itself the Resulting Company may. at any
time after the coming into effect of this Scheme in accordance with the provisions hereof, if so
required, under any Applicable Law or otherwise, execute deeds of confirmation in favour of any
party to any contract or arrangement, to which the Demerged Company is a party in relation to the
Demerged Undertaking, as may benecessary to be executed in order to give formal effect to the
above provisions. the Resulting Company shall be deemed to be authorized to execute any such
writings on behalf of the Demerged Company and to carry out or perform all formalities or
compliances required for the purposes referred to above on the part of the Demerged Company.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that
upon the coming into effect of this Scheme, all consents, permissions, licenses, certificates,
clearances, authorities, power of attorneys given by, issued or executed in favour of the Demerged
Company in relation to Demerged Undertaking shall stand transferred to the Resulting Company as
if the same were ongimally by, issued to or executed in favourof the Resulting Company, and the
rights and benefits under the same shall be available to the Resulting Company

.
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LEGAL PROCEEDINGS

All legal proceedings pertaining to the Demerged Undertaking of whatsoever nature by or against the
Demerged Company pending and/or arising before the Effective Date, shall not abate or be
discontinued or be in any way prejudicially affected by reason of the Scheme or by anything
contained in this Scheme but shall be continued and enforced by or against the Resulting Company,
as the case may be, in the same manner and to the same extent as would or might have been
continued and enforced by or against the Demerged Company. It is hereby expressly clarified that
any legal proceedings by or against the Demerged Company in relation to cheques and other
negotiable instruments, payment orders received or presented for encashment which are in the name
of the Demerged Company and pertaining to the Demerged Undertaking shall be instituted, or as the
case may be, continued, by or against, the Resulting Company afterthe coming into effect of the
Scheme.

All legal or other proceedings pertaining to the Demerged Undertaking referred in Clause 8.1 of Part
B above shall stand transferred to the name of the Resulting Company and the same shall be
continued, prosecuted, defended and enforced as the case may be by or against the Resulting
Company, to the exclusion of the Demerged Company.

INCREASE IN AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY

Upon this Scheme becoming effective, the authorized share capital of the Resulting Company will
automatically stand increased to INR 30,00,00,00,000 (Indian Rupees Three Thousand Crores) by
simply filing the requisite forms with the Governmental Authority and no separate procedure or
instrument or deed shall be required to be executed and/or process shall be required to be followed
under the 2013 Act.

Consequently, the memorandum of association of the Resulting Company shall without any act,
instrument or deed be and stand altered, modified, and amended pursuant to Sections 13 and 61 of
the 2013 Act and other applicable provisions of the 2013 Act and be replaced by the following
clause:

“The share capital of the company is INR 30,00,00,00,000 (Indian Rupees Three Thousand
Crores) divided into 3,00,00,00.000 (Three Hundred Crore) equity shares of INR 10/- (Indian
Rupees Ten) each with power to increase or reduce the capital of the company for the time
being or to divide subdivide or consolidate its shares. Upon any increase in capital, the
company is to be at liberty to issue any new shares in priority to the other shares present and
future with any preferential, deferred, qualified or special privileges or condition attached
thereto.”

It is clarified that the approval of the members of the Resulting Company to this Scheme shall be
deemed to be their consent/approval also to the consequential aiteration of the memorandum of
association of the Resulting Company and the Resulting Company shall not be required to seek
separate consent/approval of its shareholders for such alteration of the memorandum of association,
as required under Sections 13 and 61 and otherapplicable provisions of the 2013 Act.

TREATMENT OF THE SCHEME FOR THE PURPOSES OF THE IT ACT
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The Scheme has been drawn up to comply with the conditions relating to “Demerger™ as specified
under Section 2(19AA) of the IT Act. If any of the terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said section at a later date including resulting
from an amendment of Applicable Law or for any other reason whatsoever, the provisions of the said
section shall prevail and the Scheme shall stand modified to the extent necessary to comply with the
Section 2(19AA) of the IT Act. Such modification will however not affect other parts of the Scheme.
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PART C
REDUCTION OF CAPITAL

REDUCTION OF SHARE CAPITAL OF RESULTING COMPANY

As on June 30,2021, the issued, subscribed and paid up share capital of the Resulting Company is
Rs. 11,00,000, comprising of 1,10,000 equity shares having face value of Rs. 10 each, fully paid
up. The issued, subscribed and paid up share capital of the Resulting Company shall stand reduced
and re-organized in the manner provided below.

Upon the Scheme becoming effective, and without any further act or deed by theshareholders of
the Resulting Company or their nominees (including but not limited to surrendering of share
certificates), 1,10,000 equity shares of Rs. 10 shares held by the shareholders as on June 30, 2021
shall stand cancelled, extinguished and rendered invalid without any consideration/payment to the
current shareholders of the Resulting Company ("Capital Reduction”).

Upon the Scheme becoming effective and simultaneous with the Capital Reduction, the entire
equity share capital of the Resulting Company shall stand reorganized such that the Resulting
Company shall issue 2,93,06,05,850 (Two Hundred Ninety Three Crores Six Lakhs Give Thousand
Eight Hundred Fifty) fresh equity shares having a face value of Rs. 10/- each.

The Capital Reduction stated in this Part C, and issuance of New Shares as stated in Clause 3 of
Part B of the Scheme shall be effected asan integral part of the Scheme.
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PARTD
GENERAL TERMS & CONDITIONS

REMAINING BUSINESS

The Remaining Business and all the assets, liabilities and obligations relating or pertaining thereto
shall continue to belong solely to and continue to be vested solely in and be managed by the
Demerged Company. All profits and/or losses pertaining to the Remaining Business shall be
treated as profits and/or losses of the Demerged Company.

All legal, Tax and other proceedings by or against the Demerged Company under any statute,
whether pending on the Appointed Date or which may be instituted at any time thereafter, whether
or not in respect of any matter arising before the Effective Date, which does not specifically pertain
or relate to the Demerged Undertaking (including those relating to any right, power, liability,
obligation or duty, of the Demerged Company in respect of the Remaining Business) shall be
continued and enforced solely by or against the Demerged Company only, without any liability
arising on the Resulting Company or its shareholders.

The Demerged Company shall carry on all business and activities pertaining or relating to the
Remaining Business in its own name and on its own account and its own behalf in all respects.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date:

the Demerged Company (with respect to the Demerged Undertaking) shall be deemed to have been
carrying on and shall carry on its business and activities and shall be deemed to have held and
stood possessed of and shall hold and stand possessed of the assets forand on account of, and in
trust for the Resulting Company;

all profits or income arising or accruing to the Demerged Company with respect to the Demerged
Undertaking and all Taxes paid thereon (including but not limited to tax deducted at source, taxes
withheld/ paid in a foreign country, etc.) or losses arising or incurred by the Demerged Company
with respect to the Demerged Undertaking shall, for all purposes, be treated asand deemed to be
the profits or income, taxes or losses, as the case may be, of the Resulting Company;

all loans raised and all liabilitics and obligations incurred by the Demerged Company with respect
to the Demerged Undertaking after the Appointed Date and prior to the Effective Date, shall.
subject to the terms of this Scheme, be deemed to have been raised, used or incurred for and on
behalf of the Resulting Company and to the extent they are outstanding on the Effective Date, shall
also, without any further act or deed be and be deemed to become the debts, liabilities, duties and
obligations of the Resulting Company.

Except as provided under this Scheme, from the date of the Scheme being approved by the Board
of Directors of the Demerged Company and the Resulting Company and up to the Effective Date,
the Demerged Company shall camry on the business of the Demerged Undertaking with diligence
and prudence in the ordinary course, consistent with past practices in good faith and in accordance
with Applicable Law,
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The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the
Governmental Authorities concemed as are necessary under any Applicable Law for such consents,
approvals and sanctions which the Resulting Company may require to carry on the business
undertaken by the Demerged Company with respect to the Demerged Undertaking and to give
effectto the Scheme.

FACILITATION PROVISIONS

The Demerged Company and the Resulting Company shall enter into shared services agreements
and long-term supply agreement, as may be necessary, on such terms and conditions that may be
agreed between the Demerged Company and the Resulting Company and on payment of
consideration on an arm's length basis and which is in the ordinary course of business.

It is clarified that, in respect of the arrangements contemplated under this Scheme, approval of the
Scheme by the sharecholders of the Demerged Company and the Resulting Company under Sections
230 to 232 ofthe 2013 Act shall be deemed to have their approval underapplicable provisions of
the 2013 Act and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, if
and to the extent required and that no separate approval of the of the Board or audit committee or
shareholders shall be required to be sought by either of the Demerged Company and/or the
Resulting Company.

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, until any property, asset, license, approval,
permission, contract, agreement and rights and benefits arising therefrom are transferred, vested,
recorded, effected and/or perfected, in the records of the Governmental Authority/(ies), regulatory
bodies or otherwise, in favour of the Resulting Company, the Resulting Company is deemed to be
authorized to enjoy the property, asset or the rights and benefits arising from the license, approval,
permission, contract or agreement as if it were the owner of the property or asset or as if it were the
original party to the license, approval, permission, contract or agreement. It is clarified that till
entry is made in the records of the Governmental Authority(ies) and till such time as may be
mutually agreed by the Demerged Company and the Resulting Company, the Demerged Company
will continue to hold the property and/or the asset. license, permission, approval as the case may be
in trust on behalf of the Resulting Company.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Demerged Company and the Resulting Company (through their respective Boards of Directors,
or such other person or persons as the respective Board of Directors may authorize) may assent
to/make and/or consent to any modifications’amendments of any kind to the Scheme or to any
conditions or limitations that the MCA and/or any other authority (including SEBI and Stock
Exchanges) under law may deem fit to direct or impose, or which may otherwise be considered
necessary, desirable or appropriate as a result of subsequent events or otherwise by theirrespective
Boards.

The Demerged Company and the Resulting Company through their respective Boards of Directors
are authorised to take all such steps as may be necessary, desirable or proper to resolve any doubts,
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difficulties or questions whatsoever for camrying the Scheme into effect, whether by reason of any
directive or order of any otherauthorities or otherwise howsoever, arising out of or under or by
virtue of the Scheme and/or any matter concerned or connected therewith.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

The requisite consents, no-objections and approvals of the Stock Exchanges and SEBI to the
Scheme in terms of the SEBI Circular, on terms acceptable to the Demerged Company and the
Resulting Company.

The Scheme being approved by the requisite majority in number and value of the various class of
shareholders and/or creditors (where applicable) of the Demerged Company and the Resulting
Company respectively, as required under the 2013 Act and as may be directed by the MCA.

Receipt of approvals of the relevant stock exchanges and SEBI in terms of the SEBI Circulars, if
required.

The Scheme being sanctioned by the MCA or any other authority under Sections 230 to 232 and
other applicable provisions of the 2013 Act. Provided that the Scheme is not withdrawn by the
Demerged Company or the Resulting Company before the Scheme is sanctioned by the MCA.

Certified copies of the orders of the MCA sanctioning the Scheme being filed with the concerned
Registrar of Companies, by the Demerged Company and the Resulting Company, if required,
respectively.

The provisions contained in this Scheme are inextricably inter-linked with the other provisions and
the Scheme constitutes an integral whole. The Scheme would be given effect to only if is approved
in its entirety unless specifically agreed otherwise by the Board of Directors / committee of /
person(s) authorized by the Board and / or committee of Demerged Company and the Resulting
Company.

EFFECT OF NON-RECEIPT OF APPROVALS

The Scheme shall not come into effect unless the aforementioned conditions mentioned in Clause 6
of Part D above are satisfied and in such an event, unless each of the conditions are satisfied, no
rights and liabilities whatsoever shall accrue to or be incurred inter-se the Demerged Company and
the Resulting Company ortheir respective shareholders or creditors or employees or any other
Person.

WITHDRAWAL OF SCHEME

The Demerged Company and the Resulting Company shall be at liberty to withdraw this Scheme at
any time as may be mutually agreed by the Boards of Directors of the Demerged Company and the
Resulting Company prior to the Effective Date. It 1s hereby clarified that except as otherwise
agreed by the Demerged Company and Resulting Company in writing, the Demerged Company
and the Resulting Company shail not be entitled to withdraw the Scheme unilaterally without the
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prior written consent of the other company.
COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed) of Demerged Company and the Resulting Company arising out of or incurred in
connection with and implementing this Scheme and matters incidental thereto shall be borne by the
Demerged Company.
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Details of assets and liabilities being demerged as part of the Demerged Undertaking

INR Crore

T SR (Amount as on
e L0321

Llabllltles 1 - 1,602.30

Tanglble an Intanglble absets -

2 A DT EYRD

Capital work in progress 3 16,407.34
Other Assets 4 1805.20
TOTAL 18.650.84
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Annex 1
Liabilities

INR Crore
N A AR B e e ~ (Amount as on 31.03.21)
Liabilitics to Employees 61.35
Deposits received from others 47,75
Creditors for capital work 915.97
Creditors formisc. 28.16
Statutory Liabilities 2.64
NCD (including accrued interest of Rs.22.63) 546.43
Total 1,602.30

Contingent Liabilities & Commitments:

1. The estimated amount of Contracts remaining to be executed on Capital account and not provided
for Rs.3134.62 Crore.

2. Claims against Company not acknowledged as debt: Claims by contractors under arbitration
amounts to Rs.703 46 crore.
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Annex 2

Tangible and Intangible Assets

INR Crore
|
General
Land - Freehold 75.88
Land — Leasehold 3.97
Buildings 9.82
Plant & Machinery 0.89
Heavy Mobile Equipment 15.65
Furniture & Fittings 0.63
Office Equipment 241
Locomotives 71.81
Electrical Installations 15.47
Seocial
Buildings 239.52
Furniture & Fittings 1.02
Office Equipment

1. 168.44 Hectares is Govt Land taken over from District Industries Centre (DIC), Jagdalpur for the
construction of Steel Plant near Nagamarhasnotbeen accounted into the booksas theamount payable is not
ascertainable in the absence of any demand from the Govt. 2.95 Hectare of Land is included in 168.44
Hectare of Govt Land which is related to Pellet Plant Land.

2. Frechold landis excluding 71.24 Hectarc of Land forPellet Plant having value 0of Rs.19.69 core
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Annex 3
Capital workin progress

INR Crore
RMHS I 222 60
Coke Oven 1,800.73
By Product 394.87
Sinter Plant 688.74
Blast Furnace 1.690.20
SMS 1,762.60
TSC & HMS 2,273.864
LDCP 72.99
Oxygen Plant 523.07%
Auxiliary Packages 2,158.27
Infrastructure Packages 664.04
Enabling Packages 142.44
Township Packages 450.08
Misc Packages 0.68
Capital Stores 350.03
Expenditure incidental to construction awaiting allocation 2212, 14

1.Two Nos. of 33 KV GIS Feeders for Drawl of Permanent Electrical power from NISP having value of
Rs.0.60 crore appx. and Culverts for accommodating slurry and water pipeline etc. having value of
Rs.0.77 crore pertaining to Slurry Pipe Line Project not included above. In addition to the above. one inlet
water pipeline with respect to Slurry Pipe Line of INR 5.59 crore has also not been included above.
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Annex 4
Other Assets
Loans and advances to employees 18.97
Deposit with others 70.71
Capital Advance 87.94
CENVAT Credit Receivable 1,586.64
Stores & Spares 19.77
Other Receivables 16.60)
Cash & Bank Balances 4.57
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Schedule I1:
Excluded Assets and Liabilities

Excluded Assets

(a) Land —(for Pellet Plant) (71.24 Hectare Pvt Land) having value of INR 19.69 crore

(b) Two Nos. of 33 KV GIS Feeders for Drawl of Permanent Electrical power from NISP having value
of INR.0.60 crore appx. which is related to Slurry Pipe Line Project.

(c) Culverts for accommodating slurry and water pipeline etc. having value of INR .0.77 crore which is
related to Slurry Pipe Line Project. In addition to the above, one inlet water pipeline with respect to
Slurry Pipe Line of INR 5.59 crore has also not been included above.

(d) 2.95 Hectares of Govt Land pertaining to Pellet Plant taken over from District Industries Centre,

Jagdalpur and it has not been accounted into the books as the amount payable is not ascertainable in
the absence of any demand from the Govt.

Excluded Liabilities
(a) Inter-unitbalance (NMDC Limited) - INR17,075.19 crore
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+91 22 6277 1600 The Ruby, Level 9. North East Wing
) Senapati Bapat Marg, Dadar (W)
; Mumbai 400028, INDIA

PR v e SR

Ref: MG/Jul13-38/2021 July 13, 2021
To To

Board of Directors Board of Directors

NMDC Limited NMDC Steel Limited

Khanij Bhavan 10-3-311/A Castle Hills, C/0 NMDC Iron & Steel Plant Nagarnar Bastar,
Masab Tank, Hyderabad 500028, Chhattisgarh 494001, India.

Telangana, India

Dear Sir(s)/ Madam(s),

Sub: Recommendation of fair equity share entitlement ratio for the proposed demerger of the NMDC
Iron and Steel Plant of NMDC Limited (‘NMDC’) into NMDC Steel Limited (‘NMDC STEEL’) on a going
concern basis pursuant to Scheme of Arrangement between NMDC and NMDC STEEL and their

respective shareholders and creditors under sections 230 to 232, 66 and other relevant provisions
of the Companies Act, 2013 (‘the Act’).

We, BDO Valuation Advisory LLP (‘BDO VAL’ or *We’ or ‘Us’), have been appointed vide Letter of Award of
Contract dated April 21, 2021 to recommend the fair equity share entitlement ratio for the proposed
demerger of the business of NMDC Iron and Steel Plant (‘NISP’ or ‘Demerged Undertaking') of NMDC
Limited (‘NMDC’ or ‘Demerged Company’) into NMDC Steel Limited (‘NMDC STEEL’ or ‘Resulting
Company’) on going concern basis pursuant to Scheme of Arrangement between NMDC and NMDC STEEL and
their respective shareholders and creditors under sections 230 to 232, 66 and other relevant provisions of
the Companies Act, 2013 (‘the Scheme’).

NMDC and NMDC STEEL shall hereinafter collectively be referred as ‘the Companies’.
We are pleased to present herewith our report {‘Report’) on the same.

We have determined the fair equity share entitlement ratio for the proposed demerger as at the Report
date ('Valuation Date'). A summary of the analysis is presented in the accompanying Report, as well as
description of the methodology and procedure we used, and the factors we considered in formulating our
opinion.

BDO Valuation Advisory LLP, an Indian limited liability partnership firm, with LLP Identity No. AAN 9463, is a member of BDO International Limited,
a UK company limited by guarantee, and forms part of the international BDO network of independent member firms.
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We believe that our analysis must be considered as a whole. Selecting portion of our analysis or the
factors we considered, without considering all factors and analysis together could create a misleading
view of the process underlying the valuation conclusions. The preparation of a valuation is a complex
process and is not necessarily susceptible to partial analysis or summary description. Any attempt to do
so could lead to undue emphasis on any particular factor or analysis. This letter should be read in

conjunction with the attached Report.

For BDO Valuation Advisory LLP
IBBI Regn No.: IBBI/RV-E/02/2019/103

Name: Mandar Vikas Gédiari
Designation: Partner
IBBI Regn No.: IBBI/RV/06/2018/10500

Encl: As Above
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141

1.2.

13.

1.4,

1.5.

1.6.

1.7.

Brief Background of the Companies

NMDC Limited

NMDC Limited is a Government Company incorporated on November 15, 1958 under the Companies
Act, 1956 with CIN L13100TG1958G01001674, having its registered office at Khanij Bhavan 10-3-
311/A Castle Hills, Masab Tank, Hyderabad 500028, Telangana, India.

The authorised, issued, subscribed and paid-up equity share capital of NMDC as on June 30, 2021

is as under:

AUTHORISED SHARE CAPITAL .
~400,00,00,000 equity shares of INR 1 each __400,00,00,000
Total . ____400,00,00,000
_ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
293,06,05,850 equity shares of INR 1 each__ o 293,06,05,8_5_9.“
Total _ ~293,06,05,850

We have been informed by the management of NMDC that after the above date and till the date
of this Report, there has been no change in the authorized, issued, subscribed and paid-up capital

of the Demerged Company.

The equity shares of the Demerged Company are listed on the National Stock Exchange of India
Limited, BSE Limited and the Calcutta Stock Exchange Limited.

The summarized shareholding pattern of NMDC as on June 30, 2021 is as follows:

Shareholder Category “No. of Equity Shares

_l._Promoter and Promoter Group 2,00,12,83,891 68.29%
W Public  t o 92,93,21,959 31.71%
Total 2,93,06,05,850 100.00%

NMDC Steel Limited

NMDC Steel Limited is a Government Company incorporated on January 2, 2015 under the
Companies Act, 2013 with CIN U27310CT2015G0I001618, having its registered office at C/O NMDC
Iron & Steel Plant, Nagarnar Bastar, 494001, Chhattisgarh, India.

NMDC STEEL is wholly owned subsidiary of NMDC.

Strictly Confidential
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1.8. The authorised, issued, subscribed and paid-up equity share capital of NMDC STEEL as on June 30,
2021 is as under:

3,00,000 Equity Shares of INR 10/- each 30,00,000
_ Total _ _ ~30,00,000

i A0S SRS VR U . 6P T

ELRDAE 2D, 0L e (R (- - 211300000
. — 11,006,000

1.9. The equity shares of NMDC STEEL are not listed on any stock exchanges.

1.10. We have been informed by the managernent of NMDC STEEL that after the above date and till the
date of this Report, there has been no change in the authorized, issued, subscribed and paid-up
capital of the Resulting Company,

<<<Thijs space has been intentionally left blank>>>
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295

2.2,

235

2.4,

2.5.

2.6.

2.7.

2.8.

2.9.

Purpose of Valuation

Government of India has charted a road map to.augment India’s steel production to 300 MTPA by
2025. To fulfill this vision, green-field steel plants are being promoted through Special Purpose
Vehicles (‘SPVs’) in mineral rich states of Chhattisgarh, Jharkhand, Karnataka and Odisha. It has
been envisaged that the SPV being set up at these states would act as a facilitator and developer
for the steel plant. It would acquire the required land, obtain statutory clearances for setting up
the plant, organize water & power allocation for the site, along with dedicated raw material supply
agreement. On completion of the above activities, the SPV would invite for suitable investor/s,

who would construct, develop and operate the steel plant.

As part of expansion, value addition and forward integration programme, and also in consonance
with the desire of the Government of India and Government of Chhattisgarh, NMDC Limited is
setting up a 3 MTPA capacity Greenfield integrated steel plant (“NMDC iron & Steel Plant” or
“NISP”) at Nagarnar, located 16 km from Jagdalpur in Chhattisgarh state.

The decision to construct the NISP was taken keeping in view the linkage with iron ore reserves
and availabitity of investable surplus. NISP has progressed significantly further than the other Steel
SPVs. The only difference is that NISP is being developed and constructed within NMDC Limited as
opposed to being developed in an SPV.

Also, NMDC Vision 2025, whilst mentioning forward integration has specifically stated that its role
would be that of a developer for steel plants and at suitable time invite investors to commission
and operate the plants. NMDC is therefore considering proposed scheme to add more value to
Company’s stakeholders by demerging NISP into separate company and subsequently inviting
investor.

To this effect, in October 2020, the Cabinet Committee on Economic Affairs chaired by the Prime
Minister Shri Narendra Modi gave its ‘in-principle’ approval to the demerger of NISP from NMDC
Limited (“Proposed Demerger”) and strategic disinvestment of the NMDC Steel Limited by selling
entire Government of India stake in the NMDC Steel Limited to a strategic buyer.

Accordingly, to achieve the above objective, the Board of Directors of the NMDC Limited have
decided to make requisite applications and/or petitions before the Ministry of Corporate Affairs,
Government of India under Sections 230 to 232 of the Act and other applicable provisions for the
sanction of the Scheme.

In this regard, we have been appointed to determine the fair equity share entitlement ratio for
the Proposed Demerger as part of the Scheme.

Further, as part of and provided in the Scheme, all the existing outstanding shares of NMDC STEEL
shall stand cancelled by way of capital reduction.

The Appointed Date for the Scheme is April 01, 2021 or such other date as may be decided by
Ministry of Carporate Affairs, Government of India.

Strictly Confidential
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3.4

3:2.

3.3.

3.4,

3.5,

Terms of Engagement

Context and Purpose

BDO Val has been appointed to determine the fair equity share entitlement ratio for the Proposed
Demerger as mentioned in para 2.5 of this Report. This valuation exercise and Valuation Report

are solely for the purpose mentioned in the Report.
Restricted Audience

This Report and the information contained herein are absolutely confidential and are intended for
the use of the Companies only for submitting to the statutory authorities for compliance under
sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and applicable
provisions and circular issued by Securities and Exchange Board of India (‘SEBI’) applicable to a
scheme of arrangement. The results of our valuation analysis and our Report cannot be used or
relied by the Companies for any other purpose or by any other party for any purpose whatsoever.

This Report will be placed before the Board of Directors of NMDC and NMDC STEEL and intended
only for their sole use and information only. To the extent mandatorily required under applicable
laws of India, this Report maybe produced before judicial, regulatory or government authorities,
in connection with the Proposed Demerger. We are not responsible to any other person or party,
for any decision of such person or party based on this Report. Any person or party intending to
provide finance/ invest in the shares/ business of NMDC/NMDC STEEL or their holding companies,
subsidiaries, associates, joint ventures shall do so after seeking their own professional advice and
after carrying out their own due diligence procedures to ensure that they are making an informed
decision. If any person/ party (other than the Companies) chooses to place reliance upon any
matters included in the Report, they shall do so at their own risk and without recourse to BDO Val.

It is hereby notified that usage, reproduction, distribution, circulation, copying or otherwise
quoting of this Report or any part thereof, except for the purpose as set out earlier in this Report,
without our prior written consent, is not permitted, unless there is a statutory or a regulatory
requirement to do so.

Without limiting the foregoing, we understand that the Companies may be required to share this
Report with regulatory or judicial authorities including stock exchanges, SEBI, Regional Director,
Registrar of Companies, National Company Law Tribunal, professional advisors of the Companies
including merchant bankers providing fairness opinion on the fair share entitlement ratio, in
connection with the Proposed Demerger (‘Permitted Recipients’). We hereby give consent to such
disclosure of this Report, on the basis that we owe responsibility only to Companies that has
engaged us, under the terms of the engagement, and no other person; and that, to the fullest
extent permitted by law, we accept no responsibility or liability to any other party, in connection
with this Report. It is clarified that reference to this Report in any document and/or filing with
Permitted Recipients, in connection with the Proposed Demerger, shall not be deemed ta be an
acceptance by us of any responsibility or liability to any person/ party other tha Companies .
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4, Caveats, Limitations and Disclaimers

4.1.

4.2.

4.3.

4.4,

4.5.

4.6.
4.7.

4.8.
4.9.
4.10.

This Report is to be read in totality, and not in parts, in conjunction with the relevant documents
referred to therein.

This Report, its contents and the results herein are (i) specific to the purpose of valuation agreed
as per the terms of our engagement; (ii) the Report Date and (iii) are based on the data detailed

in the section - Sourges of Information.

We were provided with sufficient information and time to make our opinion for this valuation
exercise. However, our opinion may change if any material information is not disclosed / hidden
from us during our valuation exercise.

The scope of the assignment did not include performing audit tests for the purpose of expressing
an opinion on the fairness or accuracy of any financial or analytical information that was used
during the course of the work. Accordingly, we express no audit opinion or any other form of
assurance on this information on behalf of the Companies. The assignment did not involve us to
conduct the financial or technical feasibility study. We have not done any independent technical
valuation or appraisal or due diligence or legal title search of the assets or liabilities of the
Companies and have considered them at the value as disclosed by the Companies in their regulatory
filings or in submissions, oral or written, made to us.

Further, this Report is based on the extant regulatory environment and the financial, economic,
monetary and business/market conditions, and the information made available to us or used by us
up to, the date hereof, which are dynamic in nature and may change in future, thereby impacting
the valuation of the Companies. Subsequent developments in the aforementioned conditions may
affect this Report and the assumptions made in preparing this Report and we shall not be obliged
to update, review or reaffirm this Report if the information provided to us changes. Further events
occurring after the date hereof may affect this Report and the assumptions used in preparing it,
and we do not assume any obligation to update, revise or reaffirm this Report.

We have no present or planned future interest in the Companies or any of their group companies.

The recommendation contained herein is not intended to represent value at any time other than
the Valuation Date.

This Report is subject to the laws of India.
The fee for this engagement is not contingent upon the outcome of the Report.

In rendering this Report, we have not provided legal, regulatory, tax, accounting or actuarial advice
and accordingly we do not assume any responsibility or liability in respect thereof.

Strictly Confidential




74

IBDO

L S —

4.13.

4.15.

4.16.

4.17.

4.18.

. This Report is based on the information received from the sources mentioned herein and discussions

with the representatives of the Companies. We have assumed that no information has been
withheld that could have influenced the purpose of our Report.

. We have assumed and relied upon the truth, accuracy and completeness of the information, data

and financial terms provided to us or used by us, we have assumed that the same are not misleading
and do not assume or accept any liability or responsibility for any independent verification of such
information or any independent technical valuation or appraisal of any of the assets, operations or
liabilities of the Companies. Nothing has come to our knowledge to indicate that the material
provided to us was mis-stated or incorrect or would not afford reasonable grounds upon which to

base our Report.

For the present valuation exercise, we have also relied upon information available in the public
domain; however, the accuracy and timeliness of the same has not been independently verified by

us.

. In addition, we do not take any responsibility for any changes in the information used by us to

arrive at our conclusion as set out here in which may occur subsequent to the date of our Report
or by virtue of fact that the details provided to us are incorrect or inaccurate.

We have arrived at a relative value based on our analysis. Any transaction price may however be
significantly different and would depend on the negotiating ability and motivations of the
respective buyers and sellers in the transaction.

Our scope is limited to recommendation of fair equity share entitlement ratio. The Report should
not be construed as, our opinion or certifying the compliance of the Proposed Demerger with the
provisions of any law including the Companies Act 2013, Foreign Exchange Management Act, 1999,
taxation related laws, capital market related laws, any accounting, taxation or legal implications
or issues arising from Proposed Demerger.

The Report assumes that the Companies comply fully with relevant laws and regulations applicable
in all their areas of operation unless otherwise stated and that the Companies will be managed in
competent and responsible manner. Further, except as specifically stated to the contrary, this
Report has given no consideration to matters of legal nature, including issues of legal title and
compliance with local laws, litigation and other contingent liabilities that are not recorded in the

financial statements of the Companies.

This Report does not look into the business/commercial reasons behind the Proposed Demerger nor
the likely benefits arising out of the same. Similarly, it does not address the relative merits of the
Proposéd Demerger as compared with any other alternative business transaction or any other
alternatives, whether or not such alternatives could be achieved or are available. The assessment
of commercial and investment merits of the Companies are sole responsibility of the investors of
the Companies and we don’t express opinion on the suitability or otherwise of entering into any

financial or other transactions with the Companies. {é'(@%‘%\

Strictly Confidential Ot/ Page 10of 16




75

|IBDO

4.,19. No investigation/inspection of the Companies’ claim to the title of assets has been made for the

4.20.

4.21.

4.22.

4.23.

4.24.

4.25.

purpose of this Report and the same has assumed to be valid. No consideration has been given to
liens or encumbrances against such assets, beyond the loans disclosed in the accounts. Therefore,
no responsibility is assumed for matters of legal nature.

The determination of a fair equity share entitlement ratio is not a precise science and the
conclusions arrived at in many cases will be subjective and dependent on the exercise of individual
judgment. There is therefore no indisputable single value. While we have provided an assessment
of the value based on an analysis of information available to us and within the scope of our
engagement, others may place a different opinion.

Whilst all reasonable care has been taken to ensure that the factual statements in the Report are
accurate, neither us, nor any of our partners, officers or employees shall in any way be liable or
responsible either directly or indirectly for the contents stated herein. Accordingly, we make no
representation or warranty, express or implied, in respect of the completeness, authenticity or
accuracy of such factual statements. We expressly disclaim any and all liabilities, which may arise
based upon the information used in this Report.

We owe responsibility to only the Board of Directors of the Companies and nobody else. We will
not be liable for any losses, claims, damages or liabilities arising out of the actions taken, omissions
of or advice given by any other party to the Companies. In no event shall we be liable for any loss,
damages, cost or expenses arising in any way from fraudulent acts, misrepresentations or willful
default on part of the Companies, their directors, employees or agents. In the particular
circumstances of this case, our liability, if any (in contract or under statute or otherwise) for any
economic loss or damage arising out of or in connection with this engagement, howsoever the loss
or damage caused, shall be limited to the amount of fees actually received by us from the
Company, as laid out in the engagement letter, for such valuation work.

We do not accept any liability to any third party in relation to the issue of this Report. It is
understood that this analysis does not represent a fairness opinion. This Report is not a substitute
for the third party’s own due diligence/ appraisal/ enquiries/ independent advice that the third
party should undertake for his purpose.

This Report does not in any manner address the prices at which equity shares of the Companies
will trade following the announcement and/or implementation of the Proposed Demerger and we
express no opinion or recommendation as to how the shareholders of the Companies should vote
at the shareholders' meeting(s) to be held in connection with the Proposed Demerger.

The recommendation(s) rendered in this report only represent our recommendation(s) based upon
information furnished by the Companies (or its representatives) and other sources and the said
recommendation(s) shall be considered to be in the nature of non-binding advice, (our
recommendation will however not be used for advising anybody to take buy or sell decision, for
which specific opinion needs to be taken from expert advisors).

Strictly Confidential Page 11 of 16
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4.26. Client has informed us that IDBI Capital Markets & Securities Ltd. has been appointed to provide
fairness opinion on the recommended fair equity share entitlement ratio for the purpose of
aforementioned Scheme. Further at the request of the Companies, we have had discussions with
the Fairness Opinion provider on the valuation approach adopted and assumptions made by us.

<<<This space has been intentionally {eft blank>>>
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5. Sources of Information

5.1. For the purpose of undertaking this valuation exercise, we have relied on the following sources of
information provided by the management/ representatives of the Companies:

Audited financial results of NMDC for Financial Year (‘FY’) ended March 31, 2021;
Audited financial statements of NISP and NMDC STEEL for FY ended March 31, 2021;
Shareholding pattern of NMDC and NMDC STEEL as at June 30, 2021;

Draft Scheme of Arrangement between NMDC and NMDC STEEL and their respective
shareholders and creditors under sections 230 to 232, 66 and other relevant provisions of the

Companies Act, 2013;

- Proposed Capital Structure of NMDC STEEL as on the Effective Date (as defined in the Scheme);
and

Other relevant data and information provided to us by the representatives of the Companies
either in written or oral form or in form of soft copy of the Companies.

5.2. We have also obtained the explanations, information and representations, which we believed were
reasonably necessary and relevant for our exercise from the management of Companies
(‘Management’). Companies have been provided with the spportunity to review the draft Report
(excluding the recommended Fair Share Entitlement Ratio) as part of our standard practice to
make sure that factual inaccuracies/ omissions are avoided in our final Report.

5.3. The Management has informed us that there would be no significant variation between the draft
Scheme and the final scheme approved and submitted with the relevant authorities.

<<<This space has been intentionally left blank>>>
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6. Precedures Adopted

6.1. Procedures used in our analysis included such substantive steps as we considered necessary under
the circumstances, including but not limited to the following:

Discussion with the Management to:

o Understand the rationale for the Proposed Demerger and the Scheme;

o Understand the current and proposed capital structure of NMDC STEEL;

o Understand the business and fundamental factors that affect the operations of NiSP;
- Requested and received financial and qualitative information;

Analysis of information shared by the Management;

Reviewed the draft Scheme of Arrangement between the Companies;

- Reviewed the audited financial results/statements of NMDC, NMDC STEEL, NiSP for the FY ended
31 March 2021;

- Reviewed the shareholding pattern of the Companies as at June 30, 2021;

- Determined the fair equity share entitlement ratio for issue of equity shares of NMDC STEEL to
the shareholders of NMDC as consideration for the Proposed Demerger after taking into
consideration the proposed capital structure of NMDC STEEL and the effect of capital reduction
in NMDC STEEL forming part of the Scheme.

<<<This space has been intentionally (eft blank>>>
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7. Approach for Determination of Fair Share Entitlement Ratio

74l

oot

7.3.

7.4,

7.5.

7.6.

As mentioned earlier, as per the Scheme, the Demerged Undertaking i.e. business of NISP is
proposed to be demerged from NMDC into NMDC STEEL. NMDC has identified all the assets and
liabilities of NISP which are to be taken over by and transferred to NMDC STEEL. Also, as a part of
the same Scheme all the outstanding issued and paid-up share capital of NMDC STEEL ('Pre-
Demerger Equity Share Capital’) would be cancelled by way of capital reduction.

We understand that, upon the scheme being effective, all the shareholders of NMDC would also
become the shareholders of NMDC STEEL and with the entire outstanding issued and paid-up share
capital of NMDC STEEL ('Pre-Demerger Equity Share Capital’) getting cancelled by way of a capital
reduction as part of the same scheme, their shareholding in NMDC STEEL would mirror their existing
shareholding in NMDC prior to the demerger.

Taking into account the above facts and circumstance, any share entitlement ratio can be
considered appropriate and fair for the Proposed Demerger as the proportionate equity
shareholding of any shareholder pre-demerger and post-demerger would remain same and not vary.
We have therefore not carried out any independent valuation of the subject business.

Based on the aforementioned and upon the Scheme becoming effective (post demerger), the set
of shareholders and holding proportion in the Demerged Company shall be identical to that of
Resulting Company. The beneficial economic interest of Demerged Company shareholders in
Resulting Company will remain same as at the time of demerger (pre-demerger) and hence would
not have any impact on the economic interest of the shareholders of the Demerged Company. The
share entitlement ratio would not have any impact on the ultimate value of the shareholders of
Demerged Company and the Proposed Demerger will be value-neutral to the Demerged Company’s

shareholders.

Upon the Scheme becoming effective the authorized share capital of the Resulting Company will
automatically stand increased to INR 30,00,00,00,000 (Indian Rupees Three Thousand Crores)
divided into 3,00,00,00,000 (Three Hundred Crore) equity shares of INR 10/- (Indian Rupees Ten)
each.

Further, upon the Scheme becoming effective, the Management has proposed 293,06,05,850 equity
shares of INR 10 of NMDC STEEL as the desired issued, subscribed and fully paid up equity capital
of NMDC STEEL, to reflect the same/equal number of equity shares as NMDC and mirror
shareholding pre the Propused ®emerger.
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8. Recommendation of Fair Share Entitlement Ratio for the Proposed Demerger

8.1.

8.2.

8.3.

8.4.

On the basis of the foregoing, considering the proposed Capital Structure of NMDC STEEL as
informed to us by the Management and on consideration of all the relevant factors and
circumstances as discussed and outlined hereinabove, a share entitlement ratio in the event of the

Proposed Demerger would be as follows:

“1 (One) fully paid Equity Share of INR 10/- (Indian Rupees Ten) each in NMDC Steel Limited for
every 1 (One) fully paid Equity Share of INR 1/- (Indian Rupee One) each held in NMDC Limited”

Our Report and fair equity share entitlement ratio is based on the current equity share capital
structure of NMDC and envisaged equity share capital of NMDC STEEL as mentioned above. Any
variation in the equity share capital structure of NMDC and NMDC STEEL apart from the above
mentioned may have an impact on the fair share entitlement ratio.

We would like to emphasize that as per the Pfoposed Demerger envisaged in the Scheme, business
of NISP shall be demerged into NMDC STEEL and upon cancellation of the entire outstanding issued
and paid up share capital by way of capital reduction as a part of the Scheme of NMDC STEEL, fresh
issue of shares would be made to the existing shareholders of NMDC on a proportionate basis such
that their existing holding in NMDC is replicated in NMDC STEEL. Accordingly, we believe that any
fair share entitlement ratio can be considered appropriate and fair for the Proposed Demerger as
the inter-se proportionate equity shareholding of any shareholder pre-demerger and post-demerger
would remain same and not vary and we have therefore not carried out any independent valuation
of the subject business.

Accordingly, considering the approach and the rationale for the fair equity share entitlement ratio
discussed in para 7 above, the valuation approaches as indicated in the format {as shown below)
as prescribed by circular number NSE/CML/2017/12 of NSE and LIST/COMP/#2/2017-18 of BSE have
not been undertaken as they are not applicable in the instant case:

Valuation _iAppr'oach

Asset Approach NA NA NA NA
Income_ Approach NA NA : NA B NA
Market Approach NA NA NA NA

: Value Per are __ - NA NA

NA = Not Applicable
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{DBI CAPITAL MARKEYS & SECURITIES LTD.
Reg. Office

IDBI Tower, 6th Floor, WTC Complex

Cuffe Parade, Mumbai 400 005

Tel: +91-22-2217 1700, 6836 1299

Fax: +91-22-2215 1781

Email: info@idbicapital.com

CIN: U65990MH1993G0I1075578

STRICLTY CONFIDENTIAL

Ref: Inv. Bk/M&A/GD/21-22/013 July 13, 2021
To To
The Board of Directors Board of Directors
NMDC Limited NMDC Steel Limited
‘Khanij Bhavar’, C/O NMDC Iron & Steel Plant Nagarnar
10-3-311/A, Castle Hills, Bastar, Chhattisgarh 494001, India
Masab Tank, Hyderabad — 500028

Dear Members on the Board,

Subject: Fairness Opinion on the Share Entitlement Ratic for the proposed scheme of

arrangement between NMDC limited and NMDC Steel Limited.

This is with reference to our appointment vide letter dated Aprii 21, 2021 (“Appointment Letter”)
wherein NMDC limited (“NMDC” or “Demerged Company” or “Company”) has engaged IDBI
Capital Markets & Securities Limited (“IDBI Capital”) to provide a fairness opinion to the Board of
Directors on valuation report dated July 13, 2021 (“Valuation Report”) issued by BDO Valuation
Advisory LLP (the “Valuer”) for the proposed demerger of the Demerged Undertaking (as defined
below) of NMDC and transfer of the same to NMDC Stee! Limited (“NMDC Steel” or “Transferee
" Company” or “Resulting Company”), vide a scheme of arrangement under the provisions of
Section 230 to Section 232 and other applicable provisions of the Companies Act, 2013 (“Proposed

Scheme”).

1. Company Background and Scope of Engagement:

NMDC Limited is a public limited company incorporated on November 15, 1958 under the

Companies Act, 1956 with CIN L13100TG1958G0I001674, having its registered office at Khanij

www.idbicapital.com
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Bhavan 10-3-311/A Castle Hills, Masab Tank, Hyderabad 500028, Telangana, India. The equity shares

of the Demerged Company are listed on NSE, BSE and CSE.

NMDC Steel Limited incorporated on January 2, 2015 under the Companies Act, 2013 with CIN
U27310CT2015G0I001618, having its registered office at C/O NMDC Iron & Steel Plant Nagarnar
Bastar, Chhattisgarh 494001, India.

The Demerged Company is a public enterprise majorly owned by the Government of India, under
the administrative control of the Ministry of Steel, Government of india. NMDC has since inception
been involved in the exploration of wide range of minerals including iron ore, copper, rock
phosphate, limestone, dolomite, gypsum, bentonite, magnesite, diamond, tin, tungsten, graphite,

and beach sands.

Government of India has charted a road map to augment India’s steel production to 300 MTPA by
2025. To fulfill this vision, green-field steel plants are being promoted through Special Purpose
Vehicles (“SPVs”) in mineral rich states of Chhattisgarh, Jharkhand, Karnataka and Odisha. It has
been envisaged that the SPV being set up at these states would act as a facilitator and developer for
the steel plant. It would acquire the trequired land, obtain statutory clearances for setting up the
plant, organize water & power allocation for the site, along with dedicated raw material supply
agreement. On completion of the above activities, the SPV would invite for suitable investor/s, who

would construct, develop and operate the steel plant.

As part of expansion, value addition and forward integration programme, and also in consonance
with the desire of the Government of India and Government of Chhattisgarh, NMDC Limited is
setting up a 3 MTPA capacity Greenfield integrated steel plant (“NMDC Iron & Steel Plant” or

“NISP”) at Nagarnar, located 16 km from Jagdalpur in Chhattisgarh state.

The decision to construct the NISP was taken keeping in view with linkage with iron ore reserves and
availability of investable surplus. NISP has progressed significantly further than the other Steel SPVs.
The only difference is that NISP is being developed and constructed within NMDC Limited as
opposed to being developed in an SPV. Also, NMDC Vision 2025, whilst mentioning forward
integration has specifically stated that its role would be that of a developer for steel plants and at
suitable time invite investors to comrnission and operate the plants. NMDC is therefore considering
proposed scheme to add more value t¢ Company'’s stakeholders by demerging NISP into separate

company and subsequently inviting investor.
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To this effect, in October 2020, the Cabinet Committee on Economic Affairs chaired by the Prime
Minister Shri Narendra Modi gave its ‘in-principle’ approval to the demerger of NISP from NMDC
Limited and strategic disinvestment of the NMDC Steel Limited by selling entire Government of India

stake in the NMDC Steel Limited to a strategic buyer.

Accordingly, to achieve the above objective, the Board of Directors of the Demerged Company have
decided to make requisite applications and/or petitions before the Ministry of Corporate Affairs,
Government of India under Sections 230 to 232 and other applicable provisions for the sanction of

this Scheme.

For this purpose, the Company has appointed the Valuer to determine the Share Entitlement Ratio (as
defined below) and has in terms of the Engagement Letter requested IDBI Capital to examine the
Valuation Report issued by the Valuer and other related information provided by the Company and
issue our independent opinion as to the fairness of the Share Entitlement Ratio (“Fairness Opinion”)
as per the requirements of the relevant SEBI circulars (“SEBI Circular”). This fairness opinion is being
provided solely to the Board of Directors of NMDC and NMDC Steel and strictly within this context
and is not intended to represent the valuation at which such a transaction is carried out, and does not
address to NMDC or NMDC Steel (or any other party's) underlying business decision to proceed with

or effect any commercial decisions relating to the proposed demerger.

As per the Valuation Report dated july 13, 2021, the valuers have recommended the Share
Entitlement Ratio of 1 (@ne) equity share of NMDC Steel Limited of INR 10/- each fully paid up for
every 1 (one) equity shares of NMDC Limited of INR 1/- each fully paid up (“Share Entitlement

Ratio”).

All terms not specifically defined in this Fairness Opinion shall carry the same meaning as in the

Proposed Scheme.

For the avoidance of doubt, this fairness opinion is not to be construed as financial advice in relation

to the sale of, or subscription for, any shares in NMDC to any person.

2. Brief Background of the Proposed Scheme

Part-B of the Proposed Scheme provides for transfer and vesting of Demerged Undertaking from

Demerged Company to Resulting Company.
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The Demerged Undertaking is proposed to include the business, assets, liabilities etc pertaining to

NISP as on the effectiveness of Part B of the Scheme (“Demerged Undertaking”).

Upon the coming into effect of Proposed Scheme and with effect from the Appointed Date, and
subject to the provisions of Proposed Scheme, all the properties and assets (tangible and intangible
assets including goodwill) and liabilities of the Demerged Undertaking will be transferred to the
Resulting Company [at values appearing in the books of accounts of the Demerged Company

immediately before the demerger, in accordance with Section 2(19AA) of the IT Act].

The Demerged Undertaking shall, without any further act, instrument or deed, be demerged from the
Demerged Company and stand transferred to and vested in and/or deemed to have been demerged
from the Demerged Company and stand transferred to and vested in the Resulting Company as a

going concern as per the Proposed Scheme.

The Management has proposed 293,06,05,850 equity shares of INR 10 each fully paid Equity Shares
of NMDC STEEL as the desired equity capital structure of NMDC STEEL, post the Proposed Demerger,
to reflect the same/equal number of equity shares as NMDC and mirror shareholding per the

Proposed Demerger.

The New Shares allotted and issued as per Proposed Scheme shall be listed and/or admitted to
trading on the stock Exchanges after obtaining the requisite approvals. The Resulting Company shall
enter such arrangements and give such confirmations and/or undertakings as may be necessary in

accordance with Applicable Laws for complying with the formalities of the Stock Exchanges.

3. Source of Information:

In arriving at the opinion set forth below, we have relied on the following:

a) Valuation Report dated July 13, 2021 prepared by BDO Valuation Advisory LLP;

b) Draft of the Proposed Scheme;

c) Necessary confirmations from the representatives of NMDC and its subsidiaries / affiliates;
d) Additional information provided at the data room. Information including but not limited to .

those mentioned hereinabove.
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4. Scope Limitations and Disclaimers:

e This fairness opinion is being provided solely to and from the perspective of Board of
Directors of NMDC & NMDC Steel and only in connection with the Proposed Scheme.

e This fairness opinion is confidential and is provided pursuant to and subject to the terms of
our appointment and terms of business.

e Itis being made available for information purposes only and on a confidential basis.

e This opinion is for the exclusive use of Board of Directors of NMDC & NMDC Steel and it
may be disclosed to such persons and authorities as may be required under Law.

e This opinion must not be copied, reproduced, distributed or passed, in whole or in part, to

any other person at any time without our prior written consent.

Each recipient acknowledges that some or all of the information contained in the opinion is or
may be inside information and that the use of such information may be regulated or prohibited
by applicable legislation including securities law relating to insider dealing and market abuse
and each recipient undertakes not to use any information contained in the opinion for any

unlawful purpose.

This opinion does not constitute an offer or invitation or a solicitation of any offer or invitation
for the sale or purchase of securities or of any of the assets, business or undertaking of NMDC.
In addition, it is not intended to form the basis of or act as an inducement to enter into any
contract or investment activity, and should not be considered as a recommendation by us,

NMDC or any other person in relation to NMDC.

The information used for this opinion, which does not purport to be comprehensive, has been
provided to us by NMDC and its advisors and/or obtained from publicly available sources. We
have assumed the accuracy of the information so received and this has not been verified by us.
No representation or warranty, express or implied, is or will be given by us or our respective
directors, officers, employees or advisers or any other person as to the accuracy or
completeness of this opinion and, so far as permitted by law, no responsibility or liability is
accepted for the accuracy or sufficiency thereof, or for any errors, omissions or misstatements,

negligent or otherwise, relating thereto.

In particular, but without limitation, (subject as aforesaid) no representation or warranty,

express or implied, is given as to the achievement or reasonableness of, and no reliance should
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be placed on, any projections, targets, estimates or forecasts and nothing in this opinion is or
should be relied on as a promise or representation as to the future. Accordingly, (subject as
aforesaid) neither us, nor any of our respective directors, officers, employees or advisers, nor
any other person, shall be liable for any direct, indirect or consequential loss or damage
suffered by any person as a result of relying on any statement in or omission from this opinion
or any other written or oral communication with the recipient or its advisors in connection with
its evaluation of NMDC & NMDC Steel and (save in the case of fraudulent misrepresentation or

wilful non-disclosure) any such liability is expressly disclaimed.

The receipt of this opinion by any person is not to be taken as constituting the giving of investment

opinion by us to any such person, nor to constitute such person our client.

For avoidance of any doubts, it is clarified that fees payable to IDBI Capital by NMDC is not in

any way contingent upon nature of opinion provided to NMDC.

5. Conclusion:

We understand that the economic interest of the shareholders of NMDC in NMDC Steel, pre
demerger continues to remain the same post the demerger. In our opinion, in the given
circumstances, based on all relevant factors, information and subject to the scope limitations &
disclaimers on the date hereof, and to the best of our knowledge and belief, we are of the
opinion that the Share Entitlement Ratio as recommended by the Valuer, is fair and

reasonable.

6. Distribution of the Fairness Opinion

The Fairness Opinion is addressed only to the Board of Directors of NMDC & NMDC Steel. The
Fairness Opinion shall not otherwise be disclosed or referred to publicly or to other third party

without IDBI Capital’s prior written consent.

However, NMDC and NMDC Steel may provide a copy of the Fairness Opinion if required /
called upon by any regulatory authorities of India subject to NMDC and NMDC Steel promptly
intimating IDBI Capital in written about receipt of such request from the regulatory authority.
The Fairness Opinion should be read in totality & not in parts. Further, this Fairness Opinion

should not be used or quoted for any purpose other than to whom it is addressed or for any

purpose than the purpose stated hereinabove, then, we will not be liable for any consequences
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thereof & shall not take any responsibility for the same. Neither this Fairness @pinion nor its
contents may be referred to or quoted to / by any third party, in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or any other agreement
documents given to third parties. In no circumstances however, will IDBI Capital or its
management, directors, officers, employees, agents, advisors, representatives and controlling
persons of IDBI Capital accept any responsibility or liability including any pecuniary or financial

liability to any third party.

Yours Faithfully,
For and on behalf of

IDBI Capital Markets & Securities Limited

lea L{;,.._h,@ Lc

Authorised Signatory

Page 7 of 7
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EXPERIENCE THE NEW
DCS/AMAL/PB/R37/2143/2020-21 “E-Letter” November 17, 2021
The Company Secretary,
NMDC Limited.
10 - 3- 311/ A, Khanij Bhavan, Castle Hills, Masab Tank,
Hyderabad, Telangana, 500028

Dear Sir,

Sub: Observation letter regarding Draft Scheme of Arrangement between NMDC Limited and
NMDC Steel Limited and their Respective Shareholders and Creditors

We are in receipt of Draft Scheme of Arrangement of NMDC Limited filed as required under SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its Letter dated November 17,
2021 has inter alia given the following comment(s) on the draft scheme of arrangement:

e “Company shall ensure that suitable disclosure about the latest financials of the
companies involved in the Scheme being not more than 6 months old is done before
filing the same with the Hon'ble National Company Law Tribunal”

e “Company shall ensure that Audit Committee / Independent Directors report /
Recommendation with at least 3 Independent Directors are disseminated before filing
the scheme with NCLT and well before the announcement of the 'Appointed Date' or
'Effective Date.’

e “Company shall ensure disclosure of the percentage of business getting transferred to
NMDC Steel. The same shall also be disclosed in the explanatory statement or notice
accompanying the resolution to be passed, sent to the shareholders while seeking their
approval.”

e “Company shall duly comply with various provisions of the Circular.”

¢ “Company shall ensure that additional information and undertakings, if any, submitted
by the Company, after filing the scheme with the stock exchange, and from the date of
receipt of this letter is displayed on the websites of the listed company and the stock
exchanges.”

e “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

o “ltis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on draft scheme by SEBI/stock
exchange. Hence, the company is not required to send notice for representation as
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments
| observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

« To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

* Toensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

* To duly comply with various provisions of the circulars.
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In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT. Further,
where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose Information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

However, the listing of equity shares of NMDC Steel Limited shall be subject to SEBI granting relaxation
under Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957 and compliance with the
requirements of SEBI circular. No. CFD/DIL3/CIR/2017/21 dated March 10, 2017. Further, NMDC Steel
Limited shall comply with SEBI Act, Rules, Regulations, directions of the SEBI and any other statutory
authority and Rules, Byelaws, and Regulations of the Exchange.

The Company shall fulfill the Exchange’s criteria for listing the securities of such company and also
comply with other applicable statutory requirements. However, the listing of shares of NMDC Steel
Limited is at the discretion of the Exchange. In addition to the above, the listing of NMDC Steel Limited
pursuant to the Scheme of Arrangement shall be subject to SEBI approval and the Company satisfying
the following conditions:

1. To submit the Information Memorandum containing all the information about NMDC Steel
Limited in line with the disclosure requirements applicable for public issues with BSE, for
making the same available to the public through the website of the Exchange. Further, the
company is also advised to make the same available to the public through its website.

2. To publish an advertisement in the newspapers containing all NMDC Steel Limited in line with
the details required as per the aforesaid SEBI circular no. CFD/DIL3/CIR/2017/21 dated March
10, 2017. The advertisement should draw a specific reference to the aforesaid Information
Memorandum available on the website of the company as well as BSE.

3. To disclose all the material information about NMDC Steel Limited on a continuous basis so as
to make the same public, in addition to the requirements if any, specified in Listing Agreement
for disclosures about the subsidiaries.

4. The following provisions shall be incorporated in the scheme:

i. The shares allotted pursuant to the Scheme shall remain frozen in the depository system
till listing/trading permission is given by the designated stock exchange.”

ii. “There shall be no change in the shareholding pattern of NMDC Steel Limited between the
record date and the listing which may affect the status of this approval.”

Further you are also advised to bring the contents of this letter to the notice of your shareholders, all
relevant authorities as deemed fit, and also in your application for approval of the scheme of
Arrangement.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be Six Months from
the date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.
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Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or
objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,

Sd/-

Prasad Bhide
Manager
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National Stock Exchange Of India Limited

Ref: NSE/LIST/28007_lI November 17, 2021

The Company Secretary
NMDC Limited
Khanij Bhavan, 10-3-311/A,
Castle Hills, Masab Tank,
Hyderabad — 500028.
Kind Attn.: Mr. A.S. Pardha Saradhi

Dear Sir,

Sub: Observation Letter for draft scheme of arrangement between NMDC Limited and NMDC
Steel Limited and their respective shareholders and creditors

We are in receipt of draft scheme of arrangement between NMDC Limited (“Demerged Company)
and NMDC Steel Limited (“Resulting Company”) and their respective shareholders and creditors
vide application dated August 18, 2021.

Based on our letter reference no. NSE/LIST/28007 submitted to SEBI and pursuant to SEBI Circular
no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“Circular”), kindly find following comments on
the draft scheme:

a. The Company shall duly comply with various provisions of the said Circular.

b. The Company shall ensure that the Audit Committee / Independent Directors report /
Recommendation with at least 3 Independent Directors are disseminated before filing the scheme
with NCLT and well before the announcement of the ‘Appointed Date’ or ‘Effective Date .

c. The Company shall ensure disclosure of the percentage of business getting transferred to NMDC
Steel. The same shall also be disclosed in the explanatory statement or notice accompanying the
resolution to be passed, sent to the shareholders while seeking their approval.

d. Company to ensure that suitable disclosures about the latest financials of the companies involved
in the Scheme being not more than 6 months old is done before filing the same with the Hon 'ble
National Company Law Tribunal.

e. The Company shall ensure that additional information and undertakings, if any, submitted by
the Company, after filing the Scheme with the Stock Exchanges, and from the date of receipt of
this letter is displayed on the websites of the listed company and the Stock Exchanges.

f. Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition to be filed before NCLT and the company is obliged to bring the observations to the
notice of NCLT.

Mational Stock Exchan ge of India Limited | Exchange Plaza, C-1, Block G, Bandm Kuda Complesx, Bandra (El, Mumbai - 400 051,
India+91 22 26598100 | www.ne=india.com | CIN UST120MH199 2PLCO&9T A9
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g. Itis to be noted that the petitions are filed by the Company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/Stock Exchanges. Hence, the
company is not required to send notice for representation as mandated under Section 230(5) of
Companies Act, 2013 to SEBI again for its comments/ observations/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence,
the company is not required to send notice for representation as mandated under section 230(5)
of Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the Circular.

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the
Company to file the draft scheme with NCLT.

However, the listing of equity shares of NMDC Steel Limited (Resulting Company) on the National
Stock Exchange India Limited shall be subject to SEBI granting relaxation under Rule 19(2)(b) of the
Securities Contract (Regulation) Rules, 1957. Further, NMDC Steel Limited shall comply with SEBI
Act, Rules, Regulations, directions of the SEBI and any other statutory authorities and Rules, Byelaws
and Regulations of the Exchange.

The Company should also fulfil the Exchange’s criteria for listing of such company and also comply
with other applicable statutory requirements. However, the listing of shares of NMDC Steel Limited
is at the discretion of the Exchange.

The listing of NMDC Steel Limited pursuant to the Scheme of Arrangement shall be subject to SEBI
approval & Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information about NMDC Steel
Limited and its group companies in line with the disclosure requirements applicable for public
issues with NSE for making the same available to the public through website of the
companies.

2. To publish an advertisement in the newspapers containing all the information about NMDC
Steel Limited in line with the details required as per SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017. The advertisement should draw a specific
reference to the aforesaid Information Memorandum available on the website of the company
as well as NSE.



93

O NSE

3. Todisclose all the material information about NMDC Steel Limited to NSE on the continuous
basis so as to make the same public, in addition to the requirements, if any, specified in SEBI
(LODR) Regulations, 2015 for disclosures about the subsidiaries.

4. The following provision shall be incorporated in the scheme:

(a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories system
till listing/trading permission is given by the designated stock exchange.”

(b) “There shall be no change in the shareholding pattern or control in NMDC Steel Limited
between the record date and the listing which may affect the status of this approval.”

However, the Exchange reserves its rights to raise objections at any stage if the information submitted
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations
issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from November 17, 2021 within which
the scheme shall be submitted to NCLT.

The Company shall ensure filing of compliance status report stating the compliance with each
point of Observation Letter on draft scheme of arrangement on the following path: NEAPS >
Issue > Scheme of arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter
to Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Harshad Dharod
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL:
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist
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The Calcutta Stock Exchange Ltv.

7, Lyons Range, Kolkata - 700 001
Phone : +91 33 4025 3000, Fax : +91 33 4025 3030/ 3017
Website : www.cse-india.com, E-mail : cseadmn@cse-india.com
CIN: U67120WB1923PLC0O04707

1828
Rel, No. CSE1/1L.D /2021
November 18, 2021

I'he Company Secretary.

NMDC Limited.

10-3-311 " A. Khanij Bhavan. Castle 11ills. Masab [ank.
yderabad. Telangana. SO0028

Dear Sir,

Sub: Observation _letter regarding Draft Scheme of Arrangement between NMDC
Limited and NMDC Steel Limited and their Respective Sharcholders and Creditors

We are in receipt of Draft Scheme of Arrangement of NMDC Limited filed as required under
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10. 2017: SEBI vide its 1euer dated
November 17. 2021 has inter alia given the following comment(s) on the draft scheme of
arrangement;

»  “Company shall ensure that suitable disclosure about the latest financials ol the
companies involved in the Scheme being not more than 6 months old is done before
filing the same with the Hon'ble National Company Law Iribunal™

o Company shall ensure that Audit Committee / Independent Directors report
Recommendation with at least 3 Independent Directors are disseminated betore liling
the scheme with NCLT and well before the announcement of the "Appointed Date' or
'I:ffective Date.'

«  “Company shall ensure disclosure of the percentage of business getting transterred o
NMDC Steel. The same shall also be disclosed in the explanatory statement or notice
accompanying the resolution to be passed. sent Lo the sharcholders while seeking their
approval, ™

«  "Company shall duly comply with various provisions ol the Circular.”

« “Company shall ensure that additional information and undertakings. if any. submitted
by the Company. atter filing the scheme with the stock exchange. and trom the date of
receipt ol this letter is displayed on the websites of the listed company and the stock
exchanges.™
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« “Company is advised that the obscrvations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged 1o bring the observations to the notice of NCLT."

« It is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on drall scheme by
SEBVstock exchange. Hence. the company is not required to send notice for
representation as mandated under section 230(5) ol Companies Act. 2013 to SEBI
again for its’comments / observations / representations,”

Accordingly. based on aforesaid comment offered by SEBI. the company is hereby advised:

+ To provide additional information, if any. (as stated above) along with various
documents to the Exchange for further dissemination on l:xchange website,

+ lo ensure that additional information. il any. (as stated aforesaid) along with various
documents are disseminated on their (company) website,

« lTo duly comply with various provisions of the circulars.

In light ol the above. we hereby advise that we have no adverse observations with limited
reference 1o those matters having a bearing on  listing/de-listing/continuous  listing
requirements within the provisions of Listing Agreement. so as to enable the company to file
the scheme with Honble NCLT. Further. where applicable in the explanatory statement of the
notice to be sent by the company to the shareholders. while secking approval of the scheme. it
shall disclose Information about unlisted companies involved in the format presceribed for
abridged prospectus as specified in the circular dated March 10. 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations. 2015, the validity of this Observation Letter shall be

Six Months from the date of this Letter. within which the scheme shall be submitted to the
NCLT.

I'he Exchange reserves its right to withdraw its *No adverse observation™ at any stage if the
information submitted 1o the Lxchange is found to be incomplete / incorreet / misleading 7 false
or for any contravention of Rules. Bye-laws and Regulations of the Exchange. Listing
Agreement. Guidelines/Regulations issued by statutory authorities,

Please note that the aforesaid observations does not preclude the Company from complying
with any other requirements.

Yours Illilh,l;ul/lzb)
e

CS Chandrani Datta
Executive-Listing
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NMDC Limited

(WA VISR &1 S=H) (A GOVT. OF INDIA ENTERPRISE)
Yot Brafer | WHe waw, 10-3-311/7, Sad ffew, wrae 3o, §avmEiE - 500 028,
Regd. Office : ‘Khani] Bhavan' 10-3-311/A, Castle Hills, Masab Tank, Hyderabad - 500 028.
UgdH &1 / Corporale Identity Number : L13100TG1958 GOI 001674

To,

Manager - Listing Compliance

CSE Limited,

7, Lyons Range, Murgighata, Dalhousie
Kolkata, West Bengal 700001

Sub:  Report on Complaints

We refer our application dated 18% August 2021 under Regulation 37 of the Listing Regulations in
connection with the Scheme of arrangement between NMDC Limited (“Demerged Company”) and
NMDC Steel Limited (“Resulting Company”) (hereinafter referred as the “Scheme”).

In compliance with the SEBI Master Circular dated December 22, 2020 (“SEBI Circular”), we hercby
submit the “Report on Complaints” for the period 24™ September 2021 to 14" October 2021 enclosed as
Annexure A to this letter. The report is also being uploaded on the website of the Company, i.c.
www.nmde.co.in.

Far and on behalf of NMDC Limited

A S Pardha Saradhi
Company Secretary

Date: 16" October 2021
Place: Hyderabad

GYU™ / Phones : 040-23538713-21 (9 Lines), 23538723, 23538767 Wavd | Fax : +91-40-23538711
3-9al | E-mail : hois@nmdec.co.in J9%13€ | Website : www.nmdc.co.in
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NMDC Limited

Annexure A
Complaints Report of the Company for the period from 24™ September 2021 to 14" October 2021

Part A

[ S.No. | Particulars e et
1. Number of complamts recei ved dlnctly

2 Number of complaints forwarded by Stock Exchanges / SEBI
3 Total Number of complaints/comments received (1+2)

4. Number of complaints resolved

| Number of complaints pending

o|lo|C|lo|o

e

A S Pardha Saradhi
Company Secretary

Date: 16" October 2021
Place: Hyderabad
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NMDC Limited

(Y1 WIS &1 M) (A GOVT. OF INDIA ENTERPRISE)
toliga sty @l yaer, 10-3-311/7, e Rew, 7rma ¥, gevmaE- 500 028.
Regd. Office : 'Khanij Bhavan' 10-3-311/A, Castle Hills, Masab Tank, Hyderabad - 500 028.
UgHTH &A1 | Corporate Identity Number : L13100TG1958 GOI 001674

To,

Manager - Listing Compliance
BSE Limited

Phiroze Jeejeebhoy Towers
Dalal Street

Muimbai- 400001

Dear Sir,
Sub: Report on Complaints

We refer our application dated 17.08.2021, under Regulation 37 of the Listing Regulations in connection
with the Scheme of arrangement between NMDC Limited (“Demerged Company”) and NMDC Steel
Limited (“Resulting Company™) (hereinafter referred as the “Scheme”).

In compliance with the SEBI Master Circular dated December 22, 2020 (“SEBI Circular”), we hereby
submit the “Report on Complaints™ for the period 11.09.2021 to 14.11.2021 enclosed as Annexure A to
this letter. The report is also being uploaded on the website of the Company, i.e., www.nmdc.co.in.

For and on behalf of NMDC Limited

gﬂggﬁ Saradhi

Company Secretary
Date: 15.10.2021
Place: Hyderabad

GYHIY [ Phones : 040-23538713-21 (9 Lines), 23538723, 23538767 ’&ﬁﬁh’ Fax : +91-40-23538711
é—"-‘lﬂ /| E-mail : hois@nmdec.co.in AAUTST | Website : www.nmdc.co.in
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NMDC Limited

Annexure A
Complaints Report of the Company for the period from 11.09.2021 to 14,11.2021
Part A
'S.No. | Particulars Number

Number of complaints received directly

Number of complaints forwarded by Stock Exchanges / SEBI
Total Number of complaints/comments received (1+2)
Number of complaints resolved

Number of complaints pending

v a|wlin -2
Qoo o|o

Part B

['S.No. | Nameof Complainant

Setetan! gt B o

. |NIL NIL NIL

For and on behall of NMDC Limited

lid..

A S Pardha Saradhi
Company Secretary
Date: 15.11.2021
Place: Hyderabad
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NMDC Limited

(MTTE WIS BT T=H) (A GOVT. OF INDIA ENTERPRISE)
it wrafer | @ WA, 10-3-311/7, el fRew, 7rmE ¥, FavmEnE - 500 028.
Regd. Office : 'Khanij Bhavan' 10-3-311/A, Castle Hills, Masab Tank, Hyderabad - 500 028.
gt W& / Corporate Identity Number : L13100TG 1958 GOI 001674

To,

Manager - Listing Compliance

National Stock Exchange of India Limited

‘Exchange Plaza’. C-1, Block G, Bandra Kurla Complex, Bandra (E), Mumbai - 400 051

Dear Sir,
Sub: Report on Complaints

We refer our application dated August 18, 2021, under Regulation 37 of the Listing Regulations in
connection with the Scheme of arrangement between NMDC' Limited (“Demerged Company™) and
NMDC Steel Limited (“Resulting Company") (hereinafter referred as the “Scheme™).

In compliance with the SEBI Master Circular dated December 22, 2020 (“SEBI Circular™), we hereby
submit the “Report on Complaints” for the period 31% August 2021 to 15™ November 2021 enclosed as
Annexure A to this letter. The report is also being uploaded on the website of the Company, i.e.
www.nmde.co.in.

For and on behalf of NMDC Limited

o

A S Pardha Saradhi
Company Secretary

Date: 16" November 2021 \ A
Place: Hyderabad

XY/ Phones : 040-23538713-21 (9 Lines), 23538723, 23538767 % / Fax : +91-40-23538711
$-%a | E-mail : hois@nmdc.co.in AFHIEE | Website : www.nmdc.co.in
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Annexure A

Complaints Report of the Company for the period from 31 August 2021 to 15" November 2021

Part A
S:No. | Particlars = - e o | Number
1. Number of complaints received directly 0
2. Number of complaints forwarded by Stock Exchanges / SEBI 0
3 Total Number of complaints/comments received (1+2) 0
4. Number of complaints resolved 0
3, Number of complaints pending 0

For and on behalf of NMDC Limited

N

A S Pardha Saradhi
Company Secretary

Date: 16™ November 2021
Place: Hyderabad
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(W AR &1 IJeH) (A GOVT. OF INDIA ENTERPRISE)

TAGT HTHE ; @A T, 10-3-311/U, Sl Fed, AE SH, RERTEE - 500 028.
Regd. Office : ‘Khanij Bhavan' 10-3-311/A, Castle Hills, Masab Tank, Hyderabad - 500 028.
Ygdrd &1 / Corporate Identity Number : L13100TG1958 GOI 001674
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Statement of Audited Standalone Financial Results for the Quarter and Year ended 31st March 2021

|(#) |nclyde Lona Ter ings only

INR in crore
Particulars Quarter Ended Year Ended
31-Mar-21 | 31-Dec-20 | 31-Mar-20 | 31-Mar-21 | 31-Mar-20
Audited Un-audited Audited Audited Audited
I. Revenue from operations 6,847.57 4,355.10 3,187.34 15,370.06 11,699.22
I1. Other income 84.98 104.83 133.25 349.88 513.79
IIl. Total income (I+11) 6,932.55 4,459.93 3,320.59 15,719.94 12,213.01
IV. Expenses
(a) Consumption of raw materials 25.18 7.23 5.00 42.01 36.48
(b) Consumption of stores & spares 85.00 69.86 73.42 25741 243.15
g)ogcrr;r;ges in inventories of finished goods and work -in- (184.57) 3914 (40.95) (161.81) (53.89)
(d) Employee benefit expense 289.10 271.87 289.87 1,081.81 1,046.83
(e) Royalty and other levies 1,545.98 622.25 584.08 2,969.38 2,096.29
(f) Selling exps incl. freight 226.71 223.89 203.18 6956.27 70243
(g) Depreciation and amortisation 56.67 60.48 67.47 227.83 294.38
(h) Finance cost 413 1.64 (21.33) 16.81 9.88
(i) Other expenses 617.92 359.30 580.80 1,690.13 1,617.48
Total expenses 2,666.12 1,648.66 1,741.54 6,818.84 5,993.09
¥axPz>|?tl\f/r)om ordinary activities before exceptional items and 4.266.43 281127 1579.05 890110 6.219.92
VI. Exceptional items - Expenses/(Income) - - 96.44 2 96.44
VII. Profit before tax (V-VI) 4,266.43 2,811.27 1,482.61 8,901.10 6,123.48
VIII. Tax expense
a) Current Tax 1,089.04 718.82 336.05 2,316.46 1,555.59
b) Earlier Year Tax (Net) 343.20 - 771.32 343.20 771.32
c) Deferred Tax (1.67) (16.81} 23.70 (11.21) 185.66
Total tax expense 1,430.57 702.01 1,131.07 2,648.45 2,512.57
R(/i'!\\l/eI:I)Proflt for the period from continuing operations 2,835.86 2409.26 351.54 6,25265 3,610.91
X. Profit/(Loss) from discontinued operations 2.30 (0.47) (0.43) 0.53 (1.05)
XI. Tax Expenses of discontinued operations 0.58 (0.12) (0.10) 0.13 (0.26)
XIl. Profit/(Loss) from Discontinued operations (after tax) 1.72 (0.35) (0.33) 0.40 (0.79)
XIIl. Profit for the period (IX+XII) : 2,837.58 2,108.91 351.21 6,253.05 3,610.12
XIV. Other Comprehensive income/(expenses):
Item that will not be reclassified to profit or loss 0.21 (18.77) (76.57) (56.09) (75.04)
(net of income tax)
XV. Total Comprehensive Income for the period 2837.79 2,000.14 27464 6,196.96 3,535.08
(XII+XIV)
XVI. Paid-up Equity Share Capital 293.07 306.19 306.19 293.07 306.19
XVII. Borrowings (#) 523.80
XVIII. Total Interest on Borrowings 22.63 -
XIX. Other equity excluding revaluation reserve as per 2946307 2720776
balance sheet
XX. Net Worth 29,756.14 27,533.95
XXI. Debenture redemption reserve . -
XXII. Face value per share (Re) 1 i 1 1 1
XXIIl. EPS fo_r the penod ERs.)-basm and diluted before and 964 6.89 115 20,62 179
after extraordinary items (*)
(*adjusted on account of buyback) () *
XXIV. Debt equity ratio 0.02 -
XXV. Debt service coverage ratio (DSCR) 16.24 S
XXVI. Interest service coverage ratio (ISCO) 23189 /ﬁ &m@o
Not Annualised Annualised /27 &)

XU/ Phones : 040-23538713-21 (9 Lines), 23538723, 23538767 ¥R/ Fax : +91-40-23538711
é—ﬁﬂ/ E-mail : hois@nmdc.co.in ?QﬂlSZ/Website : www.nmdc.co.in
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Segment wise Standalone Revenue, Results and Capital Employed for the Quarter and
Year ended 31st March 2021

INR in crore
Quarter Ended Year Ended
Particulars 31-Mar-21 | 31-Dec-20 | 31-Mar-20 | 31-Mar-21 | 31-Mar-20
Audited | Un-audited| Audited | Audited | Audited

1. Segment Revenue

(Sale /income from each segment)

a) Iron Ore 6,80744 | 4311.45| 3,166.70 | 15,233.71 | 11,568.90

b) Pellet ,Other Minerals & Services 40.13 43.65 20.64 136.35 130.21
Total 6,847.57 | 435510 | 3,187.34| 15,370.06 | 11,699.11

Less: Inter segmenl revenue - - - - (0.11)

Sales / Income from Operations 6,847.57 | 4,355.10 | 3,187.34 | 15,370.06 | 11,699.22
2. Segment Results

(profit (+) / loss (-) before tax
and interest from each segment)

a) Iron Ore 4366.35| 282421 1599.88 | 9,261.86 | 6,135.20

b) Pellet, Other Minerals & Services (47.99) (21.28)] (141.38)] (131.46)] (131.73)
Total 431836 | 2,80293 | 145850| 9,130.40| 6,00347
Less: Finance Cost 413 1.64 (21.33) 16.81 9.88
Add : Other unallocable income net off (45.50) 9.51 2.35 (211.96) 128.84

unallocable expenditure

Total Profit Before Tax
(incl discontinued operations) 4,268.73 | 2,810.80 | 148218 | 8901.63 | 6,122.43
3.Segment Assets

a) Iron Ore 7,590.76 | 6,669.16 | 6,960.21 7,690.76 | 6,960.21

b) Pellet ,Other Minerals & Services 579.28 593.97 615.67 579.28 615.67

¢) Unallocated 28,206.58 | 26,862.47 | 23,171.00 | 28,206.58 | 23,171.00
Total 36,376.62 | 34,125.60 | 30,746.88 | 36,376.62 | 30,746.88
4. Segment Liabilities

a) Iron Ore 2,672.84 | 161047 1,34040| 267284 | 134040

b) Pellet, Other Minerals & Services 39.27 29.65 35.17 39.27 35.17

c) Unallocated 4,31665| 1998.96| 2,23442| 431665| 223442
Total 7,028.76 | 3,639.08 | 3,609.99 | 7,028.76 | 3,609.99
5. Capital Employed

(Segment Assets-Segment Liabilities)

a) Iron Ore 491792 | 505869 | 561981 | 4917.92| 5619.81

b) Pellet, Other Minerals & Services 540.01 564.32 580.50 540.01 580.50 | .55

¢) Unallocated 23,889.93 [ 24,863.51 | 20,936.58 | 23889.93 | 20,936.58 "
[ Total 29,347.86 | 30,486.52 | 27,136.89 | 29,347.86 | 27,136.8% |

S
Cont.. 3.2
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STATEMENT OF STANDALONE ASSETS AND LIABILITIES AS AT 31ST MARCH 2021
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INR in crore
As at current As at previous
Sl.No. Particulars period end period end
31st March 2021 31st March 2020
(Audited) (Audited)
(A) |ASSETS
1) Non-current assets
a) Property, Plant and equipment 2,670.66 2,610.26
b) Right- of -Use Assets 6.62 6.58
¢) Capital work-in-progress 17,076.68 16,471.56
d) Intangible assels 44117 399.89
e) Intangible assets under development 51.42 2964
f) Financial assets
i) Investmenls 984.88 985.59
ii) Loans 901.16 866.16
g) Deferred tax assets (net) 408.28 397.06
h) Other non-current assets 3,695.91 3,602.90
Total Non-current assets 26,236.78 24,269.64
2) Current assets
a) Inventories 821.72 723.51
b) Financial assets
i) Trade receivables 2,139.89 2,223.71
il) Cash and cash equivalents 408.67 60.87
iii) Bank balances other than (ii) above 5,397.34 2,331.47
iv) Other Financial Assets 300.09 370.93
¢) Current Tax assets (Net) 257.04 429.15
d) Other current assets 1,122.74 734.00
e) Assets Held for disposal 0.63 0.66
[Total Current assets 10,548.12 6,874.30
TOTAL ASSETS 36,784.90 31,143.94
(B) [EQUITY AND LIABILITIES
1) Equity
a) Equity Share Capital 293.07 306.19
b) Other Equity 29,463.07 27.227.76
Total Equity 29,756.14 27,533.95
2) Liabilities
i) Non-current Liabilities
a) Borrowings 546.43 -
b) Financial liabilities 4.57 5.51
c) Provisions 945.16 827.88
Total Non-current liabilities 1,496.16 833.39
ii) Current Liabilities
a) Financial Liabilities
i) Borrowings 1,448.04 565.57
ii) Trade Payables
a) Total outstanding dues of micro
and small enterprises 12.66 1525
b) Total outstanding dues of other
than micro and small enterprises 347.60 210.30
iii) Other financial liabilities 1,775.39 1,219.34
b) Other current liahilities 1,850.91 543.67
¢) Provisions 98.00 222.47
Total Current liabilities 5,532.60 2,776.60
Total Liabilities 7,028.76 3,609.99 |-
[ TOTAL EQUITY AND LIABILITIES 36,784.90 31,143.94/]
Cont. .




TAuHgEr fRre

NMDC Limited

Audited Standalone Cash Flow Statement for the year ended 31st March 2021
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INR in Crore
Particulars Year Ended Year Ended
31st March 2021 31st March 2020

A. CASH FLOW FROM OPERATING ACTIVITIES
Profit/(Loss) before income tax from

Continued Operations 8,901.10 6,123.48

Discontinued Operations 0.53 (1.05)
Profit before income tax including discontinued operations 8,901.63 6,122.43
Adjustments for non cash/non operational expenses:

Depreciation & Amortisation expense 227.83 294.38

Loss on disposal of property, plant & equipement 0.74 (0.02)

Expenditure on enabling facilities 147.79 229.91

Provision for bad & doubtful advances 234.47 211.78

Interest Income (238.77) (367.42)

Finance Costs 16.81 9.88
Operating Profits before working capital changes 9,290.50 6,500.94
Adjustments for working capital changes:

(Increase)/Decrease in Short Term Investment 5 =

(Increase)/Decrease in Trade Receivables (150.65) (1,010.98)

(Increase)/Decrease in Inventories (198.21) (57.34)

(Increase)/Decrease in Other Receivahles (500.23) (1,110.34)

Increase/(Decrease) in Trade payables 134.71 22.81

Increase/(Decrease) in Other Payable 1,242.09 12.53
Cash generated from operations 9,818.21 4,357.62
Income Taxes paid (2,487.68) (2,304.68)
Net Cash Flow from operating activities 7,330.53 2,052.94
B. CASH FLOW FROM INVESTING ACTIVITIES
Expenditure on acquisition of tangible and intangible assets and towards capital work in
progress (net of sale proceeds) (1,598.05) (2,399.02)
Purchase of investments ( in Subsidiaries) 0.71 (48.27)
Interest received 241,24 408.22
Purchase of Investment (Term Deposits with more than three months) (3,035.41) 1,761.80
Net Cash Flow from investing activities (4,391.51) (277.27)
C. CASH FLOW FROM FINANCING ACTIVITIES
Amount paid on buyback of Shares (including transaction charges) (1,700.62) -
(Repayment)/Proceeds from borrowings- Current 1,428.90 201.42
Deposits paid towards LCs and BGs (towards non fund based facilities) (29.59) 7.69
Interest paid (16.63) (9.70)
Dividends paid (including Dividend Distribution tax ) (2,273.28) (1,952.54)
Net Cash Flow from financing activities (2,591.22) (1,7563.13)
Net increase (decrease) in Cash and Cash Equivalent 347.80 22.54
Opening Balance of Cash & Cash equivalents 60.87 38.33
Closing Balance of Cash & Cash equivalents 408.67 60.87

Cont...5
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NOTES :

1. The above results have been reviewed and approved by the Board of Directors in the meeting held on 227 June
2021.

2. The financial results for the quarter and financial year ended 31st March 2021 have been audited by the Statutory
Auditors as required under Regulation 33 of SEBI (Listing Obligation and Disclosure Requirements) Regulations,
2015. An unqualified report has been issued by them there on,

3. The Audited Accounts are subject to Supplementary Audit by the Comptroller and Auditor General of India under
Section 143(6) of the Companies Act, 2013.

4. The financial results of the Company have been prepared in accordance with Indian Accounting Standards (Ind-AS)
notified under the Companies (Indian Accounting Standards) Rules 2015 (as amended). The Company adopted Ind
AS from 1st April 2016 and accordingly these financial results have been prepared in accordance with the recognition
and measurement principles of Ind-AS, prescribed under Section 133 of the Companies Act, 2013 read with the
relevant rules issued there under and the other accounting principles generally accepted in India.

5. The figures of the last quarters are the balancing figures between the audited figures of the financial years and the
published results up to the third quarter of the respective financial years.

6. Donimalai Iron Ore Mine of NMDC Lid.at Karnataka has resumed mining operations w.e.f 18.02.2021.subsequent
to extension of Mining lease by Govt. of Karnataka for a period of 20 years up to 03.11.2038.

7. Govt of India has amended the MMDR Act-1957 on 28.03.2021 and as per amended provisions all such
Government companies or corporations whose mining lease has been extended after the commencement of the
MMDR Amendment Act, 2015, shall pay such additional amount as specified in the Fifth Schedule of the Act for the
mineral produced after the commencement of the MMDR Amendment Act, 2021. For such Mining Leases of Iron
Ore an additional amount equivalent to 150 percent of the royalty will be payable. The additional amount shall be in
addition to royalty or payment to the District Mineral Foundation and National Mineral Exploration Trust or any other
statutory payment.

The impact of this amendment on all the iron ore mines of NMDC except Kumaraswamy Mines at Karnateka is Rs.
148 crore for the current period and is included under Royalty and other levies.

8. An amount of Rs. 226.48 crore is provided towards Expected Credit Loss (ECL) for the year towards amount
recoverable from monitoring committee and included in other expenses.

9. The Company had received Show Cause Notices dated 31.07.2018 from Dist. Collector, South Bastar Dantewada
as to why NMDC should not be asked to deposit an amount of Rs.7,241.35 crore as compensation as calculated by
Collector based on the Hon'ble Supreme Court Common Cause Judgement related to Orissa Iron ore mines ( Writ
Petition Civil No 114 of 2014 dated 2 August 2017). The Company had been contesting the Show Cause Notices
with Dist. Collector, South Bastar Dantewada on the ground that the said Hon'ble Supreme Court judgement is not
applicable to NMDC.

Meanwhile, revised show cause notices dated 26.09.2019 were received for a revised amount of Rs 1,623.44 Crore
from Dist. Collector, South Bastar, Dantewada, to be replied within 21 days of notice. NMDC while reiterating the
fact of non-applicability of the Hon'ble Supreme Court Judgement in the state of Chhattisgarh, has sought time for
replying to the show cause notices. ¥
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Further to above, Dist. Collector, South Bastar, Dantewada had issued Demand notices dated 15/11/2019 for the
amount of Rs 1,623.44 Crore (Bacheli- Rs 1,131.97 Cr & Kirandul Rs 491.47 Cr) asking to deposit the amount within
15 days. As the Mining Leases of the company in the State of Chhattisgarh were expiring on 31.3.2020 and due for
renewal, the Company has paid an adhoc amount of Rs 600 Crore under protest and filed writ pefitions in the Hon'ble
High Court of Bilaspur, Chhattisgarh and a Revision application with Mines Tribunal, Ministry of mines, Government
of India, New Delhi praying to set aside the demand notices.

The demand amount of Rs 1,623.44 crores has been shown under ‘Contingent Liabilities',

The Government of India has accorded in principle approval for strategic disinvestment of Nagarnar Steel Plant on
27" October 2016. Core Group of Secretaries for Disinvestment (CGD) in its meeting held on 3 June 2019 and
28"h November 2019 has approved to follow the demerger route for the strategic disinvestment of NISP,

The Board of Directors of the company at their meeting held on 27 August 2020, inter-alia, have accorded in-
principal approval to the proposal of demerge of NMDC Iron & Steel Plant (NISP), Nagarnar, Chhattisgarh.

Figures for the previous period have been regrouped wherever considered necessary so as to conform to the
classification of the current period.

For M/s Sagar and Associates For NMDC Limited,

Chartered Accountants

Membership No: 029644

(Amitava Mukhefjee)
Director (Finarjce)
DIN- No: 08265207

N QI ORTE 4 YAAAABTEOE/

Place : Hyderabad
Date : 227 June 2021

Qur website : www.nmdc.co.in
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Independent Auditor's Report

To,

Board of Directors of NMDC Limited

Report on the Audit of Standalone Financial Results

Opinion

1. We have audited the accompanying standalone annual financial results

of NMDC Limited (the 'Company') for the year ended March 31, 2021,

being submitted by the company pursuant to the requirement of

Regulation 33, Regulation 52 read with Regulation 63(2) of the SEBI

(Listing Obligations and Disclosure requirement) Regulations 2015.

2. In our opinion and to the best of our information and according to the
explanations given to us, the aforesaid standalone financial results:

1. are presented in accordance with the requirements of regulation 33
,regulation 52 read with regulation 63(2) of the SEBI (Listing
Obligations and Disclosure requirement) Regulations 2015 and
SEBI circular dated 5th July 2016 in these regards and

ii. give a true and fair view in conformity with the recognition and
measurement principles laid down in applicable accounting
standards prescribed under section 133 of the Companies
Act,2013(the “Act”) and other accounting principles generally
accepted in India, of net profit and other comprehensive income
and other financial information of the Company for the year ended
March 31,2021 and the standalone statement of assets and
liabilities and the standalone cash flow statement as at and for the
year ended on that date.

Basis for Opinion

3. We conducted our audit in accordance with the auditing standards
generally accepted in India. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the
financial results are free of material misstatement(s). An audit includes
examining, on a test basis, evidence supporting the amounts and
disclosures in standalone financial Results. An audit also includes
evaluating the appropriateness of the accounting policies used and the
reasonableness of the accounting estimates made by the management,
as well as evaluating the overall presentation of the standalone financi
Results. We believe that the audit evidence we have obtained is suffi
and appropriate to provide a basis for our opinion.

B.O.: Flat No. FF-3, H.No, 40-6-2, Goteti Apartment, Kandari Hotel Street, Krishna Nagar, Vijayawada
B.O.: H.No. 10-1-86, Mehar Nagar, Old Gajuwaka, Visakhapatnam - 530 026.
B.O.: No. 4, Poes Road, 4th Street, Teynampet, Chennai - 600018
B.O.: Flat No. 3C, Jeevan Residency, Behind Kalanjali, Renigunta Road, Tirupati - 517 501.
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Emphasis Of matter

4. We draw your attention to the following matters;

i. Note No: 9, regarding show cause notice having been served on
Baildilla project by the District collector, South Bastar, Dantewada
pursuant to judgment of Honorable Supreme court of India with the
demand of Rs.1623.44 Crores against which company has paid an
adhoc amount of Rs.600 Crores under protest and filed writ petition
in the Hon’ble High court of Bilaspur, Chhattisgarh and a Revision
application with Mines Tribunal, Ministry of mines, Government of
India and disclosure of contingent liability as mentioned in the said
note.

ii. Note No:10, regarding the demerger of NMDC Iron & Steel Plant
(NISP) which is in progress.

iii. During the year, company has migrated from legacy system (oracle-
based FAS) to SAP-ERP package in a phased manner. Pending
completion of User Acceptance Testing (UAT) of the all the modules,
the amount incurred towards the package is accounted under
Intangible assets under development. The unaudited financial
results as on 31-12-2020 were migrated into SAP and reconciled. As
per the information and explanation provided by the management,
migration audit will be conducted on completion of integration of all
the modules.

iv. NMDC holds total exposure of Rs. 182.20 Crores in Neelachal Ispat
Nigam Ltd (NINL) in the form of Equity investment of Rs. 100.60
Crores and a Loan of Rs. 81.60 Crores and interest thereon of
Rs.6.87 Crore as on 31.03.2021. Cabinet Committee on Economic
Affairs (CCEA) had accorded in principle approval for strategic
disinvestment of 100% shareholding of NMDC and other Public
Sector Undertakings (PSUs) along with transfer of Management
control to a Strategic Buyer. As per the loan agreement dated 30™
December 2019, the amount outstanding along with interest shall
be paid back to NMDC as first charge from the disinvestment
proceeds as per the applicable laws before payment of other
liabilities of NINL. As such, management has felt no impairment of
investment and Loan to NINL is necessary.

Our opinion is not modified in respect of these matters

Board of Directors’ Responsibilities for the Standalone Financial
Results

5. These standalone financial results have been prepared on basis of
standalone annual financial statements. The Company’s Board
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Directors are responsible for the preparation and presentation of the
standalone financial results that give true and fair view of the net profit
and other comprehensive income and other financial information of the
company and the standalone statement of assets and liabilities and the
standalone cashflow statement in accordance with the recognition and
measurement principles laid down in the Indian Accounting Standards
prescribed under Section 133 of the Act read with relevant rules issued
thereunder and other accounting principles generally accepted in India
and in compliance with regulation 33 and regulation 52 of the Listing
Regulations. The Board of directors of the company are responsible for
maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding the assets of the Company and
for preventing and detecting frauds and other irregularities; selection
and application of appropriate accounting policies; making judgement
and estimates that are reasonable and prudent; and the design,
implementation and maintenance of adequate internal financial
controls, that were operating effectively for ensuring accuracy and
completeness of the accounting records, relevant to the preparation and
presentation of standalone financial statements that give true and fair
view and are free from material misstatement, whether due to fraud or
error, which have been used for the purpose of preparation of the
standalone financial results by the directors of the company, as
aforesaid

6. In preparing the standalone financial results, the Board of directors is
responsible for assessing the Company’s ability to continue as a going
concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the Board of
directors either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

7. Those Board of Directors are also responsible for overseeing the
Company’s financial reporting process.

Auditor’s Responsibility for the Audit of the Standalone Financial
Statements

8. Our objectives are to obtain reasonable assurance about whether the
standalone financial results as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level
of assurance but is not a guarantee that an audit conducted in
accordance with Standards on Auditing (SA) will always detect a
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fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these [inancial results

J. As part of an audit in accordance with SAs, we exercise professional
judgment and maintain professional skepticism throughout the audit.

We also:

Identify and assess the risks of material misstatement of the
standalone financial results, whether due to fraud or error, design
and perform audit procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basis
for our opinion. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as
fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

Obtain an understanding of internal financial controls relevant to the
audit in order to design audit procedures that are appropriate in the
circumstances. Under section 143(3)(i of the Act, we are also
responsible for expressing our opinion on whether the Company has
adequate internal financial controls system in place and the
operating effectiveness of such controls.

Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures
made by management.

Conclude on the appropriateness of management’s use of the going
concern basis of accounting and, based on the audit evidence
obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company’s ability
to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the standalone financial results
or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date
of our auditor’s report. However, future events or conditions may
cause the Company to cease to continue as a going concern.
Evaluate the overall presentation, structure and content of the
standalone financial results, including the disclosures, and whether
the standalone financial results represent the underlying
transactions and events in a manner that achieves fair presentation.
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We communicate with those charged with governance of the Company
regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

Other Matters

i 12 8

12.

The standalone financial Results include the results for the quarter
ended March 31, 2021 being the balancing figures between audited
figures in respect of the full financial year and the published year to
date unaudited figures up to the third quarter of the current financial
year which were subjected to limited review by us.

The standalone annual financial results dealt with by this report has
been prepared for the express purpose of filling with Stock Exchanges.
These results are based on standalone financial statements and should
be read with the audited standalone financial statements of the
company for the year ended March 31,2021 on which we issued an
unmodified opinion vide our report dated 22=d June, 2021.

For Sagar& Associates,
Chartered Accountants

FRN: 0035108

)st o

CA D Manohar
Partner

Membership No. 029644
UDIN: 21029644AAAABT6081

Place: Hyderabad
Date: 22.06.2021.
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(MTE WISHIT H1 ITH) (A GOVT. OF INDIA ENTERPRISE)
Gl wraferd « @ e, 10-3-311/, Sue fgeq, wrma 3@, FEUERE - 500 028
Regd. Office : 'Khanij Bhavan' 10-3-311/A, Castle Hills, Masab Tank, Hyderabad - 500 028,
e qgdr we | Corporate Identity Number : L13100TG 1958 GOI 001674

Statement of Audited Consolidated Financial Results for the Quarter and Year ended
31st March 2021

INR in crore
Particulars Quarter Ended Year Ended
31-Mar-2021 | 31-Dec-2020 31-Mar-2020{ 31-Mar-2021| 31-Mar-2020
Audiled Un-audited Audited Audited Audited
|. Revenue from operations 6,847.57 4355.10 318734 | 1537006 | 11,699.22
II. Other Income 85.18 105.67 133.61 351.60 514.36
lIl. Total income (I+11) 6,932.75 4,460.97 332095 | 1572166 | 12,213.58
IV. Expenses
(a) Consumption of raw materials 2518 7.23 5.00 42.01 36.48
{b) Consumption of stores & spares 85.00 69.86 7342 25741 24315
L?Lgcgr;ges in inventories of finished goods and work -in- (184.57) 3214 (40.95) (161.81) (53.83)
(d) Employes benefit expense 280.08 272712 290.56 1.085.24 1,049.36
() Royalty and other levies 1,545.98 622.25 584.08 2,969.38 2,096.29
() Selling exps incl. freight 22671 22389 203.18 895.27 70243
(a) Depreciation and amoriisation 56.83 60.5¢ 67.68 228.54 29493
(h) Finance cost 413 1.64 (21.33) 16.81 9.88
(i) Other expenses 618.91 360.24 584.32 1,693.29 162342
Total expenses 2,668.36 1,650.56 1,745.96 6,626.14 6,002.11
V. Profit from ordinary activities before exceptional
items and Tax (IIV) 4,264 .39 281041 1,574,99 8,895.52 6,211.47
VI. Exceptional items - Expenses/{Income) - - 86.44 - 96.44
VIl Profit befora tax (V-V1) 4,264.39 2,810.41 1,478.55 8,895.52 6,115.03
VIII. Tax expense
a) Current Tax 1,088.04 718.82 336.05 231646 1,555.59
b) Earlier Year Tax (Net) 34320 - 7147 34320 17147
c) Deferred Tax (1.67) (16.81) 23.70 (11.21) 185.66
Total tax expense 143057 702.01 1,131.22 264845 251272
mh;'rom for the period from continuing operations (VII- 283382 | 210840 U733 | 624707 3560231
X, Profit/(Loss) from discontinued operations 230 (0.47) {0.43) 0,53 (1.05)
X1, Tax Expenses of discontinued operations 0.58 0.12) (0.10) 0.13 {0.26)
XIL. Profit/{Loss) from Discontinued operations (after tax) 172 {0.35) {0.33) 0.40 (0.79)
XL Profit for the period (IX+Xl) : 2,835.54 2,108.05 347.00 6,247.47 3,601.52
XIV Share of Loss of Associates/JVs 0.07 49.75 (31.18) 2917 (28.56)
XV Non-Controlling Interest (Profit)/Loss (D.21) (0.01) 0.43 (0.37) (0.33)

XVLI. Net Profit/loss after taxes, Non-Controlling Interest

and share of profit lloss of Associates (XIHXIV-XV) : e M| s L¥Ra

XVII. Other Comprehensive income/{expenses)

(net of income tax) 268 (43.27) (14.78) {121.08) 5.09

x(x‘ﬂ'l',{;v":g' Compraiensive oame Gr the period 283650 | 211444|  30061| 615593| 358028

XIX. Paid-up Equity Share Capital 293.07 306.19 306.19 293.07 306.18

XX. Borrowings (#) 523.80 -

XXI. Total Interest on Borrowings 22,63 -

XXI1. Other equity excluding revaluation reserve as per

Sidavaohant 20580.98 | 27,366.88

1L Net Worth 29.897.59 | 27,881.12

XXIV. Debenture redemption reserve - -

XXV. Face value per share (Re) 1.00 1.00 1.00 1.00 1.00

XXV1. Other Equity excluding revaluation reserve

XXVl EPS for the period (Rs.)-basic and diluted 964 7.05 1.03 20,70 1167
("adjusted on account of buyback} (] ]

XXVIII. Debt equity ratio 0.02 =

XXX, Debt service coverage ratlo (DSCR) 16.23

XXX, Interest service coverage ratie (ISCO) 20177

Not Annualised Annualised

(#) Include Long Term Borrowings Cnly.

S¥H¥ [ Phones : 040-23538713-21 (9 Lines), 23538723, 23538767 e | Fax : +91-40-23538711
¥-Ue1 / E-mail : hois@nmdec.co.in T4TEE | Website : www.nmdc.co.in
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Segment wise Consolidated Revenue, Resulis and Capital Employed for the Quarter and Year
ended 31st March 2021

8,
e AGNS-

.

INR in crore
Quarter Ended Year Ended
Particulars 31-Mar-2021 | 31-Dec-2020| 31-Mar-2020 | 31-Mar-2021 | 31-Mar-2020
Audited Un-audited | Audited Audited Audited
1. Segment Revenue
(Sale /income from each segment)
a) lron Ore 6,807.44 4,311.45 3,166.70 | 15,233.71| 11,568.90
b) Pellet ,Other Minerals & Services 40.13 43.65 20.64 136.35 130.21
Total 6,847.57 4,355.10 3,187.34 | 1537006 | 11,699.11
Less: Inter segment revenue - - - - (0.11)
Sales / Income from Operations 6,847.57 4,355.10 3187.34 | 15,370.06 [ 11,699.22
2. Segment Results
(profit (+) / loss (-) before tax
and interest from each segment)
a) lron Ore 4,364.78 2,824.04 1,599.14 9,258.16 |  6,130.89
b) Pellet, Other Minerals & Services (48.28) (21.84) (144.53) (132.81) (135.38)
Total 4,316.50 2,802.20 1,454.61 9,12635| 5,995.51
Less: Finance Cost 4.13 1.64 (21.33) 16.81 9.88
Add : Other unallocable income net off (45.68) 9.38 2.18 (212.49) 128.35
unallocable expenditure
Total Profit Before.Tax
(incl discontinued operations) 4,266.69 2,809.94 1,478.12 8,696.05| 6,113.98
3.Segment Assets
a) Iron Ore 7,607.88 6,672.61 6,945.73 760788 | 6,945.73
b) Pellet ,Other Minerals & Services 561.03 575.94 599.00 561.03 599.00
¢) Unallocated 28,352.60 | 27,00250 | 2335263 | 28,35260 | 23,352.63
Total 36,521.51 | 34,251.05| 30,897.36 | 36,521.51| 30,897.36
|4. Segment Liabilities
a) Iron Ore 2,674.67 1,611.77 1,341.91 2,674.67 1,341.91
b) Pellet ,Other Minerals & Services 40.79 31.09 36.92 40.79 36.92
¢) Unallocated 4,316.74 1,999.03 2,234.48 4,316.74 2,234.48
Total 7,032.20 3,641.89 3,613.31 7,032.20 |  3,613.31
5. Capital Employed
(Segment assets-Segment Liabilities)
a) Iron Ore 4,933.21 5,060.84 5,603.82 4,93321] 5603.82
b) Pellet ,Other Minerals & Services 520.24 544,85 562.08 mwﬂa
c) Unallocated 24,035.86 | 2500347 21,118.15( 2 86 \2{7 A5
Total 29,489.31 | 30,609.16 | 27,284.05 | 2848034 {anT12B0.05
< t...3
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STATEMENT OF CONSOLIDATED ASSETS AND LIABILITIES AS AT 31ST MARCH, 2021

INR in crore
As at current As at previous
SI.No. |Particulars period end period end
31st March 2021 | 31st March 2020
(Audited) (Audited)
(A) |ASSETS
1) Non-current assets
a) Property, Plant and equipment 3,313.92 3,253.87
b) Right- of -Use Assets 7.02 7.08
c) Capital work-in-progress 17,106.51 15,500.22
d) Goodwill 93.89 93.89
e) Intangible assets 518.57 454.66
f) Intangible assets under development 51.42 28.64
g) Financial assets
i) Investments 874.90 910.10
ii) Loans 258.17 224.38
h) Deferred tax assets (net) 408.28 397.07
i) Other non-current assets 3,695.91 3,502.90
Total Non-current assets 26,329.59 24,373.81
2) Current assets
a) Inventories 921.72 723.51
b) Financial assets
i) Trade receivables 2,139.89 2,223.71
ii) Cash and cash equivalents 464.10 105.57
iii) Bank balances other than (ii) above 5,8397.72 2,331.89
iv) Other Financial Assets 292.61 365.40
c) Current Tax assets (Nef) 257.05 429.24
d) Other current assets 1,126.48 740.64
e) Assets Held for disposal 0.63 0.66
Total Current assets 10,600.20 6,920.62
TOTAL ASSETS 36,929.79 31,294.43
(B) |EQUITY AND LIABILTIES
1) Equity
a) Equity Share Capital 293.07 306.18
b) Other Equity 29,590.98 27,366.88
c¢) Non-Controlling Interest 13.54 8.05
Total Equity 29,897.59 27,681.12
2) Liabilities
i} Non-current Liabilities
546.43 -
a) Financial liabilities 4.70 5.83
b) Provisions 945.41 827.96
Total Non-current liabilities 1,496.54 833.79
ii) Current Liabilities
a) Financial Liabilities
i) Borrowings 1,448.04 565.57
ii) Trade Payables
a) Total Outstanding dues of Micro Enterprises .
and Small Enterprises 1260 L
b) Total Outstanding dues of Creditors other than
Micro Enterprises and Small Enterprises e e
i) Other financial liabilities 1,776.04 1,220.02
b) Other current liabilities 1.852.24 54525
¢) Provisions 98.56 222.78
Total Current liabilities 5,5635.66 2,779.52
Total Liability 7,032.20 3,613.31
TOTAL EQUITY AND LIABILITIES 36,929.79 31,294.43

Cont.4
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INR in Crore
Particulars Year Ended Year Ended
31st March 2021 31st March 2020

A. CASH FLOW FROM OPERATING ACTIVITIES
Profit/(Loss) before income tax from

Continued Operations 8,895.52 6,115.03

Discontinued Operations 0.53 (1.08)
Profit hefore income tax including discontinued operations 8,896.05 6,113.98
Adjustments for non cash/non operational expenses:

Depreciation & Amortisation expense 228.54 294.93

Loss on disposal of property, plant & equipement 0.74 (0.02)

Expenditure on enabling facilities 147.79 229.91

Provision for bad & doubtful advances 234.31 211.78

Interest Income (239.14) (367.72)

Finance Costs 16.81 9.88
Operating Profits before working capital changes 9,285.10 6,492.74
Adjustments for working capital changes:

(Increase)/Decrease in Short Term Investment - e

(Increase)/Decrease in Trade Receivables (150.49) (1,010.98)

(Increase)/Decrease in Inventories (198.21) (57.34)

(Increase)/Decrease in Other Recelvables (495.25) (1,109.82)

Increase/(Decrease) in Trade payables 134.88 231

Increase/(Decrease) in Other Payable 1,168.82 67.86
Cash generated from operations 0,734.85 4,406.57
Income Taxes paid (2,468.74) (2,279.60)
Net Cash Flow from operating activities 7,266.11 2,125.97
B. CASH FLOW FROM INVESTING ACTIVITIES
Expenditure on acquisition of tangible and intangible assets and towards capital work in
progress (net of sale proceeds) (1,622.11) (2,403.49)
Purchase of investments ( in Subsidiaries) 99.61 (81.43)
Interest received 241.69 406.45
Purchase of Investment (Term Deposits with more than three months) (3,035.47) 1,765.71
Net Cash Flow from investing activities (4,316.28) (312.76)
C. CASH FLOW FROM FINANCING ACTIVITIES
Amount paid on buyback of Shares (including transaction charges) (1,700.62) =
(Repayment)/Proceeds from borrowings- Current 1,428.90 20142
Deposits paid towards LCs and BGs (towards non fund based facilities) (29.49) 7.69
Interest paid (16.81) (9.88)
Dividends pald (including Dividend Distribution tax ) (2,273.28) (1,952.54)
Net Cash Flow from financing activities (2,591.30) (1,753.31)
Net increase (decrease) in Cash and Cash Equivalent 358.53 59.90
Opening Balance of Cash & Cash equivalents 105.57 4567
Closing Balance of Cash & Cash equivalents 464.10 105.57

Conl. .5
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NOTES :

1. The above results have been reviewed and approved by the Board of Directors in the meeting held on 227 June
2021.

2. Pursuant to the requirements of SEBI (LODR) Regulations, 2015 (as amended), the company has published
Consolidated Results for quarter ended 31 March 2021 along with the preceding quarter ended 31¢t December
2020 and corresponding quarter ended 315t March 2020. The management has used prudent estimate and
exercised necessary due-diligence to ensure that the financial results provide a true and fair view of its affairs.

3. The financial results for the quarter and financial year ended 31st March 2021 have been audited by the Statutory
Auditors as required under Regulation 33 of SEBI (Listing Obligation and Disclosure Requirements) Regulations,
2015. An ungualified report has been issued by them there on,

4. The Audited Accounts are subject to Supplementary Audit by the Comptroller and Auditor General of India under
Section 143(6) of the Companies Act, 2013.

5. The financial results of the Company have been prepared in accordance with Indian Accounting Standards (Ind-AS)
notified under the Companies (Indian Accounting Standards) Rules 2015 (as amended). The Company adopted Ind
AS from 1st April 2016 and accordingly these financial results have been prepared in accordance with the recognition
and measurement principles of Ind-AS, prescribed under Section 133 of the Companies Act, 2013 read with the
relevant rules issued there under and the other accounting principles generally accepted in India.

6. The figures of the last quarters are the balancing figures between the audited figures of the financial years and the
published results up to the third quarter of the respective financial years.

7. Donimalai Iron Ore Mine of NMDC Ltd.at Karnataka has resumed mining operations w.e.f 18.02.2021.subsequent
to extension of Mining lease by Govt. of Karnataka for a period of 20 years up to 03.11.2038.

8. Govt of India has amended the MMDR Act-13957 on 28.03.2021 and as per amended provisions all such
Government companies or corporations whose mining lease has been extended after the commencement of the
MMDR Amendment Act, 2015, shall pay such additional amount as specified in the Fifth Schedule of the Act for the
mineral produced after the commencement of the MMDR Amendment Act, 2021, For such Mining Leases of Iron
Cre an additional amount equivalent to 150 percent of the royalty will be payable. The additional amount shall be in
addition to royalty or payment to the District Mineral Foundation and National Mineral Exploration Trust or any other
statutory payment,

The impact of this amendment on all the iron ore mines of NMDC except Kumaraswamy Mines at Karnataka is Rs.
149 crore for the current period and is included under Royalty and other levies.

9. An amount of Rs. 226.48 crore is provided towards Expected Credit Loss (ECL) for the year towards amount
recoverable from monitoring committee and included in other expenses.

10. The Company had received Show Cause Notices dated 31.07.2018 from Dist. Collector, South Bastar Dantewada
as fo why NMDC should not be asked to deposit an amount of Rs,7,241.35 crore as compensation as calculated by
Collector based on the Hon'ble Supreme Court Common Cause Judgement related to Orissa Iron ore mines ( Writ
Petition Civil No 114 of 2014 dated 2" August 2017). The Company had been contesting the Show Cause Notices
with Dist. Collector, South Bastar Dantewada on the ground that the said Hon'ble Supreme Court judgement is not
applicable to NMDC.
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6.

Meanwhile, revised show cause notices dated 26.09.2019 were received for a revised amount of Rs 1,623.44 Crore
from Dist. Collector, South Bastar, Dantewada, to be replied within 21 days of notice. NMDC while reiterating the
fact of non-applicability of the Hon'ble Supreme Court Judgement in the state of Chhatlisgarh, has sought time for
replying to the show cause nolices.

Further to above, Dist. Collector, South Bastar, Dantewada had issued Demand notices dated 15/11/2019 for the
amount of Rs 1,623.44 Crore (Bacheli- Rs 1,131.97 Cr & Kirandul Rs 481.47 Cr) asking to deposit the amount within
15 days. As the Mining Leases of the company in the State of Chhattisgarh were expiring on 31.3.2020 and due for
renewal, the Company has paid an adhoc amount of Rs 600 Crore under protest and filed writ petitions in the Hon'’ble
High Court of Bilaspur, Chhattisgarh and a Revision application with Mines Tribunal, Ministry of mines, Government
of India, New Delhi praying to set aside the demand notices.

The demand amount of Rs 1,623.44 crores has been shown under ‘Contingent Liabilities'.

11. The Government of India has accorded in principle approval for strategic disinvestment of Nagarnar Steel Plant on
271 Qctober 2016. Core Group of Secretaries for Disinvestment (CGD) in its meeting held on 3¢ June 2019 and
28t November 2019 has approved to follow the demerger route for the strategic disinvestment of NISP.

The Board of Directors of the company at their meeting held on 27" August 2020, inter-alia, have accorded in-
principal approval to the proposal of demerge of NMDC Iron & Steel Plant (NISP), Nagarnar, Chhattisgarh.

12. Figures for the previous period have been regrouped wherever considered necessary so as to conform to the
classification of the current period.

For M/s Sagar and Associates For NMDC Limited,
Chartered Accountants
N No. 0035108

Partner “o = _'_d.:\\'e'/,r'
Membership No: 020644 752"

UDIN: Q10296 44 AAAA BV T265
Place : Hyderabad

Date : 220 June 2021

(Amitava Mukherjge)
Director (Finance)
DIN- No: 08265207

Our website : www.nmde.co.in
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Independent Auditor's Report

To,
Board of Directors of NMDC Limited

Report on the Audit of Consolidated Financial Results

Opinion

1.

We have audited the accompanying Consolidated Financial Results of
NMDC Limited (the 'Company') for the year ended March 31, 2021 being
submitted by the company pursuant to the requirement of Regulation
33 of the SEBI (Listing Obligations and Disclosure requirement)
Regulations 2015.

. In our opinion and to the best of our information and according to the

explanations given to us and based on the consideration of reports of
other auditors on separate audited financial statements/special
purpose financial information of the subsidiaries, associates and the
jointly controlled entities, the aforesaid consolidated financial results:

i. Include the consolidated financial results of the NMDC Limited and
the entities listed in Annexure A,

ii. have been presented in accordance with the requirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure
requirement) Regulations 2015; and

iii. give a true and fair view in conformity with the aforesaid Indian
Accounting Standards and other accounting principles generally
accepted in India of the profit, total comprehensive income and
other financial information of the Group, its associates and jointly
controlled entities for the year ended March 31, 2021 and the
consolidated balance sheet and the consolidated cash flow
statement as at and for the year ended on that date.

Basis of Opinion
3. We conducted our audit in accordance with the auditing standards

generally accepted in India. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the
consolidated financial results are free of material misstatement(s). An
audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in consolidated financial results. An audit also
includes evaluating the appropriateness of the accounting policies used
and the reasonableness of the accounting estimates made by the
management, as well as evaluating the overall presentation of the
consolidated financial Results. We believe that the audit evidence we

have obtained is sufficient and appropriate to provide a ba51
opinion. '\ &

B.O.: Flat No. FF- 3 H No. 40-6-2, Goteti Apartment, Kandari Hotel Street, Krishna Nagar, Vij *?.:, bt

. H.No. 10-1-86, Mehar Nagar, Old Gajuwaka, Visakhapatnam - 530 026\%
b O.: No. 4, Poes Road, 4th Street, Teynampet, Chennai - 600018.
B.O.: Flat Mo. 3C, Jeevan Residency, Behind Kalanjali, Renigunta Read, Tirupati - 517 500
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Emphasis Of matter:

4. We draw your attention to the following matters in the Notes to these
financial results:

1. Note No: 10, regarding show cause notice having been served on
Baildilla project by the District collector, South Bastar, Dantewada
pursuant to judgment of Honorable Supreme court of India with the
demand of Rs.1623.44 Crores against which company has paid an
adhoc amount of Rs.600 Crores under protest and filed writ petition in
the Hon’ble High court of Bilaspur, Chattisgarh and a Revision
application with Mines Tribunal, Ministry of mines, Government of
India and disclosure of contingent liability as mentioned in the said
note.

ii. Note No:11, regarding the demerger of NMDC Iron & Steel Plant (NISP)
which is in progress.

iii. During the year, company has migrated from legacy system (oracle-
based FAS) to SAP-ERP package in a phased manner. Pending
completion of User Acceptance Testing (UAT) of the all the modules, the
amount incurred towards the package is accounted under Intangible
assets under development. The unaudited financial results as on 31-
12-2020 were migrated into SAP and reconciled. As per the information
and explanation provided to us by the management, migration audit
will be conducted on completion of integration of all the modules.

iv. NMDC holds total exposure of Rs. 182.20 Crores in Neelachal Ispat
Nigam Ltd (NINL) in the form of Equity investment of Rs. 100.60 Crores
and a Loan of Rs. 81.60 Crores and interest thereon of Rs.6.87 Crore
as on 31.03.2021. Cabinet Committee on Economic Affairs (CCEA) had
accorded in principle approval for strategic disinvestment of 100%
shareholding of NMDC and other Public Sector Undertakings (PSUs)
along with transfer of Management control to a Strategic Buyer. As per
the loan agreement dated 30™ December 2019, the amount outstanding
along with interest shall be paid back to NMDC as first charge from the
disinvestment proceeds as per the applicable laws before payment of
other liabilities of NINL. As such, management has felt no impairment
of investment and Loan to NINL is necessary.

Board of Directors’ Responsibilities for the Consolidated Financial
Results

5. These consolidated financial results have been prepared on basis of
consolidated annual financial statements. The Holding Company’s
Board of Directors are responsible for the preparation and presentation
of these consolidated financial results that give true and fair view of the
net profit and other comprehensive income and other fi
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information of the Group including its associates and Jointly controlled
entities and the consolidated balance sheet and consolidated cash flow
statement in accordance with the recognition and measurement
principles laid down in the Indian Accounting Standards prescribed
under Section 133 of the Act read with relevant rules issued thereunder
and other accounting principles generally accepted in India and in
compliance with regulation 33 and regulation 52 of the Listing
Regulations. The respective Board of directors of the companies included
in the Group and of its associates and jointly controlled entities are
responsible for maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding the assets of
the Group and its associates and jointly controlled entities for
preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making judgement and
estimates that are reasonable and prudent; and the design,
implementation and maintenance of adequate internal financial
controls, that were operating effectively for ensuring accuracy and
completeness of the accounting records, relevant to the preparation and
presentation of consolidated financial statements that give true and fair
view and are free from material misstatement, whether due to fraud or
error, which have been used for the purpose of preparation of the
consolidated financial results by the Directors of the holding company,
as aforesaid

6. In preparing the consolidated financial results, the Board of directors of
the companies included in the Group and of its associates and jointly
controlled entities are responsible for assessing the ability of the Group
and its associates and jointly controlled entities to continue as a going
concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the respective Board
of directors ecither intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

7. The respective Board of Directors of the companies included in the
Group and of its associates and jointly controlled entites are also
responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibility for the Audit of the Consolidated Financial
Statements

8. Our objectives are to obtain reasonable assurance about whether the
consolidated financial results as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level
of assurance, but is not a guarantee that an audit conducted in
accordance with Standards on Auditing(SA) will always detect a material
misstatement when it exists. Misstatements can arise from fraud or
error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions
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9. As part of an audit in accordance with SAs, we exercise professional
judgment and maintain professional skepticism throughout the audit.
We also:

e Identify and assess the risks of material misstatement of the
consolidated financial results, whether due to fraud or error, design
and perform audit procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basis
for our opinion. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as
fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal financial controls relevant to the
audit in order to design audit procedures that are appropriate in the
circumstances. Under section 143(3)(i) of the Act, we are also
responsible for expressing our opinion on whether the Company has
adequate internal financial controls system in place and the
operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures
made by management.

e Conclude on the appropriateness of management’s use of the going
concern basis of accounting and, based on the audit evidence
obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company’s ability
to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the consolidated financial results
or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date
of our auditor’s report. However, future events or conditions may
cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the
consolidated financial results, including the disclosures, and
whether the consolidated financial results represent the underlying
transactions and events in a manner that achieves fair presentation.

10. We communicate with those charged with governance of the Holding
Company regarding, among other matters, the planned scope and timing
of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit,
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Other matters

11. We did not audit the financial statements and other financial
information of five subsidiaries included in the consolidated financial
results, whose financial statements and other financial information
reflect total assets of 811.20 crores as at 315t March 2021 and total
profit/(loss) of (5.58) crores as considered in the consolidated financial
results. These financial statements and other financial information have
been audited by other auditors except four subsidiaries which have been
certified by their management. The consolidated financial results also
includes the Groups Share of net profit/(Loss) of 29.17 crores for the
year ended 31st March 2021, as considered in financial results, in
respect of three Associates and four Jointly controlled entities. These
financial statements and other financial information of two associates
and have been audited by other auditors and others were unaudited
whose financial statements have been certified by their management,
whose report(s) have been furnished to us. Our opinion on the year to
date consolidated financial results, to the extent they have been derived
from such financial statements is based solely on the report of such
other auditors and certification of management. Our Opinion is not
modified in respect of this matter.

12. The consolidated financial results include the results for the quarter
ended March 31, 2021 being the balancing figures between audited
figures in respect of the full financial year and the published year to date
unaudited figures up to the third quarter of the current financial year
which were subject to limited review by us.

13. The consolidated financial results dealt with by this report has been
prepared for the express purpose of filling with Stock Exchanges. These
results are based on consolidated financial statements and should be
read with the audited consolidated financial statements of the company
for the year ended March 31,2021 on which we issued an unmodified
opinion vide our report dated 2274 June 2021.

For Sagar8 Associates,
Chartered Accountants
FRN: 0035108

:;__.-—ﬁ
CA D\danohar

Partner
Membership No. 029644~
UDIN: 21029644AAAABU7263

Place: Hyderabad
Date: 22.06.2021.
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Annexure -A

SUBSIDIARIES:
L Name of the entities . ——— ?f |
No. incorporation
1 Legacy Iron Ore Limited Australia
FTr : dl s |
o J'&' Mineral Development Corporation Fidia
Limited
NMDC Power Limited (Closed and not ;
3 . " India
considered for consolidation)
4 Karnataka Vijaynagar Steel Limited India
5 NMDC Steel Limited India
6 Jharkhand Kolhan Steel Limited India
T MDC SARL, Madagaskar (under Closure) Africa
NMDC CSR Foundation (NCF) (Not-for-
g profit company, incorporated under India
Section-2(7) of companies Act,2013) — Not
considered for consolidation.
JOINT VENTURES:
Bl Name of the entities . i ?f
No. incorporation
1 NMDC-CMDC Limited India
Jharkhand National Mineral Development )
2 § . s India
Corporation Limited
Kopano- NMDC Minerals (Proprietary) y
3 th Afi
Limited, South Africa — Under Closure e T
4 NMDC SAIL Limited — Under Closure India
B Bastar Railway Pvt. Limited India
ASSOCIATES:
1.
8 Name of the entities SERBEEY ?f
No. incorporation
1 International Coal Venture Limited India
2 Nilachal Ispat Nigam Limited- India
3 Krishnapatnum Railway Company Limited India
o Chhattishgarh Mega Steel Limited India
5 Romelt-Sail (India) Limited - Under Closure
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Declaration on audit reports with unmodified opinion on the Annual Audited
Financial Results for the financial year ended 31st March 2021

This is with to SEBI(LODR) Regulations,2015 and amendments made thereto, we hereby
declare that the Statutory Auditors of the Company, M/s Sagar And Associates, Chartered
Accountants, firm Registration no. 0035108, vide their Auditors Reports dated 22" June
2021 issued an unmodified opinion on the standalone and consolidated financial results
of the Company for the financial year ended 31st March 2021.

For NMDC Limited,
\

(Amitava Mukhejee)
Director (Finance)
DIN- No: 08265207

Place: Hyderabad
Dated : 227 June 2021

WM/ Phones : 040-23538713-21 (9 Lines), 23538723, 23538767 thawi / Fax : +91-40-23538711
¥-9el | E-mail : hois@nmdc.co.in  JTTTIC / Website : www.nmdc.co.in
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[nduependent Auditor’s Report

To the Members of
NMDC Steel Limited
Heport on the standalone Tnd AS financial statements

Opinion

We have audited the accompanying standalone Ind AS financial statements of M/s. NMDC Sicel
Limited (*the Company”) which comprise the Balance Sheet as at March 31, 2021, the Statement of
Profit and Loss (including Other Comprehensive Income), the Cash Flow Statement, the statement of
changes in equity for the vear ended and summary of significant accounting policies and other
explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Aci, 2013(“the Act”) in the
manner so required and give a true and fair view in conformity with the Indian Accounting Standards
prescribed under section 133 of the Act read with companies (Indian Accounting Standards) Rules,
2015 as amended, (“Ind AS”) and other accounting principles generally accepted in India, of the state
of affairs of the Company as at March 31, 2021, and its financial performance including other
comprehensive income, its Cash Flow and the changes in equity for the year ended on that date.

Basis for opinion

| We conducted our audit of the Ind AS financial statements in accordance with the standards on
Anditing specified under section 143(10) of the Act (SAs). Our responsibilities under those Standards
are further described in the Auditor’s Responsibilifies for the audit of the Ind AS financial statements
section of our report. We are independent of the company in accordance with the code of Ethics
issued by the Institute of Chartered Accountants of India (ICAI) together with the independence
requirements that are relevant to our audit of Ind AS financial statements under the provisions of the
Act and the Rules made there under, and we have fulfilled our other sthical responsibilitics in
accordance with these requirements and the ICAI's code of Ethics. We believe that the andit evidence
we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the Ind AS
financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgement, were of most significance in
our audit of the Ind AS financial statements of the current period. These matters were addressed in the
context of our audit of the Ind AS financial statements as a whole, and iu forming an opinion thereon,
and we do not provide a separaie opinion on these matters. We have nothing 1o report in this regard.

Information Other than the Standalone Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the other information. The other information
comprises the information included in the Management Discussion and Analysis, Board's’ Report
including Annexures to Board’s Report, Business Responsibility Report, Corporate Governance and
Shareholder’s information but does not include the financial statements and our auditor’s report
thereo;

inion: on the financial statements does not cover the other information and we do not express
of assurance conclusion thereon.

mé 3-1186/A%6, (New No. 325), D.No. 39-16-4BIS
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In conniection with owr andil of the standalone financial statements. our responsibility is to read the
other information and, in doing so. consider whether the other information is matervially inconsisten
with the standalone finanetal statemenis or our knowledge obtained during the course of onr audil or

atherwise appedars to be materially misstated,

I, based on the work we have performed, we conclude that there is a material misstatement of this
other information, we are required to report that fact. We have nothing to report in this regard.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 ("the Act™) with respect to the preparation of these Ind AS financial statements
that give a true and fair view of the financial position, financial performance including other
comprehensive income, cash flows and changes in equity of the Company in accordance with the Ind
AS and other accounting principles generally accepted in India. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding the assels of the Company and for preventing and detecting frauds and other
irregularifies; selection and application of appropriate eccounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and maintenance of adequate
internal financial controls, that were operating effectively for ensuring the accuracy and completeness
of the accounting records, relevant 1o the preparation and presentation of the standalone Ind AS
financial statements that give a frue and fair view and are free from material misstatement, whether
due to fraud or error,

In preparing the standalone financial statements, management is responsible for assessing the
Company’s ability continue as a going concern, disclosing as applicable, matters related to going
concern and using the going concern basis of accounting umless management cither intends to
liquidate the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors are responsible for overseeing the Company’s financial reporting process.
Auditor’s Responsibility

Our objectives are to obtain reasonable assurance about whether the Ind AS Financial statements as 8
whole are free from material misstatement, whether due to fraud or error, and io issue an auditor’s
report that includes our opmion. Reasonable assurance is a high level of assurance, but is nof a
guarantee that an audit conducted in accordance with SAs will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered matenial if, individually
or in aggregate, they could reasonably be expected to influence the economic decisions of users taken
on basis of these Ind AS financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional scepticism throughout the audit. We also;

« Identify and assess the risks of material misstatement of the Ind AS financial statements,
whether due to fraud or error, design and perform aundit procedures responsive to those risks,
and obtain audit evidence that is sufficient and appropriate to provide basis for our opinion,
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as frand may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e  Obiain an understanding of internal financial controls relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under section 143(3)(1) of the Act,
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we are also responsible for expressing our opinion on whether the Company has adeguate
infernal financial controls system in place and the operating effectiveness of such controls.

»  lvaluate the appropriatencss of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management

¢ Conclude the appropriateness of management’s use of the gomg concern basis of acconnting
and based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. I we conclude that a material uncertainty exists, we are required fo draw
attention in our auditor’s report to the related disclosures in the standalone financial
statements or, if snch disclosures are inadequate, to modify our opinion. Our conclusions are
based ot the audit evidence obtained up to date of our auditor’s report. However, future
events or conditions may cause the Company to cease 1o continue as 8 going concern,

o Evaluate the overall presentation, strocture and content of the standalone financial statements,
including the disclosures, and whether the standalone financial statements represent the
underlying transactions and events in a manner that achieves fair presentation,

Materiality is the mapgnitude of misstatements in the standalone financial statements that, individually
or in aggregate, makes it probable that the economic decisions of a reasonsbly knowledgeable user of
the financial statements may be influenced. We consider quantitative materiality and gualifative
factors in (i) planning the scope of our audit work and in evaluating the results of our work; and (ii) to
evaluate the effect of any identified misstatements in the financial statements.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statcment that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

From the matters communicaied with those charged with governance, we determine those matters that
were of most significance in the andit of the standalone financial statements of the current period and
are therefore the key audit matters. We describe these matters in our anditor’s report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences
of doing so would reasonably be expected to outweigh the public interest bemefits of such

communication.
Report on Other Legal and Regulatory Requirements
1. Asrequired by Section 143(3) of the Act, we report that;

2)We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

b)In our opinion, proper books of acconnt as required by law have been kept by the Company so
far as it appears from our examination of those books.
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The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Inconie,
Statement of Changes in Equity and the Statement of Cash Flow dealt with by this Report me
in apreement with the relevant books of accoumt

In oor opinion, the aforesaid standalone financial statements comply with the Ind AS
specified mnder Scetion 133 of the Aci, read with Rule 7 of the Companies (Accounts) Rules,
2014,

On the basis of writlen representations received from the directors as on March 31, 2021
taken on record by the Board of Directors, none of the directors is disqualified as on March
31, 2021 from being appointed as a director in terms of Section 164 (2) of the Act,

With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure B”. Our report expresses an unmodified opinion on the adequacy and operating
efiectivencss of the Company s infernal {financial controls over financial reporting.

With respect to the other matters to be included in the Auditor’s Report in accordance with
the requirements of section 197(16) of the Act, as amended: In our opinion and to the best of
our information and according to the explanations given te us, no remuneration has been paid
by the Company to its directors during the year.

With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Andit and Auditors) Rules, 2014, as amended in our opinion and
to the best of our information and according to the explanations given to us:

i) The Company does not have pending litigations which would impact its financial
position.

i) The Company did not have any long-term contracts including derivative contracts for
which therc were any material foreseeable losses.

iii) There are no amounts which are required to be transferred, to the Investor Education and
Protection Fund by the Company.

. As required by the Companies (Auditor’s Report) Order, 2016 (“the Order”) issued by the

Central Government in terms of Section 143(11) of the Act, we give in “Annexure A" &
statement on the matters specified in paragraphs 3 and 4 of the Order.

As required by section 143(5) of the Act, we give in “Annexure-C”, 2 statement on the
matters specified by the comptroller and Auditor-General of India for the company.

For N.G Rao & Associates,
Chartered Accountants

Place: Hyderabad
Date: 28.06.2021
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Annexnre-A (o the Independent Auditors” Report (vefevred (o in paragraph 1 of omr Bepot of
even date to the Members of “B/s. NRMDC Steel Limited” for the year ended March 31, 2021)
On the basis of such checks as we considered appropiiate aud according to the miormation and
explanation given to vs during the conrse of our audit, we teport that:

i.  The Company doesn’t have TFixed Asscts; hence (he Disclosure Reguirements under thig
Claunse are not applicable.

ii.  The Company doesn’t have Inventory; hence the Disclosure Requirements under this Clause
are 1ot applicable,

ii.  The Company has not granted any loans, secured or unsecured to companies, firms, Limited
Liability partnerships or other parties covered in the Register maintained under section 189 of
the Act. Accordingly, the provisions of clanse 3 (iii) (a) to (C) of the Order are not applicable
to the Company and hence not commented upon

iv.  In our opinion and according to the information and explanations given to us, the
company has complied with the provisions of section 185 and I86 of the Companies
Act, 2013 in respect of loans, investments, guarantees, and security.

v.  The Company has not accepted any deposits from the public and hence the directives issned
by the Reserve Bank of India and the provisions of Sections 73 to 76 or any other relevant
provisions of the Act and the Companies (Acceptance of Deposit) Rules, 2015 with regard to
the deposits accepted from the public are not applicable.

vi.  Maintenance of Cost Records has not been specified by the Central Government under sub-
section (1) of Section 148 of the Act, 2013.

vii.  a) The Company is regular in depositing nndisputed statntory dues of Income-Tax and other
statutory dues to the appropriate authorities.

b) Dues of income iax and other statutory dues have been deposited on time and there is no
dispute pending on the part of company. According to the information and explanations given
to us, no undisputed amounts payable in respect of the above were in arrears as at March 31,
2021 for a period of more than six months from the date on when they become payable.

viii.  The Company does not have any loans or borrowings from any financial institution, banks,
government or debenture holders during the vear. Accordingly, paragraph 3(viii) of the Order
is net applicable.

ix.  The Company did not raise any moncy by way of initial public offer or further public offer
(including debt instruments) during the carrent year.

%.  Based wpon the audit procedures performed and the information and explanations given by
the management, we report that no fraud by the Company or on the company by its officers or
employees has been noticed or reported during the year,

xi.  Managerial Remuncration has not been paid or provided during the year by the company.

Company is not a Nidhi Company hence nothing to be disclosed for any provisions applicable
on Nidhi company.

<
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H.No. 6-3-1186/A/8, (New No. 3?.}).‘\_...- D.No. 39-16-4B/S H.No. 8 "”-, 5 ‘ 3 }y
2nd Floor, Chinna Balreddy Building, Garuda Hotsl Lane, : Neeladri %.Ea )| Street,
Adjacent Lane to ITC Kakatiya Hotel, Labbipet, Gandhi Nagar:/¢\ "

Begumpet, Hyderabad-500 016. Vijayawada - 520 010 Kakinada - 533 004
Egail . nageswararaog207 @gmail.com ! nageswararaog@rediffimail.com
AT 2 w -



132

wifi Al transactions wilh the related partics ave in compliance with sections 177 and 188 of the
Companics Act, 2013 where applicable and the deiails have been disclosed m the Financial
statements ete, as required by the applicable accounting standards;

v, T'he company hasn’t made any preferential allotment or private plocemeni of shares or fully
or partly convertible debentures during the year.

xv,  The company hasn’t entered into any non-cash transactions with divectors or persons
connected with hin.

xvi. The company is not required 1o be registered under section 45 IA of the Reserve Bank of
India Act, 1934,

For M/s. N.G Rao & Associates,
Chartered Accountants
Firm Registration Number: 093995

Place: Hyderabad
Date: 28.06.2021

UDIN-21207300AAABHV 7802
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“Annexure B” to the Independent Aunditor's Eeport of even date on the Standalone Finpneial
Statement of M/s. NMBC Steel Limited

Reporf on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companics Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of M/s. NMDC Steel Limited
(“the Company™) as of March 31, 2021 in comunction with our audil of the standalone financial
statements of the Company for the year ended on that date.

j Management’s Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of infernal control stated in the Guidance Note on Andit of
Internal Financial Controls over Financial Reporting issued by the Institute of Chartered Accountants

of India (ICAI). These responsibilities include the design, impiementation and meintenance of
adeguate internal financial controls that were operating effectively for ensuring the orderly and (
efficient conduct of its business, including adherence to company's policies, the safeguarding of its '
assets, the prevention and detection of frands and errors, the accuracy and compleieness of the
accounting records, and the timely preparation of reliable financial information, as required under the
Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is fo express an opinion on the Company's internal financial controls over financial
reporiing based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internal Financial Controls Over Financial Reporting (the “Guidance Note™) and the Standards on
Auditing, issued by ICAI and deemed io be prescribed under section 143(10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls, both applicable to an audit of
Internal Financial Controls and, both issued by the Institute of Chartered Accountants of India. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether adequate internal financial controls
over financial reporting was established and maintained and if such controls operated effectively in all
maierial respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial confrols system over financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining an understanding of internal (
financiel controls over financial reporting, assessing the risk that a material weakness exisis, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk. The procedures selected depend on the avditor’s judgement, including the assessment of the risks
of material misstatement of the financial statements, whether due to frand or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company's internal financial controls system over financial reporting.

H.No. 6-3-1186/A/6, (New No. 325), D.No. 39-16-4B/S H.No, 8-22¢

2nd Floor, Chinna Balreddy Building, Garuda Hotel Lane, Neeladri Td ; i
Adjacent Lane lo ITC Kakatiya Hotel, Labbipet, Gandhi Naga r‘:{’.-ﬁg_“"_‘_ 2
Begumpel Hyderabad-500 016. Vijayawada - 520 010 Kakinada - 533 004.

Emall nageswararaoq?ﬂ?@gmari com/ naoeswararaoq@redlﬁmarl com
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Meaning of Interas! Financial Controls Over Finascial Reporting

A company's interng) fimancial control over fimancial reporting is & process designed to provide
reasonable mssurance reparding the reliability of financial reporting and (he preparation of financial
statements for external purposes in accordance with generally accepied accounting principles. A
company's internal financial control over financial reporting includes those policies and procedures
that (1) perfain {o the maintenance of records that, in reasonable detail, accurately and fairly refleat
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorisations of management and directors of the company; and
(3) provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition,
use, or disposition of the company's assets that could have a  material
effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including
the possibility of collusion or improper management override of controls, material misstatements due
to error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls over financial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate becanse of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at March 31, 2021, based on the internal control over financial reporting
criferia established by the Company considering the essential components of internal control stated in
the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

For N.G Rao & Associates,
Chartered Accountants
& Firm Registration Number: 093998

Place: Hyderabad
Date: 28.06.2021

UDIN-21207300AAABHV7802
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CEARTERED ACCOHNTANTS G8401 ABATA

Anpesere-C to the Independent Auditor’s Report:

Report on the Directions of the Comptreller and Auditor general of India required under sub gection §
ol section 143 pf the companies Act, 2013("Act™)

S1. Point Reply
No
1. | Whether the Company has system in place to process | Yes, the company has system in place
all the accounting transactions through IT system? If | to process all accounting fransactions
yes, the implications of processing of accounting | through IT system. Since no
transactions outside IT system on the integrity of | accounting transactions are processed
accounts along with the financial implications, if any, | ouiside the IT system, therefore no
may be stated. implications along with financial
mplications on the integrity of
accounis are assessable.

2. | Whether there is any restructuring of an existing loan | There are “Nil” cases of [
or cases of waiver/write off’ of debts/loans/intercst | restructuring /waiver/write-off of '
etc. Made by a lender to the company due to the | dehis/loans/interest efc.

{ company’s inability to repay the loan? If yes, the
l financial impact may be stated,

' 3. | Whether funds rcceived/receivable for specific | The Company has not received any

| schemes from central/state agencies were properly | funds from central/state agencies
- accounted for/utilized as per its term and conditions? | or specific schemes.

List the cases of deviation
For M/s. N.G Rao & Associates
Chartered Accountants
ation Number:093998§
Place: Hyderabad '
Date: 28.06.2021 Membership No,207300

H.No. 8-3-1186/A/8, (New No. 325), D .No. 33-16-4B/S H.No. 8-22-5/1, FF3

2nd Floor, Chinna Balreddy Building, Garuda Hotel Lane, Neeladri Towers, Pattabi Street,
Adjacent Lane to ITC Kakatiya Hotel, Labbipet, Gandhi Nager,

Begumpel, Hyderabad-500 (16. - Vijayawada - 520 010. Kakinada - 533 004.

Email | nageswararaog207 @gmail.com / nageswararaog@rediffimail.com
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Particarkrs

ASHETS

adfreaperty, plaot aied cupipimem
L apital wierk-nepoogress
¢ lvestimert progieniy
e her imangible sseis
e)tntangibie asseis under development
NFinanciul assels
13 Investimenty
1) Trude receivables
it} Loans
iv) Orher financial assets
g)Deferred tax assets {nel)
h)Other non-current assels
Total non-current asseds 2 z

Current assets 5
allnvemorics - o
b)Financial assels

i) Invesiments - -

(ii) Tradereccivables - -

(i1} Cash and cosh equivalents a) 39,015 115,857
{iv) Other bank balences “ p

{¥} Loans = @

{vi) Other financial assets Rl{in - 195
¢)Current tx nssets(Net) . 5

d)Other cument assets - -

Total current assets 39,015 1,16,052

Total ssscts 39,018 116,052
LEQUITY AND LIABILITIES
Equity )

u)Equity share capital 4 (a) 600,000 . 6,00,000
b)Other equity 4 (b (5,91,835) {5,19,518)

v aftributable to ovmers 8,165 80,482

Liobiliies
£

n)Financial liabilitics
i) Borrowings ’ .
{i) Tradepayabies 2 >
(11} Other financial linbilities. ~ -
b)Provisions - 5
¢)Deferred tx liabitities (nel) # :
d)Other non-current liabilities . =
Total non-current liabilities 5 =

Current Habilities
#)Financial Habilitics
{f) Borrowings 3 -
{ii} Trade payables - :
Toial ouisisnding dues of micro enterprises and small emoprises - "
Total omsirnding dues of creditars ofher than micro crierprises and small entorpri - -
(iif) Other financial iabilities 5@ 30,850 35,570
b)Other current Habilities z %
c)Provisions - = .
d)Current fax liabilities(Net) . %
Tatal current liabilitles 0850 35,570

Total equity and labilities 30H15 1,16,052
The above balance sheet should be read in coufunction with the accompanying notes.

As per our report on standalone financia statements of even date attached

For M/s. N.G Rao & Associates For and on behalf of the Board of Directors of
Chartered Accountanis NMDC Steei Limlted
FR No: 093995

(Amitava Mukher)ep) mnatk Nandi)
Direcior

_ HYDERAB
3 . @Q‘g Director
Membership Ne,: 207306
{Ptoce: Hyderatng For N}{&Steel- imifed .. o 3lee)
Date: 28.06.2021
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13548

Totnl ineum
Expenses

Cost of matcrials consumsed

Purehose of Siock-in-Frude

Changes in inventories of finished poods, stock in trade and work-in-progress
Emplayes benefits expense

Finance Cusis

Dieprecintion and amortisntion cxpense

Other expenses

74,039

81,219

Total expenses

74,039

R1210

12217

(73,804)

1oss hefore exceptional items and tix

Exceptional ftcms

Loss before tax

72.317)

(73,864)

Income tax expense
Current tax
Daferred tax credit

[712317)

(73.864)]

Profit/ from discontinued inny.
Tax expense of disconit =nm?tm_

Profii/(logs) from discentinued opemtions(afier mx)

(12317)

(73504)

Loss for the year
Otlier coniprehensive income
A (1) Itoms that will not be reclassified to profit or loss )
(i) Income tax relating to Jtems that will net be reclassified fo profit or Juss
B (i) tems that will be reclassified to profil or loss
(i) Incomie tax relating to iewms it will be reclassified to profi or loss

Toatal compreh Joss for the year

(72,317)

(73.864)

{Eaming per equity share -{for contimuing operations)

Bosie
Diluted

03
{1.21)]

11.23)
{1.23)

Fm per equity share -(for discomtinued aperations)
Basic
Diluted

Faming per equity share 4 for discontinued & continuing operations)

Bpsic
Diluted

(1.21)

{121y

(123
(123)|

The above staiement of profit and foss shanld be read in confunciion with the panyig nods,

fingneial of even date attecherd

As per our veport en standal

For M/s, N.G Rao & Associates
Chartered Accountsnls
FR No: 693998

HYDERABAD

(G Nageswara FRN:0093598)

Parmer
Membershtp No.: 207300

kPllu: Hyderabed
Date: 28.06.2021

For 20d en behalf of the Board of Direetors of

NMDC Steel Limited

(Amitava Mukherjee
Dlrector

(Sonbuath Nandi)
Director
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P Y car ended Y e l-mlrrll
| SRR 3 March 2021] 31 Alareh 2020)
{ 'ash tHow from operating activities

Lngs belore tay (72317 {73.504)
Less: Interest income (1,722) (7.355)
Operating loss before working capiial adjustments {74.030) (R1,21%
Waorldng capital adjustments

(Decrcase}Inerease in other finaneial lishilities (4.720) 4920
Increase’ ( Deerease) in other current lishilities 3 -
Net eash used in operating activities (78.759) (76,499)
Cash flow from investing nctivities

Interest income 1917 8473
Net cash from/used in Investing Activities 1.917 8472
Flnsneing activitics

Proceeds from issue of shares . g
Net cash flows from financing activities - :
Net Inerease/ (decrease}in cash and cash equivalents during the year (76,842) {68,026)
Cash and cash equivalents at the beginning of the year "1,15.857 1.83,883
Cash and cash equivaicnts at the end of the year 39,m5 1,15.857
Cash & cash equivalents as per note 3(a) 39,015 1,15,857

As per our report on standalone financial statements of even date attached

For M/s. N.G Rao & Assoclates
Charfered Accountants
FR No: 93998

Membership No.: 207300

Place: Hyderabad
Date: 28.06.2021

Note: The previous figures have been rearranged/regrouped wherever necessary to confirm eurrent year classification.

For and on behall of the Board of Directors of

{So th Nandi)
Director

For
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NATDE Steel Limed

Stapomiear il Clianges i Fepeats lor b e engdod 3 ek 10 1
HAH amouns are n ndian Ropees excepn tor sthare dataor othor s stateil
A Fguity shars camtal - o o i
Asat U1 April 2014 1 yal " :iiT_[hifT_l I
{Clanpes i equity shoreeapiial | 2 - |
As w3 March 2020 | 000400
Asal D1 April 2020 4 i) B.00 00k
Chanpes in cquity share capital 4 (a) -
Asat 31 March 2021 600000
H. Other equity
Partieulars Nate No Reserves and snrplug Totnl
Retained earnin
Balance asat § Apnl 2019 (4.45,654) (4,45.654)
Loss for the year i) {73.864) {73.864)
|Balance at 31 Maich 2020 (5,19,518) __ (5,19,518)
Pasticulars Note No Reserves and surplus Total
Retained eamnings|
Ralance as at 01 April 2020 (5,19,518) (5,19,518)
Loss for the year 4 (b) (72.317) {72,317)
Balance af 31 March 2021 (5.91,815) (5,91,835)
As per our report on standaione financial statements of even daie attached
For M/s. N.G Rao & Associates For and on behalf of the Board of Direciors of
Chartered Accountants i NMDC Steel Limited
FR No: 193998 r A
T(G.Nogeswarg R
Partner (Somtath Nandi)
Membership No.: 207300 Direetor Direclor
Piace: Hyderabad
Date: 28.06.2821
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NMDEC STEEL LIMITED

Sienificant accoanting pelicies amd Nodey on secounts forming part of secosnts for the vea

a)

b)

ended 315t Mareh 2021

MNote-1: Corporate Information: -

NMDC Steel Limited (*NSL°) is a company incorporated on 02.01.2015 having its
registered office at NMDC Stee]l Ltd. C/O NMDC Iron & Steel Plant, Post: Nagarnar,
Distt. Bastar, PIN-494001(C.G), India. The Company is a 100% Subsidiary of NMDC
Limited. The CIN of the company is U27310CT2015GOI001618.

Nate 2. Significant Accounting Policies: -

Status of compliance

The standalone financial statements have been prepared in accordance with Indian
Accounting Standards (“Ind AS™) notified under the Companies (Indian Accounting
Standards) Rules, 2015 2016 and 2017 and relevant amendment rules issued thereafier
and other relevant provisions of the Act.

Basis of measurement:

The standalone financial statements have been prepared on a historical cost convention
and on an accrual basis.

¢) Functional and presentafion currency:

€)

The standalone financial statements are presented in Indian rupees, which is the functional
currency of the Company and the cwrency of the primary economic environment in
which the entity operates.

Use of estimates and judgement:

The preparation of standalone financial statements in conformity with Ind AS requires
management to make judgments, estimates and assumptions that affect the application of
accounting policies and the reported amounts of assets, liabilities, income and expenses.
Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on a periodic basis. Revisions to
accounting estimates are recognized in the period in which the estimates are revised and
in any future periods affected.

Financial instruments:

All financial instruments are recognized initially at fair value. Transaction costs that are
attributable to the acquisition of the financial asset (other than financial assets recorded at
fair value through profit or loss) are included in the fair value of the financial assets.

1
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Purchase or sales of Anancial assets that requive delivery of assets within a ume Lrame
estublished by regulation or convention in the market place (regular way wade) are
recognized on trade date. While, loans and bormowings and payable are recognized net of
directly attributable transactions costs.

For the purpose of subsequent measurement, financial instruments of the Company are
classified in the following categories: non-derivative financial assets comprising
amortized cost; non-derivative financial liabilitics at amortized cost.

The classification of financial instruments depends on the objective of the business model
for which it is held. Management determines the classification of its financial instruments
at initial recognition.

i} Non-derivative financial assets:
A financial asset shall be measured at amortized cost if both of the following conditions
are met:

o the financial asset is held within a business model whose objective is to hold financial
assets in order to collect contractual cash flows and

» the contractual terms of the financial asset give rise on specified dates to cash flows that
are solely payments of principal and interest on the principal amount outstanding

They are presented as current assets, except for those maturing later than 12 months after
the reporting date which are presented as non-curtent assets. Financial assets are measured
initially at fair value plus transaction costs and subsequently carried at amortized cost using
the effective interest method, less any impairment loss.

Amortized cost is represented by cash and cash equivalents and eligible current and non-
current assets.

Cash and cash equivalents comprise cash in banks and demand deposits with banks which
can be withdrawn at any time without prior notice or penalty on the principal.

For the purposes of the cash flow statement, cash and cash equivalents include cash in
banks and demand deposits with banks.

iy Non-derivative financial liabilities
Financial liabilities at amortized cost
Financial liabilities at amortized cost represented by trade and other payables are initially
recognized at fair value, and subsequently carried at amortized cost using the effective
interest method.

f) Property plant and equipment:

Recognition and measurement: Property, plant and equipment are measured at cost less
accumulated depreciation and impairment losses, if any. Cost includes expenditures directly
attributable to the acquisition of the asset.
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Depreciation: The Company depreciates property. planf and equipment over the estimated
uschul lite of the assets as presenbed m Schedule [T of the Companies Act 2013 on a straight:
line basis from the date the assets are ready for intended use. Depreciation 1s charged on pro-
rata monthly basis on additions/disposals of assets during the year taking {irst day of the
month for acquisition/commissioning and last day of the month for disposals. Wherever the
uselul life 18 determined by technical assessment for certain assets, such assets are
depreciated as per their assessed life.

g} Provisions

All the provision are recognized as per Ind AS 37. Provisions are recognized when the
Company has a present obligation (legal or constructive) as a result of a past event, it is
probabie that an outflow of economic benefits will be required to settle the obligation, and a
reliable  estimate can be made of the amount of the obligation.

The amount recognized as a provision is the best estimate of the consideration required to
settle the present obligation at the end of the reporting period, taking into account the risks and
uncertainties surrounding the obligation.

When some or all of the economic benefits required to seftle, a provision are expected to be
recovered from a third parly, the receivable is recognized as an asset, if it is virtually certain
that reimbursement will be received and the amount of the receivable can be measured
reliably,

Provisions for onerous contracts are recognized when the expected benefits to be derived by
the Company from a contract are lower than the unavoidable costs of meeting the future
obligations under the contract. Provisions for onerous contracts are measured at the present
value of lower of the expected net cost of fulfilling the contract and the expected cost of
terminating the contract.

h} Finance income
Finance income consists of interest income on funds invested. Interest income is recognized as
it accrues in the statement of profit and loss, using the effective interest method.

As per our Report of even date attached

For M/s. N G Rao & Associates For and on Behalf of the Board
Chartered Accountants of NMDC Steel Ltd.

FRN. 093995 5
% (Amitava Mukherjee) {Sowmnath Nandi )
Director Director
M. No. 207300

Place: Hyderabad
Date: §£.06.20a1
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Asat

AS &]

Particuinge M Mareh 2021 3 March iipﬂ,
Balance with hanks
- in curment accouils 39.015 14857
- in deposil scepunis® . 71,000
39,015 1,15,857
*iess than three months
) Other financial assets
3 As Asat
Particulars I 31 Murch 2021 31 Mareh 2026
Interest acerued s 193
Total other Anuncial assets = 195
4 Lquity share copital and other equity
4 (n) Eguity share caplia!
Authorised equity share eapifal - Equity shares of Rs 10 cach
Pa "ﬁWE i Number of shares Amsunt
Asal 01 April 2019 3,00,000 A0,00,000
Increase dunng the year - 2
[As 01 31 March 2020 300,000 30,00000
Increase during the year . =
As a1 31 March 2021 300,000 30,00.000
Issucd, Subscribed & Paid up
As at As ot
Particulars 31 March 2021 31 M
| Equity shares of Rs,10 each 600,000 6,00,000
(60,000 shares as on 31.032021)
(60,000 shaves as on 31.03.2020)
(i) M ents in equity share capital
Parteatars Number of shares Amouat
Asal 01 April 2019 60,000 6,00,000
__!_E_mw during the yesr = N
Asat 31 Mairth 2020 60,000 6,00,000
Increase during the year _ =
As at 31 March 2021 60,000 6,00,000

i

qiraced 10 eqiil] o
Note: Terms/Rights attached to equity shares: The Company s only one class of equity shares having par value of Rs,10/- each and each holder of equity shares is

entitled for one vote per share,
ii) Shares of the C held by holding comp
Parteulars As ut 31 March 2021 As 8t 31 March 2020
(no of shares) (amount)(Rs.)| {no of shares ) {amount)(Rs.)
Equicy shares of Rs, 10/~ each fully paid up heid by
Holding Conipany - NMDC Limited 60,000 6,00,000 60,000 600,000

(iif} Detgils of shareholders holding more than 5% shares in

* Inclusive 67200 shares held by nominees of NMDC Limited

the Company(inciuding their nominees)

: ‘A% at 3T Muarch 2021 A8 2t 31 March 2020
Name of the sharcholder No.ofshares % holding | No.of shares % holding
Equity shares of Rs. 10/~ each fully paid-up
NMDC Limited 60,000 100% £0,000 100%
= 50,000 100% 60,000 100%

. -'r.' — :‘N- 911_ or!r I3
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4 (hy Ciher eguity iy
Al As ]
Pacticulars 31 Mureh 2021 3 March 2000
Deficit in the stateren of profi and loss - 15,1H,835) {5, 19.518)
Total other cquity B (5.91,435) (5,19,518)
Financhul Liabilitles
£ () Other financial Habilities
Asar| Asut
Particulars 31 March 2021 31 March 2020
Payables for expenses 30,850 35570
Total of her Daancial Habiiilics 30,850 35570 |
6 Other Incame
Yeor énded Year ended
Particulars 31 March 2021 31 March 2020
Interest earned on bank deposils 1,722 7355
Total other income 1,722 7,355
7 Oiher expenses
Year ended Year ended
Pnﬁc_linﬂt 31 March 2021 3% March 2620
Consullancy Fee 35,920 38,350
Statutory audit fee(refer note 7(a) below) 29,500 29,500
Bank charges £49 649
Filing Fee 2,000 5,000
Income tax return preparefion and filing fee 5,200 4,720
Taotal other expenses 74,039 41,219
Details of payments to audifors
Yenr ended Year ended
33 March 2021 31 Mareh 2020
7 (a) | Parficulars
Payment to puditors
As auditor
Audit fee 25,000 25,000
Re-imbursementof GST 4,500 4,500
Yotal puvments to audifors 19,500 29,500

For
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£ Fair subur ymimsaremeni
Finnetd st b catipon

; St M ATk 2001 T A A ek 20
Partieulars —— B e e e N et e g

I LS I TOCT | Awinrtised cust e [ T | Ansrrive] g
Firnncinl assels
fnvesimiente - - - - -
Cush and cash oquivilents - 9014 - 115857
Onver financi! ssses . : : 195
Totnl - - A015 - . 1,186,052
Tinoneial lallitivs
Bohowings - - % = .
Trade payables - - - - . .
Cther financial Iabdities . - 20850 = - - 5550
Tatal - - MBS0 - x 35,570
The enrrying amounts of cash and eash equivalents and ether financial Fabilies are considered 1o be the same s thelr B vabwes, due 1 i shor-term nature. Lisbililies such o

Statutory fabdlities as on 31 March 2021 and 31 March 2010 are not included
2 Financial visk nanagement

Al Risk monagement framonork
The company’s boord of directors have the overall responsiility for the estulishment and overelalt of the compony s risk mming i s

The company i in ke incoprion stage and is in fhe process of setting tip risk minsgement policier almed toridennify and nnalyse the Fisks faced by the company, fo set wppropriste 5
risk Tinits and coniels and to moniter risks und adberence 10 linis. Once i place, the risk manngement pofivies mid sysiems wonld be niviewed regularly 10 relléct chunges in
markel conditinns and the company’s schvitics.

The Company has exposure to the fllowing risks arising fram finaccisl instrur

Risk Expoasure fram
Credil risk Cashand cash equivaienis
Liquidity rlst Other financial fiabilities
A. Credit risk
Credil sisk is therisk that coumerparty will noi meet its obligmions under & finuncial instromen or cust contract, teadiop to n finascial fyse,
Castr depasits

As of 31 March 2021, the entice txth and cash equivalents of the Company are with Stare Baok of India, Hyderabad. 1t being 2 highly reted and & repatable instivation, the ceedit]
sisk exposure in this regurd i# considered nen 10 be sienificent,

B. Ligubdity risk
Liquidity risk is the visk that the Compawy wilt encounter difficnity in mesting fhe oblizations rasnciated with its finencial Iabilities thal are setiled by delfvering cash or anothes
financial sseet. The Company's ch 10 einp Lquidity is to cosure, as fi ns possible, tha! # will have sufficicot Bquidity lo meet its Sabilities when they are due, under
both normal and stressed conditions.

For servicing the fnamelal sbligations. the company ensures that il has sufficient cash on demand (o meet the curvent and the expocted operationnl expenses and dues for the
immedisle shon term period

1. Manirities of fimanelal Giabilities.
The Company's financinl Habllitics comprises of payatle to NMIIC Limited and otber opevating expensss.
As an 31 March 2027
Muturities of fasncis Ondemand NorBue  Lessthan3 3 monthsio 6 Heyond 6-months . Tatal
manths monthy
. - 10,950 P e 30,830 |
Ond d  NotDue  fessthsnd Amonthsto & Hevond & monihis Total
months manths
5 < 35570 . 3 35,570

10 Caplwsl management

Risk menagement
The Board's ohjective is to maintain o Sirong capital base In the lonz run 45 a8 1o mzinizin stakeholers confidzoce and to sostiin fitors development of the business. The
Company i yet tn commence its gperntions,

i ed capital mtio at the end of the jod was 2= follows:
Particulars Asat
] _ 31 Mases 202)
. 30,850

39.015)
i6s

AT
iv (1.00)

Adljusted net debt (o arjusted squi
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SR L niedd Mg & pnin Ll

Koy Apmvment Perssanel (oo
Sn Amtavu Malheiiee

Sev Akl Koo Adedan

Sri Semath Nandi

S0 Prsant Bash

b Framsaciions with pareal entin:

) Pues (o parent entity

Partieulas Lol rom
3 March 2021 3 March 2020

Begsinning of the year - .

Additions

Be-pasments -

Closhag af the yoar ol R .

12 Contingent labitiites
4) Cimisns agoinst the company ot acknowledged as cebls ;: Nili31 March 2020 i1

) The company has no1 isved any corparaie gnarantee in favour of s group entles

13 (_mnllmtnia.
I d mtmwar of ining 10 be i on capital cocoant < NGl {371 March 2000 : i |

14 Egrnings per share
Basic earnins per share amounts are ealcululed by dividing thie profit for the year aitributable 1o equity hitlders of the Company by the weiglied averuge mamber of Equity shaves;
oatstznding during the yesr
Difuted earnings per share are ealenimed by dividing the profit sirbatobie o equity hnlders of the pasent (afier atusting for interest an the coivertible prafammes shores)
by the weiglited averape number of Eqoity shares outstanding during the year phis the welghted sveraje number of Bquity thares thot would be ssued on cotversion of all the
ditutive potentiu) Equity shares inta Equity shares.

Particulsrs Asal
31 March 2021
Profit sttributile 1o equity holders af the Comprny (72 m
Weiﬂhled l\‘llmnumberol'milvshllﬁ putsi anding during the period 0,000
h o 124
mmuvmahwmmmmtmhmmmnmmtwumm
15 Disciesures under fhe Micro, Small and Medivm Enterprises Act, 2006
The Compauy deestt have any amounts payable to Micro, Small and Medium Enterprises.
16 The previons fizores have beeo diregrouped wh necessary to confinm currenl yeer classification.
11 Mmqemmhsameﬂlhu'qnunIDD\FIDI!nﬂhofUEmmmuhaesmmmﬁmﬁﬂwﬂumememiu
eontimue A gOINE concern,

18 NMDC Lid. {Holding Cormpany of KMDC Stesl Ltd.}) in its $320d mesiing of the Board of Dircctors held on 27.08.2020 accorded in-prinéipal aporoval for demerger of NMDC
lrem & Sieel Plant{NISP} into NMDC Stee! L1d
As per our reperi an standefone fnzacisl Teven dat hed
For M5, N.G Rao & Assiciiles
Chrtered Accountants
FH No: 093535

For and an behall of the Boarsd of Directors of
NMTHT Steet Vimited

{Samaath Nandi)
Directer
Plaer: Hyderabrd
L Date: 28.06.2000
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ANNEXURE NO:_
PAGE NO:

Extracts of the minutes of the 539" meeting of the Board of Directors of
NMDC Limited held on 13.07.2021 at New Delhi.

XXXX XXXX XX XX XXX X XXXX + XXXX

7. Item No.539-1-07: To consider and approve the Scheme of
Arrangement between NMDC Limited and
NMDC Steel Limited and their respective
shareholders and creditors and to take on
record the share valuation report of NMDC
Limited.

RESOLVED THAT:-

Pursuant to the provisions of Section 230 to 232 of the Companies Act, 2013
and Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 and other applicable provisions, if any, of the Companies Act, 2013, and
/ or any statutory modification(s) or re-enactment thereof, and as provided
under the enabling provisions of the Memorandum and Atrticles of Association
of NMDC Limited (hereinafter referred to as the “Company”) and subject to
the requisite approval of the shareholders and creditors of the Company and
approval of the Ministry of Corporate Affairs, Government of India (hereinafter
referred to as the “MCA”), and such other approvals as may be required, and
subject to such terms and conditions, as may be prescribed by the MCA and
any other appropriate authority, while granting approval(s) or confirmation(s),
and which may be agreed by the Board of Directors of the Company
(hereinafter referred to as the “Board”), the consent of the Board be and is
hereby accorded to the Scheme of Arrangement (hereinafter referred to as the
“Scheme”) between the Company and NMDC Steel Limited (hereinafter
referred to as “Resulting Company”) and their respective creditors and
shareholders, entailing inter- alia demerger of the Demerged Undertaking (as
defined under the Scheme) of the Company into Resulting Company on a
going concern basis, as per the terms and conditions mentioned in the
Scheme which is placed before the Board and initialed by the Chairman for
the purpose of identification.

XN/ Phones : 040-23538713-21 (9 Lines), 23538723, 23538767 e / Fax : +91-40-23538711
é—ﬁa/ E-mail : hois@nmdc.co.in aﬂﬂlsBIWebsite : www.nmdc.co.in
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RESOLVED FURTHER THAT:-

Valuation Report dated 13.07.2021 (as tabled) determining the share
exchange ratio prepared by M/s BDO Valuation Advisory LLP for the purpose
of the Scheme as placed before the Board, is hereby taken on record,
approved and accepted.

RESOLVED FURTHER THAT:-

The Fairness Opinion dated 13.07.2021 (as tabled) issued by M/s IDBI Capital
Markets & Securities Limited providing the fairness opinion on the share
entittement ratio recommended in the Valuation Report as placed before the
Board be and is hereby accepted and taken on record.

RESOLVED FURTHER THAT:-

The certificate dated 13.07.2021 issued by the Statutory Auditors of the
Company certifying inter alia that the Scheme is in compliance with the
applicable Indian Accounting Standards specified by the Government of India
under Section 133 of the Companies Act, 2013, as placed before the Board be
and is hereby accepted and taken on record.

RESOLVED FURTHER THAT:-

In terms of the SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249
dated December 22, 2020 (“SEBI Circular”) the undertaking with regard to
the non-applicability of requirement as prescribed in terms of Paragraph
I(A)(10)(b) of the SEBI Circular in respect of the Scheme duly certified by the
Statutory Auditor dated 13.07.2021 as placed before the Board is hereby
noted and accepted. The Board hereby note that the conditions under
Paragraph I(A)(10)(b) of the SEBI Circular are not applicable to the Scheme
and that consequently, the requirements of the said Paragraph I(A)(10)(b) of
the SEBI Circular requiring the Scheme to be approved by the requisite
majority of public shareholders shall not be applicable.

RESOLVED FURTHER THAT:-

In terms of the SEBI Circular: (i) a report is required to be issued by the
Audit Committee of the Demerged Company recommending the draft
Scheme, taking into consideration, amongst others, the Valuation Report
(defined below) (Part |, Paragraph 2(c)); and (ii) a report is required to be
issued by the committee of independent directors recommending the draft
Scheme, taking into consideration, amongst others, that the Scheme is not
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detrimental to the shareholders of the Demerged Company (Part |,
Paragraph 2(i)), however, as the Company does not have any
independent directors on its board, the consent of the Board, be and is
hereby accorded to approve and record the report of the Board for the
purposes of compliance with the relevant provisions of the SEBI Circular.

RESOLVED FURTHER THAT:-

Upon the Scheme being confirmed by the MCA and becoming effective, all the
properties and assets (tangible and intangible assets including goodwill) and
liabilities of the Demerged Undertaking will be transferred to the Resulting
Company at values appearing in the books of accounts of the Demerged
Company immediately before the demerger, in accordance with Section
2(19AA) of the Income Tax Act, 1961. The Demerged Undertaking shall,
without any further act, instrument or deed, be demerged from the Company
and stand transferred to and vested in and/or deemed to have been demerged
from the Company and stand transferred to and vested in the Resulting
Company as a going concern.

RESOLVED FURTHER THAT:-

Any advocate of J. Sagar Associates, Advocates and Solicitors be appointed
as the legal counsel for the purpose of the said Scheme and is authorized to
represent the Company before MCA and the Securities and Exchange Board
of India (“SEBI”) and all other governmental, statutory or regulatory authorities
as may be required for the purposes of this Scheme.

RESOLVED FURTHER THAT:-

The Board acknowledges that the Company is a shareholder of the Resulting
Company and subject to receipt of necessary directions/instructions/orders
from the MCA, hereby agree to dispense with the requirement of convening,
holding and conducting the meeting of the equity shareholders of Resulting
Company for consideration and approval of the said Scheme.

RESOLVED FURTHER THAT:-
Pursuant to the provisions of Section 232(2) of the Companies Act, 2013, the

Report of Directors dated 13.07.2021, explaining effect of the Scheme on the
shareholders and key managerial personnel, laying out the particulars of the
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valuation reports, as placed before the Board, is hereby taken on record,
approved and accepted.

RESOLVED FURTHER THAT:-

For the purpose of coordinating with SEBI in terms of SEBI Circular BSE
Limited be and is hereby designated as the Designated Stock Exchange.

RESOLVED FURTHER THAT:-

Director (Finance) and CMD, NMDC, all the directors of the Company and the
company secretary of the Company, be and are hereby jointly and/or severally
authorized to take all the necessary steps for implementation of the Scheme,
including but not limited to:

a)

To verify, sign, deal, swear, affirm, declare, deliver, execute, make, enter
into, acknowledge, file, record and perfect all deeds, declarations,
instruments, affidavits, applications, petitions, objections, notices and
writings whatsoever as may be usual, necessary, proper or expedite and
all type of documents, including the Scheme, petitions, affidavits and
applications in relation to the matter aforesaid;

To accept services of notices or other processes which may from time to
time be issued in connection with the matter aforesaid;

To produce all documents or other evidences in connection with the
Scheme and all and any of other proceedings incidental thereto or arising
thereat;

To file applications / forms and affidavits and / or other legal documents
with the MCA, SEBI and any other governmental, statutory or regulatory
authority as may be required for confirmation of the Scheme by MCA and
the Scheme becoming effective and operative, and/or any other regulatory
authorities for obtaining their approval,

To engage professionals including company secretaries, chartered
accountants, advocates, valuers or any other one or more agencies, as
may be required for the aforesaid purpose, on such terms and conditions
as they may deem fit and if considered necessary, also engage services of
counsel(s) and declare and file all pleadings and reports;
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To make any alterations / changes, modification or amendments in the
Scheme or application or forms or ancillary documents thereto as may be
expedient or necessary by the Board, including any alteration, modification
or amendment required to be made for complying with the requirements or
conditions imposed by MCA and/or other appropriate authorities, if any;

To prepare interim financial statements along with relevant annexures,
schedules and other necessary supporting documents which will be
certified by the management of the Company and to pass such accounting
entries and / or making such other adjustments in the books of accounts,
as are considered necessary to give effect to the above resolution;

To provide necessary declarations / certificates in relation to the Scheme
capturing the true and factual aspects of the Company;

To comply with all the necessary formalities, compliances and disclosures
in this regard and to file the necessary forms or documents with the
relevant authorities;

To authenticate all the necessary documents as 'certified copies' or in any
other manner as may be required, including affixing the Common Seal of
the Company on any documents in connection with the above resolution;

To do all such acts, deeds, matters and things as may be deemed
necessary, expedient, usual or proper and to settle any question or
difficulty that may arise;

To withdraw the Scheme at any stage in case the changes or modifications
required in the Scheme or the conditions imposed by any Shareholder,
Creditor, MCA and/or any other authority, are not acceptable, and if the
Scheme cannot be implemented otherwise, and to do all such acts, deeds
and things as they may think necessary and desirable in connection
therewith and incidental thereto;

m) To appoint personnel to represent the Company in general before MCA,

Registrar of Companies, Regional Director, Designated Stock Exchange,
Income tax authorities or such other authorities or in any such meetings
convened by MCA or such other competent authority in relation to any
matter pertaining to the aforesaid Scheme and to give any oral or written
explanations regarding the Scheme;
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n)

To delegate / sub-delegate the powers, privileges and authorizations
accorded herein under this resolution by way of Power of Attorney or
otherwise, to such person(s) as they may be in their full and absolute
discretion, deem appropriate;

To inform and apply to the Central and State Government(s) and other
local authorities, including but not limited to the sub-registrar of
assurances, customs authorities, excise authorities, income tax authorities,
sales tax authorities, value added tax and entry tax authorities, telephone
authorities, electricity authorities, postal authorities, banks and all other
applicable authorities, agencies, etc., and to represent the Company
before the said authorities and agencies and to sign and submit such
applications, letters, forms, returns, memoranda, undertakings,
declarations, deeds or documents and to take all required necessary steps
and actions, from time to time in the connection with the Scheme;

To do all such other acts, matters, deeds and things as may be considered
necessary and expedient in connection with or incidental to giving effect to
the purpose of the above resolution or otherwise giving effect to the
Scheme (including any modifications or alterations that may be required to
be signed in one or more trenches from time to time to implement the
above resolution); and

To issue a certified true copy of the above resolutions as may be required
for submission to regulators, including MCA and SEBI.

XX XX XXXX XX XX XXXX XXXX XXXX

T ofy &1 g
Certified to be True Copy

.0, o el
AS. PARDHA SARADH!
Bl T
Company Secretary
CATFET FthAw/NMOC Limited

gt /HYDERABAD-L0C 028,
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF NMDC LIMITED IN ITS
MEETING HELD ON 13.07.2021 EXPLAINING THE EFFECT OF THE SCHEME OF
ARRANGEMENT AMONST NMDC LIMITED AND NMDC STEEL LIMITED ON EQUITY
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-
PROMOTER SHAREHOLDERS, AND THE PARTICULARS OF THE VALUATION REPORT:

1.  Background

1.1 The Scheme of Arrangement (the “Scheme”) is proposed between NMDC Limited (“Demerged
Company”) and NMDC Steel Limited (“Resulting Company”) and their respective shareholders
and creditors for the demerger of the ‘Demerged Undertaking’ (as defined umder the Scheme).

1.2 The proposed Scheme involves:

1.2.1 Demerger of the Demerged Undertaking of the Demerged Company to the Resulting Company;

1.2.2 Upon the Scheme being confirmed by the Ministry of Corporate Affairs, Govermment of India and
becoming effective and in consideration of the transfer and vesting of the Demerged Undertaking
in the Resulting Company, the Resulting Company shall, without any further application, act,
instrument or deed, issue and allot to all the equity shareholders of the Demerged Company, whose
names appear in the register of members as on the Record Date, 1 [one] equity shares of the
Resulting Company of INR 10 each fully paid-up for every 1 [one] equity shares held in the
Demerged Company of INR 1 each fully paid-up.

For the avoidance of any doubt, none of the above transactions shall be considered to be
consummated, unless all sections of the Scheme are approved by the Ministry of Corporate
Affairs, Government of India.

1.3 As per the provisions of Sections 230 to 232 of the Companies Act, 2013, governing scheme
of arrangement between companies, the Directors are required to adopt a report explaining (i)
the effect of the scheme on the shareholders, key managerial personnel (KMPs), promoters
and non-promoter shareholders of the company; and (ii) laying out in particular the share
exchange ratio, specifying any special valuation difficulties and the same is required to be
circulated to the shareholders and creditors along with the notice convening the meeting.

1.4 Further as per the Circular No. CFD/DILI/CIR/P/2020/249 dated December 22, 2020 (as
amended from time to time) (“SEBI Circular”) issued by the Securities and Exchange Board
of India (“SEBI”): (i) a report is required to be issued by the Audit Committee of the
Demerged Company recommending the draft Scheme, taking into consideration, amongst
others, the Valuation Report (defined below) (Part I, Paragraph 2(c)); and (ii) a report is
required to be issued by the committee of independent directors recommending the draft
Scheme, taking into consideration, amongst others, that the scheme is not detrimental to the
shareholders of the Demerged Company (Part I, Paragraph 2(i)). In this regard, it is noted that
the Demerged Company as on present date does not have any independent directors on its
board and therefore, it does not have an audit committee or a committee of independent
directors. Therefore, in order to comply with the requirement of the SEBI Circular, the Board
of Directors of the Demerged Company is adopting and passing this report.

XY/ Phones : 040-23538713-21 (9 Lines), 23538723, 23538767 ey / Fax : +91-40-23538711
?§—ﬁ?ﬂ / E-mail < hois@nmdc.co.in m { Website : www.nmdc.co.in
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This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2)(c) of the Companies Act, 2013 and SEBI Circular.

The following documents were placed befere the Board:

Draft Scheme of Arrangement;

[.6.2 Valuation report dated 13.07.2021 issued by BDO Valuation Advisory LLP (Registered Valuer),

1.6.3

1.6.4

2.1

2.2

3.1

3.2

who in their report have recommended the share entitlement ratio of 1 (one) fully paid Equity
Share of INR 10/- (Indian Rupees Ten) each in NMDC Steel Ltd. for every 1 (One) fully paid
Equity Share of INR 1/- (Indian Rupee One) each held in NMDC Ltd. (“Valuation Report™);

Fairness opinion dated 13.07.2021 issued by IDBI Capital Markets & Securities Limited , a SEBI
Registered Category 1 Merchant Banker, providing the fairmess opinion on the share entitlement
ratio recommended in the Valuation Report (“Fairness Opinion”); and

Auditor’s Certificate of the statutory auditors of the Demerged Company ie. M/s Sagar &
Associates, Chartered Accountants (“Auditor's Certificate”), to the effect that the Scheme is in
compliance with applicable Accounting Standards specified by the Central Government in Section
133 of the Companies Act, 2013.

Need for the merger/demerger/amalgamation/arrangement;

In October 2020, the Cabinet Committee on Economic Affairs chaired by the Prime Minister Shri
Narendra Modi gave its ‘in-principle’ approval to the demerger of NISP from the Demerged
Company and strategic disinvestment of the Resulting Company by selling entire Government of
India stake in the Resulting Company to a strategic buyer.

Accordingly, to achieve the above objective, the Board of Directors of the Demerged Company
have decided to make requisite applications and/or petitions before the Ministry of Corporate
Affairs, Government of India under Sections 230 to 232 of the 2013 Act (hereinafter defined) and
other applicable provisions for the sanction of this Scheme.

Rationale of the Scheme

Government of India has charted a road map to augment India’s steel production to 300
MTPA by 2025. To fulfill this vision, green-field steel plants are being promoted through
Special Purpose Vehicles (“SPVs”) in mineral rich states of Chhattisgarh, Jharkhand,
Karnataka and Odisha. It has been envisaged that the SPV being set up at these states would
act as a facilitator and developer for the steel plant. It would acquire the required land, obtain
statutory clearances for setting up the plant, organize water & power allocation for the site,
along with dedicated raw material supply agreement. On completion of the above activities,
the SPV would invite for suitable investor/s, who would construct, develop and operate the
steel plant.

As part of expansion, value addition and forward integration programme, and also in .
consonance with the desire of the Government of India and Government of Chattisgarh,
NMDC Limited is setting up a 3 MTPA capacity Greenfield integrated steel plant (“NMDC
Iron & Steel Plant” or “NISP”) at Nagarnar, located 16 km from Jagdalpur in Chhattisgarh

State.
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The decision to construct the NISP was taken keeping in view with linkage with iron ore
reserves and availability of investable surplus. NISP has progressed significantly further than
the other Steel SPVs. The only difference is that NISP is being developed and constructed
within NMDC Limited as opposed to being developed in an SPV. Also, NMDC Vision 2025,
whilst mentioning forward integration has specifically stated that its role would be that of a
developer for steel plants and at suitable time invite investors to commission and operate the
plants. NMDC is therefore considering proposed scheme to add more value to Company’s
stakeholders by demerging NISP into separate company and subsequently inviting investor.

To this effect, in October 2020, the Cabinet Committee on Economic Affairs chaired by the
Prime Minister Shri Narendra Modi gave its ‘in-principle’ approval to the demerger of NISP
from NMDC Limited and strategic disinvestment of the NMDC Steel Limited by selling
entire Government of India stake in the NMDC Steel Limited to a strategic buyer.

Accordingly, to achieve the above objective, the Board of Directors of the NMDC Limited
have decided to make requisite applications and/or petitions before the Ministry of Corporate
Affairs, Government of India under Sections 230 to 232 of the 2013 Act (hereinafter defined)
and other applicable provisions for the sanction of the Scheme.

Synergies of business of the entities involved in the scheme;

As per proposed scheme, as NISP is getting demerged from NMDC and will be separate company
listed on the Indian Stock Exchanges, there will be limited synergy of the business of the entities
involved in the scheme.

Effect of the Scheme on equity shareholders, key managerial personnel, promoters and non-
promoter shareholders of Demerged Company and Resulting company

Under the Scheme, an arrangement is sought to be entered into between the Demerged Company
and its shareholders (promoter shareholders and non-promoter shareholders). Upon coming into
effect of Part I and Part III of the Scheme and in consideration of the transfer and vesting of the
Demerged Undertaking into the Resulting Company, and as enumerated in Clause 3 of Part B of
the Scheme, the Resulting Company shall issue and allot to each equity shareholder of the
Demerged Company, 1 [one] equity share of INR 10/- (Indian Rupees Ten) each of the Resulting
Company credited as fully paid up for every 1 [one] equity share of INR 1/- (Indian Rupees One).
each held by such shareholder of the Demerged Company.

In respect of the Scheme, an arrangement is sought to be entered into between the Demerged
Company and its creditors and debenture holders though no liabilities of the creditors or debenture
holders of the Demerged Company is being reduced or being extinguished under the Scheme, The
creditors or debenture holders of the Demerged Company will not be prejudicially affected by the
Scheme.

As on date, the Demerged Company has no outstanding towards any public deposits and therefore
the effect of the Scheme on any such public deposit holders or deposit trustee does not arise.
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Under clause 2 of Part B of the Scheme, and with effect from the Effective Date, the Resulting
Company undertakes to engage the employees of the Demerged Company engaged in or in relation
to the Demerged Undertaking, on terms which are not less favourable than those on which they
were engaged by the Demerged Company on the Appointed Date, in the manner provided under
clause 2 of Par( B of the Scheme. In the circumstances, the rights of the employees of the
Demerged Company engaged in or in relation to the Demerged Undertaking, would in no way be
affected by the Scheme. The employees engaged by the Demerged Company for its Remaining
Business shall continue to be employed by the Demerged Company.

The directors, key managerial personnel of NMDC Limited may have an interest in the Scheme to
the extent of the equity shares held by them in NMDC Limited and/or to the extent that they are
holding shares in NMDC Steel Limited (as nominees) and/or to the extent that the following
directors / employees of NMDC Limited, namely Shri Amitava Mukherjee, Shri Alok Kumar
Mehta, Shri Somnath Nandi, and Shri Prashant Dash, are the directors of NMDC Steel Limited.
Shri Amitava Mukherjee and Shri Alok Kumar Mehta hold 100 shares each of NMDC Steel Ltd. as
nominees of NMDC Limited. Shri Amitava Mukherjee, Shri Alok Kumar Mehta and Shri Somnath
Nandi do not hold any shares in NMDC Ltd. Save as aforesaid, none of the said directors or key
managerial personnel has any material interest in the Scheme.

Share Entitlement Ratio

BDO Valuation Advisory LLP (“Valuer”), has provided the valuation report in relation to the
issuance of equity shares by the Resulting Company to the equity shareholders of the Demerged
Company for demerger of Demerged Undertaking as mentioned, stating that share entitlement ratio
is fair and reasonable considering that all the shareholders of the Demerged Company are and will
upon demerger, be the ultimate beneficial owners of the Resulting Company and in the same ratio
(inter se) as they hold shares in the Demerged Company as on record date to be decided by the
Demerged Company in the Scheme.

Based on the valuation report, the Board of Directors approved share entitlement ratio i.e.:

i. Upon effective of Part B of the Scheme, and.in consideration of the transfer and vesting of the
Demerged Undertaking into the Resulting Company —

1 [one] equity shares of the Resulting Company of INR 10 each fully paid-up for every 1
[one] equity shares held in the Demerged Company of INR 1 each to the equity
shareholders of the Demerged Company.

il No special valuation difficulties were reported.

Cost Benefit analysis of the Scheme

Alignment with Vision 2025 of NMDC to be a facilitator for steel projects thus indirectly
supporting the iron ore business as also assisting in creation of capacity and employment
generation.

The proposed dewerger will enhance value for shareholders and allow a focused strategy in
operation of the respective business verticals which would be in the best interest of the Demerged
Company and the Resulting Company, shareholders, creditors and all persons connected therewith.
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7.3 The demerger would facilitate focused growth, operational efficiencies and business synergies and
increased operational and customer focus in relation to the Steel Undertaking in the Resulting
Company and the mining business in the Demerged Company.

7.4  Each business would be able to address independent business opportunities, pursue efficient capital
allocation and attract different sets of investors, strategic partners, lenders and other stakeholders.

7.5 Mitigation of risk of the relatively lower margins of steel business for shareholders of mining
business.

7.6 Potential for an independent HR policy to align with steel industry market norms versus those for a
mining company.

7.7  Operational rationalization, organization efficiency and optimum utilization of various resources.

7.8  Ability to leverage financial and operational resources of each business.

8.  TheBoard of Directors are requested to take this report on record and approve the same.

By Order of the Board,

FOR NMDC LIMITED

Chairman and Managing Director

Name: SUMIT DEB

DIN: 08547819

Date: 13.07.2021
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Extracts of the minutes of the 26" meeting of the Board of Directors of NMDC
Steel Limited held on 13.07.2021 at New Delhi.

XXXX XX XX XXXX XX XX XXXX XX XX

1. Item No. 26-01: To consider and approve the Scheme of Arrangement
between NMDC Limited and NMDC Steel Limited and their
respective shareholders and creditors.

RESOLVED THAT:-

Pursuant to the provisions of Section 230 to 232 of the Companies Act, 2013 and
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and
other applicable provisions, if any, of the Companies Act, 2013, and / or any
statutory modification(s) or re-enactment thereof, and as provided under the enabling
provisions of the Memorandum and Articles of Association of NMDC Steel Limited
(hereinafter referred to as the “Company”) and subject to the requisite approval of
the shareholders and creditors of the Company and approval of the Ministry of
Corporate Affairs, Government of India (hereinafter referred to as the “MCA”), and
such other approvals as may be required, and subject to such terms and conditions,
as may be prescribed by the MCA and any other appropriate authority, while
granting approval(s) or confirmation(s), and which may be agreed by the Board of
Directors of the Company (hereinafter referred to as the “Board”), the consent of the
Board be and is hereby accorded to the Scheme of Arrangement (hereinafter
referred to as the “Scheme”) between the Company and NMDC Limited (hereinafter
referred to as “‘Demerged Company’) and their respective creditors and
shareholders, entailing inter-alia demerger of the Demerged Undertaking (as defined
under the Scheme) of the Demerged Company into the Company on a going
concern basis, as per the terms and conditions mentioned in the Scheme which is
placed before the Board and initialed by the Director for the purpose of
identification.”

RESOLVED FURTHER THAT:-

Pursuant to Section 66 and other applicable provisions of the Companies Act, 2013,
(including any statutory modification(s) or re-enactment thereof for the time being in
force) and the rules made thereunder, read with Articles of Association of the
Company; and subject to the requisite approval of the shareholders and creditors of
the Company and confirmation of the MCA, and such other approvals as may be
required, and subject to such terms and conditions, as may be prescribed by the
MCA and any other appropriate authority, while granting approval(s) or
confirmation(s), and which may be agreed by the Board, the consent of the Board be

Regd. Office: C/o NMDC iron & Steel Plant, Post: Nagarnar, Dist: Bastar,
PIN: 494 001, Chhattisgarh, CIN: U27310CT2015G01001618




159

ANNEXURE NO:
PAGE NO:

NMDC STEEL LIMITED

(A wholly owned subsidiary of NMDC Limited)

and is hereby accorded, to reduce, cancel, extinguish and render invalid the issued,
subscribed and paid-up capital of the Company of INR.11,00,000 consisting of
1,10,000 equity shares of Rs.10/- each (the “Capital Reduction”) without payment
of any consideration to the current shareholders of the Company.

RESOLVED FURTHER THAT:-

Valuation report dated 13.07.2021 determining the share exchange ratio prepared by
M/s BDO Valuation Advisory ILLP for the purpose of the Scheme as placed before
the Board, is hereby taken on record, approved and accepted.

RESOLVED FURTHER THAT:-

The Fairness Opinion dated 13.07.2021 issued by M/s IDBi Capital Markets &
Securities Limited providing the fairness opinion on the share entitlement ratio
recommended in the Valuation Report as placed before the Board be and is hereby
accepted and taken on record.

RESOLVED FURTHER THAT:-

Resolved that the certificate dated 13.07.2021 issued by the Statutory Auditors of the
Company certifying inter alia that the Scheme is in compliance with the applicable
Indian Accounting Standards specified by the Government of India under Section
133 of the Companies Act, 2013, as paced before the Board be and is hereby
accepted and taken on record.

RESOLVED FURTHER THAT:-

Upon the Scheme being confirmed by the MCA, the authorized share capital of the
Company will automatically stand increased to INR 30,00,00,00,000 (Indian Rupees
Three Thousand Crores) and pursuant to Sections 13 and 61 of the Companies Act,
2013 and other applicable provisions, if any, of the Companies Act, 2013, clause V in
the memorandum of association of Company shall stand replaced by the following
clause:

“The share capital of the company is INR 30,00,00,00,000 (Indian Rupees
Three Thousand Crores) divided into 3,00,00,00,000 (Three Hundred Crore)
equity shares of INR 10/- (Indian Rupees Ten) each with power to increase or
reduce the capital of the company for the time being or to divide subdivide or
consolidate its shares. Upon any increase in capital, the company is to be at
liberty to issue any new shares in priority to the other shares present and
future with any preferential, deferred, qualified or special privileges or
condition attached thereto.”

%ﬁﬂ\

FFRALY

Regd. Office: C/o NMDC lron & Steel Plant, Post: Nagarnar, Dist: Bastar, { @)
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RESOLVED FURTHER THAT:-

Upon the Scheme being confirmed by the MCA and becoming effective and in
consideration of the transfer and vesting of the Demerged Undertaking (as defined
under the Scheme) in the Company, the Company shall, without any further
application, act, instrument or deed, issue and allot to all the equity shareholders of
the Demerged Company, whose names appear in the register of members as on the
Record Date (as defined under the Scheme), 1 (one) equity share of the Company
of INR 10/- each fully paid-up for every 1 (one) equity share held in the Demerged
Company of INR 1/- each fully paid-up.

RESOLVED FURTHER THAT:-

Any advocate of J. Sagar Associates, Advocates and Solicitors be appointed as the
legal counsel for the purpose of the said Scheme and is authorized to represent the
Company before the MCA, Securities and Exchange Board of India (“SEBI”) and all
other governmental, statutory or regulatory authorities as may be required for the
purposes of this Scheme.

RESOLVED FURTHER THAT:-

Pursuant to the provisions of Section 232(2) of the Companies Act, 2013, the Report
of Directors dated 13.07.2021, explaining effect of the Scheme on the shareholders
and key managerial personnel, laying out the particulars of the valuation reports, as
placed before the Board, is herehy taken on record, approved and accepted.

RESOLVED FURTHER THAT:-

Shri Amitava Mukherjee, Director and Shri Somnath Nandi, Director and all the
Directors of the Company, be and are hereby jointly and / or severally authorized to
take all the necessary steps for implementation of the Scheme, including but not
limited to:-

a) To verify, sign, deal, swear, affirm, declare, deliver, execute, make, enter into,
acknowledge, file, record and perfect all deeds, declarations, instruments,
affidavits, applications, petitions, objections, notices and writings whatsoever as
may be usual, necessary, proper or expedite and all type of documents, including
the Scheme, forms, affidavits and applications in relation to the matter aforesaid;

b) To accept services of notices or other processes which may from time to time be
issued in connection with the matter aforesaid;

c) To produce all documents or other evidences in connection with the Scheme and
all and any of other proceedings incidental thereto or arising thereat;

Regd. Office: C/o NMDC Iron & Steel Plant, Post: Nagarnar, Dist: Bastar
PIN: 494 001, Chhattisgarh, CIN: U27310CT2015G0OI0014618
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d)

h)

J)

To file applications / forms and affidavits and / or other legal documents with the
MCA, SEBI and any other governmental, statutory or regulatory authority as may
be required for confirmation of the Scheme by the MCA and the Scheme
becoming effective and operative, and / or any other regulatory authorities for
obtaining their approval;

To engage professionals including company secretaries, chartered accountants,
advocates, valuers or any other one or more agencies, as may be required for
the aforesaid purpose, on such terms and conditions as they may deem fit and if
considered necessary, also engage services of counsel(s) and declare and file all
pleadings and reports;

To make any alterations / changes, modification or amendments in the Scheme
or application or forms or ancillary documents thereto as may be expedient or
necessary by the Board, including any alteration, modification or amendment
required to be made for complying with the requirements or conditions imposed
by the MCA and/or other appropriate authorities, if any;

To prepare interim financial statements along with relevant annexures, schedules
and other necessary supporting documents which will be certified by the
management of the Company and to pass such accounting entries and/or making
such other adjustments in the books of accounts, as are considered necessary to
give effect to the above resolution;

To provide necessary declarations / certificates in relation to the Scheme
capturing the true and factual aspects of the Company;

To comply with all the necessary formalities, compliances and disclosures in this
regard and to file the necessary forms or documents with the relevant authorities;

To authenticate all the necessary documents as ‘certified copies' or in any other
manner as may be required, including affixing the Common Seal of the Company
on any documents in connection with the above resolution;

To do all such acts, deeds, matters and things as may be deemed necessary,
expedient, usual or proper and to settle any question or difficulty that may arise;

To withdraw the Scheme at any stage in case the changes or modifications
required in the Scheme or the conditions imposed by any Shareholder, Creditor,
the MCA and / or any other authority, are not acceptable, and if the Scheme_—

—

Regd. Office: C/o NMDC Iron & Steel Plant, Post: Nagarnar, Dist: Bastar,
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cannot be implemented otherwise, and to do all such acts, deeds and things as
they may think necessary and desirable in connection therewith and incidental
thereto;

m) To appoint personnel to represent the Company in general before the MCA,

Registrar of Companies, Regional Director, Designated Stock Exchange, Income
tax authorities or such other authorities or in any such meetings convened by the
MCA or such other competent authority in relation to any matter pertaining to the
aforesaid Scheme and to give any oral or written explanations regarding the
Scheme;

To delegate / sub-delegate the powers, privileges and authorizations accorded
herein under this resolution by way of Power of Attorney or otherwise, to such
person(s) as they may be in their full and absolute discretion, deem appropriate;

To inform and apply to the Central and State Government(s) and other local
authorities, including but not limited to the sub-registrar of assurances, customs
authorities, excise authorities, income tax authorities, sales tax authorities, value
added tax and entry tax authorities, telephone authorities, electricity authorities,
postal authorities, banks and all other applicable authorities, agencies, etc., and
to represent the Company before the said authorities and agencies and to sign
and submit such applications, letters, forms, returns, memoranda, undertakings,
declarations, deeds or documents and to take ali required necessary steps and
actions, from time to time in the connection with the Scheme;

To do all such other acts, matters, deeds and things as may be considered
necessary and expedient in connection with or incidental to giving effect to the
purpose of the above resolution or otherwise giving effect to the Scheme
(including any modifications or alterations that may be required to be signed in
one or more trenches from time to time to implement the above resolution; and

To issue a certified true copy of the above resolutions as may be required for
submission to regulators, including MCA and SEBI.

XXXX XXXX XXXX XXXX XXXX XXXX
Ty BT WHIOT

Certified to be True Copy

For w Steel Liyaited
NG /Ij d

Director.

Regd. Office: C/o NMDC lron & Stee! Plant, Post: Nagarnar, Dist: Bastar,
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF NMDC STEEL LIMITED
IN ITS MEETING HELD ON 13.07.2021 EXPLAINING THE EFFECT OF THE
SCHEME OF ARRANGEMENT AMONST NMDC LIMITED AND NMDC STEEL
LIMITED ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTERS AND NON-PROMOTER SHAREHOLDERS, AND THE PARTICULARS OF
THE VALUATION REPORT:

1.  Background

1.1 The Scheme of Arrangement (the "Scheme") is proposed between NMDC Limited
(“Demerged Comipany™) and NMDC Steel Limited (“Resulting Company™) and their
respective shareholders and creditors for the demerger of the ‘Demerged Undertaking’ (as defined
under the Scheme).

1.2 The proposed Scheme involves:
1.2.1 Demerger of the Demerged Undertaking of the Demerged Company to the Resulting Company;

1.2.2 Upon the Scheme being confirmed by the Ministry of Corporate Affairs, Government of India
and becoming effective and in consideration of the transfer and vesting of the Demerged
Undertaking in the Resulting Company, the Resulting Company shall, without any further
application, act, instrument or deed, issue and allot to all the equity shareholders of the
Demerged Company, whose names appear in the register of members as on the Record Date, 1
[one] equity shares of the Company of INR 10 each fully paid-up for every 1 [one] equity
shares held in the Demerged Company of INR 1 each fully paid-up.

For the avoidance of any doubt, none of the above transactions shall be considered to be
consummated, unless all sections of the Scheme are approved by the Ministry of Corporate
Affairs, Government of India.

1.3 As per the provisions of Sections 230 to 232 of the Companies Act, 2013, governing
scheme of arrangement between companies, the Directors are required to adopt a report
explaining (i) the effect of the scheme on the shareholders, key managerial personnel
(KMPs), promoters and non-promoter shareholders of the company; and (ii) laying out in
particular the share exchange ratio, specifying any special valuation difficulties and the
same is required to be circulated to the shareholders and creditors along with the notice
convening the meeting.

1.4  This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2)(c) ofthe Companies Act, 2013.

1.5 The following documents were placed before the Board:

1.5.1 Draft Scheme of Arrangement;

1.5.2 Valuation report dated 13.07.2021 issued by BDO Valuation Advisory LLP, (Registered
Valuer)on share entitlement ratio;

Regd. Office: C/o NMDC Iron & Steel Plant, Post: Nagarnar, Dist: Bastar,
PIN: 494 001, Chhattisgarh, CIN: U27310CT2015G0I1001618
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1.5.3 Fairness opinion dated 13.07.2021 issued by IDBI Capital Markets & Securities Limited , a
SEBI Registered Category 1 Merchant Banker, providing the fairness opinion on the share
entitlement ratio recommended in the Valuation Report (“Fairness Opinion™); and

1.5.4 Auditor's Certificate of the statutory auditors of the Resulting Company i.e. N G Rao &
Associates, Chartered Accountants (“Auditor's Certificate™), to the effect that the Scheme is
in compliance with applicable Accounting Standards specified by the Central Government in
Section 133 of the Companies Act, 2013.

2.  Rationale of the Scheme

2.1 Government of India has charted a road map to angment India’s steel production to 300 MTPA
by 2025. To fulfill this vision, green-field steel plants are being promoted through Special
Purpose Vehicles (“SPVs”) in mineral rich states of Chhattisgarh, Jharkhand, Kamataka and
Odisha. It has been envisaged that the SPV being set up at these states would act as a facilitator
and developer for the steel plant. It would acquire the required land, obtain statutory clearances
for setting up the plant, organize water & power allocation for the site, along with dedicated
raw material supply agreement. On completion of the above activities, the SPV would invite
for suitable investor/s, who would construct, develop and operate the steel plant.

2.2  As part of expansion, value addition and forward integration programme, and also in
consonance with the desire of the Government of India and Government of Chattisgarh,
NMDC Limited is setting up a 3 MTPA capacity Greenfield integrated steel plant (“NMDC
Iron & Steel Plant” or “NISP”) at Nagarnar, located 16 km from Jagdalpur in Chhattisgarh
state. .

2.3 The decision to construct the NISP was taken keeping in view with linkage with iron ore
reserves and availability of investable surplus. NISP has progressed significantly further than
the other Steel SPVs. The only difference is that NISP is being developed and constructed
within NMDC Limited as opposed o being developed in an SPV. Also, NMDC Vision 2025,
whilst mentioning forward integration has specifically stated that its role would be that of a
developer for steel plants and at suitable time invite investors to commission and operate the
plants. NMDC is therefore considering proposed scheme to add more value to Company’s
stakeholders by demerging NISP into separate company and subsequently inviting investor.

2.4  To this effect, in October 2020, the Cabinet Committee on Economic Affairs chaired by the
Prime Minister Shri Narendra Modi gave its ‘in-principle’ approval to the demerger of NISP
from NMDC Limited and strategic disinvestment of the NMDC Steel Limited by selling entire
Government of India stake in the NMDC Steel Limited to a strategic buyer.

2.5 Accordingly, to achieve the above objective, the Board of Directors of the NMIDC Limited
have decided to make requisite applications and/or petitions before the Ministry of Corporate
Affairs, Government of India under Sections 230 to 232 of the 2013 Act (hereinafter defined)
and other applicable provisions for the sanction of the Scheme.

Regd. Office: C/o NMDC Iron & Steel Piant, Post: Nagarnar, Dist: Bastar,
PIN: 494 001, Chhattisgarh, CIN: U27310CT2015GOI0014618
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9.3

3.4

35

4.1

Effect of the Scheme on equity shareholders, key managerial personnel, promoters and
non-promoter shareholders of Demerged Company and Resulting Company

Under the Scheme, an arrangement is sought to be entered into between the Resulting Company
and its shareholders. Upon coming into effect of Part Il ‘and Part I1] of the Scheme and in
consideration of the transfer and vesting of the Demerged Undertaking into the Resulting
Company: (a) all the equity shares of the Resulting Company held by the Demerged Company
shall stand cancelled; and (b) as enumerated in Clause 3 of Part B of the Scheme, the Resulting
Company shall issue and allot to each equity shareholder of the Demerged Company, 1 [one]
equity share of INR 10/- (Indian Rupees Ten) each of the Resulting Company credited as fully
paid up for every 1 [one] equity share of INR 1/- (Indian Rupees One) each held by such
shareholder of the Demerged Company.

In respect of the Scheme, an arrangement is sought to be entered into between the Resulting
Company and its creditors though no liabilities of the creditors of the Resulting Company is
being reduced or being extinguished under the Scheme. The creditors of the Demerged
Company will not be prejudicially affected by the Scheme.

As on date, the Resulting Company has no outstanding towards any public deposits and
therefore the effect of the Scheme on any such public deposit holders or deposit trustee does not
arise.

Under clause 2 of Part B of the Scheme, and with effect from the Effective Date, the Resulting
Company undertakes to engage the employees of the Demerged Company engaged in or in
relation to the Demerged Undertaking, on terms which are not less favourable than those on
which they were engaged by the Demerged Company on the Appointed Date, in the manner
provided under clause 2 of Part B of the Scheme. In the circumstances, the rights of the
employees of the Demerged Company engaged in or in relation to the Demerged Undertaking,
would in no way be affected by the Scheme. The employees engaged by the Demerged
Company for its Remaining Business shall continue to be employed by the Demerged
Company.

The directors, key managerial personnel of NMDC Steel Limited may have an interest in the
Scheme to the extent that the following directors of NMDC Steel Limited, namely Shri
Amitava Mukherjee, Shri Alok Kumar Mehta, Shri Somnath Nandi, are Limited are directors
on the board of NMDC Limited. Shri Amitava Mukherjee and Shri Alok Kumar Mehta hold
100 shares each of NMDC Steel Ltd. as nominees of NMDC. Shri Amitava Mukherjee, Shri
Alok Kumar Mehta and Shri. Somnath Nandi do not hold any shares in NMDC Ltd. Save as
aforesaid, none of the said directors or key managerial personnel has any materialinterest in the
Scheme.

Share Entitlement Ratio

BDO Valuation Advisory LLP (“Valuer”), has provided the valuation report in relation to the
issuance of equity shares by the Resulting Company to the equity shareholders of the Demerged
Company for demerger of Demerged Undertaking as mentioned, stating that share entitlement
ratio is fair and reasonable considering that all the shareholders of the Demerged Company are
and will upon demerger, be the ultimate beneficial owners of the Resulting Company and in the
same ratio (inter se) as they hold shares in the Demerged Company as on record date to be
decided by the Demerged Company in the Scheme.
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4.2 Based on the valuation report. the Board of Directors approved share entitlement ratio i.e.:

1. Upon effective of Part B of the Scheme. and in consideration of the transfer and vesting of the
Demerged Undertaking into the Resulting Company —

1 [one] equity shares of the Resulting Company of INR 10 each fully paid up for every
1 [one] equity shares held in the Demerged Company of INR 1 each to the equity
shareholders of the Demerged Company.

1. No special valuation difficulties were reported.

5.  The Board of Directors are requested to take this report on record and approve the same.

By Order of the Board,

FORNMDC STEEL¥IMITED

DIRECTOR
Name: SOMNATH NANDI
DIN: 08859169

Date: 13.07.2021

Regd. Office: C/o NMDC Iron & Steel Plant, Post: Nagarnar, Dist: Bastar,
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Independent Auditor’s certificate on the proposed accounting treatment included in the draft
scheme of arrangement pursuant to SEBI Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249
dated 22 December 2020, as amended from time to time (‘the SEBI circular’), and section 230
to 232 and other applicable provisions of the Companies Act, 2013, and the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016

To

The Board of Directors,
NMDC Limited,
10-3-311/A, Khanij Bhavan
Castle Hills

Masab Tank
Hyderabad-500028

1. We, the statutory auditors of NMDC Limited the Company (‘the Company’ or ‘the Demerged
Company '), have examined the proposed accounting treatment specified in Clause 4.1 & 4.2
of Part B of the draft scheme of arrangement (hereinafter referred to as the ‘Draft Scheme’)
between the company, and NMDC Steel Limited (‘the Resulting Company’) and their
respective shareholders and creditors in terms of the provisions of the Sections 230 to 232
and other applicable provisions of the Companies Act, 2013 (‘the Act’) the Companies
(Compromises, Arrangements and Amalgamations) Rules, 20186 (‘the rules’) with reference to
its compliance with the accounting standards prescribed under section 133 of the Act, read
with relevant rules issued thereunder (the ‘applicable accounting standards’) and other
generally accepted accounting principles in India. The proposed accounting treatment
specified in Clause 4.1 & 4.2 of Part B of the Draft Scheme, as attached herewith in Appendix
[, has been initialed and stamped by us for identification purpose only.

Management’s Responsibllity

2. The responsibility for the preparation of the Draft Scheme, and its compliance with the
relevant laws and regulations, including the applicable accounting standards and other
generally accepted accounting principles in India, is that of the Board of Directors of the
Companies involved. This responsibility includes the design, implementation and
maintenance of internal control relevant to the preparation of the Draft Scheme and applying
an appropriate basis of preparation; and making estimates that are reasonable in the
circumstances.

3. The Management is also responsible for ensuring that the Company complies with the
requirements of the Act and the rules, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and the SEBI circular, and the applicable accounting
standards, in relation to the Draft Scheme, and for providing all relevant information to the
relevant National Company Law Tribunal or the Ministry of Corporate Affairs, the SEBI, the
BSE Limited, the National Stock Exchange of India Limited & the Calcutta Stock Exchange
Limited (hereinafter referred to as ‘the Stock Exchanges’).
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Auditor’s Responsibility

4. Pursuant to the requirements of the relevant laws and regulations, it is our responsibility to
provide a reasonable assurance as to whether the proposed accounting treatment specified
in Clause 4.1 & 4.2 {Part B) of the Draft Scheme complies with the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (as amended), the SEBI circular and the
applicable accounting standards and other generally accepted accounting principles.

5. We conducted our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016) (‘the Guidance Note’) issued by the Institute
of Chartered Accountants of India (‘the ICAI'). The Guidance Note requires that we comply
with the ethical requirements of the Code of Ethics issued by the ICAI.

6. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements, issued by
the ICAI.

Opinion

7. Based on our examination as above and according to the information and explanations given
to us, along with the representations provided by the management, in our opinion, the
proposed accounting treatment specified in Clause 4.1 & 4.2 {Part B) of the Draft Scheme,
as attached herewith in Appendix | and stamped by us for identification only, is in compliance
with the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as
amended), the SEBI circular, and the applicable accounting standards and other generally
accepted accounting principles in India.

Restriction on use

8. Our work was performed solely to assist you in meeting your responsibilities in relation to
your compliance with the requirements of the provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as amended), the SEBI circular, Section 230 to -
232 and other applicable provisions of the Act read with the rules, for onward submission
along with the Draft Scheme to the SEBI, the stock exchanges, and the Ministry of Corporate
Affairs. Our obligations in respect of this certificate are entirely separate from, and our
responsibility and liability is in no way changed by, any other role we may have as statutory
auditors of the Company or otherwise. Nothing in this certificate, nor anything said or done in
the course of or in connection with the services that are the subject of this certificate, will
extend any duty of care we may have in our capacity as statutory auditors of the Company.
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9. This certificate is issued at the request of the Company's management for onward
submission along with the Draft Scheme to the SEBI, the stock exchanges and the Ministry of
Corporate Affairs. Accordingly, this certificate may not be suitable for any other purpose, and
should not be used, referred to or distributed for any other purpose or to any other party
without our prior written consent. Accordingly, we do not accept or assume any liability or any
duty of care or for any other purpose or to any other party to whom it is shown or into whose
hands it may come without our prior consent in writing.

For Sagar & Associates
Chartered Accountants
Firm Registration No: 0835105

AT ershlp Number: 205468
UDIN: 21205468AAAABE3369

)

Place: Hyderabad
Date: 13.07.2021
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(37 VIFR &1 TTW) (A GOVT. OF INDIA ENTERPRISE)

Yol drtem  @ER wEw, 10-3-311/0, Haa Red, TRIE 6, TEITETE - 500 028,
Regd. Office : ‘Khanij Bhavan' 10-3-311/A. Castis Hills, Masab Tank, Hyderabad - 500 028.

Appendix |

EXTRACT OF ACCOUNTING TREATMENT

Part B : TRANSFER AND VESTING OF DEMERGED UNDERTAKING FROM DEMERGED COMPANY TO
RESULTING COMPANY

Clause 4 Accounting Treatment

4.1 Notwithstanding anything to the contrary herein, upon this Scheme becoming effective, the
Demerged Company and the Resulting Company shall give effect to the accounting treatment in its
books of account in accordance with the standards specified under Section 133 of the Act read with
the Companies (indian Accounting Standards) Ruies, 2015.

4.2 Accounting treatment in the books of the Demerged Company:

i Pursuant to the Scheme coming into effect, with effect from the Appointed Date, the Demerged
Company shall account for the demerger of the Demerged Undertaking in its books of account in
the following manner:

A. The Demerged Company shall transfer all the assets and liabilities pertaining to the
Demerged Undertaking as on the Appointed date at the values appearing in its books of
account (i.e.,, the book value) at the Appointed Date to the Resulting Company.
Accordingly, the Demerged Company shall reduce from its books of account, the book
values appearing on such date in accordance with the provisions of Section 2{19AA) of the
IT Act.

B. Having recorded the transfer of the assets and liabilities, as aforesaid, the Demerged
Company shall make necessary adjustments for the sake of compliance with Indian
Accounting Standards (“Ind AS”) notified under Section 133 of the Companies Act, 2013,
specifically Ind AS 10 Appendix A 'Distribution of Non-cash assets to Owners’.

For NMDC Limited

L),

(A S Pardha Saradhi)
Company Secretary

TS / Phones : 040-23538713-21 (9 Lines), 23538723, 23538767 %ai / Fax : +91-40-23538711
S-9a / E-mail : hols@nmdc.co.in &S / Website : www.nmdc.co.in
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Independent Auditor’s certificate on the proposed accounting treatment included in the
drafti scheme of arrangement pursuant to SEB!  Circular  No.
SEBI/HOI/CFD/DIL.1/CIR/P/2020/249 dated 22 December 2020, as amended from time to
time (‘the SEBI circular’), and section 230 to 232 and other applicable provisions of the
Companies Act, 2013, and the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

To

The Board of Directors,
NMDC Steel Limited,

Clo NMDC Iron & Steel Plant
Post: Nagarnar
District-Bastar-494001

1. We, the statutory auditors of NMDC Steel Limited (‘the Company’ or ‘the Resulting
Company’), have examined the proposed accounting treatment specified in Clause 4.1
& 4.3 of Part B of the draft scheme of arrangement (hereinafter referred to as the ‘Draft
Scheme’) between the Company, and NMDC Limited (‘the Demerged Company ’) and
their respective shareholders and creditors in terms of the provisions of Sections 230
to 232 and other applicable provisions of the Companies Act, 2013 (‘the Act’),
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (‘the
rules’) with reference to its compliance with the accounting standards prescribed under
section 133 of the Act, read with relevant rules issued thereunder (the ‘applicable
accounting standards’) and other generally accepted accounting principles in India.
The proposed accounting treatment specifiedin Clause 4.1 & 4.3 of Part B of the Draft
Scheme, as attached herewith in Appendix I, has beeninitiated and stamped by us for
identification purpose only.

Management’s Responsibility

2. Theresponsibility for the preparation of the Draft Scheme, and its compliance with the
relevant laws and regulations, including the applicable accounting standards and other
generally accepted accounting principles in India, is that of the Board of Directors of
the Companies involved. This responsibility includes the design, implementation and
maintenance of internal control relevant to the preparation of the Draft Scheme and
applying an appropriate basis of preparation; and making estimates that are
reasonable in the circumstances.

3. The Management is also responsible for ensuring that the Company complies with the
requirements of the Act and the rules, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and the SEBI circular, and the applicable
accounting standards, in relation to the Draft Scheme, and for providing all relevant
information to the Ministry of Corporate Affairs, the SEBI, and the BSE Limited, and
the National Stock Exchange of India Limited the Calcutta Stock Exchange Limited
(hereinafter referred to as ‘the Stock Exchanges’). :

H.No. 6-3-1186/A/6, (New No. 325), D.No. 39-16-4B/S NOHNG -22-51, FF3

2nd Floor, Chinna Balreddy Building, . Garuda Hotel Lane, Neeladri Towers, Pattabi Street,
Adjacent Lane to ITC Kakatiya Hotel, Labbipet, Gandhi Nagar,

Begumpet, Hyderabad-500 016. Vijayawada - 520 010. Kakinada - 533 004.

Email : nageswararaog207@gmail.com / nageswararaog@rediffmail.com
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Auditor’'s Responsibility

4. Pursuant to the requirements of the relevant laws and regulations, it is our
responsibility to provide a reasonable assurance as to whether the proposed
accounting treatment specified in Clause 4.1 & 4.3 (Part B) of the Draft Scheme
complies with the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (as amended), the SEBI circular and the applicable accounting
standards and other generally accepted accounting principles.

5. We conducted our examination in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016) (‘the Guidance Note’) issued by the
Institute of Chartered Accountants of India (‘the ICAI'). The Guidance Note requires
that we comply with the ethical requirements of the Code of Ethics issued by the ICAI.

6. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of
Historical Financial Information, and other Assurance and Related Services
Engagements, issued by the ICAI.

Opinion

7. Based on our examination as above and according to the information and explanations
given to us, along with the representations provided by the management, in our
opinion, the proposed accounting treatment specified in Clause 4.1 & 4.3 (Part B) of
the Draft Scheme, as attached herewith in Appendix | and stamped by us for
identification only, is in compliance with the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (as amended), the SEBI circular, and the applicable
accounting standards and other generally accepted accounting principles in India.

Restriction on use

8. Our work was performed solely to assist you in meeting your responsibilities in relation
to your compliance with the requirements of the provisions of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended), the SEBI
circular, Section 230 to 232 and other applicable provisions of the Act read with the
rules, for onward submission along with the Draft Scheme to the SEBI, the stock
exchanges, and the Ministry Corporate Affairs. Our obligations in respect of this
certificate are entirely separate from, and our responsibility and liability in no way 5
changed by, any other role we may have as statutory auditors of the Company or
otherwise. Nothing in this certificate, nor anything said or done in the course of or in
connection with the services that are the subject of this certificate, will extend any duty
of care we may have in our capacity as statutory auditors of the Company. |
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9. This certificate is issued at the request of the Company's management for onward
submission along with the Draft Scheme to the SEBI, the stock exchanges and the
Ministry Corporate Affairs. Accordingly, this certificate may not be suitable for any other
purpose, and should not be used, referred to or distributed for any other purpose or to
any other party without our prior written consent. Accordingly, we do not accept or
assume any liability or any duty of care or for any other purpose or to any other party
to whom it is shown or into whose hands it may come without our prior consent in

writing.

For M/s. N G Rao & Associates
Chartered Accountants
FRN.09399S

(M V V Sivaramayya)
Partner

Membership Number: 229564
UDIN:21229564AAAAAG 1315

Place: Hyderabad
Date: 13.07.2021
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NMDC STEEL LIMITED

(A wholly owned subsidiary of NMDC Limited)

C/0 NMDC Tron & Steel Plant, Post: Nagarmar, Distt.-Bastar-494001(C.G)

CIN: U27310CT2015G0O1001618

Appendix |
EXTRACT OF ACCOUNTING TREATMENT

Part B : TRANSFER AND VESTING OF DEMERGED UNDERTAKING FROM DEMERGED COMPANY TO
RESULTING COMPANY

Clause 4 Accounting Treatment

4.1 Notwithstanding anything to the contrary herein, upon this Scheme becoming effective,
the Demerged Company and the Resulting Company shall give effect to the accounting
treatment in its books of account in accordance with the standards specified under Section
133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015. .

4.3 Accounting treatment in the books of the Resulting Company:
i.Pursuant to the Scheme coming into effect, with effect from the Appointed Date, the
Resulting Company shall account for the demerger, inits books of accounts such that:

A.  The Resulting Company shall record the assets and liabilities of the Demerged
Undertaking transferred to and vested in it pursuant to this Scheme, at their
respective book values as appearing in the books of account of the Demerged
Company immediately before the Appointed Date in accordance with the
provisions of section 2(19AA} of the IT Act. ;

B.  The Resulting Company shall credit its equity share capital account with the face
value of New Shares issued in accordance with Clause 3.1 of Part B.

e}

The difference between the value of new equity shares issued under Clause 3.1
of Part B and the face value of New Shares Issued by the Resulting Company if
any, will be credited to securities premium account of the Resulting Company.

D. The difference between the value of new equity shares issued under Clause 3.1
of Part B and the aggregate values of Net Assets (refer sub-cl

Ty

W / PHONES : 23538713-21 (3 Lines), 23538766/68, %39 / Fax @ +91-40-23538711/4915
£-3 / E-mail : hofinance @ nimdc.co.in
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NMDC STEEL LIMITED

(A whaolly owned subsidiary of NMDC Limited)

/0 NMDC bron & Steel Plant, Post: Nagamar. Distt.-Bastar-494001(C.G)

CIN: U27310CT2015GOI001618

E. Having recerded the transfer of the assets and the liabilities as aforesaid and
after receiving the relevant information on the fair values of assets acquired and
liabilities assumed, the Resulting Company shall, to comply with the provisions
of Indian Acceunting Standards and more specifically ind AS 103, ‘Business
Combinations’, notified under Section 133 of the Act, read with the rules made
thereunder and other Generally Accepted Accounting Principles, make
necessary accounting adjustments, such that all identifiable assets acquired and
liabilities assumed (including assets and liabilities not specifically recognized by
the Demerged company in its financial statements) are reflected at their
Appointed Bate fair values within the measurement period specified in the said
Ind AS 103 and correspending adjustment shall be made to goodwill and / or
capital reserve as computed in subclause (D) above.

For NMDC Steel Limited

(Amitava Mukherjee)
Director
DIN:08265207

TOI / PHONES : 23538713-21 (9 Lines), 23538766/68, &7 / Fax : +91-40-23538711/4915
£~ / E-mail : hofinance @ nmdc.co.in
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24/1/2022-CL-III

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

In the matter of Sections 230-232 of the Companies Act, 2013
AND
In the matter of Scheme of Arrangement between
M/s NMDC Limited
And

M/s NMDC Steel Limited

1. M/s. NMDC Limited having its registered office at Khanij Bhavan 10-3-
311/A Castle Hills, Masab Tank, Hyderabad 500 028, Telangana

Applicant/Demerged Company

2. M/s. NMDC Steel Limited having its registered office at C/O NMDC Iron
& Steel Plant Nagarnar Bastar, Chhattisgarh 494 001.
Applicant/Resulting Company

Virtual Presence:-
i.  Ms. Shivpriya Nanda- Partner, J.Sagar & Associates, Legal Advisors
ii. Mr. Amar Gupta, Partner, J.Sagar & Associates, Legal Advisors
ili. A.S.Pardha Saradhi, Executive Director and Company Secretary,
NMDC Limited
iv.  Mr. Kumar Bibhu, Vice President, SBI Caps, Transaction Advisor
............... for Demerged and Resulting Company

ORDER
(Hearing held on 06/04/2022)

Joint petition dated 18.01.2022 received on 27.01.2022 has been filed
by the applicant companies with respect to proposed Scheme of Arrangement
between M/s NMDC Limited (Demerged Company) and M/s NMDC Steel
Limited (Resulting Company) u/s 230-232 of the Companies Act, 2013 read
with Government of India, Notification NO.GSR.582 (E) dated 13.06.2017.
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D The application is supported by the Affidavits of Shri A.S.Pardha
Saradhi, authorized signatory of the Demerged Company, who is duly
authorized to file the same on behalf of the Demerged Company, in terms of the
Board of Directors resolution dated 13.07.2021.

3. The application is supported by the Affidavits of Shri Somnath Nandi,
authorized -signatory of the Resulting Company, who is duly authorized to file
the same on behalf of the Resulting Company, in terms of the Board of
Directors resolution dated 13.07.2021.

4. The Demerged Company M/s NMDC Limited and Resulting Company
M/s NMDC Steel Limited have broadly prayed for the following relief (s):-

(i) To give directions for convening the meeting of the equity
shareholders of the Demerged Company, to consider and, if thought
fit, to approve, with or without modifications(s),

(ii) To dispense with the requirement of convening the meeting of
secured creditors of the Demerged Company

(ii) To give directions for convening the meeting of the unsecured
creditors of the Demerged Company to consider and, if thought fit, to
approve, with or without modifications(s),

(iii) To dispense with the requirement of convening the meeting of equity
shareholders of Resulting Company.

(iv) To dispense with the requirement of convening the meeting of the
unsecured creditors of the Resulting Company.

(v) Directing issuance of notice of meetings of equity sharehodlers and
unsecured creditors of the Demerged Company.

(vi) Directing publications of advertisement of the notices of the meeting
of the equity shareholders and unsecured creditors of the Demerged
Company in the newspapers namely Times of India (English Edition),
Dainik Bhaskar (Hindi Edition) and Eenadu (Telugu Edition)
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(vii Directing service of Notice of the application on the Regional Director
(South East Region), Regional Director (North Western Region)
Registrar of Companies, Hyderabad, Registrar of Companies,

Chhattisgarh and Jurisdictional Income Tax Department.

5. After considering the prayers and submissions made by the Resulting
Company, it is directed that the meeting of equity shareholders of the Resulting
Company is dispensed with since the Resulting Company has furnished the
consent affidavit(s) of all the equity shareholders.

6. The Demerged Company has submitted that there is only one secured
creditor as on 30.09.2021 in the name of State Bank of India and The State
Bank of India has furnished its consent affidavit for the proposed scheme.
Hence, the meeting of secured creditor of the Demerged Company is also

dispensed.

s Further, The Resulting Company has submitted a certificate from an
independent Chartered Accountant stating that there are no/nil secured
creditor as on 30.09.2021. Further, with regard to the unsecured creditor, the
Resulting Company has furnished a certificate from an independent Chartered
Accountant stating that there are two unsecured creditors as on 30.09.2021
and both the unsecured creditors of the Resulting Company have furnished
their consent affidavit to this ministry. Hence, the meeting of the secured and

unsecured creditors of the Resulting Company is also dispensed.

8. It is directed that the meeting of the Equity Shareholders of the
Demerged Company shall be convened for considering, and if thought fit,
approving with or without modifications the Scheme of Arrangement. Smt.
Rasika Chaube, Additional Secretary, Ministry of Steel, Government of India
shall be the Chairperson of the Equity Shareholders meeting and she will fix
the date and time of the meeting. Individual notice of the said meeting to be
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giv'en to all equity shareholders. The notice and other documents shall also be
placed on the website of the Demerged Company. While conducting the meeting
of Equity Shareholders provisions of Companies Act, 2013 & Rules made there

under will be complied with.

9. It is directed that the meeting of the unsecured creditors of the Demerged
Company whose debt is of a value more than rupees one (1) crore as on
30.09.2021 shall be convened for considering, and if thought fit, approving
with or without modifications the Scheme of Arrangement. Smt. Rasika
Chaube, Additional Secretary, Ministry of Steel, Government of India shall be
the Chairperson of the unsecured creditors meeting and she will fix the date
and time of each meeting. Individual notice of the said meeting to be given to
unsecured creditors whose debt is of a value more than rupees one (1) crore as
on 30.09.2021. The notice and other documents shall also be placed on the
website of the Demerged & Resulting Company.

10. If due to unforeseen circumstances or due to want of Quorum the
meeting(s) of the equity shareholders and unsecured creditors of the Demerged
Company cannot be held on the date specified as aforesaid, the Chairperson
appointed for the purpose shall also be empowered to defer or adjourn such
meeting (s) and to hold such further meeting on any subsequent date, if so
required and considered appropriate by the Chairperson, after giving further
notice to the equity shareholders and unsecured creditors as deemed

appropriate by him/them.

11. The quorum for the meeting of the unsecured creditors of the Demerged
Company would be one-third of share in terms of value, present in person or by

proxy through Video Conferencing (VC).

12. After considering the Covid-19 Pandemic situation prevailing in the

country & considering the public interest, the Demerged Company is allowed:-
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i. To convene and hold the meeting of unsecured creditors through video
conferencing (VC).

ii. To ascertain necessary quorum for the meeting, the unsecured creditors
participating in the meeting through VC may be considered for the
quorum.

iii. To adopt e-voting system and appoint Scrutinizers for the purpose of
conducting poll during unsecured creditors meeting conducted through

VC.

13. The Demerged & Resulting Company shall comply Rule 20 of Companies
(Management and Administration) Rules, 2014, which include using system of
‘agency’ polling by remote e-voting before meeting and provision of facility of e-

voting during the meeting.

14. The notice convening the meeting of the equity shareholders and
unsecured creditors of the Demerged Company will be published in at least two
prominent newspapers, one in English and the other in Vernacular language of
the State in which Demerged and Resulting Company is registered. In addition
to the above, notice for the meeting along with the Scheme of Arrangement,
proxy form and explanatory statement under Section 230 of the Companies
Act, 2013 shall be dispatched to all the equity shareholders and unsecured
creditors whose debt is of a value more than rupees one (1) crore as on
30.09.2021 of the Demerged Company at least one month before the day
appointed for the said meetings by Registered post/Speed Post/e-mail. The
notices to be published and dispatched shall be duly approved by the

Chairperson appointed for the meetings.



181

15. And it is further ordered that the Chairperson nominated for the
aforesaid meetings shall report to the Central Government the result of the said
meetings or adjourned meeting, as the case may be, within 7 days after the

conclusion of the meeting duly verified by his affidavit.

16. It is further ordered that the applicant companies shall issue notices in
accordance with Rule 8(2) of Companies (Compromises, Arrangement and
Amalgamation) Rules, 2016 to the following authorities to send their report as
per section. 230(5) of the Companies Act, 2013 failing which matter will be
considered further in the absence of their report on the proposed scheme of
arrangement.

I Regional Director (South East Region), Ministry of Corporate
Affairs, 34 Floor, Corporate Bhawan, Near Central Water Board,
Bandalaguda, Thatti Annaram Hayatnagar Mandal, Naglore,
Rangareddy District, Hyderabad — 500 068.

I  Regional Director (North Western Region), Ministry of Corporate
Affairs, RoC Bhavan, Opp Rupal Park Society, Behind Ankur Bus
Stop, Naranpura, Ahmedabad-380013, Gujarat.

III Registrar of Companies, 274 Floor, Corporate Bhawan, GSI Post,
Nagole, Bandlaguda, Hyderabad-500068, Telangana.

IV Registrar of Companies, 1st Floor, Ashok Pingley Bhawan,
Municipal Corporation, Nehru Chowk, Bilaspur-495001,
Chattisgarh.

V  Securities and Exchange Board of India, BSE Limited and
National Stock Exchange of India Limited

VI  Jurisdictional Income Tax Authorities



182

VII  Other Statutory Authorities as mentioned in the scheme.

17. The Demerged and Resulting Companies shall file a Confirmation

Petition after compliance with directions contained in this Order.

s
o

(K V R Murty)
Joint Secretary to the Government of India

Dated: 11t April 2022
Place: New Delhi
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[ This is an Abridged Prospectus containing information l}er.Hlllll‘l[:_ to the unlisted company,
involved in the proposed Scheme of Arrangement between NMDC Limited (“Demerged
Company”) and NMDC Steel Limited (“Resulting Company™) and their respective shareholders,
pursuant to Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
(hereinafier referred to as the “Scheme”).

This document is prepared pursuant to paragraph A.3 (a) of Part I of the Securities and Exchange
Board of India (“SEBI") master circular bearing number
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 (as amended from time
to  time) (“SEBI Master Circular”), the SEBI circular bearing number
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 4, 2022 (“SEBI Circular™), and Regulation
37 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and contains
the applicable information in the format for abridged prospectus as provided in Part E of Schedule
VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (as amended).
You are also encouraged to read the Scheme and other documentq avaﬂable on the website of the
Demerged Company (http:/www. nmde.co. m)

~ THIS ABRIDGED PROSPECTUS CONSISTS OF 18 (EIGHTEEN) PAGES. PLEASE
i ENSURE THAT YOU I{A\”'E RECEIVLD ALL THE PAGES. '

The equity share:'«i of the Demerged Company are iisted on BSE Limited (“BSE”), the National
Stock Exchange of India Limited (“NSE”) and the Calcutta Stock Exchangc hmlted (“CSL”)
(hm’cmaﬁer coliecnvely referred to as !he ‘Stcck Exchanges”)

Pursuant to the Scheme it is proposed to demerge t‘he Demcrgcd Undertalqng (as defi ned in rhe
Scheme) of the Demcrged Cempany into the Resultmg Company, in conslderatlon for which fully
 paid-up equity shares are io be. issued by the Resulting Company to the shamholdcrs of the
Demerged Company as of the Record Date as defined in the Scheme in proportion to their
 respective sharcholding in the Demerged Company, which will be listed and admitted to trading on
the Stack Exchanges under Regulatmn 19 of Secuutles Contract (Regul:mons) Rules, 1957. As the
Resultm, Company is not issuing equity shares to the public at large, except to the axlstmg
' sharcholders of the Demexged Company, the requlrements with respect to Geneml quormahon
: Documcnt (’“GID") are not apphcable and tl:us abndged prospecms should be read accordmgly

You may a] so download the Abndged Prospectus alcsng with the Schemc as approj_ ': d by the. "'ba-r'd ,
of Directors of the Demerged Company and the Resulting Company at their rcspectwe meetings
held on July 13. 2021, the report of the Audit Committee of the. Dcmerged Ccmpany approved at
 the meeting of the Audit Cammmee held on November 30, 2021 the copy of the valuation report
Jissued by BDO Valuation Adwsory LLP dated July 13 2021 and the Faimess Opinion issued by
1DBI Capltal Markels & Sacurltws anted dated July 13 2021 from the websxtcs of the BSE at

cqr.uly shares of lhc Demerged Company are hsted or from the .webs:tc of the Reéullmg Company
htips://nmdestec].nmde.co.in/ - bilfe — =~
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NMDC STEEL LIMITED
CIN: U27310CT2015GO1001618 Date of Incorporation: 02/01/2015
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Registered Cdrporate Contact Email and Website
Office Office Person Telephone
C/O NMDC | C/ONMDC | Shri Amitava .Ié.\[g{jnmdt.cn_in https:/nmdestecl. nmde.co.in/
Iron & Steel | Iron & Steel | Mukherjee, 040-23538757
Plant Plant Nagarar
Nagarnar Bastar, Shri AS.
Bastar, Chhattisgarh | Pardha
Chhattisgarh | 494001, India | Saradhi
494001, India
Details of Offer to Public
Type of | Fresh Issue | OFS | TotalIssue Issue Under Share Reservation

Issue Size (by no. | Size Size (by 6(1)/ 6(2)

(Fresh/ of shares) no. of

OFS/ shares)

Fresh &

OFS)

Fresh [2,93,06,05.850 | N/A |2,93,06,05,850 | These shares are|Mirror Shareholding:
proposed to  be|All the shareholders of
issued pursuant to[the Demerged Company
the Scheme. Thelare and will wupon
issue  of  equity |demerger, be the
shares is only to the|ultimate beneficial

shareholders of the

Demerged
Company, without
any cash

consideration,

owners of the Resulting
Company and in the
same ratio (inter se) as
they hold shares in the
Demerged Company as
on the Record Date.

Details of OFS by Promoter(s)/ Promoter Group/ Other Selling Shareholders (upto a maximum
of 10 selling shareholders)

| No of WACA ; ~[Noof [WACAin
Name | Type |Shares  |inRs | Name |Type | Shares | Rsper
offered/ peL 2 offered/ | Equity
NOT APPLICABLE

P: Promoter; PG: Promoter Group; OSS: Other Selling shareholder; WACA: Weighted Average
Cost of Acquisition shall be calculated on fully diluted basis
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Price Band, Minimum Bid Lot - NOT APPLICABLE

Price Band*

Minimum Bid Lot Size
Bid/Offer Open On
Bid/Closes Open On
Finalisation of Basis of Allotment NOT APPLICABLE
Initiation of Refunds

Credit of Equity Shares to Demat accounts of
Allottees

Commencement of trading of Equity Shares

*For details of price band and basis of offer price, please refer to price band advertisement and page
xx of RHP — Not Applicable.

Details of WACA of all shares fransacted over the trailing cighteen months from the date of

RHP
Period Weighted Upper End Range of acquisition
e Average Cost of | of the Price | price Lowest Price-
Trailing Fighteen
Month from the
date of RHP
NOT APPLICABLE

WACA: Weighted Average Cost of Acquisition shall be calculated on fully diluted basis for the
trailing eighteen months from the date of RHP.

~ Risks in Relation to First Offer
NOT APPLICABLE

= - Indicative Timeline : :
The Abridged Prospectus is issued pursuant to the Scheme and is not an offer to public at large.
The time frame cannot be established with absolute certainty, as the Scheme is subject to approvals
from relevant regulatory and statutory authorities.

General Risks
Investment in equity and equity related securities involved a degree of risk and investors should not
invest any funds in this issue unless they can afford to take the risk of losing their investment,
Investors are advised to read the risk factors carefully before taking an investment decision in
relation to this Scheme for taking an investment decision. Investors must rely on their own
examination of the Resulting Company and the issue, including the risk involved.

The equity shares in this issue have not been recommended or approved by SEBI, nor does SEBI
guarantee the accuracy or adequacy of the contents of the Scheme - Not Applicable as the offer is

not for public at large.
Specific attention of the readers is invited to the sections titled 'Risk Factors' on pages 16 and 17 of
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I General Risks ) S
this Abridged Prospectus.

Scheme Details, Listing and Procedure
The Scheme between the Demerged Company and the Resulting Company and their respective
Shareholders for the proposed demerger is presented under the provisions of Section 230 to 232 and
other relevant provisions of the Companies Act, 2013, as may be applicable, and also read with
Section 2(19AA) and other relevant provisions of the Income Tax Act, 1961, as may be applicable,
for Demerger of the Demerged Undertaking of the Demerged Company and vesting of the same in
the Resulting Company on a going concern basis.

Upon the Scheme becoming effective, all the Assets (as defined in the Scheme), Liabilities (as
defined in the Scheme), interests and obligations, as applicable of the Demerged Undertaking of the
Demerged Company, will be transferred to and vested in the Resulting Company on a going
concern basis without requirement of any further act, instrument or deed so as to become as and
from the Appointed Date i.e. April 1, 2021, the Assels, Liabilities, interests and obligations as
applicable of the Resulting Company.

1 (One) fully paid up equity share of INR 10/- (Indian Rupee Ten) each of Resulting Company shall
be issued and allotted by the Resulting Company for every 1 (One) Equity Share of INR 1/- (Indian
Rupee One) each held in the Demerged Company to the shareholders of the Demerged Company.
Such equity shares (issued by the Resulting Company to the equity shareholders of the Demerged
Company) will be listed and admitted to trading on the Stock Exchanges and the existing share
capital of the Resulting Company (held by NMDC Limited and its nominees) would be cancelled.

DETAILS ABOUT THE BASIS FOR THE SWAP RATIO IN ACCORDANCE WITH THE
SCHEME AND SHARE ENTITLEMENT RATIO AND REPORT ON FAIRNESS OPINION
WILL BE AVAILABLE ON THE WEBSITE OF THE DEMERGED COMPANY AND THE
STOCK EXCHANGES

The details in respect of the meetings of the equity shareholders and unsecured creditors of the
Demerged Company as convened in accordance with Sections 230 - 232 of the Companies Act,
2013 for the approval of the Scheme will be published in the relevant newspapers as per the
directions of the Ministry of Corporate Affairs, Government of India (“MCA™).

PROCEDURE

The procedure with respect to public issue/ offer would not be applicable as the Scheme does not
involve issue of any equity shares to public at large. The issue of equity shares is only to the
shareholders of the Demerged Company, pursuant to the Scheme without any cash consideration.
Hence, the procedure with respect to GID is not applicable. 1

PRICE INFORMATION OF BRLM’S

Issue Name Name of +/- % change +/- % change +/- % change
Merchant in closing in closing in closing
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PRICE INFORMATION OF BRLM’S

Banker price, (+/- %
change in
closing
benchmark)-
30th
calendar days
from
listing

+1% (+5%)

price, (+/- %
change in
closing
benchmark)-
90th
calendar days
from
listing

-2% (-5%)

price, (+- %
change in
closing
benchmark) -
180th
calendar days
from

listing

NOT APPLICABLE

* Disclosures subject to recent 7 issues (initial public offerings) in current financial year and two
preceding financial years managed by each Merchant Banker with common issues disclosed once.

Name of BRLM and contact details
(telephone and email id) of each BRLM

NOT APPLICABLE

Name of Syndicate Members

In case of issues by Small and Medium Enterprises under Chapter IX, details of the market maker 1o

be included - NOT APPLICABLE

Name of Registrar to the Issue and contact
details (telephone and email id)

NOT APPLICABLE

Name of Statutory Auditor

[M/s. N.G Rao & Associates

Chartered Accountants

Address: House No.25-105, Ashok Nagar,
Ramachandrapuram, Medak District, Hyderabad-502032
Telangana

Contact Person: G. Nageswara Rao, Partner
Telephone:040-66617089, 040-42408813

Email Id: nageswararaog207@gmail.com

Name of Credit Rating Agency and the
rating or grading obtained, if any

Name of Debenture trustee, if any.

Self-Certified Syndicate Banks HOT ATELICABLE
Non Syndicate Registered
Brokers
Details regarding website address(es)/
link(s) from which the investor can
obtain list of registrar to issue and share
transfer agents, depository participants
and stock brokers who can accept
application from investor (as
applicable)
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Promntc_r;' of NMDC Steel Limited

The current Promoter of NMDC Steel Limited is NMDC Limited. Upon implementation of Scheme of
Arrangement and approvals from the statutory and regulatory authorities, the Promoters of NMDC
Steel Limited shall be the President of India.

Sr. No. Name | Individual/Corporate Experience & Educational Qualification
I NMDC Corporate Experience: NMDC Limited is a Government of India
Limited enterprise incorporated on November 15, 1958 with

the Registrar of Companies, Hyderabad under the
Companies Act, 1956. Its Corporate Identification
Number (CIN) is L13100TG1958G0OI1001674, and its
registered office is situated at Khanij Bhavan 10-3-
311/A Castle Hills, Masab Tank, Hyderabad 500028,
Telangana, India. The equity shares of the NMDC
Limited are listed on NSE, BSE and CSE.

NMDC Limited is a public sector undertaking and has
been engaged in the exploration of wide range of
minerals including iron ore, copper, rock phosphate,
limestone, dolomite, gypsum, bentonite, magnesite,
diamond, tin, tungsten, graphite, and beach sands.

Educational Qualification: Not Applicable.

Business Overview and Strategy

Company Overview: NMDC Steel Limited, is a government company incorporated on January 2,
2015 with the Registrar of Companies, Chhattisgarh, under the Companies Act, 2013. Its Corporate
Identification Number (CIN) is U27310CT2015GOI001618, and its registered office is situated at
C/O NMDC Iron & Steel Plant Nagarnar Bastar, Chhattisgarh 494001, India. It is authorized by its
Memorandum of Association to carry on the business of, amongst others, manufacturing, prospecting,
raising, operating, buying, selling, importing, exporting or otherwise dealing in various categories of
steel and iron ore.

Product/Service Offering: Presently, the Resulting Company does not have any business operations.
Post the demerger and upon the Scheme becoming effective, the Demerged Undertaking (including
the Nagarar Iron and Steel Plant at Nagarnar, Chhattissgarh (“NISP"™)) will be demerged from the
Demerged Company and vested with the Resulting Company.

Revenue segmentation by product/service offering: Not Applicable.

Geographies Served: NIL
Revenue segmentation by geographies: Not Applicable.

Key Performance Indicators (“KPIs”):
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Business Overview and Strategy

Planned Capex and Actual Expenditure till December 31, 2021

The estimated project cost for implementation of NISP is INR 21,940 crores. Till December 31, 2021,
the Demerged Company has incurred expenditure of INR 19,726.53 crore for implementation of
NISP.

Status of construction of NISP as on March 14, 2022

Overall progress status titl March 14, 2022:

N Work Description Yo Progress
1 Civil (RCC) 99
2 | Structural Erection 99
3 | Equipment Erection 98
4 | Refractory Erection 84

The individual package wise progress till March 14, 2022;

Excavatio Structural Equipment Refractory
n (%) Erection (%) Erection (%) Erection (%)
Coke Oven Battery 100 08 91 97
By Product Plant 100 98 98 -
Sinter Plant 100 100 99 98
Blast Furnace 100 100 100 99
Steel Melting Shop 100 100 100 21
]Hﬁllsfi;ﬂ) ﬁﬁiter with 100 100 99 30
Oxygen Plant 100 100 100 -

Major Milestones targeted for commissioning of the Plant:

Commissioning date

REEURe (As on March 14, 2022)
1 Commencement of 1st Coke Pushing

(1st Battery)
2 Hot metal production from Blast Furnace s ) S
3 Start of blowing in Steel Melting Shop PR G0N, ol Oy Jems 20
4 Hot Trial Start in TSC-HSM (First HR Coil Roll

Out)

( Y Page 7 of 18
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Business Overview and Strategy

Revenue segmentation in terms of top 5/10 clients or Industries: Not Applicable.

Intellectual Property, il any: Not Applicable.

Market Share: Not Applicable.

Manufacturing plant, if any: Presently NIL. Post the demerger and upon the Scheme becoming
effective, NISP will be demerged from NMDC Limited, the Demerged Company and transferred to
the Resulting Company.

Employee Strength: Presently NIL. Post the demerger and upon the Scheme becoming effective,
the employees of the Demerged Company engaged in, or employed in relation to the Demerged
Undertaking as identified by the board of directors of the Demerged Company shall be deemed to
have become staff, workmen and employees of the Resulting Company from the Appointed Date
based on continuity of service.

Board of Directors of NMDC Steel Limited —_!
S, Name Designation | Experience including | Other Directorships
No. current/past positions held in | Indian and Foreign
other firms Companies
1. | Prasant Director Mr. Prasant Dash is an | NIL
Dash Engineering Graduate in

Metallurgy discipline from REC,
Rourkela. Presently, he is working
as Executive Director (NISP),
Nagamnar. Prior to joining NMDC
Ltd., Shri Prasant Dash has
worked in SAIL, JISW and NINL.
Shri Prasant Dash joined the
Board of the Resulting Company
on November 13, 2017.

2. | Amitava Director APPOINTMENT (a) NMDC Limited
Mukherjee Assumed charge on November
20, 2018 as Director (Finance) of | (b) Bastar Railway Private
NMDC Limited. Limited

SKILLS & EXPERIENCE (c) NMDC-CMDC Limited
Amitava belongs to the 1995
batch of Indian Railway Accounts | (d) Jharkhand National

Services (IRAS). He is also a Mineral  Development
Cost  Accountant and holds Corporation Limited
Master’s Degree in Commerce.

(e) International Coal
Amongst his several credits is the Ventures Private Limited
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Board of Directors of NMDC Steel Limited

implementation of ERP
(S4/HANA), which led to a
paradigm IT transformation at
NMDC and will continue to

support other digitalization
initiatives like Mine
Transportation &  Surveillance
System,  Fleet Management

System, Automated Sampling &
Robotic Lab, etc.

With his expertise in policy and
strategy, NMDC has leapfrogged
from a 30 MT to 40 MT iron ore
miner and is viewing to scale
other heights. He is also actively
involved in the commissioning of
NISP. With an aim towards
positioning NMDC as a
financially strong and socially
responsible integrated  mining
major in the league of global
stalwarts, Amitava is curating the
investments not only in in
mineral expansion projects, but
also in evacuation infrastructure
like Slurry Pipeline, Railway line
augmentation, etc. at Bailadila
sector.

Prior to joining NMDC, he was
General Manager (I'inance) in
Rail Vikas Nigam Limited
(RVNL). During his service in
IRAS from 1997-2016, he held
key positions in the Eastern
Railways. Before joining IRAS,
he worked in Indian Oil
Corporation Limited (I0CL) as
Accounts Officer from 1994-
1997.

AWARDS

Amitava has rececived “FE CFO
of the Year Award” from

(f) Neelachal Ispat Nigam
Lid..

(g) Legacy Iron Ore Limited

(h) Minas de Benga
(Mauritius) Lid.,

(i) NMDC-SARL

ocg\w (!"2'
T
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Bunn—l_of Directors of NMDC Steel Limited

| Financial Express for the year
2022 in the Large Manufacturing
Industry Category.

He received the National Award
for outstanding services during the
year 2006 during his tepure in
Indian Railways.

BOARD & COMMITTEE
MEMBERSHIP

Amitava is on the Board of 9
subsidiaries/associate/joint venture
Companies of NMDC, including
the position of Chairman in
BRPL.

He was nominated by Railway
Board to various Task Groups

Finance & Accounts department
of Indian Railways such as
heading the Standing Core
Committee on Service Tax, other
Committees for  monitoring
progress and to  suggest
improvements and enhancements
to IT applications and for
Development of Traffic Accounts
Management System.

TRAININGS

Amitava has attended various
international training programmes
conducted by European School
of Business at London & Paris;
ICLIF at Kualalampur, Malaysia;
INSEAD at Singapore.

for Centralised Applications of

Somnath
Nandi

Director

Shri Sommnath Nandi is an

Engincering Graduate in
Mechanical  discipline  from
Jalpaiguri Government

Engineering College, West Bengal
from 1983 batch. Prior to joining

(a) NMDC Limited
(b) NMDC-CMDC Limited

(c) Jharkhand National
Mineral  Development

)
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“Board of Directors of NMDC Steel Limited =

NMDC  Ltd. as Director
(Technical), he
Kolkata as Executive Director,
Growth & EMD of Steel Authority
of India Limited. He joined SAIL
Rourkela Steel Plant in the year
1984 as Management Trainee and
worked there till 1992, In 1992, he
was shifled to SAIL Durgapur
Steel Plant and worked in various
positions till 2015 and transferred
to IISCO Steel Plant, Burnpur for
commissioning and stabilizing the
new modernized Steel Plant. In

was posted at

2018 he was assigned the charge
as Executive Director (MM) of
Durgapur Steel Plant and finally to
head the Environment
Management Divisions of SAIL at
Kolkata in the year 2019. He is
known for his contribution to the
Steel Industry in the
manufacturing, engineering,
operations, planning & strategy
and commissioning & stabilization
of new facility. Shri Nandi has
attended Special Management
Programme at UM, Bangalore and
HEC Paris, one of the world's best
business schools and a leader in
education  in
management  sciences.  Shri
Somnath Nandi joined the Board
of NMDC Steel Lid. on
15.03.2021.

research  and

Corparation Limited
(d) Legacy Iron Ore Limited

(e) Kishnapatnam Railway
Company Limited

Dilip
Kumar
Mohanty

Director

Shri D.K. Mohanty started his
career in Vizag Steel Plant,
Rashtriya Ispat Nigam Limited as
Management Trainee (Technical)
in the year 1987 after completing
his BSc. Engineering (Metallurgy)
from NIT Rourkela. He has rich
and varied experience spanning
over 34 wyears in steel plant

operations and projects.

(a) NMDC Limited
(b) NMDC-CMDC Limited

(c) Jharkhand National
Mineral  Development
Corporation Ltd.

(d) J&K Mineral

Development

Corporation Ltd.
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=R ' Board of Directors of NMDC Steel Limited

‘ Shri DK. Mohanty assumed |

| charge on October 5. 2021 as | (e) International Coal
Director (Production) of NMDC Ventures Private Limited
Limited.

Brief Achievements at RINL,
Visakhapatnam:

e Commissioning of different
units of Steel Plant

e Stabilization and achievement
of optimal production level

e  Worked in Project Department
for execution of different type
of projects like expansion,
Capital Repairs etc. of various
units

Conferred with  Prestigious
"JAWAHAR AWARD" for
Outstanding Performance in the
year 1999-2000.

In the year 2015, he joined NMDC
Limited in the prestigious green
field 3 MTPA NMDC Iron and
Steel Plant (NISP) at Nagamar,
Bastar, Chhattisgarh. He was In-
Charge of major packages and has
played significant role for
execution of works at NISP
Project.

Responsibilities undertaken for

the following areas of Project
Activities:

¢ Project Execution

e  Obtaining Statutory
Clearances  required  for
Operations as OCCUPIER of
the plant.

e Ensuring Administrative
Control  of  Employees,
Contractors and Consultant.

o Prepared the strategy for
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Board of Directors of NMDC Steel Limited
Commissioning and ]
Operations of plant as Chief of |
Operations |

Shri D.K. Mohanty has played a
significant role in the adoption of
the latest technologies in Steel
Industry afler visiting various
plants in Austria, Netherlands,
Germany etc.

Objects of the Issue

Details of means of finance: NOT APPLICABLE

The find requirements for each of the objects of the Issue are stated as follows: (Rs. In crores)

Sr. Objects of the Issue Total Amount Amount | Estimated Net
No. estimate deployed to be Proceeds Utilization
cost till financed Fiscal Fiscal
from Net 20_ 20
Proceeds
: E
2
3
4
5 | General corporate purposes
Total )

Details and reasons for non-deployment or delay in deployment of proceeds or changes in
utilization of issue proceeds of past public issues / rights issue, if any, of the Company in the
preceding 10 years.

Name of monitoring agency, if any: NOT APPLICABLE

Terms of Issuance of Convertible Security, if any

Convertible securities being offered by the
Company

Face Value / Issue Price per Convertible
securities

Issue Size NOT APPLICABLE

Interest on Convertible Securities
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Conversion Period of Convertible Securities

Conversion Price for Convertible Securities

Conversion Date for Convertible Securities

Details of Security created for CCD

Objects pursuant to the Scheme

e The Demerged Company-' is a public enterprise majorly owned by the Government of India, under '

the administrative control of the Ministry of Steel, Government of India. Since inception, the

Demerged Company has been involved in the exploration of wide range of minerals including iron

ore, copper, rock phosphate, limestone, dolomite, gypsum, bentonite, magnesite, diamond, tin,
tungsten, graphite, and beach sands,

e As a forward integration and business diversification plan, the Demerged Company initiated the
process of constructing a 3 Million Tonnes Per Annum Integrated Steel Plant at Nagarnar in the
State of Chhattisgarh. The decision to construct the NISP was taken keeping in view with linkage
with iron ore reserves and availability of investable surplus.

e Thereafter, in October 2020, the Cabinet Committee on Economic Affairs chaired by the Prime
Minister Shri Narendra Modi gave its ‘in-principle’ approval to the demerger of NISP from the
Demerged Company and strategic disinvestment of the Resulting Company by selling the entire of
Government of India’s stake in the Resulting Company to a strategic buyer.

e Accordingly, to achieve the above objective, the Board of Directors of the Demerged Company
and the Resulting Company decided to make requisite applications and/or petitions before the
MCA under Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions for
the sanction of the Scheme.

e The Scheme is in the interest of both companies and their respective shareholders.

Shareholding Pattern of NMDC Steel Limited as on December 16, 2021

S. No. Shareholder Name Pre-Scheme No. of Equity | % Holding Pre-Scheme
Shares
(A) Promoter and
Promoter Group
1. NMDC Limited 109,800 99.818%
2 Mr. Amitava Mukherjee | 100 0.091%
(as a nominee of NMDC
Limited)
3. Mr. Dilip Kumar | 100 0.091%
Mohanty (as a nominece
of NMDC Limited)
(B) Public
4, - - -
Total 1,10,000 100%
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Audited Financials of NMDC Steel Limited
RESTATED CONSOLIDATED AUDITED FINANCIALS

Consolidated figures are not applicable since NMDC Steel Lid. does not have any subsidiary company
or associate company.

Standalone Financials (In INR)

Particulars As on | For the | For the | For the
December 31, | Financial Year | Financial Year | Financial Year
2021 ended March | ended March | ended March

31, 2021 31,2020 31,2019
(Unaudited) (Audited) (Audited) (Audited)

Total Income  from - - - -

Operations

Net Profit/(Loss) before (37.973) (72,317) (73,864) (1,08,655)

tax and exceptional items

Net Profit/Loss after tax (37,973) (72,317) (73,864) (1,08,655)

and exceptional items

Equity Share Capital 11,00,000 6,00,000 6.00,000 6,00,000

Reserves & Surplus (6,29,808) (5,91,835) (5,19,518) (4.45,654)

Net Worth 4,70,192 8,165 80,482 1,54,346

Basic Earnings per share (0.40) (1.21) (1.23) (2.36)

(INR)

Diluted FEarnings per (0.40) (1.21) (1.23) (2.30)

share (INR)

Return on Net Worth (-) 8.08% (-) 885.70% (-) 91.78% (-)70.40%

Net asset value per share 4.27 0.14 1.34 2.57

Divisional Financials (Balance Sheet) of Nagarnar Iron Steel Plant (NISP) which is to be
demerged from NMDC Limited into NMDC Steel Limited

(In INR Crores)
Particulars As on | For the | For  the For the
December Financial Financial Financial
31, 2021 Year ended | Year ended | Year ended
March 31, | March 31, | March3l,
o 2021 2020 2019
(Unaudited) (Audited) (Audited) (Audited)
Total Income from Operations - - - -
Net Profit/(Loss) before tax and - - - -
exceptional items
Net Profit/Loss after tax and - - - -

exceptional items
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For the

| Particulars As on For the For the
December Financial Financial Financial
31, 2021 Year ended | Year ended | Year ended
March 31, | March 31, | March 31,
2021 2020 2019
EL_]uii}r‘ Share Capital - - : .
Reserves & Surplus : “ | - -

[ Net Worth - - - -
Basic Earnings per share (INR) - - - -
Diluted Earnings per share (INR) - - - -
Return on Net Worth - - i - -
Net asset value per share . - - :
Assets
Property, Plant and Equipment 467.80 457.97 271.60 199.13
Capital work-in-progress 17,102.84 16,414.20 14,970.24 13,292.46
Other Non-Current Assets (balancing 2,084.82 1,749.24 1,699.59 2,008.78
Figure)

Current Assets 97.72 55.97 52.18 32.70
Total Assets 19,753.18 18,677.49 16,993.62 15,533.06
Liabilities

Non-current liabilities 1,175.63 546.43 = -
Current Liabilities 1,099.69 1,055.87 424.84 450.87
Inter Unit Balance- NMDC Limited 17,477.86 17,075.19 16,568.78 15.082.20
Total equities and Liabilities 19,753.18 18,677.49 16,993.62 15,533.06

- Internal Risk Factors

Timely achievement of COD: The implementation of NISP could be susceptible to time/ cost
overrun that could impact project construction and implementation.

Availability of raw material: The Resulting Company is yet to secure any commercial
arrangement for supply of raw materials. However, NISP is located in Chhattisgarh which is an
iron-ore rich State. Iron ore may be sourced from mines owned by the Demerged Company in
Chhattisgarh (Bailadila Deposit-14/11C, Bailadila Deposit-5, 10/11A) with proven iron ore
reserves of approx. 412.17 million tonnes. These mines are located at approximately 123-145 km
from NISP.

Financials not available: Since operations are yet to commence, no data is available with respect
to NISP output efficiency, profitability, revenue etc.

Limited experience in Plant operations: NMDC has primarily been involved in the exploration
of wide range of minerals including iron ore, copper, rock phosphate, limestone, dolomite,
gypsum, bentonite, magnesite, diamond, tin, tungsten, graphite, and beach sands. As part of
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Internal Risk Factors

forward integrations, NMDC ventures into steel making process. Hence, management may have
limited experience in steel manufacturing operations.

5. Other Risks

a) The steel industry is characterized by volatility in the prices of raw materials and energy
which could adversely affect profitability on commencement of operations.

b) The unexpected loss, shutdown or slowdown of operations at manufacturing plants post
commissioning could have a material adverse effect on results of operations and financial
condition.

¢) Manufacturing plants and major sources of raw materials are primarily concentrated in
central India and any adverse developments affecting this region could have an adverse effect
on business, results of operations and financial condition.

d) Failure to comply with environmental laws and regulations could lead to unforeseen
environmental litigation which could impact business and future net earnings.

] Summary of outstanding litigations, claims and regulatory action

A. Total number of outstanding litigations against the company and amount involved
Name of Entity Criminal [;‘ax Statutory or MaterialAggregate
- | Proceedings [Proceedings Regulatory Civil mount

= roceedings

Eiﬁgatio‘ involved
$ sin
rores)

Company

By the Company
Against the Company o
e Not Applicable
By our Directors
/Against the Directors
Promoters

By Promoters
Against Promoters
Subsidiaries

By Subsidiaries
Against Subsidiaries

Presently, there are no outstanding litigations, disciplinary actions by SEBI or stock exchanges
against the promoters of the Resulting Company or any other tax, statutory or regulatory
proceedings against the Resulting Company.

Clause 8.1 of Part B of the Scheme provides that all legal proceedings pertaining to the Demerged
Undertaking (as defined in the Scheme) by or against the Demerged Company pending and/or
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be in any way prejudicially affected by reason of the Scheme but shall be continued and enforced
by or against the Resulting Company, as the case may be, in the same manner and to the same
extent as would or might have been continued and enforced by or against the Demerged
Company. Therefore, all legal proceedings pertaining to the Demerged Undertaking referred in
Clause 8.1 of Part B of the above shall stand transferred to the name of the Resulting Company
and the same shall be continued, prosecuted, defended and enforced as the case may be by or
against the Resulting Company, to the exclusion of the Demerged Company.

B. Brief details of top 5 material outstanding litigations against the company and amount
involved
Sr. No. Particulars Litigation filed by Current status Amount
: involved
Not Applicable
C; Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against

the Promoters in last 5 financial years including outstanding action, if any (200 — 300
word limit in total) - Not Applicable

D. Brief details of outstanding criminal proceedings against Promoters (200 - 300-word
limit in total) - Not Applicable

Any other important information as per NMDC Steel Limited

NIL

Declaration by NMDC Steel Limited

We hereby declare that all relevant provisions of the Companies Act , 1956, the Companies Act, 2013
and the guidelines/regulations issued by the Government of India or the guidelines/regulations issued
by the Securities and Exchange Board of India, established under Section 3 of the Securities and
Exchange Board of India Act, 1992, as the case may he have been complied with and no statement
made in the Abridged Prospectus is contrary to the provisions of the Companies Act, 1956, the
Companies Act, 2013, the Securities and Exchange Board of India Aect, 1992 or rules made or
guidelines or regulations issued there under, as the case may be. We further certify that all statements
in the Abridged Prospectus are true and correct.

For and on behalf of the board of directors of NMDC Steel Limited

i

Name: Amitava Mukherjee
Designation: Director
Date: May 2, 2022

Place: Hyderabad
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STRICLTY CONFIDENTIAL

May 4, 2022

The Board of Directors
NMDC Limited

‘Khanij Bhavan’,
10-3-311/A, Castle Hills,
Masab Tank,
Hyderabad - 500028

Dear Members on the Board,

Subject: Scheme of Arrangement involving NMDC Limited (“NMDC” or “Demerged Company” or
“Company”) and NMDC Steel Limited (“NMDC Steel” or “Transferee Company” or “Resulting
Company”) under the provisions of Section 230 to Section 232 and other applicable provisions of the

Companies Act, 2013 (“Scheme”).

Due Diligence Certificate on the Disclosure Document dated May 2, 2022 of NMDC Steel Limited

Securities and  Exchange Board of India  (“SEBI”) vide Master  Circular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 and Circular no.
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 04, 2022, as amended, (“Circular”) inter-alia
prescribed that the listed entity shall include the applicable information pertaining to the unlisted
entity/ies involved in the scheme in the format specified for abridged prospectus as provided in Part E
of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI
ICDR Regulations”), as amended (“Disclosure Document”) in the explanatory statement or notice or
proposal accompanying resolution to be passed, sent to the shareholders while seeking their

approval on the Scheme.

The Circular further prescribes that the accuracy and adequacy of the disclosures on the unlisted
entity/ies made in the Disclosure Document shall be certified by a SEBI registered Merchant Banker after

following the due diligence process.

(Wholly Owned Subsidiary of IDBI Bank Limited)
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Consequently, as part of the implementation of the Scheme, Demerged Company will be required to
send the Disclosure Document prepared as per the format specified in SEBI ICDR Regulations on
Resulting Company, being an unlisted entity involved in the Scheme, to its shareholders while seeking

their approval on the Scheme.

In this background, we have been engaged by Demerged Company to issue a certificate in compliance

with the above-mentioned requirement under the Circular.

Accordingly, we, on the basis of the examination of various documents pertaining to Resulting Company
made available to us by Demerged Company and discussions with the officials of Demerged Company,
confirm that the information contained in the Disclosure Document is in conformity with the format
specified for abridged prospectus as provided in Part E of Schedule VI of the SEBI ICDR Regulations and

such information disclosed in the Disclosure Document is fair and adequate.

The above confirmation is based on the information furnished and explanation provided to us by the
management of Demerged Company assuming the same is complete and accurate in all material aspects
on an as is basis. We have relied upon financials, information and representations furnished to us on an
as is basis and have not carried out an audit of such information. Our scope of work does not
constitute an audit of financial information. This certificate is based on the information as at May 2,
2022. This certificate is a specific purpose certificate issued in terms of the SEBI Circular and hence, it
should not be used for any other purpose or transaction. The certificate is not, nor should it be
considered to be, a certificate of compliance of the Scheme with the provisions of the applicable law
including company, taxation and securities markets related laws or as regards to any legal

implications or issues arising thereon, except for the purpose expressly mentioned herein.

We express no opinion whatsoever and make no recommendation at all as to the Company’s underlying
decision to effect the Scheme or as to how the holders of equity shares or secured or unsecured
creditors of Company should vote at their respective meetings held in connection with the proposed
Scheme. We do not express and should not be deemed to have expressed any views on any other terms
of the Scheme or its success. We also express no opinion, and accordingly, accept no responsibility for or
as to the price at which the equity shares of Company will trade following the Scheme or as to the
financial performance of the Demerged Company or Resulting Company following the consummation of

the Scheme. We express no opinion whatsoever and make no recommendations at all (and accordingly
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take no responsibility) as to whether shareholders / Investors should buy, sell or hold any stake in the

Company or any of its related parties (holding company / subsidiaries / associates etc.)

Thanking you,

Yours Sincerely,

For and on behalf of

IDBI Capital Markets & Securities Limited

Grdeslp-de

Authorised Signatory
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