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The Board ot Directors, 
NMDC Limited, 
10-3-311/A, Khanij Bhavan
Castle Hills
Masab Tank
Hyderabad-500028

Independent auditor's certificate on non-applicability of paragraph A(10)(a) and A(10)(b) of 
Part I of SEBI Master Circular No. SEBI/HO/CFD/DIL 1/CIR/P/2020/249 dated December 22, 
2020 issued by the Securities and Exchange Board of India (the 'SEBI') 

1. The Management of NMDC Limited (the "Company") has prepared the
accompanying undertaking approved by the Board of Directors of the Company at its
meeting held on 13 July 2021 ('the Undertaking') pursuant to paragraph A(10)(c) of
Part I of Circular No. SEBI/HO/CFD/DIL 1/CIR/P/2020/249 dated December 22, 2020
issued by the SEBI (the 'SEBI Circular') stating the reasons for non-applicability of
requirements prescribed under paragraph A(10)(a) and A(10)(b) of Part-I of the SEBI
Circular in connection with the Scheme of Arrangement between NMDC Limited (the
'Demerged Company') and NMDC Steel Limited (the 'Resulting Company') and their
respective shareholders and creditors (the 'Draft Scheme') in terms of the provisions
of Sections 230 to 232 of the Companies Act, 2013 (the 'Act') and other relevant
provisions and rules made thereunder. We have initialed the Undertaking only for
identification purposes.

Management's Responsibility for the Undertaking 
2. The preparation of the Undertaking is the responsibility of the management of the

company including the preparation and maintenance of all accounting and other
relevant supporting records and documents in relation to the Draft Scheme. This
responsibility includes the design, implementation and maintenance of internal
control relevant to the preparation and presentation of the Undertaking, 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 all
the requirements of the SEBI circular and the Act in relation to the Draft Scheme and
for providing all the information to the SEBI, the BSE Limited (the "BSE"), the
National Stock Exchange of India Limited (the NSE') and the Calcutta Stock

Exchange Limited ("the CSE").

Auditor's Responsibility 

4. Pursuant to the requirements of the SEBI Circular, it is our responsibility to express a
reasonable assurance, in the fonn of an opinion, based on our examination of the
Draft Scheme as to whether the r l(t ts of paragraph A(10)(a) and A(10)(b) of
Part-I of the SEBI Circular are the Draft Scheme.
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