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REPORT ADOPTED 13\' THE BOARD OF DIRECTORS 01' NMDC LIMITED IN ITS 
1\-IEETING HELD ON 13.07.2021 EXPLAINING THE EFFECT OF THE SCHEME OF 
ARRANGEMENT AMONST NMDC LIMITED AND N.MDC 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 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 
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 he 
circulated to the shareholders and  credi tors  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. 
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