To,
The Debenture Holders,
Aditya Birla Finance Limited (“Issuer”)

Subject : NOC for further issuance of proposed Secured Redeemable Non-Convertible
Debentures (NCDs) of Rs. 10,000 crores on private placement basis.

This is with reference to the Listed, Secured, Redeemable, Non-Convertible Debentures, (“NCDs”)
issued by Aditya Birla Finance Limited (“Issuer”) from time to time under various Debenture Trust
Deeds (collectively referred to as “Existing DTD”) wherein we would like to inform all the Debenture
holder/s (“Existing Debenture Holder/s”) as per the latest BENPOS for the respective NCD issuances.

In relation to the above, we have been informed that the Issuer has proposed issue of Secured,
Redeemable, Non-Convertible Debentures (**"NCDs'") of Rs. 10,000 Crores on Private Placement
basis, over the same “Security’ which has been provided to the Existing Debenture Holders under the
Existing DTD.

In this connection, please be informed that as per the covenants under the Existing DTD executed for
the various NCD issuances, the Issuer shall not create any further encumbrances on the Security, except
with the prior consent / NOC of the Debenture Trustee. In the event of receipt of such request by the
Issuer and upon receipt of a Chartered Accountant certificate suggesting that even after creation of such
further charge on the Security the Security Cover required under the Existing DTD shall continue to be
maintained, as per the requirements of the applicable SEBI regulations, Debenture Trustee is required
to provide 5 working days to the Existing Debenture Holders and seek their approval for creation of
further charge.

Accordingly, please note that the Issuer has obtained and submitted to us a Chartered Accountant
Certificate (as attached), which indicates that there would be no dilution of Security below the Security
Cover stipulated under the Existing DTD and that the Issuer has maintained and will continue to
maintain the stipulated security cover under Existing DTD to secure the existing outstanding NCDs.

In light of the above, considering the stipulated Security Cover as stated under the Existing DTD is
maintained, there is no specific requirement for Vistra to obtain ‘consent’ from the Existing Debenture
Holders under the Existing DTD, prior to providing the NOC to the Issuer for proposed private
placement issue of Secured, Redeemable, Non-Convertible Debentures (*"NCDs") of Rs. 10,000
Crores. However, irrespective of the same as a prudent trustee and as per the requirement under the
applicable law, we would hereby inform you of receipt of the said request from the Issuer for proposed
issue. Kindly note that this is for your information and records and we await your objection/observation,
if any, within 5 working days.

In case of any additional information required, please feel free to enquire us. We will assist you with
the same and facilitate the response your queries from the Issuer.

Thanks & Regards
Vistra ITCL (India) Limited | Trust Operations



Chartered Accountants

m ‘ MITUL B. SHAH & ASSOCIATES

March 3, 2023

To,

Vistra ITCL (India) Limited

The IL&FS Financial Centre,

Plot C- 22, G Block, 7" Floor,

Bandra Kurla Complex, Bandra (East),
Mumbai - 400051

Dear Sir / Madam,
Sub.: Security Cover maintained for purpose of proposed DTD of Rs. 10,000 Crores.

With reference to the execution of a fresh DTD of Rs.10,000 crores with Vistra ITCL(India) Limited acting
as the Debenture Trustee, we hereby confirm that security cover is maintained from 01* January 2023 to
03" March 2023 and also the same will be maintained post proposed issuance of Rs.10,000 crores.(Refer
Annexure — A )

For MITUL B. SHAH & ASSOCIATES
Chartered Accountants
Firm Reg. No. 106462W

/4%
MITUL B. SHAH
Proprietor
Membership No. 42162
Mumbai, 03.03.2023
UDIN : 23042162BGWMYX9433

A-9, SHREE MANORATH CHS LTD DATTA PADA CROSS ROAD NO. 2.
» . £, BORIV. —
CONTACT: +91-98 2111 7753, 022 — 28700364, SIEARA A= 400 006,

EMAIL: mbshahassociates@vahoo.co.in ; info@mitulbshah.in

Website: www.mitulbshah.in



Aditya Birla Finance Limited

Annexure A

Particulars Rs.incrs
Total Outstanding Secured Facilities as on 31 December 2022 (A) 54,030.70
Assets Required to secure the above facilities 58,660.95
The available Assets as on 31 Dec 2022 (B) 74,187.08
Proposed Increase in Borrowings (C) 10,000.00
Proposed Increase in Assets due to proposed Borrowings (D) 10,000.00
Security Coverage Ratio (B+D)/(A+C) 1.31
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