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To

The Boord of the Directors
Toto Copitol Limited

11th FJoor. Tower A,

Peninsulo Busincss Pork.

Gonpotroo Kodom l,4org.

Lower Porcl, Murrboi 400013

ub: Foirness opinion report on Sho re ond NCD Rotio Report for lhes
Proposed Amolgomotion of Totq llqtors EllqrsqLilnited into Toto Cooitol Lilqiled
Ithe "Repo.t")

This hds reference to our ongoing discussions ond engogement letter ("Engogement

Letter') with Toto Copitol Limited ("Compony" or "TCL") whereby TCL hos engoged
lClCl Securities Limited ("1-Sec"), o registered Merchont Bonkcr which is independent

to the Voluer, inter o/io, to provide o foirness opinion to the Compony on the shore
ond NCD Exchonge Rotio Report, doted June 4,2024 ("Shore ond NcD Exchonge

Rotio Report"), issued by Ernst & Young [4erchont Bonking Services LLP (lB8l

Registrotion No. IBBURV ElO5l2O21l755l in their copocity os independent registered

voluer (Voluer") for thc Proposed Amolgomotion of Toto Motors Finonce Limited

(TMFL') into TCL ('Proposed Amolgomotion'). We do not hove ony conflict in

corrying out this foirness opinion.

Proposed Amolgomotion is through o Scheme of Arrongement undcr the provisions

of sections 230-232 reod with Section 52 ond Sectlon 66 ond the other opplicoble
provisions of the Componies Act, 2013 ond Rules mode there under ("Proposed

Scheme").

Brief Bockground of the Proposed Scheme

The Proposed Scheme envisoges, intcr olio. the omolgomotion of TMFL with TCL,

whereby eqLrity shores of TCL will be issued to the shoreholders of TMFL.

For the oforesoid purpose, the monogement of TCL hos oppointed the Voluer to
prepore o Shore ond NCD Exchonge Rotio Report {including thc opprooch for

recommendotion of tronsfer of NCDs of TMFL to TCL), os moy be opplicoble for the

Proposed Scheme, to bc ploced before the Boord ond its committees of the Compony
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The Compony oppointed Voluer in the Shore ond NCD Exchonge Rotio Report hos

orrived ot o shore exchonge rotio of 37 fihirty Seven) shores of TCL (of Rs 10 eoch

fully poid up) for every 100 (Onc Hundred) shores of TMFL {of Rs 100 eoch fully poid

up).

For every 7 (Onel NCD of TMFL, 1 (One) NCD of TCL of equivolent foce ond paid-up

volue, coupon rote, tenurc, redemption price dnd qoontum ond noture of secutity
offered, etc.

ln this connection we hove been requcsted by the Compony to render our odvice by

woy of o foirncss opinion on the Shore ond NCD Exchonge Rotio Report from o

finonciol poirt of view to the Boord of Directors of TCL through oudit committee of
the boord os to whether the shore exchonge rotio ond NCD exchonge rotio, os

recommended by the Voluer in the shore ond NCD Exchonge Rotio Report ond

bosed on the voluotion onolysis corried out by the Voluer, which forms the bosis for
the Proposed Scheme, is foir ond reosonoble.

The foirness opinion is intended only for the sole use ond inlormotion of the

Compony only in connection with the Proposed Scheme including for the purpose of
obtoining judiciol ond regulotory opprovols for the Proposed Scheme- We ore not

responsible in ony woy to ony other person / porty for ony decision of such person or
porty bosed on the foirness opinion. Any person / porty intending to provide finonce /
invest in the shores / business of ony of the Componies or their subsidiories/joint

ventures/ossociotes sholl do so ofter seeking their own professionol odvice ond ofter

corrying out their own due diligence procedures to ensure thot they ore moking on

informed decision. lt is hereby notified thot ony reproduction, copying or otherwise
quotinq of the foirness opinion or ony port thereof, other thon in connection with the

Proposed Scheme os oforesoid con be done only with our prior permission in writing.
We ocknowledge thot the Joirness opinion will be shored to the extent os moy be

required, with the relevont High Court, shoreholders ond creditors ot their respective

meetings, NCLT, stock exchonges, odv;sor of the Compony in relotion to the

Proposed Scheme, os well os with the stotutory outhorities.

SOURCES OF INFORMATION

ln orriving ot the opinion set forth below. we hove reviewed:

(o) Shore ond NCD Exchonge Rotio Report issued by the Voluer
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(b) Droft Scheme of Arrongement for the Proposed Amolgomotion
(c) Audited consolidoted finonciol stotements for the yeor ended 31 Morch 2024

for TCL

{d) Audited finonciol stotements forthe yeor ended 31 [y'orch 2024fotfMFL
(e) Consolidoted finonciol projections of TCL ond finonciol projections of TMFL

Ior the period from 1 April 2024 to 31 h.4orch 2027
(f) Finonciol ond listed stock price informotion of comporoble componies to the

extent ovoiloble in the public domoin
(g) Other relevont informotion, discussions (including orolly) ond documents os

provided by Compony for purpose of this engogement

SCOPE LIMITATIONS

Our foirness opinion is subject to the scopc limitotions detoied hereinofter. As such

the foirness opinion is to be reod in totolity, ond not in ports, in conjunction with the
relevont documents referred to therein.

Our work does not constitute on oudit, due diligence or certificotion of the historicol
finonciol stotements including the working results of the Compony or their
businesses referred toin the foirness opinion. Accordingly, weoreunoble to
ond do not express on opinion on the occurory of ony finonciol informotion referrcd

to in the foirness opinion.

Our onolysis ond results ore specific to the purpose of the exercise of giving our
foirness opinion on the Shore ond NCD Exchonge Rotio Report for the Proposed

Scheme. lt moy not be volid for ony other purpose or if done on beholf of ony other
entity.

Our onolysis ond results ore olso specific to the dote of the foirness opinion ond

bosed on informotion upto 31" Mot.h,2024. An exercise of this noture involves

considerotion of vorious foctors. The foirness opinion is issued on the understonding

thot the Compony hos drown our ottention to oll the motters, which they ore owore
of concerning the finonciol position of the compony, their businesses, ond ony other

motter, which moy hove on impoct on our opinion, on the shore ond NCD Exchonge

Rotio Report for the Proposed Scheme, including ony significont chonges thot hove

token ploce or ore likely to toke ploce in the finonciol position of the Compony or their
businesses subsequent to the proposed oppointed dote for the Proposed Scheme.

We hove no responsibility to updote the foirness opinion for events ond

circumstonces occurring ofter the dote of the foirness opinion.

ln the course of the present exercise, we were provided with both written ond verbol

informotion, including flnonciol doto. The terms of our engogement were such thot
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we were entitled to rely upon ond evoluote the informotion provided by the Compony
without detoiled inquiry. We hovc been glven to understond by the monogement of
the Compony thot they hove not omitted ony relevont ond moteriol foctors.

Accordingly. we do not express ony opinion or offer ony form of ossuronce regording
its occurocy ond completeness. \rye ossume no responsibility whotsoever for ony

errors in the obove informotion furnished by the Compony ond their impoct on the
present exercise.

We express no opinion whotever ond mokc no recommendotion ot oll to Toto Copitol

Limited to offect the Proposed Scheme or os to how the holders of equity shores or
preference shores or secured or unsecured creditors of the Componies should vote ot
their respective mcetings held in connection with the Proposed Scheme. We do not

express ond should not be deemed to hove expressed ony views on ony other term

of the Proposed Scheme. We olso express no opinion ond occordingly occept no

responsibility os to the finonciol performonce of the Componies following the

consummotion of the Proposed Scheme.

No investiqotion of the Compony's cloim to title of ossets hos been mode for the
purpose of this excrcise ond the Compony's cloim to such rights hos been ossumed

to be volid. No considerotion hos been given to liens or encumbronces ogoinst the

ossets, beyond the loons disclosed in the occounts. Therefore, no responsibility

whotsoever is ossumed for motters of o legol noture- Our foirness opinion is not ond

should not be construed os ou. opining or certifying the complionce of the Proposed

Scheme with the provlsions of ony low including compony, toxotion ond copitol

morket reloted lows or os regords ony legol implicotions or issues orising from such

Proposed Scheme.

We hove not condLrcted or provided on onolysis of due diligence or opproisol of the

ossets ond liobilities of the Compony ond hove wholly relied on informotion provided

by the Compony in thot regord.

ln the ordinory course of business, lclcl SecLlrities Limited ond its offiliotes is

engoged in securities troding, securities brokeroge ond investment octivities, os well

os providing investment bonking ond investment odvisory services. ln the ordinory

course of its troding, brokeroge ond finoncing octivities, ony member of the lclcl
Securities Limited moy ot ony time hold long or short positions, ond moy trode or

otherwise effect tronsoctions. for its own occount or the occounts of customers, in

debt or equity securities or senior loons of ony Compony thot moy be involved in the

Proposed Scheme.

It is understood thot this Report is for the benefit of ond confidentiol use by the Boord

of Directors of Toto Copitol Limited for the purpose of this Proposed Scheme ond

moy not be relied upon by ony other person ond moy not be used or disclosed for ony
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other purpose wltholrt obtoining our prior written consent, exccpt os mentioned in

the Report eorlier.

CONCLUSION

Bosed on our exorninotion of the Shore ond NCD Exchonge Rotio Report, such other
informotion/ undertokings/ represcntotions providcd to us by the Compony, ond our

independcnt onolysis ond evoluotion of such informotion, ond subjed to the scope

limitotions os mentioned hereinobove, ond to the best of our knowLedge qnd belief,

we ore of the opinion thot the shore exchonge rotio is foir for the shoreholders of the

Compony.

Further, considering thot both TCL ond Tl\,lFL ore port of the somc business group,

thc overoge yield of listed NCDS of TMFL ond TCL ore not moteriolly different ond

other terms including the coupon rote, tenure, redemption price, quontum, ond noture

of security ore proposed to remoin some, we ore of the opinion thot the proposed

NcD exchonge rotio, corried out by independent Voluer is foir ond reosonoble bosed

on the focts, informotion on explonotion given to us.

a4A^J(SH 5A /^l

Yours foithfully,
For lClcl Securities Limited,

Authorized Sign
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