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The Board of Directors,
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Prabhadevi, Mumbai - 400025

INDEPENDENT AUDITOR’S CERTIFICATE ON THE STATEMENT OF SECURITY COVER AND

COMPLIANCE WITH COVENANTS AS AT DECEMBER 31, 2025

1. This certificate is issued in accordance with the terms of our engagement letter dated July 18, 2022 with
Motilal Oswal Financial Services Limited ('the Company’)

2 The management has requested us to report on the accompanying statement showing “security cover’
for the Secured Listed Non-Convertible Debentures ("NCDs”) and compliance with covenants as at
December 31, 2025 (the "Statement”) which has been prepared by the management of the Company for
the purpose of its onward submission to the Debenture Trustee in order to comply with Regulation 54
read with Regulation 56(1)(d) of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“LODR Regulations”) as amended vide notification No
SEBI/HO/MIRSD/MIRSD_CRADT/CIR/P/2022/67 dated May 19, 2022 (hereinafter collectively referred
as “SEBI Regulations”) and Regulation 15(1)(t) of the Securities and Exchange Board of India
(Debenture Trustees) Regulations, 1993, as amended and Para 1 of Chapter V and Para 2 of Chapter
VI of the SEBI Master Circular No. SEBI/HO/DDHS-PoD-1/P/CIR/2C)25/1 17 for the Debenture Trustees
dated August 13, 2025 (together referred to as the 'Regulations’)

3 The accompanying 'Statement’ (“Annexure I and Annexure II”) has been certified by the management of
the Company and it has been stamped and initialed by us for identification purposes only

Managements Responsibility

4 The preparation of the accompanying Statement from the unaudited books of accounts / records of the
Company is the responsibility of the Company’s management including the preparation and maintenance
of all accounting and other relevant supporting records and documents. This responsibility includes
designing, implementing and maintaining internal control relevant to the preparation and presentation of
the Statement and applying an appropriate basis of preparation and making estimates that are
reasonable in the circumstances.

5, The management of the Company is also responsible for ensuring that the Company complies with:

a. the requirements of the Regulations and the Debenture Trust Deeds ('DTD') for all listed NCDs
issued during the quarter ended / outstanding as at December 31, 2025 and for providing all
relevant information to the Company’s Debenture Trustee.

b. ensuring maintenance of the adequate security-cover available for secured listed NCDs as per
Regulation 54 of the LODR Regulations

c. accurate computation of security-cover available for secured listed NCDs based on the unaudited
Financial Results of the Company as at December 31, 2025.

d. compliance with the financial covenants of the respective Regulations, Offer Document /
Information Memorandum and Debenture Trust Deeds entered between the Company and
Debenture Trustees Deeds in respect of NCDs

compliance

Ac

of relevant terms of the aforesaid SEBI Regulations in all respect
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f. providing all relevant information to the Company's Debenture Trustee.

6.

7.

This responsibility includes ensuring that the relevant records provided to us for our examination are
correct and complete.

Further, the Company’s management is responsible for completeness and accuracy of the covenants
listed in “Annexure II” extracted from the list of covenants under the “covenants” section of respective
Debenture Trust Deeds and the status of compliance with such covenants as at December 31 , 2025.

Auditor's Responsibility

8. Based on our examination of the security cover available for secured listed NCDs, which has been
prepared by the management from the unaudited Financial Results for the quarter ended December 31,
2025 and relevant records provided by the Company, our responsibility is to provide limited assurance
as to whether the Company has maintained security cover and complied with the covenants (as listed in
Annexure II) as per the requirements of DTDs for all outstanding listed debt securities in accordance with
Regulation 54 of the LODR Regulations in respect of secured listed NCDs, for the quarter ended
December 31, 2025. This did not include the evaluation of adherence by the Company with all the
applicable guidelines of the Regulations, Offer Document/ Information Memorandum and Debenture
Trust Deeds entered between the Company and the Debenture Trustees of the NCDs.

9. The Financial Results referred to in para 8 above, have been reviewed by us on which we have issued
unmodified conclusion vide our reports dated January 27, 2026. Our review of these Financial Results
were conducted in accordance with the Standards on Review Engagement (“SRE”) 2410 “Review of
Interim Financial Information Performed by the Independent Auditor of the entity" issued by Institute of
Chartered Accountants of India (“ICAI"). A review of Interim Financial Information consists of making
enquires, primarily of the Company’s personnel responsible for financial and accounting matters and
applying analytical and other review procedures. A review is substantially less in scope than an audit
conducted in accordance with the Standards on Auditing specified under section 143(10) of the
Companies Act, 2013 and consequently does not enable us to obtain assurance that we would become
aware of all significant matters that might be identified in an audit. Accordingly, we did not express an
audit opinion.

10. With respect to compliance for Annexure II with covenants as stated in DTDs, we have performed
necessary inquiries with the management regarding instances of non-compliance with such covenants
for the quarter ended December 31, 2025.

11 The procedures performed in a limited assurance engagement vary in nature and timing from, and are
less in extent than for, a reasonable assurance engagement; and consequently, the level of assurance
obtained in a limited assurance engagement is substantially lower than'the assurance that would have
been obtained had a reasonable assurance engagement been performed. We have performed the
following procedures:

a. Checked the computation of security cover as at December 31, 2025, prepared by the management,
as specified in the format given by the SEBI.

b. Traced the amounts forming part of the statement with the information provided by the management
and other relevant records and documents maintained by the Company and verified the arithmetical
accuracy of the calculations.

c. Obtained from the management, a list of covenants (as enlisted in "Annexure II"), extracted from
section of "covenants" and traced such covenants to the respective DTDs of all debt securities
outstanding as at December 31, 2025.

d. Relied on management representation with respect to assets allocated as security are in conformity
with the required sanctioned terms.

Relied on management representations with respect to the compliance/ adherence to the covenants
stated in DTDs.
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12. We conducted our examination of the statement, on a test check basis in accordance with the
requirements of Guidance Note on Reports or Certificates for Special Purposes (the "Guidance Note”)
issued by the Institute of Chartered Accountants of India (ICAI) which requires that we comply with the
ethical requirements of the Code of Ethics issued by the ICAI. We hereby confirm that while providing
this certificate we have complied with the code of Ethics issued by the ICAI.

13. 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 Service Engagements.

Conclusion

14. Based on our procedures performed by us, as referred to in paragraph 11 above and according to the
information, explanation received and management representations provided to us by the Management
of the Company, nothing has come to our attention that causes us to believe that:

a. the particulars furnished in the statement have not been accurately extracted from the unaudited books
of account for the quarter ended December 31, 2025, and other relevant supporting records/
documents maintained by the Company;

b. the Company has not maintained Security cover as per the terms of the information Memorandum
and Debenture Trust Deeds;

C. that the Company has not complied with the financial covenants stated in the statement; and

d. the computation is not anthmetically accurate.

Restriction on use

15. This Certificate is addressed to and provided to the Board of Directors of the Company solely for the
purpose of submission to the Debenture Trustee as stated in para 2 above in accordance with the SEBI
Regulations and should not be used for any other purpose. Our work was performed solely to assist you
in meeting your responsibilities in relation to your compliance with the Regulations. We shall not be liable
to the CompanY or to any other concerned for any claims, liabilities or expenses relating to this
assignment, except to the extent of fees relating to this assignment. Our Obligations in respect of this
certificate are entirely separate from, and our responsibility and liability are in no way changed by, any
other role we may have (or may have had) as auditors of the Company or otherwise. Nothing in thii
certificate, or 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 auditors of the Company.
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to any
other person to whom this certificate is shown or into whose hands it may come withou four prior conserit
in writing

For Singhi & Co.
Chartered Accountants
Firm Registration No: 302049E

Amit Hundia
Partner

120761Membership No
6JH8aB£UDIN: 26 IZ 07

Place: Mumbai
Date: January 27, 2026

Enclosure:
Annexure l: Statement of security cover as at December 31, 2025 (the 'Statement’)
Annexure Il: Statement of compliance with covenants as at December 31, 2025 (the 'Statement’)
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