o Price Waterliouse Chartered Accountants LEP

Fay the kind attention of the Board oLl AHreclons

Orient Refractories Limited

(2 6od, Nealkanth Business 1% ik,

Opp. Railway Slation, Vidhyavihar (West),
Mumlmi. Maharshlra-4 00086, India

Auditors’ Certificate on Statement of Pre Scheme Networth and Post Scheme Notional Net

Worth as at March 31, 2018
earlier certifieate dated Angust 24, 2018 issued in

2018, pursuant to the observations’ letter, dated
| from National Stock Exchange of

1. "This certificate is issued in supercession of the

terms of our engagement leiter dated August 24,

September 6, 2018, received by Orient Re [ractories Limiled

‘ India Limited.
| Met Worth snd Post Schoime Notional Net Worl hol

Orvient Refractoties Limited (the “Company ) s al M avely g1 20nd (hereinalter referred toas the
ssttement”) contains the details as required pursiant Lo pomplignee with the cheeklisis, farniend
by BSE Limited (BSE) and National Stock Eselange of Tidia Lignitied (NS and as available on
theirwebsites, regavding the docoments vequired tobe sabimitted by the Company for approvil of
the Sehenie of Amglpaimation, dmaong the Crmpany, U ndia Private Limited (the “Transferor
Company ") and 1REL Clasil rivate Limited (the “Transferor Company =) and their respective
sharcholders npd Creditorsnmler sertions-2a0 o 252 and other applicable provisions of the
Companies Act, 2o Cthe Scheme?) and as approved by the Board of Divectors of respective
compinics in their meetings held on July 31, 2018 with appointed date being January 1, 2019,
under Reyulation 57 of the SEBT (Listing Obligations and Disclosure Requirements), Regulations,
vo15. The Statement has been initialled by us for identification purposes only.

2. ‘The accompanying Statement of Pre Sehame

Managements Res onsibility for the Statement
z p Y

2. Ul preparation of the Statenient i the vespangihility of thie M bageiment ol e Compiny
melnding the ereation anl mintenanee alall peeotting aml et e rerorila stpporting s
contents, This responsibility ineldes the desisn, implementation Sndbmsintenanee of internsl
control relevant to the preparation and presynlation of Ui Statement and applying an
appropriate basis of preparation; and making estimates that ave reasonable in the cireumstances.

Al foeensuring that the Company complies with the
peguivements of e cheekhists, syl By BSE Limited (BSL) and National Stock Bxchange of
Paaelis Fimited (NSEY, veparding, e ducnents required to be submitted by the Company for
appravasl al e Selivnne pneder Regulation 47 of the SEBI (Listing Qbligations il Disclosure
[eguipententsg, Kegnlations, 2015 (hereinaiier colloetively relerred 1o as the “Guidelines”) and
provides ull retovint inlormation to BSE Linited (B$19) and National Stock Exchange of India

Limited (NG,

4. The Managemenl is aluo respons

Auditors’ Responsibility
5. Pursuant to the Guidelines, it is our respousibility to certify whether:

Iy respect of Pre Seheme Noet Waorth of the Compeaoy

computation have been accurately extracted Trom the audited financial slatements of the
. Company [or the year ended Moreh 31, 2018 duly approved by the Board of Dircetors in their
meeting held on Muy 17, 2018 and ather records maintained hy the Cotipiny,
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i ()  the amount in the Suatement as at March g1, 2018, that forms part of the MNet Waorth
|
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6.

-

(b) the calculation of net-worth in the Statement is computed in accordance with the method

determined by the management, as specified in the Statement.

In respect of Post Scheme Notional Net Worth of the Company

(a) the amount in the Statement as at March 31, 2018, that forms part of the Notional Net Worth
computation have been accurately extracted from the audited financial statements of the
Company, the Transferor Company 1 and Transferor Company 2 respectively for the year
ended March 31, 2018 duly approved by their Board of Directors in their meetings held on
May 17, 2018, July 31, 2018 and July 31, 2018 respectively and other records maintained by
the Company;

(b) the calculation of Combined Notional Net Worth in the Stalement is computed in accordance
with the method determined by the management, as specified in the Statement.

The financial statements of the Company and Transferor Company 2 referred to in above, have
been audited by us, on which we issued an unmodified audit opinion vide our report dated May
17, 2018 and July 31, 2018 respectively. Our audit of these financial statements was conducted in
accordarnce with the Standards on Auditing and other applicable authoritative pronouncements
issued by the Institute of Chartered Accountants of India. Those standards require that we plan
and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. Our audits were not planned and pertormed in connection with
any transactions to identify matters that may be of potential intevest to third parties.

We conducted our examination of the Statement in accordance with the ‘Guidance Note on
Reports or Certificates for Special Purposes’ issued by the Institute of Chartered Accountants of
India. The Guidance Note requires that we comply with the ethical requirements of the Code of
Lithics issued by the Institute of Chartered Accountants of India.

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 Services Engagements.

Conclusion

9.

(a)

(b)

(a)

Based on our examination, as above, we certify that:

try respoect of Pre Scheme Nel Worll of the Company

the amounts in the Statement as at March 31, 2018, that forms part of the Net Worth computation
have been accurately extracted from the audited financial statements of the Company for the year
ended March 31, 2018 duly approved by the Board of Directors in their meeting held on May 17,
2018 and other records maintained by the Company;

the calculation of net-worth in the Statement is computed in accordance with the method
determined by the management, as specified in the Statement,

Dy respeet of Post Seheme Notional Net Worth ol the Company

the amounts in the Statement as at March 31, 2018, that forms part of the Notional Net Worth
computation have been accurately extracted from the audited financial statements of the Commpany,

by



the Transferor Company 1 and Transferor Company 2 respectively for the year ended March 31,
2018 duly approved by their Board of Directors in their meetings held on May 17, 2018, July 31,
2018 and July 31, 2018 respectively and other records maintained by the Company;

(b) the calculation of Combined Notional Net Worth in the Statement is computed in accordance with
the method determined by the management, as specified in the Statement.

10, Emphasis of Matter

(a) The financial statements of the Company for the year ended March 31, 2018 were prepared in
accordance with the accounting principles generally accepted in India, including the Indian
Accounting Standards specified in the Companies (Indian Accounting Standards) Rules, 2015 (as
amended) under Section 133 of the Companies Act, 2013 (the “Ind AS”). Whereas the financial
statements of the Transferor Company 1 and Transferor Company 2 for the year ended March 31,
2018 were prepared in accordance with the accounting principles generally accepted in India,
including the Accounting Standards specified in the Companies (Accounting Standards) Rules,
2006 (as amended) under Section 133 of the Companies Act, 2013 (the “I GAAP”).

(b) We draw your attention to Notes to the Statement regarding computation of Post Scheme
Notional Net Worth of the Company as at March 31, 2018, it is computed as aggregate of Net
Worth of the Corapany, the Transferor Company 1 and Transferor Company 2, assumning if
amalgamation is effective as at such date. The Net Worth of the respective companies have been
computed based on financial information extracted from the audited financial statements of the
respective companies for Lhe year ended March 31, 2018. These financial statements were
prepared using different accounting principles and hence, these are not comparable. Had the
financial statements prepared in accordance with the accounting policies followed by the
Company, the Post Scheme Notional Net Worth of the Company as at March 31, 2018 and
financial information used in its computation thereof could have been different.

Our opinion is not modified in respect of these matters.

Other Matter

11. The financial statements of the Transfercr Company 1 for the year ended March 31, 2018, were
audited by another firm of chartered accountants under the Companies Act, 2013 who, vide its
report dated July 31, 2018, expressed an unmodified opinion on those financial statements. For
the purpose of our work, we have been provided audited financial statements of these companies
by the Company’s management. Our opinion is not modified in respect of this matter.

Restriction on Use

12. Our work was performed solely to assist you in meeting your responsibilities in relation to your
compliance with the Guidelines, Our obligations in respect of this certificate are entirely separate
from, and our responsibility and liability is in no way changed by any other role we may have {(or
may have had) as auditors of the Company or otherwise. Nothing in this certificate, nor 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.



13. The certificate js addressed to and provided to the Board of Directors of the Company solely to
enable it to comply with the Guidelines and to submit the accompanying Stalement to BSE
Limited (BSE) and National Stock Exchange of India Limited (NSE), and should not be used by
any other person or for any other purpose. Accordingly, we do not aceept or assume any liability

« or any duty of eare for any other purpose or to any other person to wlhom this certificate is shown
or into whose hands it may come without our prior consent in writing.

For Price Waterhouse Chartered Accountants LLP
Firm Registration Number: 012754N/N500016
Chartered Accountants

W
Abhishek Rara
Membership Number: 077779

Place: MU Vf\bq:
Date: September 7, 2018
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Subjecl - Stutement of Pre Scheme Net worth and Post Scheme Nolional Net Worth as ut
Mureh 31, 2018

Dear Sirs,

In accordance with the Scheme of Amalgamation among Orient Refractories Limited (“the Company” or
“the Transferee Company™), RIAT India Private Limited (“Transferor Company 17), RH1 Clasil Private
Limited (“Transfcror Company 2") (hereinafier referred to as the “Respective Corapanies™) and their
vespeclive Sharcholders and Creditors under sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (*the Scheme"), ns approved by the Board of Directors of Respective Companies in
their meelings held on July 31, 2018, the Transfercr Company 1 and Transferor Cqmpz\ny 2 are proposed

to be merged with the Company.

According to eheeklisls, issued by BSE Limited (BSE) and National Stock Exchange 0f India Limited
(NS and as available on their websites, regarding the documents required to be submitted by the
Company for approvol of the Scheme under Regulution 37 of the SIBI (Listing Obligations and Disclosure
Reguirements), Regulations, 2015, we, the management of the Company, ave requived to subanit
Sluternent of Pre Schieme Nel worth and Post Scheme Notional Networth as at Mareh 31, 2018 (the
‘Statemeni’), together with auditors’ certificate thereon. The appropriate date is considered as March 31,
2018, haged an Company’s discussions with BST, Linited (BSE) and National Stock Exchange ol India
Limited (NSE), which is busis for calculating the Pre and Post merger Notional Net Worth of the

Company.
We have computed the Net Worth, as below, of the Company as at March 31, 2018 (the year-end for which
Intest audited linancinl statements of the Respective Companies).

Amount (in Rs.)

Pre Seheme of
Amanlpmiation
(hased un
staredilone
finaneial
statements of the
('mnp:m))

As on March 31,
2018

Statemoent of Net Wouvih

Equity Share Capital ‘
120,139,200 vyuily M of faee value of (A)

|

| 120,139,200
J R 1ty paed ap

1

]

|
Secarities Premium | (B)
|
|
[ Orher tqurity [ 1ree Reserves & Surplus
! Ceneral Reserve 312,750,000
a,274,228,000

Retinmned arnmye
| () 07,084,000

|
] Nelwaorth J D= | g,228,123,200
(A '
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N REPRACTORIES LTD )
(65 RHLIVAGMESITA COMPANY) Asszomnit L e >
Shatesenl o Notional) et Worlth | I Popl Sehesie of |
| | Vatslgamntion
) Agon Marel -
’ l 2018
NetAVIeth ol the Compumy tas ahove) (D) | Lamtaaneo
|
Share Capaal vt “Transferor Company 1 (1) S22 e [
P cguity shares of face vilue of Ks 10
[ully paid up)
Securities Premiuim ol Trnnstevor Compiity 1 (1) 640,397,470
Pape Resceaves ol Tramsterar Company = {1 BL00R7,080
Surphesin the Statement of Profit and Logs _
Net Waoelh al " fvansleror Company 1 (1) 1,502,882,846
(1D4+C17)
o+ (1)
Share Caypsital o)} |‘;|nxhw'nl“(“.ﬁh|m||) 0 03] 184,000,000
(18,400,000 cquity <bares ol face yalue of
Rs 10 Iully jaic vp) )
Free Reserves of Transterar Company 2
Genural Reserve | () 2y 176,067
- Surplusin the Statement of Prafit and | (K) 127.528,52))
Loss
Net Waorth of ‘Pransferor Company 2 (1) 387,703,591
(1))
+ ()
Combsined Nutionn) Net Worth 5,118,709,637
(1) + (I +{1.)

Nates

Net-wortly is defined as aggregate of equily shore capital, share premium and other equity/ Free
reserves & surplus (including bul not limited to General Reserves, Suxplus in the Statement of
Profit and Loss), as reduced by miscellaneous expenditore, if any.

The Notional Net-worth of the Company (Post Scheme of Amalgamation) as at March 41, 2018 is
computed assuming the seenario if merger iy effective as at such date, In such case, the Notional
Nel Worth is considered as aggregate of net-worth of respective companies as at March 31, 2018.

The linancial statements of the Company for the year ended March 31, 2018 wete prepured in
accordance with the aceounting principles generally accepled in Indin, including the Indian
Accounting Standards specified in the Companies (Indian Accounting Standards) Rules, 2015 (as
amended) nnder Scction 133 of the Companies Act, 2013 (the “Ind AS”). Whereas the financin}
stalements of the Transteror Company 1 and Transferor Company 2 for the year ended Maych 31,
2m8 were prepared in aceordance with the accounting principles generally accepled in Indiu,
including the Acconnting Standards specified in the Companies (Accounting Standards) Rules,
2006 (as mmended) under Seclion 133 of the Companies Acl, 2013 and applicable to the 1
Transteror Company 1 and Transferor Company 2 (the °1 GAAP”), /o
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ORIENT REFRACTORIES LTD. NN

(AN RHI MAGNESITA CONMPANTY)

i z\s mentinaed above, the Fost Scheans Noticual Net Worth of Use (‘mmms.) as at Mavch 31, 2uak,
fus been computed as aggregate of Net Worth of the Co HpAny, the Pransterar Company 1 and
1{(!?‘\{‘“? Connpany 2, AS sswtinng if awadgamation is effective ax st ancli date. The et Worth of
the respective companies have been computed based on lmustal information reivieved from the
' - oudited financial statements of the I‘CS,JQ{J ew compaanies for the year endued March 91, 2018,
Those finascia) statements were prepared tstag differont accounting pincp lv*:zml hem:rz, these
are kol comparabli. 4
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