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Department of Corporate Services Department of Corporate Services

BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers Exchange Plaza, Bandra Kurla Complex
Dalal Street, Mumbai — 400 001. Bandra (East), Mumbai — 400 051

STOCK CODE: 534076 STOCK CODE: ORIENTREF

Dear Sirs,

Sub: Notice of the National Company Law Tribunal convened meetings

Pursuant to Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, we wish to inform you
that pursuant to an order of the Hon'ble National Company Law Tribunal, Mumbai bench (“NCLT”) dated 29 March 2019, a meeting
of the equity shareholders and the unsecured creditors of Orient Refractories Limited (the “Company”) will be held at Kohinoor
Continental, Andheri-Kurla Road, J.B. Nagar, Andheri (East), Mumbai — 400 059, India on Friday, the 17 day of May, 2019 at 12:00
noon and 06:00 p.m. respectively for the purpose of considering, and if thought fit, approving with or without modification, the
proposed arrangement embodied in the Composite Scheme of Amalgamation of RHI India Private Limited, RHI Clasil Private Limited,
Orient Refractories Limited and their respective members (the “Scheme”) under Sections 230 to 232 of the Companies Act, 2013.

The Company is providing Postal Ballot / E-voting facility to enable the shareholders to vote on the resolutions proposed in the
notice of the aforesaid NCLT Convened meeting of the equity shareholders. The Company has engaged National Securities
Depository Limited ("NSDL”) for the purpose of providing e- voting facility to all its shareholders. The e-voting facility can be availed
by logging on to NSDL's e-voting website www.evoling.nsdl.com.

Postal Ballot / E-voting in connection with the resolutions proposed in the notice will commence on and from 09.00 a.m. on
Wednesday, 17 April 2019 and will end at 05.00 p.m. on Thursday, 16 May 2019. The Company is also providing facility for voting
by way of polling papers at the venue of the meeting for the members attending the meeting who may not have cast their vote by
postal ballot or e-voting. Equity shareholders as at the cut-off date, i.e. 5 April 2019, only shall be entitled to vote on the Scheme.

The Company has on, 12 April 2019, completed the dispatch of notice along with the postal ballot form with instructions and a self-
addressed postage prepaid Business Reply Envelope to those members whose e-mail IDs are not registered as well as to members
who have requested for a physical copy of the notice, at their registered address. Further, the notice has been sent electronically
to those members who have registered their e-mail IDs. The Company has also completed the dispatch of the notices to the
unsecured creditors on 12 April 2019.

In case of the meeting of the unsecured creditors of the Company, the voting shall be carried out through polling paper at the
venue of the meeting.

We are enclosing herewith the copies of the notices of the aforesaid meetings. The said notices are also available on the Company’s

website https://www.orientrefractories.com/scheme.htm.

Kindly take the same on record.

Thanking You,

Yours faithfully

For Orient Refractories Limited
SANJAY o i

KUMAR Tosiasosan

Sanjay Kumar

Company Secretary

ACS-17021

Encl.: As above

Orient Refractories Limited

CIN: L28113MH2010PLC312871
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Mumbai, MAHARASHTRA-400086
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NOTICE - EQUITY SHAREHOLDERS

»

Orient Refractories Limited
(An RHI Magnesita Company)
CIN: L28113MH2010PLC312871
Regd. Off.: C-604, Neelkanth Business Park, Opp. Railway Station, Vidhyavihar (West),
Mumbai, MAHARASHTRA-400086
T-+91 22 660 90 600, F- +91 22 660 90 601
info@orlindia.com; www.orientrefractories.com

NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS
OF ORIENT REFRACTORIES LIMITED

(convened pursuant to the order dated 29 March 2019 of the
Hon’ble National Company Law Tribunal, Mumbai bench)

MEETING:
Day Friday
Date 17" day of May 2019
Time 12 noon
Venue Kohinoor Continental, Andheri-Kurla Road, J. B. Nagar, Andheri (East), Mumbai — 400 059, India

POSTAL BALLOT AND E-VOTING:

Start date and time

17" day of April 2019 at 9:00 a.m.

End date and time

16" day of May 2019 at 5:00 p.m.




INDEX

S.No. Contents Page Nos.

1. Notice convening the meeting of the equity shareholders of Orient Refractories Limited pursuant to the order dated 1-6
29 March 2019 of the Hon’ble National Company Law Tribunal, Mumbai bench

2. Explanatory statement under Sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 read with Rule 7-32
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

3. Annexure 1 33-73
Composite Scheme of Amalgamation of RHI India Private Limited, RHI Clasil Private Limited and Orient Refractories
Limited and their respective shareholders under Sections 230-232 of the Companies Act, 2013 together with
Sections 13, 14, 61, 62, 188 and other applicable provisions of the Companies Act, 2013

4. Annexure 2 74-86
Joint valuation report, dated 31 July 2018, issued by Jain Jindal & Co., setting out the recommended share
exchange ratio

5. Annexure 3 87-91
Fairness opinion, dated 31 July 2018, issued by Keynote Corporate Services Limited

6. Annexure 4 92-95
Complaint reports, dated 4 October 2018, filed by Orient Refractories Limited with National Stock Exchange of
India Limited and BSE Limited and also uploaded on the Company website

7. Annexure 5 96-97
No adverse observation letter, dated 12 October 2018, issued by National Stock Exchange of India Limited

8. Annexure 6 98-101
No adverse observation letter, dated 12 October 2018, issued by BSE Limited

9. Annexure 7 102
Summary of the joint valuation report including the basis of valuation

10. Annexure 8 103-104
Report adopted by the board of directors of Orient Refractories Limited, in its meeting held on 31 July 2018,
pursuant to Section 232(2)(c) of the Companies Act, 2013

11. Annexure 9 105-106
Report adopted by the board of directors of RHI India Private Limited, in its meeting held on 31 July 2018, pursuant
to Section 232(2)(c) of the Companies Act, 2013

12. | Annexure 10 107-109
Report adopted by the board of directors of RHI Clasil Private Limited, in its meeting held on 31 July 2018,
pursuant to Section 232(2)(c) of the Companies Act, 2013

13. Annexure 11 110-112
Unaudited accounting statement of Orient Refractories Limited (along with the limited review report) as on 31
December 2018

14. Annexure 12 113-137
Audited accounting statement of RHI India Private Limited as on 31 December 2018

15. Annexure 13 138-167
Audited accounting statement of RHI Clasil Private Limited as on 31 December 2018

16. Annexure 14 170-177
Applicable information of RHI India Private Limited in the format specified for abridged prospectus as provided in
Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018

17. Annexure 15 178-187
Applicable information of RHI Clasil Private Limited in the format specified for abridged prospectus as provided in
Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018

18. Proxy form 189-190

19. Attendance slip 191

20. Route map for the venue of the meeting 192

21. Postal ballot form with instructions and self-addressed postage pre-paid Business Reply Envelope loose leaf




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
CA(CAA) NO. 1556/MB/2018

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230-232 read with other relevant
provisions of the Companies Act, 2013;

And
In the matter of Orient Refractories Limited;
And

In the matter of the Composite Scheme of Amalgamation of
RHI India Private Limited, RHI Clasil Private Limited and Orient
Refractories Limited and their respective shareholders.

Orient Refractories Limited,

a company incorporated under the provisions of the }
Companies Act, 1956 and having its registered office at }
C-604, Neelkanth Business Park, Opp. Railway Station }
Vidhyavihar (West), Mumbai — 400 086. } ...Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY PURSUANT TO
THE ORDER DATED 29 MARCH 2019 OF THE

HON'BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

To,

All the shareholders of
Orient Refractories Limited
(the Applicant Company):

NOTICE is hereby given that by an order dated 29 March 2019 (the Order), the Hon’ble National Company Law Tribunal, Mumbai
bench (NCLT) has directed a meeting to be held of the equity shareholders of the Applicant Company for the purposes of considering,
and if thought fit, approving, with or without modification(s), the arrangement embodied in the Composite Scheme of Amalgamation of
RHI India Private Limited, RHI Clasil Private Limited and Orient Refractories Limited and their respective shareholders (the Scheme).

In pursuance of the said Order, and as directed therein, further notice is hereby given that a meeting of the equity shareholders of
the Applicant Company will be held at Kohinoor Continental, Andheri-Kurla Road, J. B. Nagar, Andheri (East), Mumbai — 400 059,
India on Friday, the 17th day of 2019 at 12 noon, at which time and place you are requested to attend. At the meeting, the following
resolution will be considered and, if thought fit, passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable provisions of the Companies Act, 2013,
the rules, circulars and notifications made thereunder (including any statutory modification or re-enactment thereof) as may be
applicable, the Securities and Exchange Board of India circular no. CFD/DIL3/CIR/2017/21 dated 10 March 2017, the observation
letters issued by each of the National Stock Exchange of India Limited and the BSE Limited, both dated 12 October 2018 and subject
to the provisions of the memorandum and articles of association of the Company and subject to the approval of the Hon’ble National
Company Law Tribunal, Mumbai bench (NCLT) and subject to such other approvals, permissions and sanctions of regulatory and
other authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or imposed by the
NCLT or any other authorities, while granting such approvals, permissions and sanctions, which may be agreed to by the Board of
Directors of the Company (the Board, which term shall be deemed to mean and include one or more committee(s) constituted / to
be constituted by the Board or any person(s) which the Board may nominate to exercise its powers including the powers conferred
by this resolution), the arrangement embodied in the Composite Scheme of Amalgamation of RHI India Private Limited, RHI Clasil
Private Limited and Orient Refractories Limited and their respective shareholders (Scheme) placed before this meeting and initialed
by the Chairman of the meeting for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT all the directors, Mr. Sanjeev Bhardwayj, the Chief Financial Officer, and Mr. Sanjay Kumar, the Company
Secretary, (fogether, the Authorised Persons) be and are hereby authorised jointly and severally to do all such acts, deeds, matters
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and things, as they may, in their absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution
and effectively implement the arrangement embodied in the Scheme and to accept such modifications, amendments, limitations and
/ or conditions, if any, which may be required or imposed by the NCLT while sanctioning the arrangement embodied in the Scheme
or by any authorities under law, or as may be required for the purposes of resolving any questions or doubts or difficulties that may
arise including passing such accounting entries and / or making such adjustments in the books of accounts as considered necessary
in giving effect to the Scheme, as the Authorised Persons may deem fit and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the
prescribed form, duly signed by you or your authorised representative, is deposited at the registered office of the Applicant Company
at C-604, Neelkanth Business Park, Opp. Railway Station Vidhyavihar (West), Mumbai — 400 086, not later than 48 (forty-eight) hours
before the time fixed for the aforesaid meeting. The form of proxy can be obtained free of charge from the registered office of the
Applicant Company.

TAKE FURTHER NOTICE that in compliance with the provisions of: (i) Section 230(4) read with Sections 108 and 110 of the
Companies Act, 2013 (the Act); (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
(the Rules); (iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and Administration)
Rules, 2014; (iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (LODR); and (v) the Securities and Exchange Board of India (SEBI) circular no.
CFD/DIL3/CIR/2017/21 dated 10 March 2017 (the SEBI Circular), the Applicant Company has provided the facility of voting by postal
ballot and e-voting so as to enable the equity shareholders, including the public shareholders, to consider and approve the Scheme
by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the Applicant Company shall be carried out through:
(i) postal ballot; (ii) e-voting; and (iii) voting at the venue of the meeting to be held on Friday, the 17th day of 2019.

Copies of the Scheme and the explanatory statement, under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of
the Rules along with the enclosures as indicated in the index, can be obtained free of charge at the registered office of the Applicant
Company at C-604, Neelkanth Business Park, Opp. Railway Station Vidhyavihar (West), Mumbai — 400 086.

The NCLT has appointed Mr. KRCV Seshachalam, an Advocate, and in his absence Dr. Vijay Sharma, Director, to be the Chairman
of the meeting including for any adjournment or adjournments thereof.

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of the NCLT.

A copy of the explanatory statement, under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Rules along
with the enclosures as indicated in the index, are enclosed.

Sd/-
KRCV Seshachalam
Chairman appointed for the meeting
Dated this 1st day of April 2019

Registered Office:

C-604, Neelkanth Business Park,
Opp. Railway Station
Vidhyavihar (West),

Mumbai — 400 086.

Notes:

1. Only registered equity shareholders of the Applicant Company may attend and vote either in person or by proxy (a proxy need
not be a shareholder of the Applicant Company) or in the case of a body corporate or Registered Foreign Portfolio Investors
(RFPI) or Foreign Institutional Investors (Fll), by a representative authorised under Section 113 of the Act at the meeting of
the equity shareholders of the Applicant Company. The authorised representative of a body corporate / RFPI / Fll which is a
registered equity shareholder of the Applicant Company may attend and vote at the meeting of the equity shareholders of the
Applicant Company provided a copy of the resolution of the board of directors or other governing body of the body corporate
/ RFPI / FII authorising such representative to attend and vote at the meeting of the equity shareholders of the Applicant
Company, duly certified to be a true copy by a director, the manager, the secretary or other authorised officer of such body
corporate / RFPI/ Fll, is deposited at the registered office of the Applicant Company not later than 48 (forty-eight) hours before
the scheduled time of the commencement of the meeting of the equity shareholders of the Applicant Company.

2. As per Section 105 of the Act and the rules made thereunder, a person can act as proxy on behalf of not more than 50 (fifty)
equity shareholders holding in aggregate, not more than 10% (ten percent) of the total share capital of the Applicant Company
carrying voting rights. Equity shareholders holding more than 10% (ten percent) of the total share capital of the Applicant
Company carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any other
person or equity shareholder.
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The form of proxy can be obtained free of charge from the registered office of the Applicant Company.
All alterations made in the form of proxy should be initialed.

During the period beginning 24 (twenty-four) hours before the time fixed for the commencement of the meeting and ending with
the conclusion of the meeting, a shareholder would be entitled to inspect the proxies lodged at any time during the business
hours of the Applicant Company, provided that not less than 3 (three) days of notice in writing is given to the Applicant Company.

NCLT by its said Order has directed that a meeting of the equity shareholders of the Applicant Company shall be convened
and held at Kohinoor Continental, Andheri-Kurla Road, J. B. Nagar, Andheri (East), Mumbai — 400 059, India on Friday, the
17th day of May 2019 at 12 noon for the purpose of considering, and if thought fit, approving, with or without modification(s),
the arrangement embodied in the Scheme. Equity shareholders would be entitled to vote in the said meeting either in person
or through proxy. In addition, the Applicant Company is seeking the approval of its equity shareholders to the Scheme by way
of voting through postal ballot and e-voting.

In compliance with the provisions of: (i) Section 230(4) read with Sections 108 and 110 of the Act; (ii) Rule 6(3)(xi) of the Rules;
(iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies (Management and Administration) Rules,
2014; (iv) Regulation 44 and other applicable provisions of the LODR; and (v) the SEBI Circular, the Applicant Company
has provided the facility of voting by postal ballot and e-voting so as to enable the equity shareholders, which includes the
public shareholders, to consider and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by equity
shareholders of the Applicant Company to the Scheme shall be carried out through: (i) postal ballot; (ii) e-voting; and (iii) voting
at the venue of the meeting to be held on Friday, the 17th day of May 2019.

The quorum of the meeting of the equity shareholders of the Applicant Company shall be 30 (thirty) equity shareholders of the
Applicant Company, present in person.

A registered shareholder or his proxy, attending the meeting, is requested to bring the Attendance Slip duly completed and
signed.

The registered shareholders who hold shares in dematerialized form and who are attending the meeting are requested to bring
their DP ID and Client ID for easy identification.

The registered shareholders are informed that in case of joint holders attending the meeting, only such joint holder whose name
stands first in the register of members of the Applicant Company / list of beneficial owners as received from National Securities
Depository Limited (NSDL) / Central Depository Services (India) Limited (CDSL) in respect of such joint holding, will be entitled
to vote.

The documents referred to in the accompanying explanatory statement shall be open for inspection by the shareholders at the
registered office of the Applicant Company between 10.00 a.m. and 12.00 noon on all days (except Saturdays, Sundays and
public holidays) up to the date of the meeting.

Equity shareholders (which includes public shareholders) holding shares as on the 5th day of April 2019, being the cut off date,
will be entitled to exercise their right to vote on the above resolution.

The Notice, together with the documents accompanying the same, is being sent to all the shareholders either by registered post
or speed post / airmail or by courier service or electronically by e-mail to those shareholders who have registered their e-mail
IDs with the Applicant Company / registrar and share transfer agents / NSDL / CDSL, whose names appear in the register of
members / list of beneficial owners as received from NSDL / CDSL as on the 5th day of April 2019. The Notice will be displayed
on the website of the Applicant Company, https://www.orientrefractories.com/, and on the website of NSDL, www.evoting.nsdl.
com.

A person, whose name is not recorded in the register of members or in the register of beneficial owners maintained by NSDL
/ CDSL as on the cut-off date i.e. the 5th day of April 2019 shall not be entitled to avail the facility of e-voting or voting through
postal ballot or voting at the venue of the meeting to be held on the 17th day of May 2019. Voting rights shall be reckoned on
the paid-up value of the shares registered in the names of the equity shareholders (which include public shareholders) as on
the 5th day of April 2019. Persons who are not equity shareholders of the Applicant Company as on the cut-off date i.e. the 5th
day of April 2019 should treat this notice for information purposes only.

The voting by the equity shareholders (including the public shareholders) through the postal ballot or e-voting shall close at
5:00 p.m. on the 16th day of May 2019.

The notice convening the meeting, the date of dispatch of notice and explanatory statement along with the postal ballot,
amongst others, will be published through advertisement in: (i) ‘Times of India, Mumbai’ in English language; and (ii) ‘Mumbai
Lakshadeep’ in Marathi language.
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The SEBI Circular, inter alia, provides that approval of public shareholders of the Applicant Company to the Scheme shall
be obtained by way of voting through postal ballot and e-voting. Since the Applicant Company is seeking the approval of its
shareholders (which includes public shareholders) to the Scheme by way of voting through postal ballot and e-voting, no
separate procedure for voting through postal ballot and e-voting would be required to be carried out by the Applicant Company
for seeking the approval to the Scheme by its public shareholders in terms of the SEBI Circular. The aforesaid notice sent to
the shareholders (which includes public shareholders) of the Applicant Company would be deemed to be the notice sent to the
public shareholders of the Applicant Company. For this purpose, the term “public” shall have the meaning assigned to it in Rule
2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term “public shareholders” shall be construed accordingly. In
terms of the SEBI Circular, the Applicant Company has provided the facility of voting by postal ballot and e-voting to its public
shareholders.

In accordance with the provisions of Sections 230 — 232 of the Act, the Scheme shall be acted upon only if a majority of persons
representing three fourth in value of the equity shareholders of the Applicant Company, voting in person or by proxy or by postal
ballot or e-voting, agree to the Scheme. Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if
the number of votes cast by the public shareholders in favour of the aforesaid resolution for approval of Scheme is more than
the number of votes cast by the public shareholders against it.

The Applicant Company has engaged the services of NSDL for facilitating e-voting for the said meeting to be held on the
17th day of May 2019. Equity shareholders desiring to exercise their vote by using e-voting facility are requested to follow the
instructions mentioned in Note 33 below.

A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity shareholders, voting in
physical form are requested to carefully read the instructions printed in the attached postal ballot form. Equity shareholders who
have received the postal ballot form by e-mail and who wish to vote through postal ballot form, can download the postal ballot
form from the Applicant Company’s website, https://www.orientrefractories.com/, or seek duplicate postal ballot form from the
Applicant Company.

Equity shareholders shall fill in the requisite details and send the duly completed and signed postal ballot form in the enclosed
self-addressed postage pre-paid envelope to the scrutiniser so as to reach the scrutiniser before 5:00 p.m. on or before the 16th
day of May 2019. Postal ballot form, if sent by courier or by registered post / speed post at the expense of an equity shareholder
will also be accepted. Any postal ballot form received after the said date and time period shall be treated as if the reply from the
equity shareholders has not been received.

Incomplete, unsigned, improperly or incorrectly tick-marked postal ballot forms will be rejected by the scrutiniser.
The vote on postal ballot cannot be exercised through proxy.
There will be only 1 (one) postal ballot form for every registered folio / client ID irrespective of the number of joint shareholders.

The postal ballot form should be completed and signed by the equity shareholders (as per specimen signature registered with
the Applicant Company and / or furnished by the Depositories). In case shares are jointly held, this form should be completed
and signed by the first named shareholder and, in his / her absence, by the next named shareholder. Holder(s) of Power of
Attorney (PoA) on behalf of a shareholder may vote on the postal ballot mentioning the registration number of the PoA with the
Applicant Company or enclosing a copy of the PoA authenticated by a notary. In case of shares held by companies, societies
etc., the duly completed postal ballot form should be accompanied by a certified copy of the board resolution / authorisation
giving the requisite authority to the person voting on the postal ballot form.

Mr. Suyash Mohan Guru, an Advocate, has been appointed as the scrutiniser to conduct the postal ballot and e-voting process
and voting at the venue of the meeting in a fair and transparent manner.

The scrutiniser will submit his combined report to the Chairman of the meeting after completion of the scrutiny of the votes
cast by the equity shareholders, which includes public shareholders, of the Applicant Company through: (i) e-voting process;
(i) postal ballot; and (iii) voting at the venue of the meeting. The scrutiniser will also submit a separate report with regard
to the result of the postal ballot and e-voting in respect of public shareholders. The scrutiniser’s decision on the validity
of the vote (including e-votes) shall be final. The results of votes cast through: (i) e-voting process; (ii) postal ballot; and
(iii) voting at the venue of the meeting, including the separate results of the postal ballot and e-voting exercised by the public
shareholders will be announced on or before the 20th day of May 2019 at the registered office of the Applicant Company. The
results, together with the scrutiniser’s reports, will be displayed at the registered office of the Applicant Company, on the website
of the Applicant Company, https://www.orientrefractories.com/, and on the website of NSDL, www.evoting.nsdl.com, besides
being communicated to BSE Limited and National Stock Exchange of India Limited.

Kindly note that the equity shareholders (which includes public shareholders) can opt only one mode for voting i.e. either
by postal ballot or e-voting or voting at the venue of the meeting. If an equity shareholder has opted for e-voting, then he /
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she should not vote by postal ballot form also and vice versa. However, in case equity shareholder(s) (which includes public
shareholder(s)) cast their vote both via postal ballot and e-voting, then voting validly done through e-voting shall prevail and
voting done by postal ballot shall be treated as invalid.

The equity shareholders of the Applicant Company attending the meeting who have not cast their vote either through postal
ballot or e-voting shall be entitled to exercise their vote at the venue of the meeting. Equity shareholders who have cast their
votes through postal ballot or e-voting may also attend the meeting but shall not be entitled to cast their vote again.

The voting through postal ballot and e-voting period will commence at 9:00 a.m. on Wednesday, the 17th day of April 2019 and
will end at 5:00 p.m. on Thursday, the 16th day of May 2019. During this period, the equity shareholders (which includes public
shareholders) of the Applicant Company holding shares either in physical form or in dematerialized form, as on the cut-off date,
i.e. the 5th day of April 2019 may cast their vote electronically or by postal ballot. The e-voting module shall be disabled by
NSDL for voting on the 16th day of May 2019 at 5:00 p.m.. Once the vote on the resolution is cast by an equity shareholder, he
/ she will not be allowed to change it subsequently.

Any queries / grievances in relation to the voting by postal ballot or e-voting may be addressed to Mr. Sanjay Kumar, Company
Secretary of the Applicant Company through email to cssanjay@orlindia.com.

Voting through Electronic Means

The instructions for e-voting are as under:

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “two Steps” which are mentioned below:
Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2: Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?

i. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either
on a Personal Computer or on a mobile.

ii. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholders’
section.

ii. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the
screen.

Alternatively, if you are registered for NSDL e-services i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your
existing IDEAS login. Once you log-in to NSDL e-services after using your log-in credentials, click on e-voting and you
can proceed to Step 2 i.e. cast your vote electronically

iv.  Your User ID details are given below:

Manner of holding shares Your User ID is:
i.e. Demat (NSDL or CDSL) or Physical

a) | For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client ID
account with NSDL. For example, if your DP ID is IN300*** and Client ID is 12******
then your user ID is IN300***q2******,

b) | For Members who hold shares in demat | 16 Digit Beneficiary ID
account with CDSL. For example, if your Beneficiary ID is 12************** then your
user ID IS 12**************-

c) | For Members holding shares in Physical | EVEN Number followed by Folio Number registered with the
Form. company

For example, if folio number is 001*** and EVEN is 101456 then
user ID is 101456001***,

V. Your password details are given below:
a) If you are already registered for e-voting, then you can use your existing password to login and cast your vote.

b) If you are using the NSDL e-voting system for the first time, you will need to retrieve the ‘initial password’ which
was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ and the
system will force you to change your password.
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Vii.
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ix.

c) How to retrieve your ‘initial password’?

(c-i) Ifyouremail ID is registered in your demat account or with the company, your ‘initial password’ is communicated
to you on your email ID. Trace the email sent to you by NSDL from your mailbox. Open the email and open
the attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for
NSDL account, last 8 digits of client ID for CDSL account or folio number for shares held in physical form. The
.pdf file contains your ‘User ID’ and your ‘initial password’.

(c-ii) If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address.
If you are unable to retrieve or have not received the “initial password” or have forgotten your password:

a) Click on “Forgot User Details / Password?” (If you are holding shares in your demat account with NSDL or CDSL)
option available on www.evoting.nsdl.com.

b)  Physical User Reset Password?” (If you are holding shares in physical mode) option available on www.evoting.nsdl.
com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in
mentioning your demat account number / folio number, your PAN, your name and your registered address.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.

After you click on the “Login” button, homepage of e-voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on the NSDL e-voting system?

Vi.
Vii.

viii.

After successful login at Step 1, you will be able to see the homepage of e-voting. Click on e-voting. Then, click on ‘Active
Voting Cycles’.

After clicking on ‘Active Voting Cycles’, you will be able to see all the companies “EVEN” in which you are holding shares
and whose voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.
Now you are ready for e-voting as the voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify / modify the number of shares for which you
wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
CA(CAA) NO. 1556/MB/2018

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230-232 read with other relevant
provisions of the Companies Act, 2013;

And
In the matter of Orient Refractories Limited;
And

In the matter of the Composite Scheme of Amalgamation of
RHI India Private Limited, RHI Clasil Private Limited and Orient
Refractories Limited and their respective shareholders.

Orient Refractories Limited,

a company incorporated under the provisions of the }
Companies Act, 1956 and having its registered office at }
C-604, Neelkanth Business Park, Opp. Railway Station }
Vidhyavihar (West), Mumbai — 400 086. } ...Applicant Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1), 232(2) AND 102 OF THE COMPANIES ACT, 2013 READ

WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

Pursuant to the Order dated 29 March 2019 passed by the National Company Law Tribunal, Mumbai bench (NCLT) in CA(CAA)
No. 1556/MB/2018 (Order), a meeting of the equity shareholders of Orient Refractories Limited (hereinafter referred to as
ORL or Applicant Company or Transferee Company) is being convened at Kohinoor Continental, Andheri-Kurla Road, J. B.
Nagar, Andheri (East), Mumbai — 400 059, India on Friday, the 17th day of May 2019 at 12 noon, for the purpose of considering,
and if thought fit, approving, with or without modification(s), the Composite Scheme of Amalgamation of RHI India Private
Limited (hereinafter referred to as RHI India or Transferor Company 1), RHI Clasil Private Limited (hereinafter referred to as
RHI Clasil or Transferor Company 2) and ORL and their respective shareholders under Sections 230-232 of the Companies
Act, 2013 together with Sections 13, 14, 61, 62, 66, 188 and other applicable provisions of the Companies Act, 2013 (the
Scheme) (RHI India and RHI Clasil are together referred to as the Transferor Companies and the Transferor Companies and
ORL are together referred to as the Companies or Parties). A copy of the Scheme, which has been, inter alia, approved by
the audit committee and the board of directors of the Applicant Company at their meetings held on 31 July 2018, is enclosed
as Annexure 1. Capitalised terms used herein but not defined shall have the meaning ascribed to them in the Scheme, unless
otherwise stated.

In terms of the aforementioned Order, the quorum of the said meeting shall be 30 (thirty) equity shareholders present in person.
Further, in terms of the Order, the NCLT has appointed Mr. KRCV Seshachalam, an Advocate, and in his absence Dr. Vijay
Sharma, Director, as the Chairman of the meeting of the Applicant Company including any adjournment or adjournments
thereof.

This statement is being furnished as required under Sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 (the
Act) read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the Rules).

As stated, NCLT by its said Order has, inter alia, directed that a meeting of the equity shareholders of the Applicant Company
shall be convened and held at Kohinoor Continental, Andheri-Kurla Road, J. B. Nagar, Andheri (East), Mumbai — 400 059, India
on Friday, the 17th day of May 2019 at 12 noon, for the purpose of considering, and if thought fit, approving, with or without
modification(s), the arrangement embodied in the Scheme. Equity shareholders will be entitled to vote in the said meeting either
in person or through proxy.

Further, the Applicant Company is seeking approval of its equity shareholders to the Scheme by way of voting through postal
ballot and e-voting. Circular no. CFD/DIL3/CIR/2017/21 dated 10 March 2017 (the SEBI Circular) issued by the Securities
and Exchange Board of India (SEBI), inter alia, provides that approval of the public shareholders of the Applicant Company
to the Scheme shall be obtained by way of voting through postal ballot and e-voting. Since the Applicant Company is seeking
the approval of its shareholders (which includes public shareholders) to the Scheme by way of voting through postal ballot and
e-voting, no separate procedure for voting through postal ballot and e-voting would be required to be carried out by the Applicant
Company for seeking the approval to the Scheme by its public shareholders in terms of the SEBI Circular. The aforesaid notice
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sent to the shareholders (including public shareholders) of the Applicant Company would be deemed to be notice sent to the
public shareholders of the Applicant Company. For this purpose, term “public” shall have the meaning ascribed to it in Rule 2(d)
of the Securities Contracts (Regulation) Rules, 1957 and the term “public shareholders” shall be construed accordingly.

The scrutiniser appointed for conducting the postal ballot and e-voting process will, however, submit his separate report to the
Chairman of the Applicant Company or to the person so authorised by him after completion of the scrutiny of the postal ballot
including e-votes submitted / cast by the public shareholders so as to announce the results of the postal ballot and e-voting
exercised by the public shareholders of the Applicant Company. In terms of the SEBI Circular, the Scheme shall be acted upon
only if the votes cast by the public shareholders in favour of the resolution for approval of the Scheme are more than the votes
cast by the public shareholders against it.

In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted upon only if a majority of persons
representing three fourths in value of the equity shareholders of the Applicant Company, voting in person or by proxy or by
postal ballot or e-voting, agree to the Scheme. Further, in accordance with the SEBI Circular, the Scheme shall be acted upon
only if the number of votes cast by the public shareholders in favour of the aforesaid resolution for approval of Scheme is more
than the number of votes cast by the public shareholders against it.

Particulars of ORL

6.

ORL was incorporated on 26 November 2010 under the provisions of the Companies Act, 1956. The registered office of
ORL was previously situated at 804-A, Chiranjiv Tower 43, Nehru Place, New Delhi 110 019. An application for shifting of its
registered office from New Delhi to the State of Maharashtra was filed with the Regional Director (Northern region), and the
Regional Director passed an order on 30 July 2018 permitting the shifting of its registered office to the State of Maharashtra.
A Certificate of Registration of Regional Director Order for Change of State was issued on 17 August 2018 by the Registrar of
Companies, Mumbai with corporate identification number L28113MH2010PLC312871. The registered office of ORL is currently
situated at C-604, Neelkanth Business Park, Opposite Railway Station, Vidhyavihar (West), Mumbai — 400 086 with effect from
17 August 2018. Except as stated above, there has been no change in the registered office of ORL. The permanent account
number of ORL is AABCO3850A and its email ID is cssanjay@orlindia.com.

The equity shares of ORL are listed on the BSE Limited (BSE) and the National Stock Exchange of India Limited (NSE).

The objects for which ORL has been established are set out in its memorandum of association. Some of the main objects of
ORL are as follows:

“ll.(A) The objects to be pursued by the company on its incorporation are:

1) To carry on the business of manufacturers, producers, processors, importers, exporters, buyers, sellers of and dealers in
all kinds of refractories, continuous casting refractories, monolithics, bricks, nozzles, well blocks, lances, castables and
all kinds of refractory and other allied products and all types of refractories based on alumina or any other material of any
kind, and all materials, goods and ingredients used or that could be used in the manufacture or processing of refractories,
allied products, by-products and substitutes for all or any of them and to treat and utilise any waste arising from any such
manufacture, production or process whether carried on by the Company or otherwise.

2) To carry on the business of manufacturers, producers, processors, importers, exporters, buyers, sellers of and dealers
in all kinds of materials used for manufacture and application of refractories like calcined bauxite, fused grains, calcined
materials, cement, etc. and to carry on the business of manufacturers, processors, importers, exporters, buyers, sellers
of and dealers in all kinds of equipments, plants, machines, processes, systems, etc. for manufacture and application of
refractories.

3)  To explore, prospect, take on lease or on royalty basis or otherwise acquire mines, mining rights and lands or any interest
therein and to quarry, mine, dress, reduce, draw, extract, purify, calcine, smelt, refine, manufacture, process, purchase or
otherwise acquire, sell or otherwise dispose of or deal in all grades, types, qualities and descriptions of iron ore, ilmenite
ore, rutile ore, tungsten ore, wolframite ore, molybdenum ore, copper ore, bauxite, nickel ore, cobalt ore, quartz, fluorspar,
lime stone, dolomite, magnesite, coal, graphite, fire clay, Kyanite, sillimanite, stone, bricks, crick earth and other refractory
materials, etc.”

Clause Ill.(B).(1) of the memorandum of association of ORL permits ORL:

1)  “To acquire and undertake the whole or any part or the business, goodwill and assets of any Person, firm or company
carrying on or proposing to carry on any business which the Company is authorised to carry on and as part of the
consideration for such acquisition, to undertake all or any of the liabilities of such person, firm or Company or to acquire an
interest in, amalgamate with or enter into any arrangements for sharing profits or for co-operation or for mutual assistance
with any such person, firm or company and to give or accept by way of consideration for any of the acts or things aforesaid
or property acquired by any shares, debentures, debenture-stock or securities, that may be agreed upon and to hold, and
to retain and mortgage with any shares, debenture-stock or securities so received.”

There has been no change in the main objects of ORL in the last five years.
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9.

10.

ORL is primarily engaged in the business of manufacture and marketing of refractory products, systems and services and has
various global partners for its international quality products.

The share capital of ORL as on 31 March 2019 is as under:

SHARE CAPITAL AMOUNT (in Rupees)

Authorised share capital

12,05,00,000 equity shares of Re. 1 each 12,05,00,000
TOTAL 12,05,00,000

Issued, subscribed and paid-up capital

12,01,39,200 equity shares of Re. 1 each 12,01,39,200
TOTAL 12,01,39,200

There has been no change in authorised, issued, subscribed and paid-up equity share capital of ORL after 31 March 2019.

Particulars of RHI India

1.

12.

13.

14.

RHI India is a company incorporated on 15 June 2007 under the provisions of the Companies Act, 1956 having CIN
U24119MH2007PTC171712 and permanent account number AADCR6670B. The registered office of RHI India is situated at
Neelkanth Business Park, Room Number 604C, Opposite Railway Station, Vidhyavihar (West), Mumbai — 400 086. There has
been no change in the registered office address of RHI India. The email ID of RHI India is jagdish.parikh@rhimagnesita.com.

The objects for which RHI India has been established are set out in its memorandum of association. The main objects of RHI
India include:

“Ill.LA) The Main Objects to be pursued by the company on its incorporation are:

1)  To carry on in India and elsewhere the business of purchase, sale, import, export, promotion, marketing, bartering,
finishing, distribution and otherwise in acidic, basic, high alumina, high silica, high grog, natural and all other types,
shapes and sizes of refractories, refractory products, ceramics, organic & inorganic chemicals, formulation and other
related machinery equipment and items for use in all kinds of industries such as steel plants, furnaces, power houses,
cement plants, glass plants efc.

2)  To render support services in relation to the above including but not limited to customer care, sales support, after sales
support, technical support and such other auxiliary and ancillary services as required”

Clause III.(B).(25) of the memorandum of association of RHI India permits RHI India:

25) “Subject to Section 391 - 394 of the Companies Act, 1956, to amalgamate with any company or companies having objects
identical or in part similar to those of the Company or whose business is similar to the business of the Company, whether
by sale or purchase (for shares or otherwise) of or of this or any such other company as aforesaid.”

There has been no change in the main objects of RHI India in the last five years.

RHI India is primarily engaged in the business of purchase, sale, import, export and marketing of refractories, refractory
products, chemicals, formulations, and related equipment required in industries such as steel plants, furnaces, power houses,
and cement plants.

The share capital of RHI India as on 31 March 2019 is as under:

SHARE CAPITAL AMOUNT (in Rupees)

Authorised share capital

3,50,000 equity shares of Rs. 10 each 35,00,000
TOTAL 35,00,000

Issued, subscribed and paid-up capital

3,42,844 equity shares of Rs. 10 each 34,28,440
TOTAL 34,28,440

There has been no change in authorised, issued, subscribed and paid-up equity share capital of RHI India after 31 March 2019.

Particulars of RHI Clasil

15.

RHI Clasil is a company incorporated on 7 December 2005 under the provisions of the Companies Act, 1956 as Arsha Ceramics
Private Limited with the Registrar of Companies, Hyderabad. RHI Clasil's name was changed: (a) from Arsha Ceramics
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16.

17.

18.

19.
20.

Private Limited to Clasil Refractories Private Limited on 17 April 2006; and (b) from Clasil Refractories Private Limited to RHI
Clasil Private Limited on 12 January 2007. It got converted to a public company on 25 January 2007 and got re-converted
to a private company on 17 July 2015. The permanent account number of RHI Clasil is AAFCA4819H and its email ID is
jyothi.dadheech@rhimagnesita.com.

The registered office of the RHI Clasil was previously situated at plot number 195, flat number 9, Srinilaya Apartments, Kavuri
Hills, Madhapur, Hyderabad 500 081. An application for shifting of its registered office from the State of Telangana to the State
of Maharashtra was filed with the Regional Director (South East Region), Hyderabad and the Regional Director passed an
order on 11 May 2018 permitting the shifting of the registered office to the State of Maharashtra. A Certificate of Registration of
Regional Director Order for Change of State was issued on 4 July 2018 by the Registrar of Companies, Mumbai with corporate
identification number U26914MH2005PTC311526. The registered office of RHI Clasil is currently situated at 301-302, Orbit
Plaza, New Prabhadevi Road, Prabhadevi, Mumbai — 400 025 with effect from 4 July 2018. Except as stated above, there has
been no change in the registered office of RHI Clasil.

On 24 November 2006, a joint venture agreement was entered into between Clasil Refractories Private Limited (the name of
RHI Clasil at the relevant time), RHI AG (now RHI Magnesita N.V.), Mr. R.S. Shah, Mr. RVS Raju and Dr. R.V. Raju (the Clasil
JVA), pursuant to which, inter alia, RHI AG acquired a majority stake in Clasil Refractories Private Limited. The Clasil JVA
was amended on 7 September 2015. The shareholders of RHI Clasil have, on 27 July 2018 and 27 August 2018, executed
termination and release letters, pursuant to which, inter alia, the Clasil JVA and all rights and obligations of the shareholders
thereunder shall automatically stand terminated with effect from the date on which the Scheme becomes effective.

The objects for which RHI Clasil has been established are set out in its memorandum of association. The main objects of RHI
Clasil include:

“Ill.A) The Main Objects to be pursued by the company on its incorporation are:

1) To carry on business as manufacturers, producers, processors, makers, inventors, convertors, refiners, importers,
exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, indenters, packers, movers, preservers, stockists,
agents, sub-agents, merchants, distributors, consignors, jobbers, brokers, concessionaires or otherwise deal in ceramic
wares, porcelain earthen wares, stone wares, sanitary wares, insulators, bricks, fire bricks, fire clay and other minerals
and any product similar to and required for the aforesaid products.

2) To carry on the business as manufacturers, processors, dealers, distributors, importers, exporters, designers and
developers or earthware china fireclay, caneware, drain and water pipes, hallow and solid products for partitions and load
bearing walls, ceiling blocks and roof bricks and allied bricks, tiles, terracotta, sanitary-ware, plain and art stone ware,
glass colour and glazes.

3) To carry on business as manufacturers, producers, processors, makers, inventors, convertors, refiners, importers,
exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, indenters, packers, movers, preservers, stockists,
agents, sub-agents, merchants, distributors, consignors, jobbers, brokers, concessionaires or otherwise deal in refractory
and allied products.

4)  To carry on the business as manufacturers, producers, processors, makers, converters, refiners, importers, exporters,
traders, buyers, sellers, retailers, wholesalers, suppliers, indenters, packers, movers, preservers, stockists, agents,
sub-agents of all kinds of granite stones, raw, finished and semi-finished including random slabs, polished, decorative
materials and monuments and all kinds of stones and stone products that may be directly or indirectly derived therefrom.”

Clause I11.(B).(39) of the memorandum of association of RHI Clasil permits RHI Clasil:

39) “To merge or amalgamate with any other company or companies.”

There has been no change in the main objects of RHI Clasil in the last five years.

RHI Clasil is primarily engaged in the business of manufacture and marketing of refractories and allied products.

The share capital of RHI Clasil as on 31 March 2019 is as under:

SHARE CAPITAL AMOUNT (in Rupees)

Authorised share capital

1,84,00,000 equity shares of Rs. 10 each 18,40,00,000
TOTAL 18,40,00,000

Issued, subscribed and paid-up capital

1,84,00,000 equity shares of Rs. 10 each 18,40,00,000
TOTAL 18,40,00,000

There has been no change in authorised, issued, subscribed and paid-up equity share capital of RHI Clasil after 31 March 2019.
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Description of the Scheme

21.

22.

The Scheme, inter alia, provides for:
i) amalgamation of RHI India with and into ORL;

i)  transfer of the authorised share capital of RHI India to ORL and consequential increase in the authorised share capital of
ORL;

iii) issue and allotment of fully paid up equity shares of ORL to the equity shareholders of RHI India;
iv)  dissolution of RHI India without winding up;
v) amalgamation of RHI Clasil with and into ORL;

vi)  transfer of the authorised share capital of RHI Clasil to ORL and consequential increase in the authorised share capital of
ORL;

vii) issue and allotment of fully paid up equity shares of ORL to the equity shareholders of RHI Clasil;
viii) dissolution of RHI Clasil without winding up;

ix) alteration of Clause | of the memorandum of association of ORL to change the name of ORL to “RHI Magnesita India
Limited” or such other name which is available and approved by the Registrar of Companies;

x)  alteration of Clause V of the memorandum of association of ORL to reflect the increased authorised share capital of ORL;

xi)  the Scheme being conditional upon satisfaction or waiver (if applicable) of the conditions precedent enumerated in Clause
4.5 of the Scheme; and

xii) various other matters consequential or incidental to or otherwise integrally connected with the above.

Rationale of the Scheme

i) The management of each of the Parties is of the opinion that the Scheme will result in, inter alia, the following benefits:
a) simplification of the corporate structure and consolidation of the India businesses of the RHIM group;
b) establishing a comprehensive refractory product portfolio;

c) realising business efficiencies, inter alia, through optimum utilisation of resources due to pooling of management,
expertise, technologies and other resources of the companies;

d) improved allocation of capital and optimisation of cash flows contributing to the overall growth prospects of the
combined company;

e) creation of a larger asset base and facilitation of access to better financial resources; and
f) enhanced shareholder value pursuant to economies of scale and business efficiencies.

ii)  The proposed Scheme is in the interest of all Parties and their respective shareholders, employees, and creditors and
there is no likelihood that the interests of any stakeholders in any of the Parties would be prejudiced as a result of the
Scheme. The proposed Scheme will not impose any additional burden on the members of the Transferor Companies or
the Transferee Company.

Relationship among the Companies who are parties to the Scheme

23.

All the three Companies are part of the RHI Magnesita group of companies. The Transferee Company is a subsidiary of Dutch
US Holding B.V., which is ultimately owned by RHI Magnesita N.V., the Netherlands (RHIM). Two group companies of RHIM,
being Dutch Brasil Holding B.V., the Netherlands and VRD Americas B.V., the Netherlands, hold 100% of Transferor Company
1. Further, Transferor Company 2 is a subsidiary of VRD Americas B.V., the Netherlands, which is ultimately owned by RHIM.
However, it is clarified that the transaction will be undertaken on an arm’s length basis pursuant to the valuation undertaken by
Jain Jindal & Co., independent Chartered Accountants, and the fairness opinion issued by Keynote Corporate Services Limited,
a SEBI registered merchant banker, on the valuation report.

Corporate Approvals

24.

The proposed Scheme was placed before the audit committee of ORL at its meeting held on 31 July 2018. The audit committee
took into account: (i) the joint valuation report dated 31 July 2018, issued by Jain Jindal & Co., independent Chartered
Accountants, setting out the recommended share exchange ratio (the Joint Valuation Report); and (ii) the fairness opinion
dated 31 July 2018, issued by Keynote Corporate Services Limited, a SEBI registered merchant banker (the Fairness Opinion).
A copy of the Joint Valuation Report is enclosed as Annexure 2. A copy of the Fairness Opinion is enclosed as Annexure 3.
The audit committee of ORL, based on the aforesaid, inter alia, recommended the Scheme to the board of directors of ORL.
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25.

26.

27.

The Scheme, along with the Joint Valuation Report and the Fairness Opinion, was placed before the Board of Directors of ORL
at its meeting held on 31 July 2018. The report of the audit committee of ORL was also placed before the board of directors of
ORL. Based on the aforesaid, the board of directors of ORL approved the Scheme. The meeting of the board of directors of
ORL, held on 31 July 2018, was attended by five directors (Mr. Erwin Jankovits, Mr. Parmod Sagar, Mr. Rama Shanker Bajoria,
Mr. Reinhold Steiner and Dr. Vijay Sharma) in person. None of the directors of ORL who attended the meeting voted against
the Scheme. Thus, the Scheme was approved unanimously by the directors who attended and voted at the meeting.

Separately, the Joint Valuation Report was placed before the board of directors of RHI India, at its meeting held on
31 July 2018. Based on the aforesaid, the board of directors of RHI India approved the Scheme. The meeting of the board of
directors of RHI India, held on 31 July 2018, was attended by both directors (Mr. Reinhold Steiner and Mr. Sanjeev Bhardwaj)
in person. Neither of the directors of RHI India who attended the meeting voted against the Scheme. Thus, the Scheme was
approved unanimously by the directors who attended and voted at the meeting.

Similarly, the Joint Valuation Report was placed before the board of directors of RHI Clasil, at its meeting held on 31 July 2018.
Based on the aforesaid, the board of directors of RHI Clasil approved the Scheme. The meeting of the board of directors of
RHI Clasil, held on 31 July 2018, was attended by all four directors (Dr. Rudraraju Venkata Raju, Mr. R.V. Suryanarayana Raju,
Mr. George Mathew and Mr. Reinhold Steiner) in person. None of the directors of RHI Clasil who attended the meeting voted
against the Scheme. Thus, the Scheme was approved unanimously by the directors who attended and voted at the meeting.

Approvals and actions taken in relation to the Scheme

28.

29.

30.

31.

NSE was chosen as the designated stock exchange by ORL for the purposes of coordinating with the SEBI, pursuant to the
SEBI Circular. The Scheme was filed with NSE and BSE. Post filing the Scheme, as required by the SEBI Circular, ORL had
filed complaint reports with NSE and BSE on 4 October 2018. These reports indicate that ORL received nil complaints. Copies
of the complaint reports filed with NSE and BSE, dated 4 October 2018, are enclosed as Annexure 4.

ORL received observation letters regarding the Scheme from NSE and BSE, each dated 12 October 2018, conveying their no
adverse observations for filing the Scheme with the NCLT pursuant to the letter dated 12 October 2018 addressed by the SEBI
to NSE and BSE, which, inter alia, stated the following:

“The Company to ensure disclosure with respect to the information pertaining to Mr. Vijay Sharma, being a director of BMM
Ispat Ltd., which has been declared as a defaulter in relation to loans availed by the Company from Bank of India and Vijaya
Bank under the heading “Action taken by SEBI/RBI” and the same is brought to the notice of the shareholders and Hon’ble
NCLT.

The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the petition to be filed before
National Company Law Tribunal (NCLT) and the company is obliged to bring the observations to the notice of NCLT.”

Copies of the no adverse observation letters, both dated 12 October 2018, received from NSE and BSE are enclosed as
Annexure 5 and Annexure 6 respectively.

RHI India, RHI Clasil and ORL filed a joint application, CA(CAA) No. 1556/MB/2018, along with the annexures with the NCLT
on 16 November 2018.

Pursuant to the observations of SEBI in its letters to NSE and BSE, each dated 12 October 2018, the Applicant Company brings
it to your attention that:

Dr. Vijay Sharma is presently the Chairman on the board of directors of the Transferee Company. Dr. Vijay Sharma was
the Managing Director of B.M.M. Ispat Limited (BMM Ispat), which has been declared as a defaulter in relation to loans
availed by it from Bank of India and Vijaya Bank. ‘Non-suit filed accounts — defaulters Rs.1 crore and above for quarter ended
30 June 2018’ classifies BMM Ispat as a defaulter and Dr. Vijay Sharma’s name appears as a director of BMM Ispat.
Dr. Vijay Sharma has, vide his letter dated 10 October 2018, made the following submissions in this regard:

(i)  Dr. Vijay Sharma was the Managing Director of BMM Ispat from 20 April 2015 to 30 September 2016. He resigned from
his directorship in BMM Ispat with effect from 1 October, 2016.

(i)  Dr. Vijay Sharma has further clarified that as regards the loans from Bank of India and Vijaya Bank (as appearing in the
list of ‘non-suit filed accounts — defaulters Rs.1 crore and above for quarter ended 30 June 2018’) there were no defaults
made by BMM lIspat on its obligations under these loans during his tenure as Managing Director.

(iii)  Since the expiry of his tenure as director of BMM Ispat with effect from 1 October 2016, Dr. Vijay Sharma has not been
associated with BMM Ispat in any capacity whatsoever.

(iv) Further, Dr. Vijay Sharma has pointed out that the details of non-suit filed accounts are not available in the public domain
and Dr. Vijay Sharma has confirmed that he has not received any notice or intimation from any bank / financial institution
of his name being included in any list of defaulters, including as a director of BMM Ispat. Dr. Vijay Sharma was only
informed of the same by way of the query from SEBI.

Please note that the above-mentioned disclosure has also been incorporated as Clause 4.11 of the Scheme and paragraph 33
of the joint petition filed by the Companies with the NCLT.
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32. The Companies will obtain such other approvals / sanctions / no-objection(s) from regulatory or other governmental authorities
in respect of the Scheme, as may be required in accordance with law.

Salient extracts of the Scheme

33. Certain clauses of the Scheme are extracted below:

1.1 Definitions

1.1.3 “Appointed Date” means 1 January 2019 or such other date as may be fixed by the Tribunal.

1.1.5 “Clasil Group” refers to the shareholders of RHI Clasil other than VRD Americas B.V. and comprises: (i) RVS
Raju; (i) A.V. Narsimha Raju; (iii) Dr. R.V. Raju; (iv) K. Aruna Kumari; (v) K. Pavan Kumar; (vi) K. Pradeep Kumar;
(vii) A. Srinivasa Raju; (viii) P. Gayathri; and (ix) R. Udaya Rekha.

1.1.6 “Effective Date” means the date on which the last of the approvals or events specified under clause 4.5 of the
Scheme are obtained or have occurred.

1.1.13 "RHIM Group” means RHI Magnesita N.V. and its Affiliates.

1.1.17 “SEBI Circular” means the circular number CFD/DIL3/CIR/2017/21 dated 10 March 2017 along with the
amendments thereto.

1.1.25 “Undertaking” shall mean all the undertaking and entire business of each of the Transferor Companies (including
business, properties, assets, investments, goodwill and rights of whatever kind and nature, real or personal,
tangible or intangible, that are owned, leased or licensed, liabilities, obligations and commitments of each of the
Transferor Companies) on a going concern basis, and with the continuity of business of the Transferor Companies,
which shall include (without limitation):

(@)

(b)

(c)

(d)

(e)

(f)

all assets wherever situated, whether movable or immovable, tangible or intangible, real or personal, in
possession or reversion, corporeal or incorporeal, leaseholds and other interests of whatsoever nature,
wheresoever situated including all lands, buildings, offices, marketing offices, liaison offices, furniture, fixtures,
office equipment, appliances, accessories, inventories together with all present and future liabilities (including
contingent liabilities) and all cash and bank balances appertaining or relating to the Transferor Companies;

all current assets, including sundry debtors, receivables, loans and advances, actionable claims, bills and
credit notes of the Transferor Companies;

all permits, rights, entitlements, registrations and other licences, approvals, permissions, consents from various
authorities, including municipal (whether granted or pending), trademarks, patents, copyrights, software
programs and data (whether proprietary or otherwise), all other intellectual property, goodwill, receivables,
benefit of any deposits, assets, properties or other interests, financial assets including investments of all kinds,
funds belonging to or utilised for the Transferor Companies, bank accounts, privileges, all other rights and
benefits including any tax exemptions, deferrals and other benefits or privileges including any tax (direct or
indirect) including advance tax paid or any tax deducted in respect of any income received, exemptions, tax
credits, minimum alternate tax credits as per Section 115JAA of the Income Tax Act, any credit in respect of
indirect taxes, tenancies in relation to office and / or residential properties for the employees, memberships,
lease rights, powers and facilities of every kind, nature, and description whatsoever, rights to use and avail of
telephones, internet, facsimile connections and installations, utilities, electricity and other services, provisions,
funds, benefits of all agreements, contracts and arrangements, letters of intent, memoranda of understanding,
expressions of interest whether under agreements or otherwise and all other interests in connection with or
relating to the Transferor Companies;

all staff and employees and other obligations of whatsoever kind, including liabilities of the Transferor
Companies with regard to their employees, with respect to the payment of gratuity, superannuation, pension
benefits and provident fund or other compensation or benefits, if any, whether in the event of resignation,
death, retirement, retrenchment or otherwise;

all trade secrets, confidential information, inventions, know-how, formulae, processes, procedures, research
records, records of inventions, test information, market surveys and marketing know-how of the Transferor
Companies;

all patents (including all reissues, divisions, continuations and extensions thereof), patent applications, patent
rights, trademarks, trademark registrations, trademark applications, service marks, trade names, business
names, copyrights, copyright registrations, designs, design registrations, and all rights to any of the foregoing,
of the Transferor Companies;
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(@)

(h)

(i)

()
(k)

()

(m)

(n)

(o)
(p)
(q)

all contracts, leases, subleases, licences, indentures, agreements, commitments and all other legally binding
arrangements, whether oral or written, to which any of the Transferor Companies is a party or by which the
Transferor Companies are bound;

all raw material, work-in-progress, finished goods, supplies, parts, spare parts and other inventories of the
Transferor Companies (including in transit, on consignment or in the possession of any third party);

all partnership interests or any other equity interest in any corporation, company, limited liability company,
partnership, joint venture, trust or other business association;

all rights in and to products sold or leased;

all credits, prepaid expenses, deferred charges, advance payments, security deposits and prepaid items that
are paid / held;

all necessary records, files, papers, computer programmes, engineering and process information, manuals,
data, catalogues, quotations, sales and advertising materials, lists of present and former customers, customer
credit information, customer pricing information, and other records, whether in physical or electronic form in
connection with or relating to the Transferor Companies;

all books of accounts, ledgers, general, financial, accounting and personnel records, files, invoices, customers’
and suppliers’lists, other distribution lists, billing records, sales and promotional literature, manuals, customer
and supplier correspondence (in all cases, in any form or medium), of the Transferor Companies;

all rights, claims, credits, advances, loans, fixed deposits, provisions and commitments, including any such
items arising under insurance policies and all guarantees, warranties, indemnities and similar rights in favour
of the Transferor Companies in respect of any other asset or any liability appertaining or relating to the
Transferor Companies;

all liabilities, obligations, duties, undertakings, debt and commitments of the Transferor Companies;
all accounts payable of the Transferor Companies; and

any other assets and liabilities.

It is intended that the definition of Undertaking set out above would enable the transfer of all properties, assets,
liabilities, employees, etc. of the Transferor Companies to the Transferee Company pursuant to this Scheme.

3.  AMALGAMATION OF THE TRANSFEROR COMPANIES WITH AND INTO THE TRANSFEREE COMPANY

3.1 Transfer and vesting of the Transferor Companies to and with the Transferee Company

3.1.1 With effect from the Appointed Date, subject to the provisions of this Scheme, the Undertakings of the Transferor
Companies shall stand transferred to and vest in the Transferee Company, as a going concern, together with all
their estate, properties, assets, rights, claims, title and authorities, benefits, liabilities and interest therein, subject
to existing charges thereon in favour of banks and financial institutions or otherwise, as the case may be, without
any further act, instrument, deed, matter or thing being made, done or executed, so as to become, as and from
the Effective Date, the estate, properties, assets, rights, claims, title and authorities, liabilities and interest of the
Transferee Company by virtue of and in the manner provided in the Scheme pursuant to the sanction of the Scheme
by the Tribunal and the provisions of sections 230 to 232 and other applicable provisions of the Act.

3.1.2 Without prejudice to the generality of the foregoing and to the extent applicable, unless otherwise stated herein, with
effect from the Appointed Date, in relation to the Undertakings:

(i)

(ii)

All assets of the Transferor Companies that are movable in nature or are otherwise capable of transfer by
physical or constructive delivery and / or by endorsement and delivery shall, pursuant to this Scheme, stand
vested in and / or be deemed to be vested in the Transferee Company and shall become the property of the
Transferee Company without any further act, instrument or deed.

All other movable assets of the Transferor Companies, including investments in shares and any other
securities, sundry debtors, actionable claims, earnest monies, receivables, bills, credits, outstanding loans
and advances, if any, recoverable in cash or in kind or for value to be received, bank balances and deposits, if
any, with governmental authorities, customers and other persons, shall, , stand transferred to, and vested in,
the Transferee Company without any notice or other intimation to the debtors or obligors or any other person.
The Parties may, if they so deem appropriate, give notice in such form as they deem fit and proper, to each
such debtor or obligor or any other person, that pursuant to the sanction of the Scheme by the Tribunal, such
debt, loan, advance, claim, bank balance, deposit or other asset be paid or made good or held on account of
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(i)

(iv)

(v)

(Vi)

(vii)

(viii)

the Transferee Company as the person entitled thereto, to the end and intent that the right of the Transferor
Companies to recover or realise all such debts (including the debts payable by such debtor or obligor or any
other person to the Transferor Companies) stands transferred and assigned to the Transferee Company and
that appropriate entries should be passed in the books of accounts of the relevant debtors or obligors or other
persons to record such change.

All lease and licence agreements entered into by the Transferor Companies with various landlords, owners
and lessors in connection with use of the assets of the Undertakings of the Transferor Companies, together
with the security deposits, shall stand automatically transferred in favour of the Transferee Company on the
same terms and conditions without any further act, instrument, deed, matter or thing being made, done or
executed. The Transferee Company shall continue to pay rent amounts as provided for in such agreements
and shall comply with the other terms, conditions and covenants thereunder and shall also be entitled to
refund of security deposits paid under such agreements by the Transferor Companies.

Allimmovable properties of the Transferor Companies, including land together with the buildings and structures
standing thereon, and rights and interests in immovable properties of the Transferor Companies, whether
freehold or leasehold or otherwise and all documents of title, rights and easements in relation thereto shall
be vested in and / or be deemed to have been vested in the Transferee Company, without any further act
or deed done or being required to be done by the Transferor Companies and / or the Transferee Company.
The Transferee Company shall be entitled to exercise all rights and privileges attached to such immovable
properties and shall be liable to pay the ground rent and taxes and fulfil all obligations in relation to or applicable
to such immovable properties. The mutation or substitution of the title to the immovable properties shall, upon
this Scheme becoming effective, be made and duly recorded in the name of the Transferee Company by
the appropriate authorities pursuant to the sanction of this Scheme by the Tribunal and upon the Scheme
becoming effective in accordance with the terms hereof.

Until the owned property, leasehold property and related rights thereto, licence or right to use the immovable
property, tenancy rights, liberties and special status are transferred, vested, recorded, effected and / or
perfected in the record of the appropriate authorities in favour of the Transferee Company, the Transferee
Company shall be deemed to be authorised to carry on business in the name and style of the Transferor
Companies under the relevant agreement, deed, lease and/or licence, as the case may be, and the Transferee
Company shall keep a record and account of such transactions.

For purposes of taking on record the name of the Transferee Company in the records of the governmental
authorities in respect of transfer of inmovable properties to the Transferee Company pursuant to this Scheme,
the Board of Directors of the Parties may approve the execution of such documents or deeds as may be
necessary, including deeds of assignment of lease or leave or licence (as the case may be) by the Transferor
Companies in favour of the Transferee Company.

All liabilities, including all secured and unsecured debts (whether in Indian Rupee (INR) or foreign currency),
sundry creditors, contingent liabilities, duties, obligations and undertakings of the Transferor Companies,
of every kind, nature and description whatsoever and howsoever arising, raised, incurred or utilised for its
business activities and operations, shall, pursuant to the sanction of this Scheme by the Tribunal and under
the provisions of sections 230 to 232 of the Act and other applicable provisions, if any, of the Act, without any
further act, instrument, deed, matter or thing being made, done or executed, be transferred to, and vested in,
or be deemed to have been transferred to, and vested in, the Transferee Company, along with any charge,
encumbrance, lien or security created in connection therewith, and such liabilities shall be assumed by the
Transferee Company to the extent they are outstanding as on the Appointed Date so as to become, as on and
from the Appointed Date, the liabilities, debts, duties and obligations of the Transferee Company on the same
terms and conditions as were applicable to the Transferor Companies, and the Transferee Company shall
meet, discharge and satisfy the liabilities and it shall not be necessary to obtain the consent of any third party
or other person who is a party to any contract or arrangement by virtue of which such liabilities have arisen in
order to give effect to the provisions of this clause 3.1.2(vii).

All electricity, gas, water and any other utility connections and tariff rates in respect thereof sanctioned by
various public sector and private companies, boards, agencies and authorities to the Transferor Companies,
together with security deposits and all other advances paid, shall stand automatically transferred in favour of
the Transferee Company on the same terms and conditions without any further act, instrument, deed, matter
or thing being made, done or executed. The relevant electricity, gas, water and any other utility companies,
boards, agencies and authorities shall issue invoices in the name of the Transferee Company with effect
from the billing cycle commencing from the month immediately succeeding the month in which the Effective
Date falls. The Transferee Company shall comply with the terms, conditions and covenants associated with
the grant of such connections and shall also be entitled to refund of security deposits placed with such utility
companies, boards, agencies and authorities by the Transferor Companies.
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Permits

(ix)

All governmental approvals and other consents, permissions, quotas, rights, authorisations, entitlements,
no-objection certificates and licences, including those relating to tenancies, privileges, powers and facilities
of every kind and description of whatsoever nature, to which the Transferor Companies are parties or to the
benefit of which the Transferor Companies may be entitled to use or which may be required to carry on the
operations of the Transferor Companies, and which are subsisting or in effect immediately prior to the Effective
Date, shall be, and remain, in full force and effect in favour of or against the Transferee Company and may be
enforced as fully and effectively as if, instead of the Transferor Companies, the Transferee Company had been
a party, a beneficiary or an obligee thereto and shall be appropriately mutated by the relevant governmental
authorities in favour of the Transferee Company.

Contracts

()

(i)

All contracts, deeds, bonds, agreements and other instruments to which the Transferor Companies are
parties, or to the benefit of which the Transferor Companies may be entitled, and which are subsisting or
having effect immediately prior to the Effective Date, shall, without any further act, instrument or deed,
continue in full force and effect against or in favour of, as the case may be, the Transferee Company, and
may be enforced effectively by or against the Transferee Company as fully and effectively as if, instead of the
Transferor Companies, the Transferee Company had been a party or beneficiary or obligor or obligee thereto
or thereunder. The Transferee Company will, if required, enter into novation agreements in relation to such
contracts, deeds, bonds, agreements and other instruments.

All other agreements entered into by the Transferor Companies in connection with the assets of the
Undertakings of the Transferor Companies shall stand automatically transferred in favour of the Transferee
Company on the same terms and conditions without any further act, instrument, deed, matter or thing being
made, done or executed.

Legal proceedings

(xii)

All legal proceedings, including, quasi-judicial, arbitral and other administrative proceedings, of whatsoever
nature by or against the Transferor Companies pending on the Effective Date shall not abate or be discontinued
or be prejudicially affected in any way by reason of the Scheme or by anything contained in the Scheme but
shall be continued, prosecuted and enforced, as the case may be, by or against the Transferee Company, in
the same manner and to the same extent as they would or might have been continued, prosecuted or enforced
by or against the Transferor Companies. The Transferee Company undertakes to have all legal or other
proceedings specified in this clause 3.1.2(xii), initiated by or against the Transferor Companies, transferred
to its name and to have such proceedings continued, prosecuted and enforced by or against the Transferee
Company, as the case may be. Following the Effective Date, the Transferee Company may initiate any legal
proceedings for and on behalf of the Transferor Companies.

Employees

(xiii)

(xiv)

With effect from the Effective Date, all the staff and employees of the Transferor Companies who are in such
employment as on the Effective Date shall become, and be deemed to have become, the staff and employees
of the Transferee Company, and, subject to the provisions of the Scheme, on terms and conditions no less
favourable than those on which they are engaged by the Transferor Companies and without any interruption
or break in service as a result of the transfer and vesting of the Undertakings of the Transferor Companies to
and with the Transferee Company. With regard to provident fund, gratuity, superannuation, leave encashment
and any other special scheme or benefits created by the Transferor Companies which exist immediately prior
to the Effective Date, the Transferee Company shall stand substituted for the Transferor Companies for all
purposes whatsoever, upon this Scheme becoming effective, including with regard to the obligation to make
contributions to relevant authorities, such as the Regional Provident Fund Commissioner or to such other
funds maintained by the Transferor Companies, in accordance with applicable laws. It is hereby clarified
that upon this Scheme becoming effective, such benefits and schemes shall continue to be provided to the
transferred employees and the service of all transferred employees of the Transferor Companies for such
purpose shall be treated as having been continuous.

The Transferee Company shall comply with any agreement(s) / settlement(s) entered into with labour unions
(if any) or employees by the Transferor Companies. The Transferee Company agrees that for the purposes of
the payment of any retrenchment compensation, gratuity and other termination benefits, the past services of
employees with the Transferor Companies, if any, shall also be taken into account, and further agrees to pay
such benefits when they become due.
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Intellectual property

(xv) All intellectual property rights of the Transferor Companies, including all domestic and foreign intellectual
property rights with respect to all patents, patent applications, and trademarks, service marks, trade names,
trade dress, logos, corporate names, brand names, domain names, all copyrights, designs and mask works,
and all registrations, applications and renewals in connection therewith, and software and all website content
(including text, graphics, images, audio, video and date), trade secrets, confidential business information and
other proprietary information, shall stand transferred to and vested in the Transferee Company.

Inter se transactions

(xvi) Upon the Scheme coming into effect, with effect from the Appointed Date, all inter se contracts solely between
the Transferor Companies and the Transferee Company shall stand cancelled and cease to operate, and
appropriate effect shall be given to such cancellation and cessation in the books of accounts and records of
the Transferee Company. With effect from the Appointed Date, there will be no accrual of income or expense
on account of any transactions, including any transactions in the nature of sale or transfer of any goods,
materials or services, between the Transferor Companies and the Transferee Company. For avoidance of
doubt, it is hereby clarified that with effect from the Appointed Date, there will be no accrual of interest or
charges in respect of any inter se loans, deposits or balances between the Transferor Companies and the
Transferee Company.

Borrowing limits and corporate approvals

(xvii) With effect from the Effective Date, the borrowing and investment limits of the Transferee Company under
the Act shall be deemed without further act or deed to have been enhanced by the borrowing and investment
limits of the Transferor Companies, such limits being incremental to the existing limits of the Transferee
Company.

(xviii) Any corporate approvals obtained by the Transferor Companies, whether for purposes of compliance or
otherwise, shall stand transferred to the Transferee Company and such corporate approvals and compliance
shall be deemed to have been obtained and complied with by the Transferee Company.

Taxes

(xix) Upon the Scheme becoming effective, all taxes payable by, or refundable to, the Transferor Companies,
including any refund, claims or credits (including credits for income tax, withholding tax, advance tax, self-
assessment tax, minimum alternate tax, central value added tax credit, goods and services tax credits,
other indirect tax credits and other tax receivables) shall be treated as the tax liability, refunds, claims or
credits, as the case may be, of the Transferee Company, and any tax incentives, benefits (including claims
for unabsorbed tax losses and unabsorbed tax depreciation), advantages, privileges, exemptions, credits,
tax holidays, remissions or reductions, which would have been available to the Transferor Companies, shall
be available to the Transferee Company, and following the Effective Date, the Transferee Company shall
be entitled to initiate, raise, add or modify any claims in relation to such taxes on behalf of the Transferor
Companies.

Creditors

(xx) Upon this Scheme becoming effective, the secured creditors of each of the Transferor Companies and / or
other holders of security over the properties of each of the Transferor Companies shall be entitled to security
only in respect of the properties, assets, rights, benefits and interest of such Transferor Company, as existing
immediately prior to the amalgamation of such Transferor Company with the Transferee Company and the
secured creditors of the Transferee Company and / or other holders of security over the properties of the
Transferee Company shall be entitled to security only in respect of the properties, assets, rights, benefits
and interest of the Transferee Company, as existing immediately prior to the amalgamation of the Transferor
Companies with the Transferee Company. It is hereby clarified that pursuant to the amalgamation of the
Transferor Companies with the Transferee Company: (a) the secured creditors of each of the Transferor
Companies and / or holders of security over the properties of each of the Transferor Companies shall not be
entitled to any additional security over the properties, assets, rights, benefits and interest of the Transferee
Company and therefore, such assets which are not currently encumbered shall remain free and available for
creation of any security thereon in the future in relation to any current or future indebtedness of the Transferee
Company; and (b) the secured creditors of the Transferee Company and / or holders of any security over
the properties of the Transferee Company shall not be entitled to any additional security over the properties,
assets, rights, benefits and interest of the Transferor Companies and therefore such assets which are not
currently encumbered shall remain free and available for creation of any security thereon in future in relation
to any current or future indebtedness of the Transferee Company.
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3.2

3.3

3.4

3.5

Transfer of authorised share capital

3.2.1 Upon this Scheme becoming effective and upon the vesting in and transfer of the Transferor Companies to the
Transferee Company pursuant to the terms of this Scheme, the entire authorised share capital of the Transferor
Companies shall stand transferred to the authorised share capital of the Transferee Company. Filing fees and
stamp duty, if any, paid by the Transferor Companies on their authorised share capital, shall be deemed to have
been so paid by the Transferee Company on the combined authorised share capital and accordingly, the Transferee
Company shall not be required to pay any fees / stamp duty for its increased share capital.

3.2.2 By virtue of clause 3.2.1 above, the authorised share capital of the Transferee Company shall stand increased by
an amount of INR 18,75,00,000 and clause V of the memorandum of association of the Transferee Company shall
stand substituted to read as under:

“The Authorised Share Capital of the Company is Rs. 30,80,00,000 (Rupees thirty crore and eighty lakhs) divided
into 30,80,00,000 (thirty crore and eighty lakhs) Equity Shares of Re. 1/- (Rupee one) each.”

3.2.3 It is hereby clarified that for the purposes of increasing the authorised share capital of the Transferee Company in
accordance with clauses 3.2.1 and 3.2.2 above, the consent of the shareholders of the Transferee Company to this
Scheme shall be deemed to be sufficient for the purposes of effecting this amendment and that no further resolution
under section 13, section 61 and any other applicable provisions of the Act, would be required to be separately
passed nor shall any additional fees (including fees and charges to the relevant RoC) or stamp duty be payable by
the Transferee Company.

Change of name of the Transferee Company

3.3.1 Upon this Scheme becoming effective and upon the vesting in and transfer of the Transferor Companies to the
Transferee Company pursuant to the terms of this Scheme, the name of the Transferee Company shall stand
changed to “RHI Magnesita India Limited” or such other name which is available and approved by the RoC, by
simply filing the requisite forms with the appropriate authority and no separate act, procedure, instrument or deed
and registration fees shall be required to be followed / paid under the Act.

3.3.2 By virtue of clause 3.3.1 above, clause | of the memorandum of association of the Transferee Company shall stand
substituted to read as under:

“The name of the Company is RHI Magnesita India Limited.”

3.3.3 It is hereby clarified that for the purpose of change of name of the Transferee Company in accordance with clauses
3.3.1 and 3.3.2 above, the consent of the shareholders of the Transferee Company to this Scheme shall be deemed
to be sufficient for the purposes of effecting this amendment and that no further resolution under section 13, section
14 and any other applicable provisions of the Act, would be required to be separately passed nor shall any additional
fees (including fees and charges to the relevant RoC) or stamp duty be payable by the Transferee Company.

Record Date

3.4.1 The Board of Directors of the Transferee Company, after procuring the consent of the Board of Directors of each
of the Transferor Companies, shall determine the Record Date for issue and allotment of equity shares of the
Transferee Company to the equity shareholders of each of the Transferor Companies in terms of clause 3.5. Upon
determination of the Record Date, each of the Transferor Companies shall provide a list of its equity shareholders as
on such Record Date, who are entitled to receive equity shares in the Transferee Company in terms of this Scheme.

Issue of shares

3.5.1 Upon the coming into effect of the Scheme, and in consideration of the amalgamation of the Transferor Companies
with the Transferee Company, the Transferee Company shall, without any further act or deed and without any
further payment, on the basis of the Valuation Report dated 31 July 2018 and the Fairness Opinion dated
31 July 2018, issue and allot to the shareholders of the Transferor Companies (whose name is recorded in the
registers of members of the Transferor Companies as on the Record Date) in the following manner:

(i)  forevery 100 equity shares of Transferor Company 1 of face value of INR 10 each held in Transferor Company
1, every shareholder of the Transferor Company 1, shall without any application, act or deed, be entitled to
receive 7,044 equity shares of face value of INR 1 each of the Transferee Company, credited as fully paid up
on the same terms and conditions of issue as prevalent in the Transferee Company; and

(i) forevery 1000 equity shares of Transferor Company 2 of face value of INR 10 each held in Transferor Company
2, every shareholder of the Transferor Company 2, shall without any application, act or deed, be entitled to
receive 908 equity shares of face value of INR 1 each of the Transferee Company, credited as fully paid up on
the same terms and conditions of issue as prevalent in the Transferee Company.
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3.6

3.7

3.5.2 In the event the new equity shares entitled to be issued pursuant to clause 3.5.1 result in fractional entitlements, the
Board of Directors of the Transferee Company shall be empowered to consolidate and / or round off such fractional
entitlements into whole number of equity shares to an integer in a manner to ensure that only 4,08,57,131 number
of fully paid up equity shares of INR 1 each are issued to the shareholders of the Transferor Companies, i.e. total
of 2,41,49,931 equity shares to shareholders of RHI India and 1,67,07,200 equity shares to shareholders of RHI
Clasil.

3.6.3 Pursuant to the issuance of the new equity shares as aforesaid to the shareholders of the Transferor Companies,
the shareholders of the Transferor Companies shall become the shareholders of the Transferee Company. Further,
upon the coming into effect of the Scheme, the share certificates in relation to the shares held by the shareholders
of the Transferor Companies in the Transferor Companies shall stand automatically cancelled and extinguished.

3.5.4 Pursuant to the SEBI Circular, the price at which the aforesaid equity shares of the Transferee Company will be
issued to the shareholders of the Transferor Companies will comply with the pricing guidelines for preferential
allotments set forth in the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009. The Valuation
Report has been prepared in accordance with the foregoing.

3.5.5 For the purpose of issue and allotment of shares pursuant to this clause 3.5, the following terms shall apply:

(i)  Approval of this Scheme by the shareholders of the Transferee Company shall be deemed to constitute due
compliance with section 62 and any other applicable provision of the Act, the SEBI Listing Regulations and
the articles of association of the Transferee Company, and no other consent shall be required under the Act or
the articles of association of the Transferee Company, for the issue of equity shares to the shareholders of the
Transferor Companies under the Scheme and upon the shareholders of the Transferee Company approving
the Scheme, it shall be deemed that they have given their consent, including under the Act and the articles
of association of the Transferee Company, to the issue of shares of the Transferee Company to the equity
shareholders of the Transferor Companies in accordance with the Scheme.

(i) In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder
of the Transferor Companies, the Board of Directors of the Transferee Company shall be empowered in
appropriate cases, prior to or even subsequent to the Record Date, to effectuate such a transfer as if such
changes in the registered holders were operative as on the Record Date, in order to remove any difficulties,
after the effectiveness of the Scheme.

(i)  The shares proposed to be allotted pursuant to the Scheme shall be subject the provisions of the memorandum
of association and articles of association of the Transferee Company and shall rank pari passu with the existing
shares of the Transferee Company, including rights in respect of dividend and bonus shares, if declared, by
the Transferee Company on or after the Effective Date.

(iv) The issue and allotment of shares as provided in the Scheme shall be carried out in accordance with the
provisions of the Act. All shareholders of the Transferor Companies shall be issued fresh equity shares in
dematerialised form.

(v) For the purpose of issue and allotment of shares to the shareholders of the Transferor Companies, the
Transferee Company shall, if and to the extent required, apply to and obtain the required approvals from
statutory and regulatory authorities.

(vi) The shares issued pursuant to this clause 3.5 shall, in compliance with the applicable regulations, be listed
on and admitted to trading on the Stock Exchanges pursuant to this Scheme and the SEBI Circular. The
Transferee Company shall make all requisite applications and shall otherwise comply with the provisions of
the SEBI Circular and applicable law and take all steps to procure the listing of the shares issued by it pursuant
to this clause 3.5.

Dissolution of the Transferor Companies

3.6.1 Upon Part Il of this Scheme becoming effective, the Transferor Companies shall stand dissolved without being
wound up, and without any further act or deed.

Accounting treatment

3.7.1 Notwithstanding anything to the contrary contained in any other clause in the Scheme, the Transferee Company
shall give effect to the amalgamation in its books of accounts in accordance with Indian Accounting Standard
103, Business Combinations and other accounting principles prescribed under the Companies (Indian Accounting
Standards) Rules, 2015 (Ind AS) as notified under section 133 of the Companies Act, 2013 and on the date
determined in accordance with Ind AS.
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4.

GENERAL TERMS AND CONDITIONS

4.1 Conduct of business until the Effective Date

4.2

4.1.1 With effect from the Appointed Date and up to and including the Effective Date:

(i)

(ii)

(i)

(iv)

(v)

(vi)

(vii)

The Transferor Companies shall carry on and shall be deemed to have been carrying on, all business activities
and stand possessed of their properties and assets, for and on account of and in trust for, the Transferee
Company.

All profits accruing to the Transferor Companies and all taxes thereon or losses accumulated or otherwise
arising or incurred by them shall, for all purposes, be treated as and deemed to be the profits, taxes or losses,
as the case may be, of the Transferee Company.

The Transferor Companies shall carry on their businesses with reasonable diligence and business prudence
and in the same manner as they had been doing hitherto and shall not undertake any additional financial
commitments of any nature whatsoever, borrow any amounts or incur any other liabilities or expenditure, issue
any additional guarantees, indemnities, letters of comfort or commitment either for themselves or on behalf
of their affiliates or associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber or
deal, in any of their properties / assets, except when the foregoing is: (a) expressly provided in the Scheme;
(b) in ordinary course of business; or (c) with the prior written consent of the Transferee Company.

Except by mutual consent of the Board of Directors of the Parties and subject to changes pursuant to
commitments, obligations or arrangements prior to the Appointed Date or as part of this Scheme, pending
sanction of this Scheme by the Tribunal, the Transferor Companies shall not make any change in their capital
structure either by any increase (by issue of equity shares, bonus shares, preference shares, convertible
debentures or otherwise), decrease, reduction, reclassification, sub-division, consolidation, reorganisation or
in any other manner, which would have the effect of reorganisation of capital of the Transferor Companies.

The Transferor Companies shall not vary or alter, except in the ordinary course of their businesses or pursuant
to any pre-existing obligations undertaken prior to the date of approval of the Scheme by the Board of Directors
of the Transferor Companies, the terms and conditions of employment of any of their employees, nor shall
they conclude settlement with any union or their employees except with the written consent of the Transferee
Company.

Except in relation to dividend for the financial year ended 31 March 2018, the Transferor Companies shall not
declare or pay any dividend, without prior consent of the Transferee Company post the date of approval of the
Scheme by the Board of Directors of the respective Transferor Companies.

The Transferor Companies shall not substantially alter or expand or alienate or dispose off their businesses
except with the written consent of the Transferee Company. This shall, however, not include the projects that
have already been approved by the Transferor Companies through their respective board of directors and /
or shareholders, as applicable, before the date of approval of the Scheme by the Board of Directors of the
respective Transferor Companies.

4.1.2 Notwithstanding anything contained in the Scheme, subject to applicable laws, the Board of Directors of the
Transferee Company shall be entitled to consider, pursue, manage, undertake and conduct the business of the
Transferee Company including, any corporate actions, issue of securities and bonus shares, buy back of securities,
reorganisation, restructuring of its businesses, strategic acquisition or sale of business, joint ventures, business
combinations, as it deems prudent and necessary in the interest of the Transferee Company or to give effect to any
obligations under applicable laws and / or the Scheme.

4.1.3 With effect from the Effective Date, the Transferee Company shall commence and carry on and shall be authorised
to carry on the business of the Transferor Companies.

Amendment of organisational documents

With effect from the Effective Date:

4.2.1 Clause | of the memorandum of association of the Transferee Company shall be amended and replaced with the
following:

“The name of the Company is RHI Magnesita India Limited.”

4.2.2 Clause V of the memorandum of association of the Transferee Company shall be amended and replaced with the
following:

“The Authorised Share Capital of the Company is Rs. 30,80,00,000 (Rupees thirty crore and eighty lakhs) divided
into 30,80,00,000 (thirty crore and eighty lakhs) Equity Shares of Re. 1/- (Rupee one) each.”
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4.3

4.5

4.8

4.2.3 It is hereby clarified that the consent of the shareholders of each Party to the Scheme shall be deemed to be
sufficient for purposes of effecting the above and that no further action under section 13, section 14, section 61 or
any other applicable provision of the Act, shall be separately required nor shall any additional fees (including any
fees and charges to the relevant RoC) or stamp duty payable by the Transferee Company.

Application to the Tribunal

4.3.1 The Parties shall make applications and / or petitions under sections 230 to 232 and other applicable provisions
of the Act to the Tribunal for approval of the Scheme and all matters ancillary or incidental thereto, as may be
necessary to give effect to the terms of the Scheme.

4.3.2 Pursuant to the SEBI Circular, Keynote Corporate Services Limited, a SEBI registered merchant banker, has
certified that the valuation ascribed to the Parties in the Valuation Report in reference to the Scheme is fair and
reasonable in its fairness opinion dated 31 July 2018.

Conditionality of the Scheme
4.5.1 This Scheme is and shall be conditional upon and subject to:

(i)  Stock Exchanges’approval: the Transferee Company receiving no-objection letters from the Stock Exchanges
in respect of the Scheme and the transaction contemplated therein, which shall be in form and substance
acceptable to the Parties, each acting reasonably and in good faith.

(i) Approval of the Tribunal: the Scheme being approved by the Tribunal, either on terms as originally approved
by the relevant Parties to the Scheme, or subject to such modifications approved by the Tribunal, which shall
be in form and substance acceptable to the Parties, each acting reasonably and in good faith.

(iii)  Shareholders’ and creditors’ approval: the approval by the requisite majorities of the classes of persons,
including shareholders and creditors of the Parties, as may be directed by the Tribunal under sections 230 to
232 of the Act;

(iv) Shareholders’ approval under the SEBI Circular: the Scheme being approved by the shareholders of the
Transferee Company through resolution passed in terms of paragraphs 9(a) and 9(b) of Annexure | of the
SEBI Circular, as may be amended from time to time, provided that the same shall be acted upon only if the
votes cast by the Public Shareholders in favour of the Scheme are more than the votes cast by the Public
Shareholders against it; and

(v)  Others: making the necessary filings with, and obtaining approvals from, such authorities, as may be required
as a result of RHI Magnesita N.V.’s listing on the London Stock Exchange, and any other sanctions and orders
as may be directed by the Tribunal in respect of the Scheme.

Effect of non-receipt of approvals

4.8.1 In the event that the Scheme is not sanctioned by the Tribunal or in the event any of the consents, approvals,
permissions, resolutions, agreements, sanctions or conditions enumerated in the Scheme, are not obtained or
complied with or for any other reason such that, the Scheme cannot be implemented, the Scheme shall become
null and void, and none of the Parties shall have any liability of any nature whatsoever under this Scheme, save
and except in respect of any act or deed done prior thereto as is contemplated hereunder or as to any rights and /
or liabilities which might have arisen or accrued pursuant thereto and which shall be governed and be preserved or
worked out as is specifically provided in the Scheme or as may otherwise arise under law. The Transferee Company
shall bear the costs, charges and expenses in connection with the Scheme unless otherwise mutually agreed.

4.8.2 If any part or provision of the Scheme is found to be unworkable for any reason whatsoever, the same shall
not, subject to the decision of the Transferor Companies and the Transferee Company, affect the validity or
implementation of the other parts and / or provisions of this Scheme.

4.11 Action taken by SEBI/ Reserve Bank of India

4.11.1 Dr. Vijay Sharma is presently the Chairman on the board of directors of the Transferee Company. Dr. Vijay Sharma
was the Managing Director of B.M.M. Ispat Limited (BMM Ispat), which has been declared as a defaulter in relation
to loans availed by it from Bank of India and Vijaya Bank. ‘Non-suit filed accounts — defaulters Rs.1 crore and above
for quarter ended 30 June 2018’ classifies BMM Ispat as a defaulter and Dr. Vijay Sharma’s name appears as a
director of BMM Ispat. Dr. Vijay Sharma has, vide his letter dated 10 October 2018, made the following submissions
in this regard:

(i) Dr. Vijay Sharma was the Managing Director of BMM Ispat from 20 April 2015 to 30 September 2016. He
resigned from his directorship in BMM Ispat with effect from 1 October, 2016.
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(i) Dr. Vijay Sharma has further clarified that the loans from Bank of India and Vijaya Bank (as appearing in the
list of ‘non-suit filed accounts — defaulters Rs.1 crore and above for quarter ended 30 June 2018’) were taken
before his tenure as Managing Director of BMM Ispat began, and that there were no defaults made by BMM
Ispat on its obligations under these loans during his tenure as Managing Director.

(iii)  Since the expiry of his tenure as director of BMM Ispat with effect from 1 October 2016, Dr. Vijay Sharma has
not been associated with BMM Ispat in any capacity whatsoever.

(iv)  Further, Dr. Vijay Sharma has pointed out that the details of non-suit filed accounts are not available in the
public domain and Dr. Vijay Sharma has confirmed that he has not received any notice or intimation from any
bank / financial institution of his name being included in any list of defaulters, including as a director of BMM
Ispat. Dr. Vijay Sharma was only informed of the same by way of the query from SEBI.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The aforesaid
are only some of the salient extracts thereof.

Valuation and accounting treatment

34.
35.

Summary of the Joint Valuation Report including the basis of valuation is enclosed as Annexure 7.

The accounting treatment as proposed in the Scheme is in conformity with the accounting standards prescribed under Section
133 of the Act. The certificate issued by the Statutory Auditor of ORL is open for inspection at the registered office of ORL.

Effect of the Scheme on various parties

36.

37.

38.

39.

40.

41.

42.

The Scheme contemplates, inter alia, the following arrangements:

i) on the Effective Date, and as stipulated in Clause 3.5 of Part Ill of the Scheme, ORL shall allot equity shares to the
shareholders of RHI India and RHI Clasil;

ii)  on the Effective Date, the share certificates in relation to the shares held by the shareholders of RHI India and RHI Clasil
in RHI India and RHI Clasil respectively shall stand automatically cancelled and extinguished;

iii)  on the Effective Date, the authorised share capital of each of RHI India and RHI Clasil shall stand transferred to and be
amalgamated with the authorised share capital of ORL, in the manner stipulated in Clause 3.2 of Part Ill of the Scheme;
and

iv)  Clauses | and V of the memorandum of association of ORL shall be amended in accordance with Clauses 3.2 and 3.3 of
Part Il and Clause 4.2 of Part IV of the Scheme.

Thus, under the Scheme, an arrangement is sought to be entered into between ORL and its equity shareholders.

Under the Scheme, there is no arrangement with the creditors (either secured or unsecured) of ORL. No compromise is
offered under the Scheme to any of the creditors of ORL. The liability towards the creditors of ORL is being neither reduced nor
extinguished and consequently, the creditors of ORL will not be affected in any manner by the Scheme.

As on the date of this explanatory statement, ORL does not have any debenture holders or public deposits. Therefore, the effect
of the Scheme on any debenture holders, debenture trustees, public deposit holders or deposit trustees does not arise.

Under the Scheme, no rights of the staff and employees of ORL are being affected. The terms and conditions of service of the
staff and employees of ORL shall remain unchanged.

The directors, key managerial personnel of ORL and their relatives do not have any other interest in the Scheme except to the
extent of their shareholding, if any. Further, none of the key managerial personnel, directors or their relatives are concerned or
interested, financially or otherwise, in the Scheme.

Under the Scheme, an arrangement is sought to be entered into between RHI India and its shareholders. With effect from the
Effective Date, the equity shareholders of RHI India shall become the equity shareholders of ORL, in the manner stipulated in
Clause 3.5 of Part lll of the Scheme. Further, with effect from the Effective Date, the share certificates in relation to the shares
held by the shareholders of RHI India in RHI India shall stand cancelled and extinguished.

Under the Scheme, there is no arrangement with the creditors of RHI India. Pursuant to the Scheme, the creditors of RHI India
will become the creditors of ORL. No compromise is offered under the Scheme to any of the creditors of RHI India. The liability
towards the creditors of RHI India is neither reduced nor extinguished and consequently, the creditors of RHI India will not be
affected in any manner by the Scheme.

As on the date of this explanatory statement, RHI India does not have any debenture holders or public deposits. Therefore, the
effect of the Scheme on any debenture holders, debenture trustees, public deposit holders or deposit trustees does not arise.

(22)



43.

44,

45.

46.

47.

48.

49.

50.

51.

52.

53.

Pursuant to Clause 3.1 of the Scheme, all the staff and employees of RHI India, who are in such employment as on the Effective
Date, will become the staff and employees of ORL on terms and conditions not less favourable than those on which they are
engaged by RHI India and without any interruption of, or break in, service as a result of the Scheme. Accordingly, the rights of
the staff and employees of RHI India would in no way be affected by the Scheme.

None of the key managerial personnel of RHI India is concerned or interested, financially or otherwise, in the Scheme.

The directors or relatives of directors, of RHI India do not have any interest in the Scheme except to the extent of their
shareholding, if any. Further, none of the directors and / or relatives of directors of RHI India are concerned or interested,
financially or otherwise, in the Scheme.

With effect from the Effective Date, RHI India shall stand dissolved without winding up. In the circumstances, the directors and
key managerial personnel of RHI India shall cease to be directors and key managerial personnel of RHI India.

Under the Scheme, an arrangement is sought to be entered into between RHI Clasil and its shareholders. With effect from the
Effective Date, the equity shareholders of RHI Clasil shall become the equity shareholders of ORL, in the manner stipulated in
Clause 3.5 of Part Il of the Scheme. Further, with effect from the Effective Date, the share certificates in relation to the shares
held by the shareholders of RHI Clasil in RHI Clasil shall stand cancelled and extinguished.

Under the Scheme, there is no arrangement with the creditors of RHI Clasil. Pursuant to the Scheme, the creditors of RHI Clasil
will become the creditors of ORL. No compromise is offered under the Scheme to any of the creditors of RHI Clasil. The liability
towards the creditors of RHI Clasil is neither reduced nor extinguished and consequently, the creditors of RHI Clasil will not be
affected in any manner by the Scheme.

As on the date of this explanatory statement, RHI Clasil does not have any debenture holders or public deposits. Therefore, the
effect of the Scheme on any debenture holders, debenture trustees, public deposit holders or deposit trustees does not arise.

Pursuant to Clause 3.1 of the Scheme, all the staff and employees of RHI Clasil, who are in such employment as on the
Effective Date, will become the staff and employees of ORL on terms and conditions not less favourable than those on which
they are engaged by RHI Clasil and without any interruption of, or break in, service as a result of the Scheme. Accordingly, the
rights of the staff and employees of RHI Clasil would in no way be affected by the Scheme.

The key managerial personnel, directors, or relatives of directors, of RHI Clasil do not have any interest in the Scheme except
to the extent of their shareholding, if any. Further, none of the key managerial personnel, directors and / or relatives of directors
of RHI Clasil are concerned or interested, financially or otherwise, in the Scheme.

With effect from the Effective Date, RHI Clasil shall stand dissolved without winding up. In the circumstances, the directors and
key managerial personnel of RHI Clasil shall cease to be directors and key managerial personnel of RHI Clasil.

In compliance with the provisions of Section 232(2)(c) of the Act, the respective boards of directors of ORL, RHI India and RHI
Clasil, in their separate meetings held on 31 July 2018, have each adopted a report that, inter alia, explains the effect of the
Scheme on various parties. Copies of the reports adopted by respective board of directors of ORL, RHI India and RHI Clasil
are enclosed as Annexure 8, Annexure 9 and Annexure 10.

Other matters

54.

55.

56.

57.

58.

No investigation has been instituted or is pending in relation to the Companies under Sections 210-217, 219, 220, and 223-227
of the Act.

No proceedings are pending under the Act or under the corresponding provisions of the Companies Act, 1956 against the
Companies.

To the knowledge of ORL, no winding up proceedings have been filed or are pending against ORL under the Act or the
corresponding provisions of the Companies Act, 1956. Further, to the knowledge of the Transferor Companies, no winding up
proceedings have been filed or are pending against the Transferor Companies under the Act or the corresponding provisions
of the Companies Act, 1956.

The copy of the proposed Scheme has been filed by ORL, RHI India and RHI Clasil, on the 4th day of March 2019.

With effect from the Effective Date, the percentage shareholding of the equity shareholders of ORL (expected) would be as
provided under paragraph 74 herein below under the heading ‘Post amalgamation (expected) shareholding pattern of ORL
(assuming the continuing shareholding pattern as on 31 March 2019)’. The number of shareholders of ORL post amalgamation
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59.

60.

61.

62.

63.

64.

65.

66.

has been arrived at by aggregation of the number of shareholders of the three Companies as on 31 March 2019 (i.e. the
shareholders of the Transferor Companies who will receive shares of ORL pursuant to the Scheme have been added to the
number of shareholders of ORL as on 31 March 2019).

Pursuant to the lock-in undertakings provided by the individual shareholders of RHI Clasil, on 27 July 2018 and 27 August 2018,
the individual shareholders have undertaken, inter alia, to not transfer more than the limits set out below of their respective
shareholding in ORL as of the Effective Date of the Scheme during the period of the first 3 (three) years commencing from the
listing of the equity shares allotted pursuant to the Scheme on the stock exchanges (the lock-in period):

- 50% during the first year commencing from the listing of the equity shares allotted pursuant to the Scheme;
- 25% during the second year commencing after the listing of the equity shares allotted pursuant to the Scheme; and
- 25% during the third year commencing after the listing of the equity shares allotted pursuant to the Scheme.

However, the above-mentioned lock-in restrictions would fall away in the event the closing price of the shares of ORL on NSE
falls below Rs. 124 on any given day during the lock-in period.

Subject to the approval of the board of directors of ORL, the board of directors of RHI Clasil had, in its meeting held on
14 February 2019, declared an interim dividend of 50 paisa (INR 0.5) per share (aggregating to INR 92,000,000) for financial
year 2018-19. The board of directors of ORL has, in its meeting held on 14 February 2019, given its consent to the payment of
such interim dividend by RHI Clasil to its shareholders.

The unaudited accounting statement of ORL (along with the limited review report) and the audited accounting statements of RHI
India and RHI Clasil, as on 31 December 2018, are enclosed as Annexure 11, Annexure 12 and Annexure 13 respectively.

In terms of the SEBI Circular, the applicable information of RHI India in the format specified for abridged prospectus as
provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 is enclosed as
Annexure 14.

In terms of the SEBI Circular, the applicable information of RHI Clasil in the format specified for abridged prospectus as
provided in Part E of Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 is enclosed
as Annexure 15.

As per the books of accounts of ORL, RHI India and RHI Clasil, the amounts due to unsecured creditors (as of 31 October 2018)
are Rs. 1,476,166,032.12/-, Rs. 1,057,514,213/- and Rs. 1,022,029,220/- respectively.

The names and addresses of the promoters of ORL including their shareholding in the Companies as on 31 March 2019 are as
under:

Sr. Name and address of ORL RHI India RHI Clasil
No. promoters No. of shares % /| No. of shares % | No. of shares %
of Re. 1 each of Rs. 10 each of Rs. 10 each
i) |Dutch US Holding B.V. 79,877,771 66.49 - - - -
Velperweg 81
Arnhem, 6824 HH
Netherlands
TOTAL 79,877,771 66.49 - - - -

The names and addresses of the promoters of RHI India including their shareholding in the Companies as on
31 March 2019 are as under:

Sr. Name and address of RHI India ORL RHI Clasil
No. promoters No. of shares %/| No. of shares % /| No. of shares %
of Rs. 10 each of Re. 1 each of Rs. 10 each
i) |Dutch Brasil Holding B.V. 292,744 85 - - - -
Velperweg 81,
Arnhem 6824 HH, Netherlands
i) |VRD Americas B.V. 50,100 15 - - 9,884,100 53.72
Velperweg 81,
Arnhem 6824 HH, Netherlands
TOTAL 342,844 100 - - 9,884,100 53.72
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67.

68.

The names and addresses of the promoters of RHI Clasil including their shareholding in the Companies as on
31 March 2019 are as under:

Sr. Name and address of promoters RHI Clasil ORL RHI India
No. No. of shares % | No. of shares % | No. of shares %
of Rs. 10 each of Re. 1 each of Rs. 10 each
i) | Dr. Rudraraju Venkata Raju 300,000 1.63 - - - -

8-2-120/112/A/9,

Road No.9, Jubilee Hills,
Hyderabad — 500033

i) | Rudraraju Venkata Suryanarayana Raju 615,000 3.34 - - - -
S/o Dr. R.V. Raju, 8-2-120/112/A/9,
Road No.9, Jubilee Hills,
Hyderabad — 500033

ii) | V. Narasimha Raju 1,800,000| 9.78 - - - -
101, Patrick Ave, Emerson,
N.J — 07630

iv) | K. Aruna Kumari 200,000 1.09 - - - -

Plot No. 3, Jayaprakash Nagar,
Yellareddyguda,

Hyderabad — 500073

v) |K. Pavan Kumar 250,000 1.36 - - - -
Plot No. 3, Jayaprakash Nagar,
Yellareddyguda,

Hyderabad — 500073

vi) | K. Pradeep Kumar 50,000 0.27 - - - -
Plot No. 3, Jayaprakash Nagar,
Yellareddyguda,

Hyderabad — 500073

vii) | A. Srinivasa Raju 500,000 2.72 - - - -
101, K.K Towers, Srinagar Colony,
Hyderabad — 500073

viii) | P. Gayathri 50,000 0.27 - - - -
Flat No.302, Meenakshi Royal Court,
Road No.11, Banjara Hills,
Hyderabad — 500 038

ix) |R. Udaya Rekha 3,098,900 16.84 - - - -
701, Teja Block,

My Home Navadweepa Apartments,
Madhapur, Hyderabad — 500081

x) | VRD Americas B.V. 9,884,100| 53.72 - - 50,100 15
Velperweg 81,

Arnhem 6824 HH, Netherlands

TOTAL 16,748,000| 91.02 - - 50,100 15

The names and addresses of the directors of ORL as on 31 March 2019 are as follows: “Please note that Mr. Reinhold Steiner
and Ms. Verena Buzzi have resigned from the position of directors of ORL with effect from 1 April 2019.”

Sr. Name of director Designation Address PAN DIN
No.
i) | Dr. Vijay Sharma Non-executive, Independent C-260, Eden Villa, AGAPS5379Q 00880113
Director, Chairperson, Sushant Lok Phase I,
Shareholder Director Sector 57, Gurugram,

Haryana — 122 002, India
i) | Mr. Rama Shanker Non-executive. independent A-49, Friends Colony (East), | AEDPB2381L 00033727

Bajoria Director, Shareholder Director | New Delhi — 110 065

iii) | Mr. Reinhold Steiner | Non-executive, Carl-Appel-Strasse Not applicable 06674749
Non-independent Director 1100 Vienna, Austria

iv) | Mr. Erwin Jankovits Non-executive, Assmayergasse 32/2/20, Not applicable 07089589
Non-independent Director 1120, Vienna, Austria

v) | Ms. Verena Buzzi Non-executive, Schottenfeldgasse 71/19 Not applicable 07901672
Non-independent Director 1070, Vienna, Austria

vi) | Mr. Parmod Sagar Executive Director, CEO-MD | 902, Basil Tower, AARPS5822R 06500871

Salcon The Verandas,
Sector-54, Gurugram,
Haryana — 122 011
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69.

70.

71.

72.

73.

The names and addresses of the directors of RHI India as on 31 March 2019 are as follows:

Sr. No.| Name of director Designation Address PAN DIN
i) Mr. Erwin Non-executive Director Assmayergasse 32/2/20, Not applicable 07089589
Jankovits 1120, Vienna, Austria
i) Mr. Sanjeev Non-executive Director House No.-233, Sector-21A, AFWPB1918H 07379141
Bhardwaj Near Police Station,
Faridabad, Haryana — 121 001
The names and addresses of the directors of RHI Clasil as on 31 March 2019 are as follows:
Sr. No. Name of director Designation Address PAN DIN
i) Dr. Rudraraju Venkata Executive Director | 8-2-120/112/A/9, ACBPR3925Q 00390746
Raju Road No.9, Jubilee Hills,
Hyderabad-500 033
i) Mr. Rudraraju Venkata | Executive Director | S/o Dr. R.V. Raju, ACLPR9965N 00425640
Suryanarayana Raju 8-2-120/112/A/9, Road No.9,
Jubilee Hills, Hyderabad-500 033
iii) Mr. George Mathew Non-executive D-2 Godrej Bayview, ABTPM7901L 00908185
Director No.1 Abdul Gaffar Khan Road,
Sealink Worli Sea face,
Mumbai-400 025 Maharashtra
iv) Mr. Erwin Jankovits Non-executive Assmayergasse 32/2/20, Not applicable 07089589
Director 1120, Vienna, Austria

The details of the shareholding of the directors and
31 March 2019 are as follows:

the key managerial personnel of ORL in the Companies as on

Sr. Name Position Shareholding | Shareholding | Shareholding
No. in ORL in RHI India in RHI Clasil
i) | Dr. Vijay Sharma Non-executive, Independent Director, - - -
Chairperson, Shareholder Director
ii) | Mr. Rama Shanker Non-executive. independent Director, - - -
Bajoria Shareholder Director
ii) | Mr. Reinhold Steiner Non-executive, - - -
Non-independent Director
iv) | Mr. Erwin Jankovits Non-executive, - - -
Non-independent Director
v) | Ms. Verena Buzzi Non-executive, - - -
Non-independent Director
vi) | Mr. Parmod Sagar Executive Director, CEO-MD 13,698 shares - -
vii) | Mr. Sanjeev Bhardwaj | Chief Financial Officer 2,250 shares - -
viii) | Mr. Sanjay Kumar Company Secretary - - -

The details of the shareholding of the directors and the key managerial personnel of RHI India in the Companies as on

31 March 2019 are as follows:

Sr. Name Position Shareholding | Shareholding | Shareholding

No. in RHI India in ORL in RHI Clasil
i) | Mr. Erwin Jankovits Non-executive Director - - -

vii) | Mr. Sanjeev Bhardwaj Non-executive Director - 2,250 shares -

viii) | Mr. Jagdish Parikh Chief Financial Officer - - -

The details of the shareholding of the directors and the key managerial personnel of RHI Clasil in the Companies as on
31 March 2019 are as follows:

Sr. Name Position Shareholding Shareholding | Shareholding
No. in RHI Clasil in ORL in RHI India
i) | Dr. Rudraraju Venkata Raju Executive Director 300,000 shares - -
ii) | Mr. Rudraraju Venkata Executive Director 615,000 shares - -
Suryanarayana Raju
iii) | Mr. George Mathew Non-executive Director - - -
iv) | Mr. Erwin Jankovits Non-executive Director - - -
v) | Mr. Rudraraju Rama Raju Venkata | Chief Financial Officer 10,000 shares 2,850 shares -
vi) | Ms. Jyothi Dadheech Company Secretary - - -
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74.

The pre-amalgamation shareholding pattern of ORL, RHI India and RHI Clasil as on 31 March 2019 and the post-amalgamation
(expected) shareholding pattern of ORL are as under:

Pre-amalgamation shareholding pattern of ORL as on 31 March 2019:

Sr. No. Category No. of fully paid up Shareholding as
equity shares held a % of total no. of
shares
(A) Promoter and Promoter Group
Q) Indian
(a) | Individuals / Hindu Undivided Family - -
(b) | Central Government / State Government(s) - -
(c) | Bodies Corporate - -
(d) | Financial Institutions / Banks - -
(e) | Any others - -
Sub Total (A)(1) - -
2) Foreign
(a) | Individuals (Non-Resident Individuals / Foreign Individuals) - -
(b) | Bodies Corporate 79,877,771 66.49
(c) | Institutions - -
(d) | Any others - -
Sub Total (A)(2) 79,877,771 66.49
Total Shareholding of Promoter and Promoter Group 79,877,771 66.49
(A) =A@+ (A3
(B) Public Shareholding
(1) Institutions
(a) | Mutual Funds / UTI 12,499,265 10.40
(b) | Financial Institutions / Banks 63,941 0.05
(c) | Central Government / State Government(s) - -
(d) | Venture Capital Funds - -
(e) | Insurance Companies - -
(f) | Foreign Institutional Investors / Foreign Portfolio Investors 5,542,022 4.61
(9) | Foreign Venture Capital Investors - -
(h) | Any other 366,252 0.30
Sub Total (B)(1) 18,471,480 15.38
) Non-institutions
(a) | Bodies Corporate 2,646,707 2.20
(b) | Individuals
(i) | Individual shareholders holding nominal share capital upto Rs. 13,745,338 11.44
1 lakh
(i) | Individual shareholders holding nominal share capital in 1,508,949 1.26
excess of Rs. 1 lakh
(c) | Any other 3,888,955 3.24
Sub Total (B)(2) 21,789,949 18.14
Total public shareholding 40,261,429 33.51
(B) = (B)(1) + (B)(2)
TOTAL (A) + (B) 120,139,200 100.00
© Shares held by Custodians and against which DRs have - -
been issued
GRAND TOTAL (A) + (B) + (C) 120,139,200 100.00
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Pre-amalgamation shareholding pattern of RHI India as on 31 March 2019:

Sr. No.

Category

No. of fully paid up
equity shares held

Shareholding as
a % of total no. of
shares

(A)

Promoter and Promoter Group

)

Indian

(@

Individuals / Hindu Undivided Family

(b)

Central Government / State Government(s)

(c)

Bodies Corporate

(d)

Financial Institutions / Banks

(e)

Any others

Sub Total (A)(1)

@

Foreign

(@

Individuals (Non-Resident Individuals / Foreign Individuals)

(b)

Bodies Corporate

342,844

100

(c)

Institutions

(d)

Any others

Sub Total (A)(2)

342,844

100

Total Shareholding of Promoter and Promoter Group

(A)=(A)A) + (A)?)

342,844

100

(B)

Public Shareholding

@

Institutions

(@

Mutual Funds / UTI

(b)

Financial Institutions / Banks

(c)

Central Government / State Government(s)

(d)

Venture Capital Funds

(e)

Insurance Companies

®

Foreign Institutional Investors / Foreign Portfolio Investors

)

Foreign Venture Capital Investors

(h)

Any other

Sub Total (B)(1)

%

Non-institutions

(@

Bodies Corporate

(b)

Individuals

@

Individual shareholders holding nominal share capital upto Rs.
1 lakh

(ii)

Individual shareholders holding nominal share capital in
excess of Rs. 1 lakh

(c)

Any other

Sub Total (B)(2)

Total public shareholding (B) = (B)(1) + (B)(2)

TOTAL (A) + (B)

342,844

100

©

Shares held by Custodians and against which DRs have
been issued

GRAND TOTAL (A) + (B) + (C)

342,844

100
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Pre-amalgamation shareholding pattern of RHI Clasil as on 31 March 2019:

Sr. No.

Category

No. of fully paid up
equity shares held

Shareholding as
a % of total no. of

shares

(A)

Promoter and Promoter Group

@

Indian

(@

Individuals / Hindu Undivided Family

6,863,900

37.30

(b)

Central Government / State Government(s)

(c)

Bodies Corporate

(d)

Financial Institutions / Banks

(e)

Any others

Sub Total (A)(1)

6,863,900

37.30

@

Foreign

@

Individuals (Non-Resident Individuals / Foreign Individuals)

(b)

Bodies Corporate

9,884,100

53.72

(c)

Institutions

(d)

Any others

Sub Total (A)(2)

9,884,100

53.72

Total Shareholding of Promoter and Promoter Group

(A)=(A)D) + (A)2)

16,748,000

91.02

B)

Public Shareholding

@

Institutions

@

Mutual Funds / UTI

(b)

Financial Institutions / Banks

(c)

Central Government / State Government(s)

(d)

Venture Capital Funds

(e)

Insurance Companies

®

Foreign Institutional Investors / Foreign Portfolio Investors

¢

Foreign Venture Capital Investors

(h)

Any other

Sub Total (B)(1)

@

Non-institutions

(@

Bodies Corporate

(b)

Individuals

@

Individual shareholders holding nominal share capital upto Rs.
1 lakh

116,000

0.63

(ii)

Individual shareholders holding nominal share capital in
excess of Rs. 1 lakh

1,536,000

8.35

(c)

Any other

Sub Total (B)(2)

1,652,000

8.98

Total public shareholding (B) = (B)(1) + (B)(2)

1,652,000

8.98

TOTAL (A) + (B)

18,400,000

100

©

Shares held by Custodians and against which DRs have
been issued

GRAND TOTAL (A) + (B) + (C)

18,400,000

100
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Post amalgamation (expected) shareholding pattern of ORL (assuming the continuing shareholding pattern as on
31 March 2019):

Sr. No. Category No. of fully paid up Shareholding as
equity shares held a % of total no. of
shares
(A) Promoter and Promoter Group
Q) Indian
(a) | Individuals / Hindu Undivided Family - -
(b) | Central Government / State Government(s) - -
(c) | Bodies Corporate - -
(d) | Financial Institutions / Banks - -
(e) | Any others - -
Sub Total (A)(1) - -
2) Foreign
(a) | Individuals (Non-Resident Individuals / Foreign Individuals) - -
(b) | Bodies Corporate 113,002,465 70.19
(c) | Institutions - -
(d) | Any others - -
Sub Total (A)(2) 113,002,465 70.19
Total Shareholding of Promoter and Promoter Group 113,002,465 70.19
(A) =A@+ (A)?3)
(B) Public Shareholding
Q) Institutions
(a) | Mutual Funds / UTI 12,499,265 7.76
(b) | Financial Institutions / Banks 63,941 0.04
(c) | Central Government / State Government(s) - -
(d) | Venture Capital Funds - -
(e) | Insurance Companies - -
(f) | Foreign Institutional Investors / Foreign Portfolio Investors 5,542,022 3.44
(g) | Foreign Venture Capital Investors - -
(h) | Any other 366,252 0.23
Sub Total (B)(1) 18,471,480 11.47
2) Non-institutions
(a) | Bodies Corporate 2,646,707 1.64
(b) | Individuals
(i) | Individual shareholders holding nominal share capital upto Rs. 13,941,466 8.66
1 lakh
(i) | Individual shareholders holding nominal share capital in 9,045,258 5.62
excess of Rs. 1 lakh
(c) | Any other 3,888,955 2.42
Sub Total (B)(2) 29,522,386 18.34
Total public shareholding (B) = (B)(1) + (B)(2) 47,993,866 29.81
TOTAL (A) + (B) 160,996,331 100.00
© Shares held by Custodians and against which DRs have - -
been issued
GRAND TOTAL (A) + (B) + (C) 160,996,331 100.00
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75.

76.

77.

Notes:

The number of shareholders of ORL post amalgamation has been arrived at by aggregation of the number of
shareholders of the three Companies as on 31 March 2019 (i.e. the shareholders of the Transferor Companies who
will receive shares of ORL pursuant to the Scheme have been added to the number of shareholders of ORL as on
31 March 2019).

It is clarified that the Clasil Group, as defined in Clause 1.1.5 of the Scheme (that holds 37.30% in RHI Clasil) is not part of
the RHIM group and hence, shall not be considered a part of promoter / promoter group in the post scheme shareholding
of ORL and shall be considered as part of the public category in the post scheme shareholding of ORL. The total post
scheme shareholding of these nine individuals is 3.87% in ORL.

It is further clarified that the pre-Scheme public shareholders of ORL will hold at least 25% in ORL post the Scheme, in
compliance with Clause I(A)(3)(b) of the SEBI Circular.

The post-amalgamation (expected) capital structure of ORL will be as follows (assuming the continuing capital structure as on
31 March 2019):

SHARE CAPITAL AMOUNT (in Rupees)
Authorised share capital

308,000,000 equity shares of Re. 1 each 308,000,000
TOTAL 308,000,000
Issued, subscribed and paid-up capital

160,996,331 equity shares of Re. 1 each 160,996,331
TOTAL 160,996,331

In the event the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled and be of no
effect and null and void.

The following documents will be open for inspection by the shareholders of the Applicant Company at its registered office
address at C-604, Neelkanth Business Park, Opp. Railway Station Vidhyavihar (West), Mumbai — 400 086 between 10 a.m.
and 12 noon on all days (excepts Saturdays, Sundays and public holidays) up to the date of the meeting:

i)
i)
ii)

iv)

vi)
vii)
viii)

ix)

Xi)

xii)

xiil)

Xiv)

XV)

copy of the order passed by the NCLT in CA(CAA) No. 1556/MB/2018, dated 29 March 2019, directing the Companies to,
inter alia, convene the meetings of their respective shareholders and creditors;

copy of the joint application no. 1556/MB/2018 dated 14 November 2018 along with annexures filed by the Companies
with the NCLT;

copy of the memorandum and articles of association of the Companies;
copy of the annual report of ORL, for the financial year ended 31 March 2018;

copy of the financials statements of the Companies along with the auditor’s report thereon, for the financial year ended
31 March 2018;

copy of unaudited financial statement of ORL (along with the limited review report) as of 31 December 2018;
copy of the audited financial statement of RHI India and RHI Clasil as of 31 December 2018;

copy of Register of Directors’ shareholding of each of the Companies;

copy of the Joint Valuation Report dated 31 July 2018 issued by Jain Jindal & Co.;

copy of the Fairness Opinion dated 31 July 2018, issued by Keynote Corporate Services Limited;

copy of the audit committee report, dated 31 July 2018, of ORL;

copy of the resolutions dated 31 July 2018 passed by the boards of directors of ORL, RHI India and RHI Clasil, approving
the Scheme;

copy of the press release dated 31 July 2018 issued by ORL;

copy of the Statutory Auditor’s certificate, dated 24 August 2018, issued by Price Waterhouse Chartered Accountants LLP,
Statutory Auditors of ORL, confirming the accounting treatment under the Scheme;

copy of the complaint reports, dated 4 October 2018, filed by ORL with NSE and BSE;
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XVi)

xvii)

Xviii)

XiX)

XX)

XXi)

XXii)

Xxiii)

XXiv)

78.

79.

copy of no adverse observation letter, dated 12 October 2018, issued by NSE and BSE;

copies of Form GNL-1 filed by ORL, RHI India and RHI Clasil respectively with the Registrar of Companies, along with the
respective challans dated 4 March 2019, evidencing filing of the Scheme;

copy of certificate, dated 6 November 2018, issued by Rakesh Kumar Singhal & Associates, Chartered Accountants, certifying
the amount due to creditors of ORL as of 31 October 2018;

copy of certificate, dated 1 November 2018, issued by SGJ & Co, Chartered Accountants, certifying the amount due to creditors
of RHI India as of 31 October 2018;

copy of certificate, dated 5 November 2018, issued by P.R. Datla & Co., Chartered Accountants, certifying the amount due to
creditors of RHI Clasil as of 31 October 2018;

copy of the Scheme;

copy of the reports dated 31 July 2018 adopted by the boards of directors of ORL, RHI India and RHI Clasil pursuant to the
provisions of Section 232(2)(c) of the Act;

copy of the applicable information of RHI India in the format specified for abridged prospectus as provided in Part E of Schedule
VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018;

copy of the applicable information of RHI Clasil in the format specified for abridged prospectus as provided in Part E of
Schedule VI of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018;

The shareholders shall be entitled to obtain the extracts from or making or obtaining the copies of the documents listed in item
numbers (i), (ii), (iv), (v), (xiii), (xiv) and (xxi) above.

This statement may be treated as an explanatory statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read
with Rule 6 of the Rules. A copy of the Scheme, explanatory statement and form of proxy shall be furnished by the Applicant
Company to its shareholders, free of charge, within 1 (one) day (except Saturdays, Sundays and public holidays) on a requisition
being made for the same by the shareholders of the Applicant Company.

After the Scheme is approved by the shareholders and creditors of the Applicant Company, it will be subject to the approval /
sanction by the NCLT.

Sd/-
KRCV Seshachalam
Chairman appointed for the meeting

Dated this 1st day of April 2019

Registered Office:
C-604, Neelkanth Business Park,

Opp.

Railway Station

Vidhyavihar (West),
Mumbai — 400 086.
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ANNEXURE-10
Clasil

RIN CLASIL PRIVATE LIMITED
F01-302,0rbit Plazs, New Prabhadevi
Road, Prabhadevi, Mumbai,Mumbai
City. Maharshtra, Indiz-400025

E ven_infoi@rhimagnesita.com

www riimagnesita.com

CTN: RGO 14MH2NNSPTCIN526

REPORT BY THE BOARD OF DIRECTORS OF RHI CLASIL PRIVATE LIMITED
(THE COMPANY) ON _THE PROPOSED SCHEME OF MERGER BETWEEN AND
AMONG THE COMPANY. RHI_INDIA PRIVATE LIMITED AND ORIENT
REFRACTORIES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS.

I.  Background

The board of directors of the Company at its meeting held on 31 July 2018, approved the
proposed scheme of merger of RHI India Private Limited (RHI India) and the Company with and
into Orient Refractories Limited (ORL) (the Scheme) to be implemented under Sections 230 -
232 and other applicable provisions of the Companies Act, 2013 (the Companies Act).

Pursuant to Section 232(2)(c) of the Companies Act, the board of directors of the companics
involved in a scheme of merger / arrangement are required 1o adopt a report explaining the effect
of the scheme on each class of shareholders, key managerial personnel, promoters, and non-
promoter sharcholders laying out in particular the share exchange ratio, specifying any special
valuation difficulties. Such report is required to be circulated to the shareholders and creditors of
the relevant companies, together with the notices for the meetings of the sharcholders and the
creditors.

Accordingly, this report has been prepared in accordance with the requiremnents of Section
232(2)(c) of the Companies Act. While deliberating on the Scheme at the meeting held on 31 July
2018, the following documents were placed before the board of directors of the Company and
were considered and taken on record:

{a) proposcd draft of the Scheme; and
(b} valuation report dated 31 July 2018, received from Jain, Jindal & Co., an independent
chartered accountant, setting out the recommended share exchange ratio (the Faluation

Report).

II.  Effect of the proposed Scheme

1. Shareholders / promoter — non promoter shareholders
s\llllllﬁsy

-~
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The Company has only one category of shares (i.e. equity shares) and these shares are held by the
promoters of the Company promoters (i.c. VRD Americas B.V., Netherlands and the nine Indian
individual promoters (viz. (i} Dr. Rudraraju Venkata Raju; (ii) Rudraraju Venkata Suryanarayana
Raju; (iii) Venkata Narsimha Raju; (iv) K. Aruna Kumari; (v) K. Pavan Kumar; (vi) K. Pradeep
Kumar; (vii} A. Srinivasa Raju; (viii) P. Gayathri; and (ix) R. Udaya Rekha). Accordingly, the
Company does not have any non-promater / public shareholders.

As stated in Clause 3.5 of the proposed Scheme and based on the Valuvation Report, the
shareholders of the Company shall be issued and allotted 1,67,07,200 shares of ORL. Pursuant to
the proposed Scheme, the Company will cease fo exist and ORL will hold the assets and
liabilities of the Company directly.

2. Employees (including key managerial personnel)

As stated in Clause 3.1 of the proposed Scheme, all the staff and employees of the Company who
are in such employment on the effective date of the proposed Scheme, will become statf and
employees of ORL, and subject to the provisions of the proposed Scheme. on terms and
conditions not less favorable than those on which they are engaged by the Company and without
any interruption of or break in service as a result of the proposed Scheme.

None of the key managerial personnel of the Company is concerned or interested, financially or
otherwise, in the proposed Scheme.

3. Creditors

Under the proposed Scheme, there is no arrangement with the creditors (either secured or
unsecured) of the Company. With effect from the effective date, and as provided in Clause 3.1 of
the proposed Scheme, the creditors of the Company shall become the creditors of ORL. No
compromise is offered under the proposed Scheme to any of the creditors of the Company. The
liability towards the creditors of the Company is being neither reduced nor extinguished and
consequently, the creditors of the Company will not be affected in any manner by the proposed
Scheme.

4. Debenture holders / depositors
As on date, the Company does not have any debenture holders or public deposits.

5. Dircctors
The directors of the Company or their relatives do not have any other interest in the proposed
Scheme except to the extent of their shareholding, if any. Further, none of the directors and / or

relatives of the directors of the Company are concerned or interested, financially or otherwise, in
the proposed Scheme. RHI India and the Company (the Transferor Companies) shall cease to
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exist and thus the question of any change in the Directors of the Transferor Companies does not
arise,

Apart from the above, the Scheme does not affcct the material interests of any of the key
managerial personnel, promoters, sharcholders, creditors or employees of the Transferor
Companies or ORL in any manner.

1. Valuation:

The report of valuation has been obtained from Jain, Jindal & Co.. No special valuation
difficulties were reported.

The share entitlement ratio is as under:

(a) for every 100 equity shares of RHI India of face value of INR 10 each held in RHI India,
every shareholder of RHI India, shall without any application, act or deed, be entitled to
receive 7,044 equity shares of face value of INR 1 each of ORL, credited as fully paid up on
the same terms and conditions of issue as prevalent in ORL; and

(b) for every 1000 equity shares of the Company of face value of INR 10 each held in the
Company, every shareholder of the Company, shall without any application, act or deed, be
entitled to receive 908 equity shares of face value of INR 1 each of ORL, credited as fully
paid up on the same terms and conditions of issue as prevalent in ORL.

For and behalf of the board of directors of
RHI Clasil Private Limited

Chaifman &Managing Director
DIN: 00390746
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ANNEXURE-12

Price te ouse Chartere Accountants LL

The Board of Directors

M/s. RHI India Private Limited

Neelkanth Business Park,

Room No. 604C, Opposite Railway Station Vidya Vihar West,
Mumbai - 400086

Maharashtra

Report on Special Purpose Financial Statements
This report is issued in accordance with the terms of our agreement dated February 12, 2019.

We have audited the accompanying special purpose financial statements (the “financial statements”)
of RHI India Private Limited (the “Company”) which comprise the balance sheet as at December 31,
2018, the statement of profit and loss and cash flow statement for the nine months period from April
1, 2018 to December 31, 2018 and a summary of significant accounting policies and other explanatory
notes, which we have signed under reference to this report. ;o

f

s

Management’s Responsibility for the Financial Statements

Ma is responsible for the preparation of these special purpose financial statem/e'nts in
acc th the Accounting Standards notified under section 133 of the Companies Act, 2013, to
the extent considered relevant by it for the purpose for which these special purpose financial
statements have been prepared (the “accounting principles generally accepted in India”). The
responsibility includes the design, implementation and maintenance of internal control relevant to the
preparation of special purpose financial statements that are free from material misstatement, whether
due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these special purpose financial statements based on our
audit. We conducted our audit in accordance with the Standards on Auditing specified under Section
143(10) of the Companies Act, 2013 (“the Act”) and other applicable authoritative pronouncements
issued by the Institute of Chartered Accountants of India. Those Standards require that we comply
with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the special purpose financial statements. The procedures selected depend on the auditors’
judgment, including the assessment of the risks of material misstatement of the financial statements,
whether due to fraud or error. In making those risk assessments, the auditors consider internal control
relevant to the entity’s preparation and fair presentation of the financial statements in order to design
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by
Management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion.

Opinion
Based on our audit, we report that:

a. We have obtained all the information and explanations which, to the best of our knowledge and
belief, were necessary for the purposes of our audit;

Price Waterhouse Chartered Accountants LLP, Building No. 8, 7th & 8th Floor DLF Cyber City

Gurgaon - 122 002
T: +91 (124) 4620000, 3060000, F: +91 (124) 4620620

Registered office and Head office: Sucheta Bhawan, 11A Vishnu Digambar Marg, New Delhi 110 002

identity no: LLPIN AAC-5001)

Price Waterhouse (a Partnership Firm) converted into Price Waterhouse Chartered Accountants LLP (a Limited X
(ICAI registration

with effect from July 25, 2014. Post its conversion to Price Waterhouse Chartered Accountants LLP, its ICAI registration
number before conversion was 012754N)
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10.

11.

b. The Balance Sheet, Statement of Profit and Loss and Cash Flow Statement dealt with by this report
are in agreement with the books of account;

¢. Inouropinion and to the best of our information and according to the explanations given to us, the
Sp purpose financial ts, ther at th
pr ,in all material re co ting es 1y
In

6) in the case of the Balance Sheet, the state of affairs of the Company as at December 31, 2018;

(i) in the case of the Statement of Profit and Loss, the profit for the nine months period ended on
that date; and

(iii) in the case of the Cash flow statement, of the cash flows for the nine months period ended on
that date.

Emphasis of Matter — Basis of Preparation

We draw attention to Note 2.1 to the Special Purpose Financial Statements, which describes the basis
of its preparation. The Special Purpose Financial Statements are not the financial statements of the
Company required to be prepared under the provisions of the Act. Our opinion is not modified in
respect of this matter. .

Other Matter

s Limited as approved by the Board of Directors on
July 31, 2018.

Restriction on Use
Our obligations in respect of this report 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 report, nor anything said or done in the course of or in

connection with the that are ect of this report, will extend any duty of care we may
have in our capacity ors of an ial statements of the Company.

This re sed to the ors of the Co and d

for the out in par . This report not d

or otherwise distributed to any other party or used for any other purpose except with our prior consent
in Price Charte countants LLP ne accepts nor assumes any duty,
res ity or1 y other r for any other pur

For Price Waterhouse Chartered Accountants LLP
Firm Registration No. FRN 012754N/N500016
Chartered Accountants

Abhishek Rara

Partner
Place: Gurugram Membership No. 077779
Date: February 14, 2019

Page 2 of 2
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RHI India Private Limited

Special Purpose Balance Sheet as at December 31,2018

As at As at
Notes December 31, 2018 March 31, 2018
Rupees Rupees
EQUITY AND LIABILITIES
Shareholders' funds
Share capital 3 3,428,440 3,428,440
Reserves and surplus 4 1,743,030,016 1,499,454,406
1,746,458,456 1,502,882,846
Non-current liabilities
Long-term provisions 7 2,952,520
2,952,520
Current liabilities
Short-term borrowings 5 433,592,556 349,413,226
Trade payables 6
« Total outstanding dues of micro and small enterprises 24,868,695
« Total outstanding dues of creditors other )
than micro and small enterprises 957,228,970 1,140(740,832
Other current liabilities 6 206,788,046 240,246,380
Short-term provisions 7 37,174,474 21 50,908
1,659,652,741 1 951,346
TOTAL 717 92
ASSETS
Non-current assets
Fixed assets
Tangible assets 8a 189,509,623 191,333,331
Intangible assets 8b 561,476 717,695
Capital work-in-progress 40,222,935 52,365,212
Deferred tax assets (net) 9 84,292,501 39,810,469
Loans and advances 10 6,307,625 23,961,749
320,894,160 308,188,456
Current assets
Inventories 12 1,453,538,392 1,235,785,243
Trade receivables 13 1,331,462,302 1,461,310,903
Cash and bank balances 14 39,444,199 77,657,110
Loans and advances 10 253,298,184 154,766,475
Other current assets 11 10,426,480 17,126,005
3,088,169,557 2,946,645,736
TOTAL 3,409,063,717 3,254,834,192
Summary of significant accounting policies 2.2

The accompanying notes are an integral part of the special purpose financial statements.

For and on the behalf of the Board of Directors
RHI India Private Limited

As per our report of even date
For Price Waterhouse Chartered Accountants LLP

12754N / N500016
T G
) Parikh Bhardwaj Jankovits
Partner Chief Financial Officer Director Director
Membership No: 077779 .
Place: Gurugram P‘O.u,}.’ mv'zabN Place: Gurugram Place: Gurugram
Date: February 14, 2019 Dodes, Y, Date: February 1 Date: February 14, 2019

DIN : 0737914 07089589
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RHI India Private Limited

Special Purpose Statement of Profit and Loss for the nine months period from April 1, 2018 to December 31, 2018

Revenue from operations
Other income
Total revenue (I)

EXPENSES

Purchase of traded goods

Changes in inventories of traded goods and work-in-progress
Employee benefits expense

Other expenses

Total expenses (11)

Earnings before interest, tax, depreciation and
amortization (EBITDA) (I) - (II)

Interest income

Finance costs

Depreciation and amortization expense

Profit before tax

Tax expenses

- Current tax

- (Excess)/Short provision for Income Tax in respect to earlier years
- Deferred tax (credit)

Total tax expense

Net Profit for the period

Earnings Per Share (Basic and Diluted)
(nominal value of share Rs.10)

Summary of significant accounting policies

Notes

15

16.1

17
18
19

16.2
20
21

22

2.2

The accompanying notes are an integral part of the special purpose financial statements

As per our report of even date

For Price Waterhouse Chartered Accountants LLP
Firm Registration No.: 012754N / N500016

Abhishek Rara

Partner

Membership No: 077779
Place: Gurugram

Date: February 14, 2019

RAH MAGNENTA
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Nine months
period ended
December 31, 2018

Rupees

4,258,497,155
1,208,143
4,259,705,298

3,363,839,003
(185,679,613)
107,351,192
28,492,182
3,814,002,764

{
446,702,534
(19,843,231)
50,362,321
41,920,158
373,263,286

174,642,000
(472,292)
(44,482,032)
129,687,676
243,575,610

710

For and on the behalf of the Board of Directors
RHI India Private Limited

Director

Place: Gurugram
Date: February 14, 2019
79141
s
Jagdish Parikh
Chief Financial Officer

Prac s Mundar

Director

Place: Gurugram
Date: February 14, 2019
DIN : 07089589

Dokuy Fabsuenty 1,803



RHI India Private Limited
Special Purpose Cash flow Statements for the nine months period ended December 31, 2018

Nine months period ended

December 31, 2018
Rupees

Particulars

A. Cash flow from operating activities
Net profit before tax
Adjustments for :

373,263,286

Depreciation and Amortisation expense 41,920,158
Interest expenses 50,362,321
Interest Income (19,843,231)
Profit on sale of fixed assets (21,186)
Provision for doubtful debts 96,842,042
Provision for slow moving inventories 13,946,266
Liabilities no longer required written back (1,013,027)
(9.872,780)

Unrealised exchange (net loss)
Operating profit before working capital changes 545,583,849
Movements in working capital :
(Decrease) in Trade Receivables
Increase in Trade Payables

32,427,996
(147,178,797)

(Decrease) in Other Current Liabilities (33,973,664)
[ncrease in Provisions 2,566,503
(Increase) in Inventories (231,699,416)
(Increase) in Loans and Advances (72,982,494
94,743,977

Cash generated from operations

Direct taxes (paid)

Net cash from operating activities (A)
B. Cash flows frem investing activities

Purchase of fixed assets, including Capital work in progress (28,327,339)

(158,160,125)
(63,416,148)

Proceeds from sale of fixed assets 21,186
[nterest received 26.542.756
(1,763,397)

Net cash (used in) investing activities (B)
C. Cash flows from financing activities

Receipt/(Repayment) of Short term borrowings (net) 84,179,330
Interest paid (57.212.696)

Net cash (used in) financing activities (C) 26.966.634
Net (decrease) in cash and cash eauivalents (A + B + C) (382129111
Total cash and cash equivalents at the beginning of the period 77.657.110
Cash and cash equivalents at the end of the period 99
Components of cash and cash equivalents:

Cash in hand 1,716
Balances with scheduled banks on current accounts 39,442,483
Total 39.444.199

1 The above Cash Flow Statement has been prepared under the Indirect Method as set out in Accounting
Standard-3 on Cash Flow Statement, prescribed under Companies (Accounting Standards) Rules, 2006 as
notified by the Central Government vide its notification dated December 7, 2006 read with the General
Circular 15/2013 dated September 13, 2013 of the Ministry of Corporate Affairs in respect of Section 133
of the Companies Act, 2013

2 All figures in bracket are outflow

Summary of significant accounting policies 2.2
The accompanying notes are an integral part of the special purpose financial statements.
As per our report of even date
For and on behalf of the Board of Directors

For Price Waterhouse Chartered Accountants LLP RHI India Private Limited
Firm Registration No.: 012754N / N500016

Abhishek Rara

Partner Director Director

Membership No: 077779

Place: Gurugram Place: Gurugram Place: Gurugram

Date: February 14, 2019 Date: February 14,2019  Date: February 14, 2019
DIN : 07089589
| 208

Jagdish

Chief Financial Officer
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RHI India Private Limited

Notes to the special purpose financial statements for the nine months period from April 1, 2018 to
December 31, 2018

1. Corporate Information

RHI India Private Limited (the 'Company') was incorporated on June 15, 2007, under the provisions of
the Companies Act, 2013.

The Company is in the business of trading refractories items and rendering management services related
to refractories for steel and non ferrous industry.

2.1 Basis of preparation

The Special Purpose Financial Statements of the Company have been prepared in accordance with the
generally accepted accounting principles in India under the historical cost convention on accrual basis.
These financial statements have been prepared to comply in all material aspects with the accounting
standards notified under Section 133 of the Companies Act, 2013,

Pursuant to a Scheme of Amalgamation (‘the Scheme') as approved by the Board of Directors of the
Company in their meetings held on July 31, 2018, the Company is proposed to be merged with Orient
Refractories Limited ( the ‘Transferee Company’) under sections 230 to 232 and other applicable
provisions of the Companies Act, 2013. Appointed date specified in the Scheme is January 1, 2019 which
is subject to the approval by the National Company Law Tribunal (NCLT).

The Special Purpose Financial Statements have been prepared as pursuant to the Scheme, the Transferee
Company is required to file the latest audited financial statements of the Transferor Company (not more
than six months old) together with an audit report thereon, along with its application for approval of the
Scheme to Securities and Exchange Board of India (‘SEBI’), National Company Law Tribunal (‘NCLT”),
National Stock Exchange of India Limited (‘NSE’), BSE Limited (‘BSE’), income tax authorities and
other regulatory authorities.

These Special Purpose Financial Statements are not the statutory financial statements of the Company
under the Companies Act, 2013 and have been prepared on a going concern basis. The accounting policies
used in the preparation of the Special Purpose Standalone Financial Statements are consistent with the
audited statutory financial statements for the year ended March 31, 2018.

These Special Purpose Financial Statements do not include the Statement of Profit and Loss and
Statement of Cash Slow for the nine months period from April 1, 2017 to December 31, 2017 as those are
not considered to be relevant by the intended users of these statements for which these have been
prepared.

The Special Purpose Financial Statements are presented in Rupees.
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RHI India Private Limited
Notes to the special purpose financial statements for the nine months period from April 1, 2018 to
December 31, 2018

2.2 Significant Accounting Policies
a. Use of estimates

The preparation of the Special Purpose Financial Statements requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent liabilities at
the date of the financial statements and the reported amounts of revenues and expenses during the period.
The actual results could differ from those estimates, Examples of such estimates include employee benefit
plans, provision for income taxes and the useful life of assets.

These estimates could change from period to period and also the actual results could vary from the
estimates. The changes are reflected in the financials statements in the period in which changes are made
and, if material, their effects are disclosed in the notes to the Special Purpose Financial Statements.

b. Tangible assets

Tangible Assets are stated at cost, net of accumulated depreciation and accumulated impairment losses, if
any. Cost comprises of the purchase price including import duties and non-refundable taxes, and directly
attributable expenses incurred to bring the asset to the location and condition necessary for it to be
capable of being operated in the manner intended by management. Subsequent costs related to an item of
Property, Plant and Equipment are recognised in the carrying amount of the item if the recognition criteria
are met.

An item of Property, Plant and Equipment is derecognised on disposal or when no future economic
benefits are expected from its use or disposal. The gain or loss arising on derecognition is recognised in
the Statement of Profit and Loss.

Assets other than project assets costing Rupees 5,000 or below are charged to the Statement of Profit and
Loss.

c. Intangible assets

Intangible assets are stated at acquisition cost, net of accumulated amortization and accumulated
impairment losses, if any. Intangible assets are amortised on a straight line basis over their estimated
useful lives. A rebuttable presumption that the useful life of an intangible asset will not exceed ten years
from the date when the asset is available for use is considered by the management. The amortisation
period and the amortisation method are reviewed at least at each financial year end. If the expected useful
life of the asset is significantly different from previous estimates, the amortisation period is changed
accordingly. Gains or losses arising from the retirement or disposal of an intangible asset are determined
as the difference between the net disposal proceeds and the carrying amount of the asset as
income or expense in the Statement of Profit and Loss.
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RHI India Private Limited

Notes to the special purpose financial statements for the nine months period from April 1, 2018 to
Decemher 31 2018

d. Depreciation on tangible assets

Depreciation on property, plant & equipment is calculated on straight line basis using the rate arrived at
based on the useful life estimated by the management supported by the internal technical assessment
which is different than that indicated in the Schedule II of the Act. The Company has used the following
rates to provide depreciation on its fixed assets.

Tangible assets Useful life
Machinery and equipment 6 years
Computers and accessories 5 years
Furniture and fixtures 5 years
Vehicles 5 years
Office equipment 5 years

Assets individually costing less than Rs. 5,000 are fully depreciated in the year of purchase.
e. Amortization of intangible assets

Software
Software is amortized using the straight-line method over its useful life of five years.

f. Inventories

Inventories includes traded goods, work in progress and stores and spares. Traded Goods inventory is
valued at cost or net realizable value, whichever is lower. Stores and spares and Goods in Transit are
valued at cost. The cost is determined on first in first out basis and comprises of cost of purchase and
other costs incurred to bring the inventory to its present location and condition. Cenvatable duties are
neither considered as part of purchase cost nor inventory cost.

Net realizable value is the estimated selling price in the ordinary course of business, less estimated costs
of completion and estimated costs necessary to make the sale.

g. Impairment of assets

Assessment is done at each balance sheet date as to whether there is any indication that an asset (tangible
and intangible) may be impaired. If any such indication exists, an estimate of the recoverable amount of
the asset/cash generating unit is made. Recoverable amount is higher of an asset’s or cash generating
unit’s net selling price and its value in use. Value in use is the present value of estimated future cash
flows expected to arise from the continuing use of an asset and from its disposal at the end of its useful
life. For the purpose of assessing impairment, the recoverable amount is determined for an individual
asset, unless the asset does not generate cash inflows that are largely independent of those from other
assets or groups of assets. An asset whose carrying value exceeds its recoverable amount is considered
impaired and is written down to its recoverable amount. Assessment is also done at each balance sheet
date as to whether there is any indication that an impairment loss recognised for an asset in prior
accounting periods may no longer exist or may have decreased. An impairment loss is reversed to the
extent that the asset’s carrying amount does not exceed the carrying amount that

determined if no impairment loss had previously been recognised.
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RHI India Private Limited
Notes to the special purpose financial statements for the nine months period from April 1, 2018 to
December 31 2018

h. Revenue recognition

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the
Company and the revenue can be reliably measured.

Sale of traded goods

Revenue from sale of goods is recognised when all the significant risks and rewards of ownership of the
goods have been passed to the buyer, based on the terms of the contract and are recognised net of sales
taxes, value added tax, goods and services tax.

Service Income
Revenue from services is recognised on rendering of services in accordance with the contractual
agreement with the customers and are recognised net of service tax and goods and services tax.

Revenue from Support Services
Revenue from support services is recognised on rendering of services in accordance with the contractual
agreement with the customers on accrual basis.

Interest income

Revenue is recognised on a time proportion basis taking into account the amount outstanding and the
interest rate applicable, which includes interest receivable from customers as per the terms of the contract.
Interest income is included under the head "other income" in the Statement of profit and loss.

i. Foreign currency transaction/translation

(i) Initial Recognition

On initial recognition, all foreign currency transactions are recorded by applying to the foreign currency
amount the exchange rate between the reporting currency and the foreign currency at the date of the
transaction.

(ii) Subsequent Recognition

All monetary assets and liabilities in foreign currency are restated at the end of accounting period.
Exchange differences on restatement of all other monetary items are recognised in the Statement of Profit
and Loss.

j- Employee benefits

Provident Fund and Labour Welfare Fund: Contribution towards provident fund and labour welfare fund
for certain employees is made to the regulatory authorities, where the Company has no further obligations.
Such benefits are classified as Defined Contribution Schemes as the Company does not carry
obligations, apart from the contributions made on a monthly basis

RHI MAGNESITA
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RHI India Private Limited
Notes to the special purpose financial statements for the nine months period from April 1, 2018 to
December 31, 2018

Gratuity: The Company provides for gratuity, a defined benefit plan (the “Gratuity Plan™)

covering eligible employees in accordance with the Payment of Gratuity Act, 1972, The Gratuity Plan
provides a lump sum payment to vested employees at retirement, death, incapacitation or termination of
employment, of an amount based on the respective employee’s salary and the tenure of employment. The
Company’s liability is actuarially determined (using the Projected Unit Credit method) at the end of each
year. Actuarial losses/ gains are recognised in the Statement of Profit and Loss in the year in which they
arise.

Compensated Absences: Accumulated compensated absences, which are expected to be availed or
encashed within 12 months from the end of the year end are treated as short term employee benefits. The
obligation towards the same is measured at the expected cost of accumulating compensated absences as
the additional amount expected to be paid as a result of the unused entitlement as at the year end.

Accumulated compensated absences, which are expected to be availed or encashed beyond 12 months
from the end of the year are treated as other long term employee benefits. The

Company’s liability is actuarially determined (using the Projected Unit Credit method) at the

end of each year. Actuarial losses/ gains are recognised in the Statement of Profit and Loss in the year in
which they arise.

k. Leases

Leases where the lessor effectively retains substantially all the risks and benefits of ownership of the
leased item, are classified as operating leases. Operating lease payments are recognised as an expense in
the Statement of profit and loss on a straight-line basis over the lease term.

I. Current and Deferred Tax

Tax expense for the period, comprising current tax and deferred tax, are included in the determination of
the net profit or loss for the period. Current tax is measured at the amount expected to be paid to the tax
authorities in accordance with the taxation laws prevailing in the respective jurisdictions.

Deferred tax is recognised for all the timing differences, subject to the consideration of prudence in
respect of deferred tax assets. Deferred tax assets are recognised and carried forward only to the extent
that there is a reasonable certainty that sufficient future taxable income will be available against which
such deferred tax assets can be realised. Deferred tax assets and liabilities are measured using the tax
rates and tax laws that have been enacted or substantively enacted by the Balance Sheet date. In
situations, where the Company has unabsorbed depreciation or carry forward losses under tax laws, all
deferred tax assets are recognised only to the extent that there is virtual certainty supported by convincing
evidence that they can be realised against future taxable profits. At each Balance Sheet date, the Company
re-assesses unrecognised deferred tax assets, if any.

Current tax assets and current tax liabilities are offset when there is a legally enforceable right to set off
the recognised amounts and there is an intention to settle the asset and the liability on a net basis.
Deferred tax assets and deferred tax liabilities are offset when there is a legally enforceable right to set off
assets against liabilities representing current tax and where the deferred tax assets and the tax
liabilities relate to taxes on income levied by the same governin g taxation laws,
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RHI India Private Limited
Notes to the special purpose financial statements for the nine months period from April 1, 2018 to
December 31, 2018

Minimum Alternate Tax (MAT) credit is recognised as an asset only when and to the extent there is
convincing evidence that the company will pay normal income tax during the specified period. Such asset
is reviewed at each Balance Sheet date and the carrying amount of the MAT credit asset is written down
to the extent there is no longer a convincing evidence to the effect that the Company will pay normal
income tax during the specified period.

m. Earnings Per Share

Basic earnings per share are calculated by dividing the net profit or loss for the period attributable to
equity shareholders by the weighted average number of equity shares outstanding during the period.

For the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable
to equity shareholders and the weighted average number of shares outstanding during the period are
adjusted for the effects of all dilutive potential equity shares.

n. Provisions

Provisions: Provisions are recognised when there is a present obligation as a result of a past event, it is
probable that an outflow of resources embodying economic benefits will be required to settle the
obligation and there is a reliable estimate of the amount of the obligation.

Provisions are measured at the best estimate of the expenditure required to settle the present obligation at
the Balance sheet date and are not discounted to its present value other than provision for site restoration
cost which is discounted to its present value at the pre-tax rate that reflect the current market assessment
of the time value of money and risk specific to the liability.

o. Contingent liabilities

Contingent liabilities are disclosed when there is a possible obligation arising from past events, the
existence of which will be confirmed only by the occurrence or non occurrence of one or more uncertain
future events not wholly within the control of the company or a present obligation that arises from past

events where it is either not probable that an outflow of resources will be required to settle or a reliable
estimate of the amount cannot be made.

p. Cash and cash equivalents

Cash and cash equivalents for the purposes of cash flow statement comprise cash at bank and in hand and
short-term investments with an original maturity of three months or less.

q. Segment reporting

The accounting policies adopted for segment reporting are in conformity with the

adopted for the Company.

RHI MAGNESITA
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RHI India Private Limited
Notes to the special purpose financial statements for the nine months period from April 1, 2018 to
December 31, 2018

r. Borrowings costs

Borrowing costs include interest, other costs incurred in connection with borrowing and exchange
differences arising from foreign currency borrowings to the extent that they are regarded as an adjustment
to the interest cost. General and specific borrowing costs directly attributable to the acquisition,
construction or production of qualifying assets, which are assets that necessarily take a substantial period
of time to get ready for their intended use or sale, are added to the cost of those assets, until such time as
the assets are substantially ready for their intended use or sale. All other borrowing costs are recognised in
Statement of Profit and Loss in the period in which they are incurred.

s. Measurement of Earnings before interest, tax, depreciation and amortization (EBITDA)

As permitted by the Guidance note on the Schedule III to the Companies Act, 2013, the company has
elected to present earnings before interest, tax, depreciation and amortization (EBITDA) as a separate line
item on the face of the Statement of profit and loss. The Company measures EBITDA on the basis of
profit/ (loss) from continuing operations, in its measurement, the Company does not include

and amortization expense, finance costs and tax expense.

AHI MAGNESITA
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RHI India Private Limited
Notes to the special purpose fi ial st: for the nine months period from April 1, 2018 to December 31,2018

As at As at
December 31, 2018 March 31, 2018

Rupees
3. Share Capital
Authorised
350,000 (Previous year : 350,000) Equity shares of Rs.10 each 3,500,000 3,500,000
k]
Issued, Subscribed and Paid-up
342,844 (Previous year: 342,844) Equity shares of Rs.10 each, fully paid-up 3,428,440 3,428,440
Total Issued, Subscribed and Paid-up share capital 3.428.440
A) Reconciliation of the shares outstanding at the beginning and at the end of the reporting period / year
Equity Shares As at Asat | ’
December 31, 2018 March 31, 2018
At the beginning of the period/year
Outstanding at the end of the period/year
B) Terms/ rights attached to equity shares
The only one class of equity shares having par value of Rs.10 per share. Each holder of equity shares is entitled to one vote per share. The Company
decl dividends in Indian rupees. The dividend proposed by the Board of Directors is subject to the approval of the shareholders in the ensuing Annual
Gen
In the event of liq ny, the holders of equity shares will be entitled to ing assets of the Company, after distribution of all preferential
amounts, The dist portion to the number of equity shares held by the
C) Shares held by the holding company
As at As at

December 31, 2018 March 31, 2018

Rubees Rubees

Dutch Brasil Holding B.V., Netherlands., the holding company

292,744 (Previous year: 292,744) Equity Shares of Rs 10 each, fully paid-up 2,927,440 2,927,440
D) Details of shareholders holding more than 5% shares in the Company

VRD Americas B.V., Netherlands. 50,100 14.6% 100 14.6%
Dutch Brasil Holding B.V., Netherlands, the holding company 292,744 85.4% 292,744 85.4%

RHI MAGNES)ITA
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RHI India Private Limited

Notes to the special purpose financial statements for the nine months period from April 1, 2018 to December 31, 2018

4. Reserves and Surplus

Securities Premium

Surplus in the Statement of Profit and Loss
Balance as per last financial statements

Add: Profit for the period/year

Net surplus in the Statement of Profit and Loss

Total Reserves and surplus

5. Short-term borrowings

Short-term loan from bank*
Bank overdraft

Total

As at
December 31, 2018

Rupees

649.397.376

850,057,030
243,575,610

1.743.030.016

200,000,000

Short-term borrowings are secured against the corporate guaranice issued by Subsidiary of Ultimate Holding Compan

(Previously known as RHI Feuerfest GmbH)

* Rs. 200,000,000 is repayable by February 8, 2019 and interest payable at the rate of 9.25 % p.a. on a monthly basis.

6. Trade payables and other current liabilities
Trade payables

Total outstanding dues of creditors other than micro and small enterprises

Total outstanding dues of micro and small enterprises
Total

Other current liabilities

Statutory Dues including Provident Fund, Income Tax, Goods and Services Tax, Professional Tax

Advances from customers
Employees benefit payable
Capital Creditors

Total

7. Provisions

Provision for gratuity (Refer Note 23)

Provision for compensated absences

Provision for taxation (net of advance income tax of

Rs. 379,547,623 ;[ Previous year : Rs. 220,915,206])
Total

Non-
As at
December 31,
2018
Runeec

2,952,520

126

957,228,970
24,868,695

10,705,623
181,023,913
14,440,304

As at As at
March 31,2018 December 31, 2018

Runees Runees
2,500,000
3,409,013
31,265,461

As at
March 31, 2018

Rupees

649,397,376

440,988,850
409,068,180

1.499.454.406

230,000,000

1,140,740,832

35,386,523
190,315,861
14,441,120

As at
March 31, 2018

Rupees
3,405,924
2,889,106

15,255,878



RHI India Private Limited

Notes to the special purpose financial statements for the nine months period from April 1, 2018 to December 31, 2018

8. Fixed Assets

a. Assets

Gross Block
Own Assets

As at April 1, 2017
Additions

Disposal/ Adjustments

As at March 31, 2018
Additions
Disposal/Adjustments

As at December 31, 2018

Accumulated Depreciation
As at April 1,2017

Charge for the year
Disposal/Adjustments

As at March 31, 2018
Charge for the period
Disposal/Adjustments

As at December 31, 2018

Net Block
As at March 31, 2018
As at December 31, 2018

Machinery
and
equipments *

343,340,952
22,372,738

365,713,690
37,518,390

403,232,080
129,139,496
51,529,259

180,668,755
39,732,465

220,401,220

185,044,935
182,830,860

Office

Furniture

equipment  and fixtures

2,056,319
210,166

2,266,485
61,170

2,327,655
1,043,007
328,360

1,371,367
221,949

1,593,316

895,118
734,339

1,612,294
184,082

1,796,376
776,590

2,572,966
938,235
375,437

1,313,672
281,890

1,595,562

482,704
977,404

* Machineries and equipments are physically lying at customer's locations.

b. assets
Gross Block

As at April 1,2017
Additions
Disposal/Adjustments

As at March 31, 2018
Additions
Disposal/Adjustments

As at December 31, 2018
Accumulated Amortisation

At April 2017
Charge for the year
Disposal/Adjustments
at March 31, 2018
for the period

As at December 3 2018
Block
As at March3 2018

As at December 31, 2018

Software

1,352,073
473,247
60,665
1,764,655

1,764,655

889,771
217,854
60,665
1,046,960
156,219

79

717
561,476

wupvey

Total

1,352,073
473,247
60,665
1,764,655

1,764,655

889,771
217,854
60,665
1,046,960
156,219

179

717
561,476

Computer and
accessories

11,673,732
1,127,322
(1,226,766)
11,574,288
1,584,081

13,158,369

6,059,005
1,877,495
1,226,766
6,709,734
1,481,615

8,191,349

4,864,554
4,967,020

c. Capital work in progress includes assets in transit of Rs. NIL (Previous year Rs. 3,861,481).
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Vehicles
8,023,255

8,023,255

750,000
7,273,255

7,473,881
503,354
1

7,977,265
46,020
750,000
7,273,255
/

46,020

Total

366,706,552
23,894,308
(1,226,766)
389,374,094
39,940,231
750,000
428,564,325

144,653,624
54,613,905
1,226,766
198,040,763
41,763,939
750,000
239,054,702

191,333,331
189,509,623



RHI India Private Limited

Notes to the special purpose fi ial st for the nine months period from April 1, 2018 to December 31, 2018
As at As at
December 31, 2018 March 31, 2018
Rupees Rupees
9. Deferred Tax Assets (net)
Deferred tax assets, on account of ;
Depreciation and amortization 18,173,183 13,301,856
Impact of expenditure charged to the Statement of Profit and Loss in the current year but allowed 3,096,574 2,199,735
for tax purposes on payment basis
Provision for inventories and debtors 63,022,744 24,308,878
84,292,501 39.810.469
10. Loans and advances
Non- Current Current
As at As at As at As at
December 31, March 31,2018 December 31, 2018 March 31, 2018
2018
Rupees Rubees Rupees Rupees
Capital Advances
(Unsecured, considered good) 15
(A)
Security deposits
(Unsecured, considered good) 4.154.426 14.412.777 11,406,041 3,663,618
(B)
Advances recoverable in cash or kind
(Unsecured, considered good)
Advances to employees * - 3,938,662 990,033 782,044
Advances to suppliers
©) 3.03R .62 1.257.709 1.285.913
Other loans and advances
(Unsecured, considered good)
Balances with govemnment authorities 2,153,199 5,610,310 135,855,196 123,189,277
Prepaid expenses 3,874,652 6,910,795
Prepaid Interest 10,633,611 3,783,235
Unbilled revenue / Other receivable 89,226,260 15.933.637
(D) 2.153.199 5.610.310 239.589.719 149.816.944
Total A+B+C+D) 6.307.625 21 961 749 253.298.184 154.766.475
* Advance to employees includes Rs. Nil (Previous year: Rs. 3,938,662) receivable from Ex-CEO and received during the period
11. Other current assets
As at As at
December 31, 2018 March 31, 2018
Rupees Rupees
Unsecured, considered goods unless stated otherwise
Interest accrued on Customer Dues 10.426.480 17.126.005
10.426.480 17.126.005
12. Inventories
As at As at
December 31, 2018 March 31, 2018
Rupees Rupees

Traded goods 1,378,368,106

(including in transit Rs. 290,789,962 ; [Previous year: Rs, 362,709,313])

Stores and spares (including in transit Rs. 4,644,016 ; [Previous year: Rs. 781,963]) 75.170.286
1.453.538.392

Note:
Provision for slow moving inventories: Stores and Spares Rs. 13,946,266 (Previous year: Rs.Nil)

RHI MAGNESITA
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RHI India Private Limited

10l ctaf

Notes to the special purpose fi

13. Trade Receivables

Outstanding for a period exceeding six months from the date they are due for payment

Unsecured, considered good
Unsecured, considered doubtful
Provision for doubtful receivables

Others

Unsecured, considered good
Unsecured, considered doubtful
Provision for doubtful receivables

Total (A + B)

14. Cash and bank balances

Cash and cash equivalents
Balance with banks:

On current accounts
Cash on hand

129

ts for the nine months period from April 1, 2018 to December 31, 2018

As at
December 31, 2018

Rupees

252,304,022
166,203,746
(166.203.746)
(A)

1,079,158,280
203,536
(203.536)

(B)

1.331.462 302

As at
March 31, 2018

Runees

37,234,038
56,176,184
(56.176.184)

1,424,076,865
13,389,056
(13.389.056)

1.461.310.903

/

As at ! Asat
December 31, 2018 March 31,2018
Rupees Rupees
7
39,442,483 77,656,463

1.716

647
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15. Revenue from operations

Sale of traded goods

Service income and support services rendered
Other operating revenue

Revenue from operations

Liabilities no longer required written back
Profit on sale of fixed assets
Miscellaneous income

16.2 Interest

Interest income on
Customer dues

Inventories at the period/year
- Traded goods

Inventories at the beginning of the period/year
- Traded goods

wages and bonus
Contribution to provident and other funds
Gratuity expense (Refer Note 23)
Staff welfare expenses

s for the nine months period from April 1, 2018 to December 31, 2018
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Nine months
period ended
December 31, 2018

Runees

3,745,619,182
511,016,328
1,861,645

4,258,497,155

period ended
December 31, 2018

Rupees

1,013,027
21,186

1.208.143

ended
31,2018
Rubpees

19,843,231
19.843.231

Nine months
period ended
December 31, 2018

106
1,378,368,106

1,192,688,493

(185.679.613)

period ended
December 31, 2018

4,363,006
2,046,852
2,812,097
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Notes to the special purpose financial statements for the nine months period from April 1, 2018 to December 31, 2018

19. Other expenses

Consumption of stores & spares
Sub contract expenses
Electricity
Freight, transport, and distribution charges
Rent (Refer Note 25)
Rates & taxes
Insurance
Repairs and maintenance
Plant and machinery
Others
Travelling and conveyance
Hotel, lodging and boarding expenses
Communication
Business promotion
Payment to Auditors'
Audit fee
Tax audit fee
Other services
Reimbursement of expenses
Legal and professional fees
Provision for doubtful debts (net)
Provision for slow moving inventories
Foreign exchange loss (net)
Bank charges
Miscellaneous expenses
Total

Note:

Nine months
period ended
December 31, 2018
Runees

16,090,413
223,831,041
789,345
77,500,085
18,570,118
2,011,374
7,302,783

102,756
444,059
16,810,372
6,448,056
2,442,885
3,197,312

'3,328,922
135,000
46,000
84,140
8,053,953
96,842,042
13,946,266
24,732,412
535,260
5,247,588

528,492,182

The Company is required to expend CSR related expenditure during the financial year as stated in Section 135 of the Companies Act, 2013. Since the Company would
not be in existence as at March 31, 2019 on account of amalgamation with Orient Refractories Limited (refer Note 2.1), the Company is not obligated to spend the

entire amount during the period from April 1, 2018 to December 31, 2018.

Interest on
Bank overdraft
Short-term loan
Bill discounting

Depreciation on assets
Amortization on intangible assets

22. Earnings per share (EPS)

The following reflects the profit and share data used in the basic and diluted EPS computation

Net profit for the period

Net profit for calculation of basic and diluted EPS

Weighted average number of equity shares in calculating basic and diluted EPS (Nos)

Basic and diluted EPS
Note: There ate no dilutive instruments
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months
period ended
December 31, 2018
Rupees

15,887,953
3,887,671
30,586,697

_ so3ezam

Nine months
period ended
December 31, 2018

156.219
41,920,158

Nine months
period ended
December 31, 2018

Rupees

243.575.610
243,575,610

No. of

710

RHI MAGNESITA
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Notes to the special purpose financial statements for the nine months period from April 1, 2018 to December 31, 2018

23. Employee benefit obligations
The Company has in accordance with the Accounting Standard-15 ‘Employee Benefits’ has calculated the benefit provided to employees as under:

(a) Defined contribution plans

The Company makes Provident Fund and Labour Welfare Fund contributions to defined contribution plans for qualifying employees. Under the Scheme, the Company
is required to contribute a specified percentage of the payroll costs to registered provident fund and labour welfare fund administered by government. The Company
recognised Rs. 4,361,182 for Provident Fund contributions and Rs. 1,824 for Labour Welfare Fund contributions in the Statement of Profit and Loss. The contributions
payable to these plans by the Company are at the rates specified in the rules of the schemes.

(b) Defined benefit plan

The Company has a defined benefit gratuity plan. Every employee who has completed at least five years of service is entitled to a gratuity on departure at 15 days salary
(last drawn salary) for each completed year of service in line with the Payment of Gratuity Act, 1972. The scheme is funded with an insurance company in the form of a
qualifying insurance policy. The same is payable at the time of separation from the Company or retirement, whichever is earlier. The benefits vest after five years of
continous service.

The following tables summarises the components of net benefit expense recognised in the Statement of Profit and Loss and the funded status and amounts recognised in

the balance sheet for the respective plans.
Net employee benefit expense recognised in the employee cost

Nine months
period ended

December 31, 2018
Current service cost 728,657
Interest cost on benefit obligation 700,490
Expected return on plan assets (576,449)
Past service cost
Net actuarial (gain) / loss recognised in the period 1,194,154
Net benefit expense 2,046,852
Actual return on plan assets 406,121
Balance sheet
Benefit asset / (liability) recognised in the balance sheet As at at

December 31, 2018 March 31, 2018

Rupees Rupees
Present value of defined benefit obligation (17,162,838) (17,218,328)
Fair value of plan assets 11.710.318 13,812,404
Plan asset / (liability) (5.452.5200 (3.405.924)
Classified as:
Long-Term 2,952,520
Short-Term 2,500,000 3,405,924
Changes in the present value of the defined benefit obligation are as follows:
As at As at

December 31, 2018 March 31, 2018
Opening defined benefit obligation 17,218,328 13,956,749
Current service cost 728,657 1,540,909
Interest cost 700,490 1,010,371
Benefits paid (2,508,463) (638,198)
Actuarial (gains) / losses on obligation 1,023,826 (611,101)
Past service cost 1,959,598
Closing defined benefit obligation
Changes in the fair value of plan assets are as follows:
Opening fair value of plan assets 13,812,404 10,568,105
Expected return 576,449 767,244
Contributions by employer 255 3,132,045
Benefits paid (2,508,462) (638,198)
Actuarial gains / (losses) (170.328) (16.792)
Closing fair value of plan assets
The Comp s to contribute Rs.2,500,000 to gratuity in the next year (Previous year: Rs.3,405,924).
The major of plan assets as a percentage of the fair value of total plan assets are as follows:

Gratuity
As at As at

December 2018

Investments (LIC) 100%
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The principal assumptions used in determining gratuity and compensated absences obligations for the Company’s plans are shown below:

As at As at
December 31, 2018 March 31, 2018
Rupees Rupees
Discount rate 8.40% 7.85%
Expected rate of return on assets 8.40% 7.85%
Employee turnover 5.00% 5.00%

The estimates of future salary increases, considered in actuarial valuation, take account of inflation, seniority, promotion and other relevant factors, such as supply and
demand in the employment market.

The overall expected rate of return on assets is determined based on the market prices prevailing on that date, applicable to the period over which the obligation is to be
settled.

Amounts for the current and previous four periods are as follows:

As at As at As at As at As at
December 31, 2018 March 31,2018 March 31, 2017 March 31, 2016 March 31, 2015

Gratuity Rupees Rupees Rupees Rupees Rupees
Defined benefit obligation 17,162,837 17,218,328 13,956,749 11,579,154 9,686,121
Plan assets 11,710,317 13,812,404 10,568,105 8,324,073 7,051,487
Surplus / (deficit) (5,452,520} (3,405,924) (3,388,644) (3,255,081) (2,634,634)
Experience adjustments on plan liabilities 1,882,375 318,730 (273,407) (211,636) (227,664)
Experience adjustments on plan assets (170,328) (16,792) (80,645) 9,888 24,419
24, Segment information /

z
As the Company is engaged in the business of trading of refractory goods and services thereto, it operates in a single segment. Further, based on curren) operations of

the company there are no secondary segments, consequently no information under the Accounting Standard 17 on Segment Reporting has been presented.

25. Leases
Operating Leases :
The company has taken various commercial premises / property under cancellable operating lease for a period of twelve months. The lease agreements are normally
renewed on expiry.
Nine months
period ended
December 31, 2018

Lease payments recognised in the Statement of Profit and Loss for the period
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26. Particulars of unhedged foreign currency exposure

Particulars Currency
Creditors EUR
USD
CHF
Sundry Debtors EUR

27. Capital commitments

Estimated amount of contracts remaining to be executed on capital account and not provided for

(net of advances)

28. Contingent Liabilities

Nature of the statute Nature of dues

Foreign Trade (FTP 2004-2009 & FTP 2009- Customs Duty

2014) and Customs Act, 1962

West tax VAT /CST
Notes:

ts for the nine months period from April 1, 2018 to December 31, 2018

As at December 31, 2018 As at March
Foreign .
Foreign Currency
Currency Rupees Value
272,890,632
6,059,887 423,025,463 4,538,540
700,757 49,598,617 75,392
308,151 24,615,305 308,634
As at
December 31, 2018
Rupees
6,641,318
Period to which Forum where As at
the t the disputeis D ber 31, 2018
relates pending Rupees
April 1,2013 to Directorate of 25,728,018
August 31,2016 Revenue
Intelligence
April 1,2015to Sr. Joint 1,823,464

March 31,2016 Commissioner

2018
Rupees

529,742,381
295,799,332
5,164,327

24,939,934

As at
Mareh 31, 2018
Rupees

6,298,059

. )
" Asd
March 31, 2018
Rup/des

/25,728,018

(a) Itis not practicable for the Company to estimate the timings of cash outflows, if any, in respect of the above pending resolution of the respective proceedings.

(b) The Company does not expect any reimbursements in respect of the above contingent liabilities.
(c) The amount above excludes interest and penalty, pending quantification by respective authorities.
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29. Related Party disclosure

i. Names of related parties where control exists

Dutch Brasil Holding B.V., Netherlands - Holding company
RHI Magnesita N.V, - Ultimate holding company
RHI Magnesita GmbH (Previously known as RHI Feuerfest GmbH) - Subsidiary of the Ultimate Holding Company

ii. Names of other related parties with whom transactions have taken place during the period:

(b) Key Management Personnel

Mr. Jagdish Parikh - Chief Financial Officer (w.e.f. July, 31 2018)
(a) Fellow subsidiaries

RHI Clasil Private Limited - Fellow subsidiary

Stopinc Aktiengesellshift - Fellow subsidiary

Orient Refractories Limited - Fellow subsidiary

Magnesita Refractories Private Limited - Fellow subsidiary (w.e.f. November 1, 2017)
Magnesita Envoy Asia Limited - Fellow subsidiary

Transactions with related parties
The following table provides the total amount of transactions that have been entered into with related parties and the balances outstanding as at the end (?l the period

Nine months
period ended

December 31, 2018 /!
A) Nature of transactions /
a) Purchase of material
RHI Magnesita GmbH (Previously known as RHI Feuerfest GmbH) 2,161,605,863
RHI Clasil Private Limited 833,792,055
Stopinc Aktiengesellshift 344,699
Orient Refractories Limited 66,850,662
Magnesita Envoy Asia Limited 22,557,311
b) Purchase of spares
RHI Magnesita GmbH (Previously known as RHI Feuerfest GmbH) 14,201,510
Stopinc Aktiengesellshift 36,361,652
Orient Refractories Limited 6,300
¢) Purchase of assets
RHI Magnesita GmbH (Previously known as RHI Feuerfest GmbH) 10,389,318
Stopinc Aktiengesellshift 16,579,528
d) Reimbursement of expenses
RHIM GmbH (Previously known as RHI Feuerfest GmbH) 314,605
Orient ries Limited 906,370

¢) Remuneration to key managerial personnel (for the nine months period from April 1, 2018 to December 31, 2018)
Mr. Jagdish Parikh 5,306,375

) Service income
RHI Magnesita GmbH (Previously known as RHI Feuerfest GmbH) 94,528,431
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g) Sale of material
RHI Clasil Private Limited
Orient Refractories Limited

h) Sales support income
RHI Clasil Private Limited

i) Rent (income)
Magnesita Refractories Private Limited

B) Balances outstanding as at period/year end

a) Payable

RHI Magnesita GmbH (Previousty known as RHI Feuerfest GmbH)
RHI Clasil Private Limited

Stopinc Aktiengesellshift

Orient Refractories Limited

Magnesita Envoy Asia Limited

b) Receivable

RHI Magnesita GmbH (Previously known as RHI Feuerfest GmbH)
RHI Clasil Private Limited

Orient Refractories Limited

Magnesita Refractories Private Limited

¢) Other Transaction
Guarantee given to Bank by RHI Magnesita GmbH

(Outstanding balance of borrowings as on December 31, 2018 - Rs. 433,592,556 (March 31, 2018: Rs.349,413,226)

30. Value of imports catculated on CIF basis
Capital goods
Traded goods
Spares
Total

31. Activity in foreign currency

31.1 Expenditure in foreign currency (accrual basis)
Travelling and conveyance
Bank charges
Professional fees
Total

31.2 Earnings in foreign currency (acerual basis)
Service income
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Nine months
period ended
December 31, 2018

Runees

3,449,725
13,840,492

1,861,645

80,000

As at
December 31, 2018

Runees

655,848,197
128,609,298
49,598,616
9,994,727
8,554,907

1,365,049
101,498
12,819,570
94,400

1,097,478,306

Nine months

period ended
December 31, 2018

Rupees
26,968,846
2,315,201,818
51,229,272
2,393,399,936

Nine months
period ended
December 31, 2018
Rupees
2,821,619

314,605

3,136,224

As at
March 31, 2018

Rubpees

796,494,186
123,121,986
5,164,327
1,000,864

,689,677
173,620
93,456
25,313

1,055,787,500
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Nine mounths
period ended
December 31, 2018
Rupees

31 December

32. Details of consumption of traded goods and spares 2018 31 December 2018
%
Imported and indigenous traded goods consumed
Imported 59% 1,867,119,882
Indigenous 41% 1.311,039,509
100% 3,178,159,391
Imported and indigenous spares consumed
Imported 70% 11,251,187
Indigenous 30% 4,839,226
100% 16,090,413

33, Previous Year Figures
Previous years figures have been regrouped wherever necessary, to conform the current period's classification

As per our report of even date

For Price Waterhouse Chartered Accountants LLP For and on the behalf of the Board of Directors
Firm Registration No : 012754N/ N5000 6 RHI India Private Limited
| 2O
Abhishek Rara Jagdish Parikh Sanjeev
Partner Chief Financial Officer Director
Membership No: 077779
Place: Gurugram Place: Gurugram Place: Gurugram
Date: February 14, 2019 Date: February 14, 2019 Date: February 14, 2019
DIN : 07379141 DIN : 07089589
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Orient Refractories Limited

(An RHI Magnesita Company)
Registered Office: C-604, Neelkanth Business Park,
Opp. Railway Station, Vidhyavihar (West),Mumbai, Maharashtra - 400086
CIN: L28113MH2010PLC312871
Tel. No.: +912266090600, E-mail: investor@orlindia.com, Website: www.orientrefrcatories.com

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT MUMBAI
CA(CAA) No. 1556/MB/2018

»

In the matter of the Companies Act, 2013; And In the matter of Sections
230 - 232 read with other relevant provisions of the Companies Act,
2013; And In the matter of Orient Refractories Limited; And In the
matter of the Composite Scheme of Amalgamation among RHI India
Private Limited and RHI Clasil Private Limited and Orient Refractories
Limited and their respective shareholders;

Orient Refractories Limited

a company incorporated under the provisions of the Companies
Act, 1956 and having its registered office at C-604, Neelkanth
Business Park, Opp. Railway Station, Vidhyavihar (West),
Mumbai, MAHARASHTRA-400086.

...... Applicant Company

EQUITY SHAREHOLDERS

FORM OF PROXY

[As per Form MGT -11 and pursuant to Section 105(7) of the Companies Act, 2013 and Rule 19 (3) of the Companies (Management and
Administration) Rules, 2014]

Name of the Member(s)

Registered Address

E - mail ID

Folio No./ DPID and Client ID*
*applicable in case of shares held in electronic form

I/ We, being the Member(s) of shares of the above named Company, hereby appoint:
(1) Name: Address:

E-mail Id: Signature: or failing him;
(2) Name: Address:

E-mail Id: Signature: or failing him;
(3) Name: Address:

E-mail Id: Signature: or failing him;

as my/our proxy, to act for me/us at the meeting of the Equity Shareholders of the Applicant Company to be held at Kohinoor Continental,
Andheri-Kurla Road, J. B. Nagar, Andheri (East), Mumbai — 400059 on Friday,the 17th day of May, 2019 at 12.00 noon for the
purpose of considering and, if thought fit, approving, with or without modification(s), the arrangement embodied in the Composite Scheme
of Amalgamation among RHI India Private Limited and RHI Clasil Private Limited and Orient Refractories Limited and their respective
shareholders (the “Scheme”) and at such meeting, and at any adjournment or adjournments thereof, to vote, for me/us and in my/our
name(s) (here, if for’, insert ‘FOR’, if ‘against’, insert ‘AGAINST’,
and in the later case, strike out the words below after ‘the Scheme’) the said arrangement embodied in the Scheme, either with or without
modification(s)*, as my/our proxy may approve. (*Strike out whatever is not applicable)

Affix
Revenue
Signed this day of 2019 Stamp
Signature of Shareholder (s)
Signature of Proxy Holder (s) (Signature across the stamp)
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Notes:

1.

w0 N

The form of proxy must be deposited at the registered office of Orient Refractories Limited at C-604, Neelkanth
Business Park, Opp. Railway Station, Vidhyavihar (West), Mumbai, MAHARASHTRA-400086, at least 48 (forty-eight)
hours before the scheduled time of the commencement of the said meeting.

All alterations made in the form of proxy should be initialed.

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepted.
Proxy need not be a shareholder of Orient Refractories Limited.

No person shall be appointed as a proxy who is a minor.

The proxy of a shareholder, blind or incapable of writing, would be accepted if such shareholder has attached his
signature or mark thereto in the presence of a witness who shall add to his signature his description and address:
provided that all insertions in the proxy are in the handwriting of the witness and such witness shall have certified
at the foot of the proxy that all such insertions have been made by him at the request and in the presence of the
shareholder before he attached his signature or mark.

The proxy of a shareholder who does not know English would be accepted if it is executed in the manner prescribed
in point no. 7 above and the witness certifies that it was explained to the shareholder in the language known to him,
and gives the shareholder’s name in English below the signature.
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»

@ Orient Refractories Limited

(An RHI Magnesita Company)

Registered Office: C-604, Neelkanth Business Park,
Opp. Railway Station, Vidhyavihar (West),Mumbai, Maharashtra - 400086
CIN: L28113MH2010PLC312871
Tel. No.: +912266090600, E-mail: investor@orlindia.com, Website: www.orientrefrcatories.com

EQUITY SHAREHOLDERS
ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE MEETING HALL
MEETING OF THE EQUITY SHAREHOLDERS ON FRIDAY, THE 17TH DAY OF MAY, 2019 AT 12.00 NOON

I/We hereby record my/our presence at the meeting of the Equity Shareholders of Orient Refractories Limited, the
Applicant Company, convened pursuant to the order dated 29th day of March, 2019 of the NCLT at Kohinoor Continental,
Andheri-Kurla Road, J. B. Nagar, Andheri (East), Mumbai — 400059, on Friday, the 17th day of May, 2019 at 12.00 noon.

Name and address of Equity Shareholder
(INBLOCK LETTERS)

Signature

Reg. Folio No.

Client ID

D.P.ID

No. of Shares

Name of the Proxy*

(INBLOCK LETTERS)

Signature

*(To be filled in by the Proxy in case he/she attends instead of the shareholder)

Notes:

1. Equity Shareholders attending the meeting in person or by proxy or through authorised representative are requested
to complete and bring the Attendance slip with them and hand it over at the entrance of the meeting hall.

2. Equity Shareholders who come to attend the meeting are requested to bring their copy of the Scheme with them.

3.  Equity Shareholders who hold shares in dematerialized form are requested to bring their client ID and DP ID for easy
identification of attendance at the meeting.

4.  Equity Shareholders are informed that in case of joint holders attending the meeting, only such joint holder whose
name stands first in the Register of Members of Orient Refractories Limited in respect of such joint holding will be
entitled to vote.
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»

@ Orient Refractories Limited

(An RHI Magnesita Company)

Registered Office: C-604, Neelkanth Business Park, Opp. Railway Station, Vidhyavihar (West),
Mumbai, MAHARASHTRA-400086
Corporate Identity Number (CIN): L28113MH2010PLC312871
Tel.: + 91-22-66090600 Fax: + 91-22-66090601 Email: info@orlindia.com
Website: www.orientrefractories.com

Pursuant to Section 110 and 230(4) of the Companies Act, 2013 read with Rule 9 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017

POSTAL BALLOT FORM

Name(s) of Shareholder(s)
including Joint-holders, if any

Registered Address of the Sole /
First named Shareholder

Folio No. / DPID No. */ Client ID No.*
(*Applicable to shareholders holding
shares in dematerialised form)

Number of Shares held

I/We hereby exercise my/our vote in respect of the under noted resolution to be passed through Postal Ballot by sending, my/our assent
(FOR) or dissent (AGAINST) to the said resolution by placing tick (v') mark at the appropriate box below.

Item Description No. of I/We assent I/We dissent
No. Equity Shares to the resolution | to the resolution
(FOR) (AGAINST)

1. | Approval of the Composite Scheme of Amalgamation among
RHI India Private Limited and RHI Clasil Private Limited and
Orient Refractories Limited and their respective shareholders.

Signature of Shareholder/Proxy/Authorised Representative

Place:
Date:

ELECTRONIC VOTING (E-VOTING) PARTICULARS

EVEN (E-Voting Event Number) USER ID PASSWORD

Notes: Please read instructions printed overleaf carefully before exercising your vote.




10.

INSTRUCTIONS

Please convey your assent in column “FOR” and dissent in the column “AGAINST” by placing a tick (v') mark in
the appropriate column in the Ballot Form only. The assent / dissent received in any other form / manner will not be
considered.

Equity shareholders who have received the postal ballot form by e-mail and who wish to vote through postal ballot
form, can download the postal ballot form from the Applicant Company’s website www.orientrefractories.com or seek
duplicate postal ballot form from the Applicant Company.

Equity shareholders shall fill in the requisite details and send the duly completed and signed postal ballot form in the
enclosed self-addressed postage pre-paid envelope to the scrutinizer so as to reach the scrutinizer before 5.00 p.m.
on or before the 16 May 2019. Postal ballot form, if sent by courier or by registered post/speed post at the expense of
an equity shareholder will also be accepted. Any postal ballot form received after the said date and time period shall
be treated as if the reply from the equity shareholders has not been received.

Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected by the scrutinizer.
The vote on postal ballot cannot be exercised through proxy.

There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the number of joint equity
shareholders.

The postal ballot form should be completed and signed by the equity shareholders (as per specimen signature
registered with the Applicant Company and/or furnished by the Depositories). In case, shares are jointly held, this
form should be completed and signed by the first named equity shareholder and, in his/her absence, by the next
named equity shareholder. Holder(s) of Power of Attorney (“PoA”) on behalf of an equity shareholder may vote on the
postal ballot mentioning the registration number of the PoA with the Applicant Company or enclosing a copy of the PoA
authenticated by a notary. In case of shares held by companies, societies etc., the duly completed postal ballot form
should be accompanied by a certified copy of the board resolution/ authorization giving the requisite authority to the
person voting on the postal ballot form.

Kindly note that the equity shareholders (which includes Public Shareholders) can opt only one mode for voting i.e.
either by postal ballot or e-voting. If an equity shareholder has opted for e-voting, then he/she should not vote by postal
ballot form also and vice versa. However, in case equity shareholder(s) (which includes Public Shareholder(s) cast
their vote both via postal ballot and e-voting, then voting validly done through e-voting shall prevail and voting done by
postal ballot shall be treated as invalid.

Shareholders are requested not to send any other paper along with the Postal Ballot in the enclosed self-addressed
postage prepaid envelope.

Mr. Suyash Mohan Guru, Advocate has been appointed as the scrutinizer to conduct the postal ballot and e-voting
process in a fair and transparent manner. The Scrutinizer’s decision on the validity of the Postal Ballot Form will be
final.
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