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Auditors’ Certificate on Statement of Pre Scheme Net Wourth as at March 31, 2018

1. This certificate is issued in aceordance with the terms ol our agreement daled August 24, 2018
and in supersession of our certificate dated August 24, 2018, pursuant to the observitions” letter,
dated September 6, 2018, received by Orient Refractories Limited from National Stock Hxchange
India Limited.

2. ‘The aceompanying Statement of Pre Scheme Net Wortli of RHI India Private Limited (the
“I'rangferor Company 1 ot the “Company”) as at March 31, 2018 (hevainalier referred to as the
“Statemenl” ] containg the details as requived pursuant (o compliance with the checklists, issued
by 1S Limited (BSL) and National Stock Jixchange of India Limited (NSE) gl s available on
their websites, regording the documents required to be submitted by Ovient Refractories Limited
(the “Transferec Company”) for approval of the Scheme of Amalgamation, among the Company,
the Transferee Company and REI Clasil Private Limited (the Transteror Company 2) and their
respective Shareholders and Creditors under sections 2o o iy il ather applicable provisions
of the Companies Act, 2013 (“the Seherme”) and as approved by e Bod of Direciors ol
vespective companies in their meetings feld on Ity 1, ot witleappointed date being January
1, 2019, under Regnlation g7 of the SEBI (Listing Obligations and Disclosire Requirements),
Regulations, 2015. The Statement has been initialled by us for identification purposes anly.

Management’s Responsibility for the Statement
S 1 A

3. “The preparation of the Statement is the responisibility of the Mavagennt ol the Compsany
ineluding the ereation and maintenance of all apcounting ap L other revords supporting ils
contents. This responsibility includes the design, implementation and matntenance of inlernal
control relevant to the preparation and presentation of the Statement and applying an
appropriale basis of prepavation; and making estimates that are veasonable in the circwmstances.

4. ‘The Managmment is also responsible lor ensuring thint e Conpany congslies witlohe
yequiremnents of the cheeklists, issued by B3l Limited (B315) imul Natomal Stoek Vixelninge of
India Limited (NSE), regarding the docunmients veqgnived to shbntitted by The Cempany for
approval of the Schemi wnder Regalation ;37 ol ihe SEBT(Linting ( Wligations end Diselosure
Roquirements), Revalations, 2ois (hereinaler eolleetively relerrel 1o as the Coaidelines™y and
provides W] relevant information Lo RS Limnibed (14519 and National Siack Pselinse of Tdia
Limited (NSE).

Auditors’ Responsibility
5. Pursuant to the Guidelines, it is our responsibility Lo certify whether:
e Seheme Networth ol the Company

(a)  the amount in the Stutement as al Marely 41, 2018, that forms part of the Net-worlh
compttation have been sccurately extracted (oo the awlived mncial statements af the
Company for the year ended Mavch 34, 2018 duly approved by e Boacd ol Directons in e
meeting held an July 31, 2018 and other records priataied by e Coorprany:

(1) the ealenlation of net-worth in the Statement is computed in o
determined by the management, as specified in the Statemenl,Zy2-
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6. We conducted our examination of the Slatement in accordance with the ‘Guidance Note on
Reports or Certificates for Special Purposes’ issued by the Institute of Chartered Accountants of
India. The Guidance Note requires that we comply with the ethical requirements of the Code of
Lthics issuecd by the Institute of Chartered Accountants of India.

7. We have complied with the relevant applicable requirements of the Standard on Quality Control

(SQC) 1, Quality Control for Fiyms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

Conclusion
8. Based on our examination, as above, we certify that:

Pre Scheme Net Worth of the Company,

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

(d) the caleulation of Net Worth in the Statement is computed in accordance with the method
determined by the management, as specified in the Statement.

Other Matter

g. 'The financial statements of the Company for the year ended March 31, 2018, were audited by
another firm of chartered accountants undcer the Companies Act, 2013 who, vide their report
dated July 31, 2018, expressed an ummodified opinion on those financial statements. For the
purpose of our work, we have been provided audited financial statements of the Company by the
management, Qur opinion is not qualified in respect of this matter,

Restriction on Use

10. Our work was performed solely to assist you in meeling your responsibilitics in relation to your
compliance with the Guidelines. Our obligations in respect ol this certificate are entirely separate
from, and our responsihility and liability is in no way changed by any other role we may have {(or
may have had) as auditors of the Comnpany or otherwise. Nothing in this certificate, nor anything
said or done in the coursc of or in connection with the services thal are the subject of this
certificate, will extend any duty of care we may have in our eapacity as auditors of the Company.




11. The certificate is addressed to and provided to the Board of Directors of the Company solely to
enable it to comply with the Guidelines and to submit the accompanying Statement to B3E
Limited (BSE) and National Stock Exchange of India Limited (NSE) through the Transferee
Company, and should not be used by any other person or for any other purpose. Accordingly, we
do not aceept or assume any liability or any duty of care for any other purpose or to any other
person to whom this certificate is shown or into whose hands il may come without our prior
congent in writing,

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

Abhishek Rara
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T'o,
‘The Nutioval Stock Yixchange of Indja Limited and BSY Limited,

Muhag,

Statement of Pre Scheme Not Worth a8 at March 31, 2018

I aceordance with the Scheme of Amalgamation among Orient Refractories Limited (the “Pransfevee
sompany ), RIT India Privale Limited (the “Company or the “Transferor Company 1), REU Clasil Private
Limited ("Iyansferor Compiny 2”) (hexeinafter referred lo as the "Respeetive Companies™) and thefr
respective Shareholders and Creditors under seetions 230 to 232 and other applicable provisions of the
Compmnies Act, 2013 (“the Scheme™), ag approved by the Baard of Diveciors of Respective Companies in
heir meetings held on July 31, 2018, the Transteror Compnny 1 and. 'ransferor Compairy 2 qre proposed
to he merged with the Transfevee Company.

According to checklist, issued by BSE Limited (BSE) and National Stock Exchauge of India Limited (NSI)
and as available on their websites, regarding the documents required to be submilled by the Transferee
Company for approval of the Scheme under Regulation 37 of the SERT (Listing, Obligations and Disclosure
Regnirements), Regulations, 2015, the management of the Transferee Company ave vequired to subinit
the Statement of Pre & Post Scheme Notional Net Wortly, along with auditors” certification thereon, The
appropriate dale is considered as Mareh 31, 2018, based on the Company's discussions with Transferce
Company which has discussed this with BSE Limited (BS)) and National Stock IExchange of India Limited
(NS, which is basis for caleulating the Pre and Post meiger Notional Nei Worth of the Company.

We have computed the Net Worth, as below, as at Mavch 31, 2018 (the year-end for which Jatest auditecd
Linancial statements of the Company).
Amonnt (in Rs.)

Pre Sehenme of
Amalgamation
As on Muareh a1,
2018

| 3,4:!{1,44{;3

statement of Net Worth

Shure Capital of the Company (A)

(342,844 equity shares of faee value of Rs 10

ully paid wp) ,

Seemities Preminm of the Company

Free Reserves of the Company 1 - Surplus in {C)
[ the Sttement of Profitand Loss

Net Worth of the Company

(R) 649,397,370
50,057,040

oy = 1,502,882,846
| (A)+(B) 1
|+ ()




Bkt MAGNESITA

Notes —

»  Net-worth is defined as aggregate of equity shave capital, share preminm and other equity/ Free
reserves & surplus (including but not Jimited to General Reserves, Steplus in the Statement of
Profit and Loss), as redneed by miscellaneous expenditure, if any.

»  In the post merger scenario, assuming if merger is cffective as at March 31, 2018, the Company
would cease to exist and therefore, the computation of notional networth is not relavant.

!
¢ The numbers, as above, ae vetrieved from the audited financial statements of the Company for the
year ended March 31, 2018,
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