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Walker Chandiok & Co LLP

Dizar Zird Maclam,

Wie refer to ocur Cngagemant Letter dated 17 Octobor 2012 wherehy the Management of Dalivia
Refractories Limted | the “Marageriert’) has requestac Waker Chandisk & Co LLP PWOG® or the
*firmn™} for recanmending Fair Share Exchange Ratio for the proposod reatructuring exercise, gz on 30
Saptomoss 2019 [hersinafter raferred e as e "Valustion Daka'y parsuant t© & Scheme of
Amalgamatan and Arrangemeant urder provis ons of Sections 250 to 232 of tha Compan.as Act, 2003,
and nthar applicable provisions of the Companias Act, 2013 ("Sckeime” or "Scheme of Amzlamatian
ang Arangemeani'

Dalmia Refraciories Limited, GSE Refractores India Frivate Limited, S0 Dhandadthapan Mines and
Minerzls Limited and Asconsion Commercia Private Limited ane hergingfer togetar ielemad to as
Specified Companias.

WICC has been hereafter refarrea to as “Wallier or 'we' in this repor ('Report).

It the following paragraphs, wa bove summanzed our valuzton analysls ieoether with the dascr phicn
al e methodalogies ured ard limitalions on cur soone of wark.

CONTEXT AND PURPOSE

Cralmmia Cement (Bharzt: Limitze CTOEL™

DCEL, incorparated in 1255 = a pablic imited campany engaged in e bugness of manufactonng aad
salling cemaent, refraciony aparations. generatng power, maintairing snd operating rall systems anc
salid wasle management system which provide services to the cemen: business, ILis a T00% syssidiary
of Dalmia BRarat Lirmilad "DEL").

Stancalone refractory business of DCBL and the refactery busiress of its subsidiary, OCL Global
Limited, along with s siep-down subsidiary i3 collectively hereinallor refered to Az "Refraclory
Businass of DCEL

&1 Dhardawhapani Mines and Minersls L mited SO

SOMA, Ircorporated in 2008, is & public Lmied company, SOMN s ar ety klentified o sarry out the
refractary oporatiang of tre Dalmia Sharal Grouna, Pursuart o sapasie Scherms of Amangement
amonast Dalmia Gement (Bharat Limitae and Si Dhandauthapani Mines and Mirerals Limitesd and
theair respective sharsholéess and craditors, e Rafraclory Business of DEBL will ba transfomed o
SORE in the manner snd on legms set oot in that scheme ("Schome 17).

Malmia Refractonias Limnited ("TRLT

DKL, incr-poratad in 1986, Is engaged 0 the business of preduction, mining, manufastuning znd o
Lieal, purchase sall or otharaise deal with;

g} Dricks. tiles, stonsware, pipos, pottery, earthenwars, ssnilaredans, china and terra-ceita,

delomite, Sulphur, oyrites, graphite, cament, rainforeed sement conorele pipss and cameant
! I
praducis of all kings, refrectoras and ceramic ware of all kinds

b Fire clay, china clay. magnesits, quartzite and preducts thereof and all other refraciory matorials
and proructs; I
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oy Details of DRL's invesimenls are as follows:

i, Malmia Seven Rafractores Limited {Dalmia Seven'), Jaint Wentuso W inwhich DRI
hieds 519

ii.  Dalmia Refractories Garmany GEEH {"DRGGY, 100% sunsidiary of DEL,

i, GSB Rofraciocies India Private Limited (" GSE India®), i which BRL haokls £1,81%,

iy, ClEher surplus investmants

v Furher, DRGG nolds * 00U [0 GEB Grodp GMEH "GER Germany') and tha remaining
i 189% of GAR India = held by GEB Geimany.

Eguity sharas of DRL are listad on the Caloutta Stack Exchange Limitad and Metropslitan Stock
Excharge of Incia Limited.

G5B Rafractaries Ingia Private Lisites

G5B Refractoras Iedia Private Limited ("GSE India’), incorporated in 2011, GEE India is involved in
the manufaciure of al types of pra-cast shapes likes lances and snorels anc other efactary items.
LKL directly halds 41.81% sizka in G5B Ind'a and balance stake i held by a slop down subsiciary of
CHEL

Ascensior Commercle Frivate Lirited CACEL

AGPL, incarporated in 2018, curanly is not carrying or any operations but proposoes o enter the
business of being manufacturers, producens, processe’s, IMparters, exparters, buyars, sallors, miners
af raw materiais cleof all types of refractary material o ingredients of any ather kind used ar that ceala
he connectad with relfractones,

Proposed Transaction

We have baen given to understand fhat pursuant io Schemo 1, the Befractory Business of GTEL will
hie tranaferrad to SOMM agalnst issue and allotmant of Compulsurily Convertible Debentures FCCDE")
and Equity Shares. Pursuant te Scheme 1 becaning effectiva, the Rafractory Buziness of DCEL anall
therstore be vestes in S0

e understznd ikal the management of tha Specified Cumpanles arg contamplating A restruciurning
acarcigs with the objective of corsalidatirg the refrectory business of SDMM, DREL and GSE ("Proposad
lranzaction™ under & Scaeme of Amalgaration and Arrangemant, which 2hadl oaly come o effect an
Scheme 1 beceming efective. The Proposad Transactan, waud invalve following steos!

Step 1: Amalgamation o BRL with SOMM against issue and allotment oF equity shares of SOMM 1o
the: shareholdars of DRL of the face value of INE 10 aach

Stap 2. Amalgamatiar of GSB India with S0, Mo equity shares to be izsued to G50 India as SOMM
will b ulimate snarehcider of G52 India subseguant o Steo 1

Step 3: Consolidation of Refractory Business of SDOMM (Refractory Uindertaking”} comprising of
following:

+ Rafractory Business of TLRL fransfe-red to SOMM pursuant 1o Schame 1
«  Rafractory business rransferred ba SOMM on merger of DEL and G5R India with 500N

Unider this Step Refractury Uncertaking of SOMM wil be fransferred o ACPL against izaue and
allatment of CCGMR'E of face valug of INK 10 2ach te SOMK and DCEL

In this connection, the Mansgement has appointed WOk submit @ repor recormmenging ke —alr
Share Exchange Ratic pursuant o the Propesod |ransaction for the considerstion stithe Board-of

'. Z[ | i
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Crirectors (incliding 2udit committeas, as apphizable) of DRL and S0 and ACSPL n accordarse wath
the applicabla Securities and Fachange Baard of [vdia "SFERI") and the relevant stack axchanges laes,
rules and regulalions.

We unclerstand that this report is required to mesat with the applicabla SEG] ard the relevart stock
eschanges’ laws, rules and requlatinns only and you did nof ragu're us o parform this valuation as a
ragislered Yaluer under tne Companias Act 2013 Act”), tha Campanies (Ragistarad Valuers Anc
Valugfion) Fules, 2017 o as per any olher sules regulations. stardards, bee-laws codinancs,
naifications issued pursuant to such &ct or Rules. Accordingly, aur valuation analysis and this Report
daes nat constituse norcan ke constniad &5 8 valustion caried out by a ragistarad valder in acsordancs
will such Act or Ruies or as per any nJes, regulstions, standards, bye-laws, ordinancs, natifications
imsLad pursuant o sueh Act or Hules and any such use of our valuation analysis and this Repart iz rot
Farmitted

Ihis Hepartis our delivarabla far the above engagemeant

Thiz Report is subject fo the scopa, assumplions, exclusionz, limitadons and disclaimears detadled
hereinafter A5 such, the Report is o be read in tetality. and cot noparts, 0 cenjunslan with the relevant
documerts referred to thersin

SOURCES OF INFORMATION

[ eonrection with this axerciae, we have used the fallowirg informaticn received rom tha Maragement
andies gathered fram puolie oamain:

1. Historica finarcizl statemenis of Sendalona DRC along swith ils  subsdianas,  slep oo
subsidiares and JV viz,, GEB Cermzgny, G2B India and Dalmis Saven;

2. Audiled financial statameanta far FY19 and the provisional fnancial ststemants for s mornthes’

period anded 27 Septemlzer 2009 of DREL along with its subaidiares, step down subsidiarias and

JW

Siztement nT assats and liabilities a2 on 21 Cotobar 2079 for SONM and ACEL,

Frojectad Financizl Statementz far DRL along with its subsidianas, sten down zubzdizios and 1,

Ciall Scheme of Amalgamation and Amangement;

Internatonal Databasza, Wold Wide Wel;

Correspondanca with the Managameant inciucing Managamaenl Scprasoniaion Lettar,

In accdiion to the abave, we sva alzo obtairad such other information and oxplanatons whicn

wioe considerad reevant for the purpase of our analysis,

of = 3 Em b

The Specfad Companies have boen provided with the apportunity o review the drafl Report (axcluding
the ~ecommeanded Fair Share Exchange Rztio) as part of our standard practics b mass sure at factual
Insscuracies [ orissions are gvaided in our final Repart.

Waragermant has inlarmed us that [DEC Sacuiities Private Limitad and BRSA Capital Advisors LLP
hava baen eppaintad b provide [airness solivion on the recammendss Far Snare Exchange Ratia for
the nurpose of aforementionsd Proposed Transaction. Further gl tha reguest of the Management, we
fvve had <lizcussions with the Faimass Oponion providar mentioned above on e valeation approsch
adopbed and assumplions macde by us,

Charkan g focaanleila
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SCOPE LIMITATIONS, ASSUMPTIONS, GUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Frovision of valuation opinians and consderation af the izsues describad harsin are areas of aur ragulz
praciice, These sarvicas do not represant acoounting, &saurance, &soounting ¢ tax due diligerce
consuiting or tax related services that may cthenvise be provided By os ar our affilistes,

Tha recammandalion conla ned hersn 15 nat ntended o raprasoent value 2t any limo olboe than tha
dat= of the Rapaori.

Thiz Repet, its contents and tha rasults bareinane O specific (o the puroces of valuation agraed as per
e ferms of our engagement; (i the Yaldation Date and (il a2 based on the data detalkzd o the
saction — Sources of Informaticn. An analysis of this neture = necessarily based an tha inforrmation
made available o us, the orevalling stock market, fingncial ezaramiz and ather conditions it genaral
and irslustry trends in pastizular, a2 of the Valuation Date. Events cocuring afier the date hersaf may
allact this Report and tha assurmplicns used [n praparnng 1L and wa de nal assumae any ablgaticn o
Update, revise ar reatirm this Heool

Tne recommendatian rendersd in this Report only reprasents our recommeandstan basesd upan
irlarmabon U date, furnisked by e Managemanl (o0 155 representalives) ang olher sourcaes and the
said recormmerdator shal be consideroc b booin the paiure of non-Binding  advice, (our
reconmendation will howewar not be wsed for advising enybody to take Buy or 28l deqisicn, far which
spacific coinian ne2ds o ne taken fram expen advisors),

Tha determination of & Fair Share Exchange Ralk s not 2 precise science and e concluzons amya
atinmany cases will. of necassily, be subjective and dapendant on the exeroise of individual judgement.
Thar= is, thersfore, no single andisputed Fair Share Excharge Retio, Whils we have pravided our
recammendatan of the Fair Shate Exchange Ratiao based on the infarmation availalzle b us and within
the scope of our engagerrent, others may have a cifferent cpinlen. The final responzbiity for the
detarrrination of the Fair Shae Exchanga Ralio alwhich the Propesad Transaction shall izke placa will
he with tha Board of Directors of the Specified Companies who should teke into account oihar factars
such as their awn assesament of the Proposad Trensactor and input of other advisnrs,

Irr Lhe course of the valuallon, we wane provices with botnowrilen and waroa! informalian, ncleding
informatizr as detailad in thae seclion - Sourcas of Inforrmation, |n accordance with the sermes of our
angagement, we hava assumed anc relied upon, ) the accuracy of the infarmation that was publichy
availanle and fanred & hasis for thia Reaort and i) the accuracy of informatinn made availals 1o us
oy DEL. Az per cur Engagement Letier and in accordanca with the customary appreach adoepted in
valuation axercises, wie Pave nol audiboe, reviowed or olbcowise Pwestigated the histarcal and
projected fingncial informaton provided o wus, We have not indspardenily investigatea the data
provided by the DEL, Ascordingly, we do oot express an apinion or affer any form of asaurance
regarding the ruth and fzimess of fre inancial position az indizzted in thae finanzial statementz, Alasc,
wil respect e axplanatons and irformation sought frem the DEL, we have bees goan 10 understand
by the Specified Companas that ibay have nol emitlad any recavant and reaterial fackors and that ey
have checkad the relevance oo materizlity of any speciic informaticn o the present exerciza with s in
case of any cnubt, Our conclusions are based on the assumptiors and infarmation given byfon bepalf
af the Specified Companias. The Managamant has indicated to us that thay have understocd that any
omiEzans, naccuracies or misstatzments may matzrially affect aur valuation analysisiesulls, Alsc, we
assurna no responsibiily for technical ofcembion fumishaed by e Specified Comparnizs

Accordinghy, we assume no responsioil Ty for any arrars in the infarmation famishad by the Maragement
of chtained frem pullic domair and their impact an the Reaert, Howevar, nathing has came tooour

Chiariam i Eranariaris i -...-'
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atbantion to irdicats thaitha information provided was matarially miz-statad! incorraect ar swousd net atlard
reasnrahle grounds upon winich (o Base the Report.

The Managemant has reoresentad that the business activibes hawe baon carrded ot inthe narma! and
ordinary course belwaon Roport Datz and the Valuation Date kor the Spacilied Companles and thatl no
maeria &dverse change has cooumad in thair respaechive cperations and financial position bebwaan the
respactive sfarementioned dates

Tha Rapor! assurres that the Specilisd Companies. thelr suosidiarios and Jos comphy Ty vata ralovant
lznws and regulations applizable e all thair areas of ocpesalions unless athare 52 stafed, and thzt all the
companies will b2 managsc in 8 competant and resparsible manner, Further, axcept as specifically
stated to the contrary, this Repedt has given ne censideration te mrattars of 5 fzgal nature, including
Issuas of lzgal title and compliance with faczl laws, and litgaton and oter contingant liakiities that ans
not recorded in the s uditad'uracdited balance sheat of tha Specified Companies, hair subsidiaries and
JWa Cwr carclusian 27 vslue assumes that the assets and lighiltes of the Spacified Companigs, thair
subsidiarias anc Vs reflectad in their reaneciive latest balanee shests remain intacs 53 of the Reaort
Date.

Thiz Fepod coes aot ook into the business' commearsial reasons behind the Proposed Transacion nar
o likely benefits anzing oul of the same Smilary it does nat sddress the ralatva merits of the
Proposed Transzcton as compared with any othar sllarative susiness ranzacticn ar ol allematives
or whathar sush aternstivas could ba achieves or are avallzble.

Mo irvastication ! inspaction af the corrpanies’ claim W e ol assels has bean made Tor Baoouipose
of thiz Separt and the companies’ caim fo such righis has bean assurmad 1o be valid. Ne consideraiion
as B=en given ta liens ar encumbrances against the zssseis, beyond the Icans disclosad in fqe
acoaunts. Therefare, ro respanahility '3 assured for matters of & egal nature

The fae far the 2ngagemen: is not contingent upan the resulis reportad.

Vila pwee rezponaibilily o only the Boands of Direcstors of DEL that has appointed us andes the emms of
cur engagemeant lattar and robooy else. We will maf be liakle for ary losses, slaims, damagas or
lizbilities arsing cut of the acticns taken, omizzins of or advice given by any otner acviscr o the
Specifad Companies. Inneevent shall wo be Latle o any loss, damages, cosl o edpanses ansing in
ary weay from fraudulent scis, migrapieseniation:s or willful defaoli on pait of the Spocified Companies,
their directors, amoloyess ar agents,

W= do ot sccspt any liability bo any third parky in saiation do the issue of this Repoert 0L is undesstood
that this analysis does not reprasent a fairness apinion an the Fair Share Exchange Ratio. This Repart
is not a substitute for the third party's aws due ciligencer aporaisal enguines’ indepsrdent advices that
Ui thing parly should underta<e for his purpose.

This Report is suaject wii-e kaws of India

Tha Report shauld be used in connaclion with by Scherne,

Mether this Report nor its contents may be refemad to or quated in any registration statement,
prospacius. effering memorandun, annual report loan agraement or athar sgraement ar desurmarel

givan bz thid parbies olbes dhan s cornecticn with the Proposed Schomes of Amalgamalicn and
Arrangemant. withaut our orar wetien consent,

Charisrad fooeiaifanba



Walker Chandiok & Co LLFP

This Raport coes not in any manner agdrass the prices abwhich aguity sharas of DRL will trade fal awing
anacuncameant of the: Propased Transactan and we expross no eploien or racommeandation 23 to o
ke sharcholdars of DEL should vote al e sharahalders’ maetingds) ta ba heald in conmaction with tha
FProposad Transaction.

Any discrepanaies in any takle ! annexurs betwaen tie i@l and the sures of the amounts dstoe anc
due 1o raunding-off

SHARE HOLDING PATTERM OF COMPAKIES

S0

The imgued and subscribed equity share capitzl of 20MM 52 on 13 Mavernber 201% was IR 0.7 million
conssting of F1000 equity shates of faoe vaue of INR 1D each. The sharshalding pattar was as

flliez:
ar. Mo, Sharehalder Porcontage '
i, ] =y 00, qand
2. Cthers 0a.014%
| Total 100.00%
DRL

The issued gno subscribad aguity share capital of DRL as on 13 November 2078 was INR 315 million
conziztng of 3152 084 equity shares of face value of INR 10 each, Tha sharshalding pattern was as

fallcaws;
Sr. No. | Shareholder Percentage
| i Pramater aind Premzier Graup B4, 53%
| 2 Publs 35,175
I Total | 100.00%

Further, 1755000 Empleyee Stack Optans (ESOF are granted oy DRL and are nat lapsed as on the
Valuadian Date, The diluted number of aquity shares, as on the dale o his Boporl aller cansidarng
thie cearcesa al 2 ke grantaed ESOP seould Be 3517084 equity shares. Wa hava considerac ciluted
equity shara capital for the pupase of our valuation enalysis

AGPL

Tha issuad and sub=cribad acuily shae capial of ACPL a2 on 13 Movamber 2012 was INF 2.2 millian
comsisting of 20,000 eguty shares of face value of INR 10 ezzh. The sharsholding pattern was a3

foallcos;
ar. Mo, | Shareholdar Percentage
1 b B ) BLU B
Tatal 100 30%,

Crrmilgindd Beszaan lards
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WALUATION APPROACH & METHODOLOGY

Valuation Base: Valualion base means fhe indizaton of the type of walug oeing usad in an
engagarmant Different Yaleation bases may lead to dilferent corcluzions of value, o transaction of the
nature of merger or amalgamation of companas or merger o demargor of Dusinesses, e
crasideration is often discharged primasily by issue of secutities of tha acquirar o transtores anlily with
refarancs o ar axchange ratio conzidesing the ralative values

Considaring fhe nalure of this exerciza, we have considaerad Rolgliva Valua as the Valuadon base,

Premise of Yalue: Premize of Valie refzr o the conditicns and crourmstancas how an zssal s
deployed. We have consicared Going Concam Walue and "As-is-where-is” Value a5 spplicable to the
cormoEnies being valusd, as e Premise of Vaiue.

Intended Users: This repert iz intended for 2arsumption of fhe Board of Directors of DRL ard S0MR
and ACPL far the purpagse of 2ukimission ta tie releyant regulaiony actanrities

Summary of the Scheme:

al Parlllf of e Scheme cenlemplatas amalgamation of DREL inta SO0 and recommeansdatan of
Fair Share Exchange Satic based on reladve saluation o coully shares of RREL ang S0NM

i &5 per Pard 1Y, GSE Incia will be marged with SO 2nd no equity shares will be ssuac as
SR wi'll be the sharshaldar in G5B India on Fart 1 of tha Scheme being effective

g]  Under PastV of the Scheme, Consolidated Refractory Undara<ing of SOMM will be fransferred
to ACPL against issuc ard abiziment of GOYs to S0MM and DCEL,

Tha SGcheme contemalates the Proposed Transacion pursuant o tha provisicns ol Soecians 250 10 232
and ather appicable orovisions of the Companies Act, 2013

aluation Approach

Tha thres main valiation spproaches are the market approzch, noome appocach and assel apbnoach,
Az discuzsad below there are 2everal commoniy used gnd arceptad methads for detarmiring the Fair
Snarg Exchangs Rala far the Propossd Trarsaction, which have been cansidered in tha prasent case,
ta the extant ralevent and applicaile, mcluding

1. Market Approack:

a. Barkol Price mathod

b. Compaiable Companies Multoles
2 Ineome Aporogch: Discountad Gash Flows Mothod
3 Cost Approach; Met Asset Walue Mathad

It ghould boe undersiosd that the valuation of any antity or its asaats s inherently subective and =
sudjest o uncetainties and sonbngencies. all of whah are dificult to pradict and ars hessorsd aur contral,
In perfarming our anelysis, we have relied on axpanations proviced By the Managemeart and have
made assumaticns with respect to incustry perfoomance and genesal basiness and efaramic
condiiorz, many of which are beyond the control of the Campanies. This valuation could fluctuate wilk
lzpse of e changaes inpreval ing marget condifions and prospects, industry parformance ard general
businass anc aconaom s conditlons financial and athervise, of the companies, and ather fzotars whick
genarally influence the valuation of compan s and thalr assats,

Lhpaieread dzzcarioin z ; k) 7y
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Wi hava reliad on b judgimeant of the Manacement 25 -egards contingent ana ather liabilities.

The application of any particular mathod ot vauation depands on tho purgose for which the valuafion is
done, Althaugh, different valuea may axiat for different purpeoses, it cennat bo o0 strengly emphasized
gt @ valuar can only arive at ang value for ore puroose. Cur chaice of methodalogy of valuation has
hean arrvad at using usual and conventional methodologies adaptad for ransastions of a similar
nature, requatcry quideling and our reasonable judgment, 1 an independent angd bona fide manner
oazed on our previcus axperiznce of 2ssignments of a similar natune.

The genarally aceopted valuaticn mathodalegies, as may b= apolicable, which hava bean usad lo arva
at the value of the companiss are disouss=ad Fardsu hdar

Market Approach — Market Price (MP) Method

Tre market price of an eguity share as quoled ar & Stock Exeaannes 2 narmally considersd as tha
yalua of the equity shares of that company where such guolations ane ansieg frem e shares being
ragulany ane fresly taded in, subject to she slement of spaculative support fhat may e inbulll inhe
value of the shares,

In the present case, equity sharas of DRL ae listed on the Caloutta Stock Exchange Limited and
matrcoclitan Stock Exchanae of Indiz Limited . Howawer there iz na infarmalion abaut trading of DREL's
shares oo Lhese exchanges. Henos, we have not used this methed far valuation of DEL.

Market Approach - Comparable Gompanies Multiple (*CCM") Method

Urder this method, value of the aquity shares of 2 compary’ busirass undeslaking s arvec at by using
multiples derived fram valuations of samparahle comparies traneaciions traded ar active market. This
waluation iz based on the principls tat market valuations, taking place hetween informad buyars and
infarmned sellers, incorporata & facless relevant to valuation. Relevant multip'es need o be chosan
carefully and adjusted for d flerences babwear the ciroumstances. We have uzed this method wherswar
publicly izted comparakie companies were Zvailabiz

Income Approach - Discounted Cash Flows (DCF) Methad

It DCF method values tha asset by dizcaunting fha cash lows exdpoctad o b ganeraled by the asset
for the explicl forecast perod and also the perostuity valus {or tarminal valua) in caso of azscls with
indefinta li%e.

Lizing the DCF analysis invalves detarmining ha 1202wing:

o Estimating future free cash flows:
Frea cazn fiows are the cazn fows expecied 10 he genersted by the company that a-e availabls to
all providars of the company's capiial - ath delkt and souity.

« Appropriate discount rate to be applied to cash flows i.e. the cost of capital;
The= ciscounl ratke, which is appliad to the free cask fiows, should refect fhe copartanity cost Lo il
the capital providers namealy sharabodess and craditars), weighted by their relative cortribuotion
to the total capital of tha compary. The apportunity cost ta the capitz] provider equals the rate of
retum e capiizl provicer expacls o eam on elher nvestments of egquivalens sk

Chweersd Acceaalaala T fiect
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Considering that DCF mathod s bazaed on v potendal af tha asiness & isowicely actaptad, we
have usad DCF for e valuation of the companias hawving courations

Cost Approach - Net Asset Value (NAY) Method

Tha azsef-nszad valuation technigue is based on the value of tha anderlying net agseta of tha ousinass,
edver ar a book value bas’s or realizagle valle basis ar replacemant cozl baslz. This valustion
aapragch s mainty usesl in case where the finm is b3 be liquidated e T does nat meat the "geing
coacarn’ critana or in case whane lha assats basa dominates eamings capakility,

Wa have considered MAY method of valuztion for arving at b valdo of nar-oparating ar rot fully
aparaticnal compan'es as on the Valuation Cats

10
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Valuation Approach for Companies

ay DEL - DRL has refractory buziness oparations in the standalone entsy ang itz subsidizriess
Js, Thus, equily value of DRL bes been arvad gl or g sum ol e parls' basis, canzlerng
value of its own business operatians, valua of ifs quoted and unguotas investments 25 well 25
value af surplus land, We have used DCF methad for valuatinn of operating companias, NAay
methed for valuation of invesirent sokling companias ard GO method whersver applicable,

bl SDMM — Ya hava consicerac MY methcd for armving 3t eguity walue of S0 as 1w
company deas not Fave any significant business apsratians

o AGPL - We have congicerad MAY methca for daluation of AGEL a5 the company daes net
fawve any san ficart business oparations.

BASIS OF SHARE EXCHAMNGE RATIO

The fair basis of tha Proposed Transaction would bave o be dotarmicad atler alkdag inte censlearation
all the factors and methcdolagiss mentioned herzingbovae, Though different walues have besn arrived
at uncier ezch of the abnve methedningies, for the purposes of racommeanding a Fair Share Fxchanga
Fata tis necezsany boarrive at a single value for eacn of the businesa” f suaject companies skaras. It
ig howesur imporlant 1o oolz hal in daing 20 we e el aliempliog 1oamys at the absoiuie agquity
vaues of the busivass' [ companies and ¢ of thair s and subasidliariss but at thais relativa valuos 1o
faci'itate the determination of & Fair Share Eichange Satic Far this purposs, it is neceszary o give
agpraprats weights o the values arived at under eack methadalogy

In the ulbimate analysis, Yeluabon sl have o be armwad al By tha exorcied af UGIGIoUS Giscnehan Dy s
and judgments taking into account all the ralevant fzclors. There witl always be savesal faclors, 4.
fuality of the management, presens and praspactive compatition, yield on comparable secarities and
markel sertimens, éte. which are not evident from tha face of the halanee shaets hutwbich will stronaly
influenee the warlh of a share: The determination of exchangs ratio iz not & precise science anc the
canzlusions arrives b many casoes will, af necsssity, e subjechva and daepandont cn the exoncss of
incividual judamenit. This concspt is also ecognized in judical cecisons, There s, tharafora, no
incisputanle single exchange ratin.

Wil we bave provided our rscommendation of the Far Equlty Share Exchangs ratlo based an the
informatizr gvailablia to s and within tha =copae and constraicls of cur angagement, clhbrs may Higea
a cifferent apinion as o the Fair Equity Share Exchangs ratio of tha equity sharas of the Companias.
(e fingl responzloility Sor the detarmination of the exehange ratio at which the sropased mengar shall
fmke place will Do with the Goard of Directars of the respactive cormpanies who should ke inte acsount

Fazad an the separate repoct 2zued for Schame 1, wa have recommanded igsue of G BAB 20 aguily
shases of Face Value of IMR 10 2ach st a Premium of INE 150 65 per share and 22 500,000 CO0s af
[ME 100 eech to DGEL for transfer of s refractaory businesa.

The Fair Share Exchanges Ratio ne: bean arrivac al bazad on g ralative equity saleation of SO0 and
CRL darvad using vanous methodologies explained herain eadier and varicus gualiistva factors
relevart boeach compary and the husiness dynamins and growth patantialz of the husinesses of tha
companies, Faving regard to availlabla information ase, key uncerlying assumpticns and Hmitgions.
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CONCLUSION

Bezad ar the ‘crgoing, and on a consideration af all the relovant factars acd circumatances as
discussad and cutlinad herging oowe;

Slap 1

Pursuans o the ama'gamalion of DREL intz SOMM, wo resemmend the Feir Shara Exchangs Batle ta
be 748 [Sewan Hundrad and Sizfy-Eight] fally ogid up Zguity Shares of Faoe Value of INE 10 gach of
S0 or avery 100 {Hurdrad) fully paid un Equity Shares of Face Value IMR 10 eack neld in GRL

Slap 2.

Pursuant to the barsbker of Refrachory Undarczaking of SOMM e ACPL, e redarmrmand @sue of
24,0884 024 fully peid up CED's b S0MK o 10,227,273 flly paid up CCO's to DCBL of Face Vzalue
INF G egch (in lien of CO0s Esued ta DCRL pursuant ta Seheme 1)

Fespeciiully subrmittad,

Far Walker Chandiok & Co LLP

Charterad Accountants
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Annexurs 1

lhe: Somputation of Fair Share Exchange Hatio a5 derfved by us, is given balaw

SOMM
pAAR N ARRIeRaN ;:E'I'r‘;“{f:f;] Weight (% m Weight [%]
Marozst Approach
 Market Prics Method O MA MA =
Gomoarable Companies Methor 1,456.8 B MA |
Incame Approach 14701 5% T
Tost Approsch 590 % 1906 1004
" Relative Value Per Share 1,463.4 1906
E:u-i:harrga Ratio ﬁmuna:ld ot 100 ' 768

Ma= Mot Applicable/adopted

1.

Karket Price Mathod s nof considered for SDAM as its aguily shares aze nat lstad on z2ny
sock exchange Wa have also nol considerad this method for DRL as thoere s na infanmation
af trading of ecuity shares of DRL or Caleutta Siock Exchange Limited and Matrcociitan Stack
Exchanga of Indiz Limited.

CCM mathod is considenzd far the valuation of ORL and its coertam supsiciaries, Vs and stap-
tlown subsidiarias.

Inceme Approzsh hes bean coasidarcd for the valuston of DRL as this mathcdoagy shall
captura the future cash flows planned for CHL and is subsidiaries, JW's ard slep-down
subsidiaries ang ke subsidiares,

Crost approgch is adopted in cass of SOMM, sinca it has no sigrificant nperations. This
methodology is not scoplad in case of DRE &5 it does not caoture the full potential of the
companies hased on the futue cash lows plannad for ORL and its subszidiares, JM's and step-
dovery suiasid Qs

Shara EXxchange Ratio

| 788 (Seven Fundred and Sixty-Eighl) equity shares of SOMM (Face Valuc of INR 108 each Aully
paid up) For 100 (Hurdred) aquity shares held In LHL (FaseValue of INR 106 escn Rilly fale )

Charinind Acooinlanls

Annexure 2

Met Asset Value of AGPL

Farticulars Value [INR Mn)

Matal Azzats 4.£

Fatal Liakbilifies an

Met Asset Value 4.4

Tatal Na. ol Shares 20,000.0 L
Value per share {INR) 220.0 :
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Annexure 3

Ihe rumher of CO0'S o ba jssued pussuant to the Scharme 15 a5 under:

lssue of CCD0's by ACPL
Face Yalug of INR 10 and premium af INR 210

Value {INR Mn) Mumber of CED%s

To SOk 5, 4055 2,49 84 524
To DOBL 2360, 0227273
“Tatal 7,746.6 3,62,11,796

Gherarmd hzzavnlind
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Sui Beporl on recenmazndation of Share Caehange Batio pursuant tntha Sechame of Armaloamalion
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ardd S Dhancauthapani Mines ard Miccrak Limitec and Ascensian Cammearcic: Private | immec ano
Thest reespasclivd Sharchoklc:s anc Grediiors

C=ar Sirfkiac am,

W refer o the enganemert lstter ("LoE") winerehy the respacive Brarcs of Dalmia Refrantores
Limitze D=L, 5r Dhandacthepan Mico: aqc Minersk: omited US04 Mard Lzcansin
CammeShe Frvats Limitze (SACPL findividoally anc collociively homer reloree oz The el or
o' ar e Company or "the Companics” or respeclve Compsniies” s be ooe el e racsitel,
Favvi recqueatod Inowoer Acyansy Brivats Limitae O novsart” o aluar” ar "Registerad Valosr! or "Fy
or e ot s far

= Racommendation of Shate Ferhzage Ratin MShare Fechange Ratic™ for tie srapcsan
rarsaction involving the merger of Dalmia ReTactorizs _moed ("DRUT ink S0RR

= Waluzton of the refractory ausiness of SCWM MRefractory Uncetaking™ for the plrpass of
frarafer of fhe Refranny Lincertaking of SOME 12 Ascensine Domrarcie Private Limided
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Commpary Law Tribons

Valualioe dale sorsderad for the Saposes Trarsaction iz 32 Seotemiber 2313 (MValuation Date™.
It follzwing paraarzchs, we have sum ansed our v Lation snalesis ogelbar wilth he descrictior
of e waluzlon aporodcho:, mellacolzgizs 2ac imitaticns o cor 2oone afwork,

CORTOET AMD PURPCEE OF THIS REPCRET
Crcnaic

Calmia Sharal Erowp s a ceersfied posmess group shick was neerporated in 1235 Tos aroup has
Thra resjar ausieossces — comenl Besicess, sugar ousiness ane refractory bosiness, The graua is
sprean doioas Soutl, s, ot eac norh east regiars of Irdia

The refraciery busingss & ocumenfly spresn acress mare fhar ong enitiss wittin the grong sncd
mefeely operated onder eaoertlies - Goimia Refractones Limited 2ac Do Cemart Bharat
Lirnitee!,

Calmia Gemant (Gharat) Limited

CoBL, inconperatae in 1956, |:a aualic e sd company engsged ir the business af manufaciu g
aned sl ng coment, refrectary aperalions, oEtersting [power, mainta ning anc opsrating rail systems
A salic s menaccnonl Seshsowtich proeics senvess o e coimenl bugicass, s e TR
sabsiciany of Dalrmiz Bha-ar Limited TREL™,

Slandalone retracicy ousiness of DC2L and the relraciony busicress ol ils sobsicary, Q0L Slebd
Limmil=e:, kg wilb ils step-ceeer subsiceny is calloclee sy bercinafor seloree 1 as "Rolactory

Business of DCBL

& Dhandauthanani Mines and Kinerals | imilei:

SOMM. rovrporaled o Z00E, = 9 pabio lmiled compsny, SDWMM & oan eniity icantifen 2 carsy aut
Iha rafranrony operations of the Talmiz BRarst Sroup, Pursusat B sesarste Scheme of Amangemert
amvanygsl Dairis Camen! [Bharsl) Limilee geg S Dhardaotha aari Moes ara Mineras Limitae ard

SUARD Athe manrar and an feeme Sa oot in el sohees e SEoheme 17,

Dalmia Selraclonss Lrded ["ORL™

ORL, incorporalac in 1973 wnder fe provisnns of e Zorpanes Aol 256 ard has s registered
cifica at Dalmeaporar, Jisk, iroch “apoalic Tamil KMadn B2881 TR s angacad nothe business of,
rmireag, manufzzturag ard selng oF refractary (FocLsis a0 Serdces,

o Detils of DRLs svestmants are as tolloes:

i. Dalmia =even Befractores Linded § Calmia Scven™, Joind Yeniute W1 in whink
DR baalds B2

. Cralrnia Folracicties Sermany SRABH JCRCSY, 0% suls diary of 1EL
iil. SiEb Helraclones Iedia Privale dieled (FESE India®), inowoaick D8 Rales 41 51%,
i, CHAer surmlus nvestnznts

o Furthios, DREG nods T00% in GEB Group GREH (GEE Germany™ and the
rErmEining 58, T ER of GER India is neld by GER Germary



INGwe 'r+ 14 Hawermiber 2215

BTt e dal 15

Eruity shzres, of DR am= listac oo ‘he Cxkoia Slock Excharge Limiceo and Melropalilan Sioe
Exubanoe ol miz Limiked.

ot Eefractonies India Privaie Linidesd

ESE Bofracterins s Preats Limbed OG5 3 Ids™, incoruralee in 3007, G5B Indig 5 bwived e
tre rranltachere of all bynes o pre-ocasl @aapes oo oo sn oo ol an alba celraciony ik,
CREL orecty Acids 41,81% staka in GRS 'nofia and dalarcs slako i3 1ol by a stop-dowa subele ery of
C:RL

Agconeion Comrancio Private Limitec

ACPL msorpesgied in 2008, currentiy 15 nol car rmg [ | S zherstians BLE oroposes to &tar the
g r'!-!}..t. of bREirg mEralaciurars, Eocaco s, pIecesiors, mmporiers. exporess, boyears, z2lizrs,
rniners of saw malernials gl ol Qll bves ool 51.;:“-.- ratzdial oo ingredients of ary other king ueed or
Fral coule be conmecied with refrastancs

Cioribasl s puroesc

Wa hawva besn given o undarstand thal pursusn 1o Schame 1, e Babaccy Business of DCHL W
Lo barmislenrsd o SOME adainst Bsue ard allosmert af Exuity Shares 29 Sormaulsariy Corvaritie
Lrabantres [008% Bussoant on Schame 1 basaroag effestiva, the Refractory Business of DOCEL
sha! therefara ae wasted in SORG.

Wa undersiang il the management o fne Compan s are conftemplating a restrooturng exerizs
with the ol et of -:_“-n,_.n}--:h Irg toe raf ’nr1-;u’.- susiress of SDMM, DRLGER nois ard ACF
CProposac Transsclion” e @ Subome oS garralon and -"-'l;:n;.;r::'r.m.- which shall anly corme
for alTe ] oo Bl T Beconming sl v, 70 Propeescad Trassactios, woeuld imed b Fallcwiog sie
Shep 1 smsiareation af DRL witn S0 R 2521061 iaus and alzimeant of equine skangs of SO
Frae shirehaldes of OR D of the fzze valus o 1NE 10 800

I3I.'--pn AvAamaloamalion of GEB e el TR M. Mo eguily shares o e iEsuan o the sharebalosrs of
GO0 Incia s Z0OMM 2o s sunsigiany will e ihe shorebaleas of GE0 India sobscquant fo Stec 1.,

Stop S Conscidaticn of Refrastory Buares: of 500N PRefracteny Undeortaking™ compnsing of
remine;

. Refraclorne Business of DCBL Uarsfened i SRR purscanl e Schame 1
. Refractore businass rarsfered o 208K on mesner of ORL ane G2B India with SOl

Adrders e sten, Befracion Urdedsking of S00E il bz ranstzerze [ A0=_ &g4irs: ssue anc
alotmert o LU oF Taed vl Do an IR IO Zzach o S0R 3 DZEL.

=or the porpose of tne ooove Frooosen Transacion, 192 valuator of the E‘E[.‘E:U'E SCganies or
business urdertaking=s ane che swiap reto have e be oaloclatac s5 orescribed undes section 250-
A2 0t cthe Camaarias Act, 2013 The sama has b be caicileed by 5 Beogistecead Yaliar fas deined
Lactar section 247 of the Campanas Aot 2015 aae hanes th Comparias have aopraachcd 22 1o
b e T Shara Frsbange Faric ann asn e valie of fre refrantary loskess of S0 ars
i cansicarglon L bo Ciscdrged o b sanm

This react ["Report” or “Vaustion Sepo’) i our celvarablz m s regar
This Reaort hés Bace pecparad by he Ft solcly Tor e purpeees, gu slalod gbaee

WE Lacaratand that this Report ! os vaed by tha Client for the above-menticrac surpess ony an
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o Lhe gapriss cncersiandiog hel il shall et oo copeed, cschoseo o siouizslee o relered loon
srerespanderae ar discassion wiln sny e pary or usec -’l:' Ay oalhes poracse, athar Fae for &b
sernghing weh the sophoabee grovizions o Ie Lormoanias A0, 2005 o L suamiting 1T redulaton
antanritas e latees for the |.'l._JF'|"_|"E mertanad shows, w 1h‘-||1 B4 priarwrien ,,:ur's.Fr.t

BASIE OF WaLLIATIOMN
Uage ot valuaton
Tk base of valiglion has oeen “Fair waluz” 22 3. e VYaluation Date.

The dedrtan of "Fair valle’ as e lne 30 Valuatan Srandarsds ssued oy e Institute af Caarkerned
Accountarts of noiE, = he prine thas wouln e recebsed woozell an asaet o paic toocransfer @ lalbilicg
in A croaly ransacion oelaocn masot sarlcipants al the valuationr dato,

F.:|r .-alur.-_* 5 he [1 iz |r= an eriary trars .—"SII._.r'“ |"| the pring |p=~' (17 mos AcEn! AgECyR =) mar<at ar rh1=

Jlr-::tr-,f n:vLs-:r\.chI-, (4 c~_-.1: .tzc: uslng ﬂn:vﬁ or a-aluit-:ur tec nu:,Jn:.
FPrarraee: of walue

Pl promise al vaoo rehers o the candiliors and civcamstances of hose 2 aseel @ coployad, As oarl
al cur analysis, we have corsidersn e ol asscnpdicn i be apprnpriaie:

s Gongezorcern DasiE - Eoing concem value is e wave of 3 Loz aes: ertarprise tial B
encpietad b oobinns 1 epeeate In the Ftars,

 Asseawbore-is bass — cersderz the correnl ose ol be gszel whizh may or may not be itz
nighesl anc best use,
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Ha mestaf vy < delecins ang Balst thet:

=W s not affdatsd to the Clientin ary manrar whatsoswer
A does ot have & s aecive interestin k2 ausirass, waich is ke s bject of this Rapor.
Telaty ol seeyicas 1o e Coent poafor e wickibea thece-sca poniod imeeodialey poeceding
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SCCPE LIMTATEING, AZSUMPATIONS, QUALIFEZATIONS. EXCLUSIONS AMD DIECLAMERS

Lharwok in arcaaring the Bepart was undetaken, ard our Repart Fas oeer producen i aoonrosnne
with e tenms of cur andagament with DHEL, SURR anc ACPL. Provislor of wEkatlen oprins snd
sorskderation of e fssees desc aed aies are areas of oLe regilar prastice. The ssrdizes do nol
represen: accounlicg, assurarse, dilijencs sordcos, sorsL g tax-relater senycas,

Thiz Yalation Repor, = contents ard resu'ts mersin gre snecific o () the paranse ol valualion
spreec s per the tarme of cor sagaceman! skng with scbseogquent disoussions wiry e
rmaraemmznt O the cate of this Yaluston Rapor: gae i e based on be cals duiglled i Lhe
sectizn - Sousnes of infermaticn, An snaisis of this nature s necessaniby based o the arewsiing
ztonk marsst, financial, ascromio 2nd cibar condidons 't gereral ane industry trerds 'm particular,
and e information made svailable to s as of the Valuation Date. Everts ocouricg sfler the
Yaluation Dzte may affest fhis Valuzton Repor and the 2530 mpdicns Jsec in prapsdng if, snd we do
not assume arv cilipation o upeats, rovie or reafirm s Yaliaion Reooart.

H2 MEanaomant as epresertas (8l tie BLabiess actiwikizs of the Gorigenias Paye Seen caneg
aul e norsal ard Cl"dll“:'ll"_.-' Corss 20c hal no matzna alivesa El'l-i"l'll_llf hss azocusmed in thar
raspoctive operatons Dotweon Yalvstion Daic and date of issu s of Wabkiatior Heport.

Furthe:, Far U plrposs o this engadgoment 253 Beocort, we mave macs ra vestgaticon of, anc
assl g ro rezaanzbilite for, the e o e assets ar ztilitiee acming: ha Soaroary. Cur carclusiar
al vobee ameemes ol the 10l fo Ik asscts acd labditics o the raspectiaee campenics rolleclad in
Tielr resaective crosisonal ieano sl stalomenls s al 200 Bealambear 20089 05 e lact gz sl by dale of
ke Beporl Poo e plrposaes of this cngagement, s sreooob reouied Bocamy ool a valuation of
@00 aledrtzag ble assetz o the Corooar =z,

Thi: Aral anavsiz v bayz o b tempered by He ceesise o wessonaale cseretion By (e valuzr ann
racgemant, considenng 2 the relevart faciors, Therz will avays e soworal factars cxampla ghven,
TAN2geraEnt "Lf.'||3-'-€|3:|i'.}'. [asent arel FNCSCCTINS SO ERtmar, i wWckl on Somoarable socusilks,
rreatlel 2enlmentl: areong clbees, whizh are oo @viderd from the faoe al be aalanne sneet Bor will
strongly influckcs the warlh o g shae, Ths concepl iz owell recognisze in Cacisial decsions ard
[ I eSS,

e recarmimenicalion reneoied inohs Yaluston Repert onby reasresants cor recommer doation bagel
uper cforetion il dats, rumished by e menagoment of be Client sno other zources, The said
resarrandation shal e congicanc: 9 ae o the ralire ol non-tinding 2dvize.

P recoienancatian i s Valoalion Repor 5 nelimenned toacyse anvandy o ake by o sall
deciz an farwhiek spazsile aprim neans b be aker Tom egert advizons.

The Wewalion Popor, coes ot consttire ar o ofter oo fivitadivn o ey zection of the pal'c 1o
stbseroe for or aurchase sy saourites in, or the oibor business o assels or lisbiltes of the
Coampanies

The catarrinatiar of @ share erchangs raba s net 3 prenise soiemce, and tha conclusions arad zl
nomamy cases will, of pecessity, b osubjoclve sac deperdenl or bie szarcse of aeddcua
pacgermrant. Thera is, harefzre, 0o single andiscuiesd shane oxchangs -atio, Whise we hava prosicsd
our recommerdatan of the zhane cechaqcs ralic bazed o e ieforrmaton made avzisbie ta us and
wiilin e socoe of cor engagemen, olles may bavo 8 difersrt apinics, T fingl s aorsoilite o
the detenminglon o the share cickanar rata stwaich the Poposed Traasacion shall toke plose wil
Bz wilh b2 Beard of Directors £F the Sompsnies who 2hoold ok e sooounl aber Factios such as
thesi sescesmonl of the Proposso Transactan ard apst of atbar aevsez,

Cowr work ol nel consiie an auct of te finansial stasements, and acoordingly, we do ol exoress
ariy cpiran an the ruth and famess of the linaesial posticn, &= indinnted in thiz va L aticn Repart.
Curr weork gl ot corstiute 2 waliclation of e lhercial 2lslements of he compan &/ bus hesees, and
acooraingly, we do et exiness eny apinion o the same. Alzo, with sespest © explaratiors and
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Fifanreton 2eugal frees the manszgenant. we have baan given o onderstacd hat tha masaaemen
fias not omitied any resvant and ~atand: factors End that they have shed«ea the relevarce or
materzlity ¢ zny zpectic rformalian (0 00 prosont Ceamese wih us o casa af any couat. Car
coralusicns ars |'.'..F.E‘".'| an the Essuroaliors ard inleersbon proviceoe e e managuemerl of Lhe
Clizm. Any omissions. ingccuracies oo misskatements may Talerisly impant cor wanatinn anabsis
and auicoms,

We do rat imply, &ndd 1 sheale rar ke construad thal e have verfied any of e informzation provicad
13Uz, or thas curirguries could have varfise any maer, wiich @ mare extansive examnation might
disslises,

Th=a “aluzton Reoort assemes ithat b2 Companies camp cie el the televard laws 2no
eouiatons apalizale inoall s areas of cperatlars arless clherwize staked ard Ll the companizs
will b maraged inoa competert and rezoon: Dle mannzs, Forher excedt as expressly aiated fo the
corbrary, s Valogtion Bopol has gven na congiceraton 1o mattars o 2 logal fatuse, nchuding
EaLes ol Ewiu] lile and coroliseoes with oo e iligebons aed ol conbegent istdinos <eal ars
net recerded bt auditzes uracdites balaroe soeet of e Sompanies,

Tk = Yallation Reacrt daes nar Sweestigate the busness £ commerszial reaschs bahind tha Sropasan
Frangsaclon rar e fikely morits of soch tarsacton, Similacks, it sce: qet address the restvs
Benelils ol 1o Proposee Trassacticn as compared wib any alher alemalive ausiness trsnsacics ar
athar al ermatives orwhelbar suck cpiinss ool e ankisved orare available,

The fez for ths engagement s Aot contingent upaon the valuzton concluzicns,

This valugicn Feact seis oot Bv's coaclusicrs o ) valiatior of relevart susinesses as par of 1he
siLmp axchargs and B Share Bxchanoe Ratao arg has besn orecared in zooordance win Lok, The
Repart s confaderitial to the Clent and will B2 Lsac v = Cliznt for pu-poess 2gresc rte oE. The
Bepu L will pe issaed by ows e e espress uedersiand ey thelal sheloas be cogiac, diszlosed ar
sircJared or referred G in comesaondene ar cscLssicn with 3 thitn pErty o0 Laed for sny other
oUrpass Wit oul BYs priorerithen coresnl, Lnless agrace ir tha Lok,

This Fapoi is based on the iWform-ation providen by the Dliznt ann Fas bean corfirmeac oy the Sliant
W e riat Incepancanly serfod o chackes) P accL racy ar dmeiness of e szime

Ve have basac aur anabesis Based aninformation sroviclae to us by tha Mamadomert and statod
Lrcter "Earoes ol infornEbion™ Any coanges in be Dasiz oF cardng oul e inancizl statereniz of
ine larmoar 22 may Laniflzarty imps o our @ alye s and Tersione, be valugLon,

-
E

e @nalysis we have telied on pebishad soc secondary scurcas of caota, whetier ar ngt
prossdded oyibe Clienl We have notirdezerderty verifiec the zoousacy or tlmﬂllr-a_ of the zame.

The Valuer 5 not responsite T updating this Valuzstion Saport because of everts o transactans
corourrirg S bsequerl To The date of ssue ol s Bepon .

The Waluer Fas e aorsicered ary Ineeg mace by olher sxlamsl speniies in carngdneg ool ke
Yeluaton ana besis.

This Hepe-t s preparad oo e basis of She soucas of infoomation imed i the sbove seclior. YWe
Fave relise upor witter resreseataticn provicsd oy the Managament thar the infnrmaricn aoatainad
i Lne Seport is masesialky accorsls and cormclels, fair itz manner of aortrayal aae heretore. fames
3 relizble basis far tha WValsation

Fne waliador & nat Fkended o genera choulaton oo sualicelon and iz ol lo be ropraduced
WATDUY L i serEen Sarsant O Laad T any earacde atlen e ton e oo possess s lelad abowy
ane zaraet o el waen By dbiee parties RMeithes the Valuation Resort aor B2 zortanss may be
rafarrarn Tooor quated i any reqistradion sialeman:, crozpecios, ofenir g memcrandur, annusl repan
lann s eormenl ur elbor agrezment of decdmert glver B third partez olies ar n conrestion wilh
tha propesedl Scheme, wihow our gror wiitban consert sseept for disclosures fa o mede to
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resnsant au-honties sozloding Nasichal Cormpeny Lewe Tribong . We awc ne Sely pahelbar incon bzl
con Larl ar Loder sTEEE G chersEc Wil rCspash 10 ar 1 conrasiier with the attashed Rapar or
ary par, et [oog aarty ather than our Cheat Wee doonot accept ary g2l o any thind party o

relatinr o thea saus of this Yaluation Rapart.

tis nrderstoac hat the arabes 5 presenied hetain does nol rapeesent s Lairmess opicion ongilhes he
valeatico ol e bosiess chcarakirgs o tae Share Do hange Bata,

Tris Feaedt forms ar bitecsal whaole 2ne conrat beaplit ints paes, Tha aucame of the valuaton can
cabs lozd be proper conclusios: i ke Yaluglon Heaarl as g whc s s takan o soooonl

S s by Hhe Sliond cecmding schether to procaschwity Sroposas Transaciion sha rest soley
ity e Clicnl.

[his Walustion Foeooel s subjoecl o lha o in inoie aed shoold Beoused in corncclen with b
prc poaed Eehern,

This Maluslon Reporl cows nol in gy maemer godoress the pices g whick equily zhares of tha
Compsnivs oo dny clbar sled sharebalcer wll lrace sher the annooncamert of the Propesed
arsauliorg, and e Sdpress o oprion o0 occammerdalion gs Lo bow sbarcholcors of b
companies irvebsad n the reatronturiag =hould ente ol the skarshoders” meeticgos) to be bold o
conrasticr wih the Praposec Trarzz ctiar.

SHARZHIGLDIMG =47 TERM OF THE COMPAMNES

Tha issLed arnd suisoribed equity share capital oF e Dhancautlapeil Bines ard BMicos s Lir e as
ar T Mowember Z009 2 (NS 0D GO0 consislbg of OO0 ac by shares ol Be fEee valns of NS
10 zacn. The sharcholding pellar is 2z llows

Perceniage i
ale ' f sharehalc=
nen. pha’ L Bl Ll Ackding

1 Caimis Cement (REarat | imited O3 60%

. Dbz %%
== 1000005 i

| Tatal

|
Eovve Mananzaent irfarashon
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Tha ssned and subscrioed cality snare capital of Dalria Roraciones Limitee as or 132 Mowver—oor
2019 is MR 31,520,942 consizting of 7,132,004 squity enares of the lacs valug of MR 125 nach. Tha
saraholding satern is as Inlims:

ar,

i1,

s Poicentage

Catcgony of sharchule feiding

1 Promaser & Fromoler Gioap G535

: R
Sl 35T

o

Toalal TS LR

Hoa rf'aﬁsna-rmrirﬁ:u%:r'm

Fustaer, 165,200 Frgleyee Stack Oplons (2530P -2 grartad oy DRI and zre nof lapsec 22 on the
valuztian Dotz Tae dilvced nomber of equily sharas, a5 an the date of tis Separt, &0er ormsdorng
e exerzise of all e cranted ESOP woukd be 3517, 554 2qu Ty shaces, We have considerec gl
anl ity shase capizl fos e aurposs of 2w valuaton anavsis

Thea &aned ard subscribed equity zhare capizal oF Sscension Commersis Private Lmded as on 72
Haveriher 20449 s (MR 300000 congistan of 23000 acdiby shars: ol The lzoa vaiug of IR 10
cacn. Tha shareholding pattarr is 23 follzws:

Er. : : ' Porcentago
s Catenory af shareholue hatding

1 LMW 12000

Tel | 41T, |

sodrse e ageeieel ol o

APPROACH & METHODOLOGEY
Surnirmany of thie Scheme:

al Parl I af the Scneme cantenptiate: amalgemalics of DRL e 520K ard recscm e aencation
af Zhars Exchanos Satic based or relalive valuaton o equily shares of DRL and S0OKIEL

1 An per Parl Iy, GEB s will ke merged with S0 ard ne eoudy shares will be issuad a3
ELRKY arsd e sabeidiarg will beothie sharcanicdars 2f GER seis an Part ' of e Sclhame

oeiryg offecte,

o Uneer 2at W oof the Schera, Canscidated Refrormore Unoetaking of S0k wil bin
traraferred o ALPL againat s:ae and allotmen: of COD's w0 S0 and ROR

Tho Zchicens conwempla s Lhe Propesed Transaction aurzoant ba e grovisicons of Secticns 230 ic
A2 Ard i apolica s provisirs o b CampaEncs Sl AU

Valuation approach and mathoackgies

Thare ars sdvana cormcly wsod sod scocaoe melwoes Fae coternining b valoe and the Shene
Erchange Hato wrilch fevs Boern conslesred r Che orssent sase. o e axbant elevant anc
apalizable, acluding

1. Mar<2t sppreach:

a,  Markat Prdee meiloc

¢



] Sy T4 Hoveribes 2215
I'“ c-_-{-'.ll'-'ﬂ AT Fupe 0ol 15

a0 Cornparzsble Comeanizs Malticles

&, Lamparabi Tranzastior Mutale Metac
2. Incorre Appecach: Cecounted Cash Flows Maliisd
2. Coat Approach: Mol Sssol YWaloe Rel o

As ciscuszsad delow for b Proposed Transaciion, we have consinered these nathcds o fie exent
relevant and apnlizaile

Thiz waluaticn coule fastusts with e laose of e, shetges oopesadlieg mako condiliors 250
prospects, ndusiey perarmeance and gonctal Loz oaess and econcTio Z2nglicns nancEl and
ribarsime al e Sarrdanies, 290 1hes faciors whics ganesally influance e va vatior of compsnies
ard their zzssis.

Wi e relisd oo lhe Lcgmeart of the Mamagemerl as regards sartrgent 290 other liabiltes.

Thie aapicatior of 3y partizulas method o ealuation capenics o e pampzse far which thassaaaticn
5 oone, Althcuch offarent valnes may axiEt e owarcus poposas, 1ozannct be oo stroogly
plrphasirac that 8wl car ary Arree 2 one walue for cne osurazac, Ous cheize ot ks
mebacalegy of wallatier has Reea amved at using usuzl ard zorventior sl methocs acoplad “o-
fransactons of & similzr mawee, requestory guicel s ded cor ceascrabe jedeormens inoa2n
indeperdert anc boea o manaer based ar P pravious exparcnce of sssicoments of 3 similac
Matrs,

e wslush oo realhocadsogies, &5 may Do applizabiz, wkizh haee Bezn usec 1o arts al the value o
the Companias ane cisc ssed hetaurder,

The marest price of ar equity shere z2 cloted on 2 Socs Excnange B geneally considerec as the
vale ol tha gigiby shares af tat campsare whons zLch quatations ars ansieg frem tae sl arcss b2ing
ety and ey drased in, suojec! e clomien! of spoculatve sLopor? et may ke kit in the
salue o Lhe anaras,

In thz presert cass, conity sharss of DHL ars isted or e Cosula Bleck Exchange Zimilas ann
Metropeltan Stack Excharge of India Limitec, Hewewae fhere is e inforatian abolt tredirg of
CRL's shares on these exchandges., Hence. we nave nel wsed Lis reelihod o va wation of DR

Coorrzgrabd: Compsanies Markeal Multiole (CEM" Methon

e Whis rmelvad, the va'oe of Ine eocily shares ol 8 cormapare’ busess oraettoking s arrivec at by
Laig ruiales dorkeac rom valustions o curmodsble compsnies, as appateni skroush sk msrket
val-atlc e of isted comparizs, Ths valualion & basee on e principle hat narkst va Lations, t2king
place  Lebaour infcomoo buyas and alorrsd selers, inoomorste al Sactars relevant for toe
assessmert of fne valns of e comparsy,

Felewant miltbales reed o be choser cacsfully ard adivsied T cifferances betwoon e
cirntmstennes. Wa have vsas R method whareeer punlicl sied comparazle companles wans
aviailabic,

Comparabde Cornpanics Transaclion 3uollipee CCTRT Moelbcd

Lleder the TTR method, the valus of tha 2o ity snares of g compey Dusiess Lnderizang is &
al b wsing e pricos rplico by reporcd Fansaclions deals of compsrable somoaanies,

Salevant mudiples reer e b2 ochosan carsfiy ane adiustect far offarchces oooecon b

CIFEUNTETArGES,
i_.|"
i
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Wi bareg nul boor abie oocert®ye any samaarabie compsny ko ary o B Companios for whoh o
rransaclon wws lekon paze in the lbst one year, We Deliewe -r'-:l r-; alcor trarsz zilors are nal
refwant far cur vallatan seradering share pise mavemen! AliEs I 1 MACTD-Es0romic
situslion in Iedia. &lso, rarzactians moitales as simes feno I b hmf e e Lo pr: LIRS may
b eenberdced In te orce o strategic benedts and syeoroos ok anacgurer may perceive nitae
targel, dcnanredingly, we Fave rat apasliec k2 Tomparsble Transaclions KMulipes K el

3

Discounted Dash Flowes (DCFT Melbac

Lrdes the DOF method, e orceclee oo cast fows to the frmoare cscounted al fhe weaighied
avernge oot of capiia, Tha sure of the cscounled va o of auch ree cash fews = e va e af e
finT,

Jdsing te DCF arabss walves doelermineg Lo hellowing:

Esfinnaing s fse cash fows:

Fres cash fowes ane Lhe cash Tkes crpacied (o 0e generatad by the comaany that s availabla oo sll
argders o tie soraary's cepita ot debt s sgquily

Anceoorlale dissoond rate i 0e apnien o nash faws, e e sosl ol caplal

This discodn! rals, wlicy s apaliac 1o tha fres Casa Anws, shauid seflact the opaortiniy cost o a
the sapital areweders (namey sharshoders and crediicrz), '.r.-'ll'gl':'l-:.'ﬂ Lo tineir rzlathes Cartrboton
e tefal capis of he oormpany, The appoilueily eos e e capital crovide sccals the rate of relum
iz mapital arcwder exaects o zam oo ather uezbngns ol souivalen] risk

[he walug 5o compated By diszauating the zash fiess 22 fim s adicsiad for nat barowings,
arpls asser includirg mwestments, reicorly interestz ooty Instroments granicd a: 2at of e
share-bezed pavrrend, ool clhor reelicons e e 88 an acgroegats cau ity waloe of the compary

In ke presenl cass, we have aorsdered bl aalad or valuag thesa cormoaniasiausinesses whene
applicalila

Het Asset Value (MAVY Kethoo

The zsseb-based valuztion lechrique B zased an ke wslue gl e coserlying neloa=ssais ol he
buslness eiter 2r a ook vaise pasis o realisabe valuz oasis or rapacement cost basis. The cost
aaprnash assames thal a procant inceskor ol sy ro o mars e an 2ndicg than the a—aurt far when
ba cauld renlace nr e oredta 1 o2 g 2sset with 2omilse wiility, Lrdes 2 galng-concaem poerrse, b
cost aapreach ususly is aeshan e for use in va Ling ssset- miensive corraanies, suck gz et
corpal caale holding comsandes, or companies wWiln nstabie o urpracoclzble esmngs,

M 1e present cass, v nave consklerec his et Tor ab Uie walus of ron-upereling or nel ully
reraliaeal companies as oo e Vaalioe Dale,

VLRt Apcrcach e Coempwnios

di DPBL - 230 nas wlraclory busingozs aparalons o lhae siarda one entite and s suksic zniess
WAL T, ecily walue of BEL Das b anvod at o g sarof e pares’ Dasis, considesing
value of ts own boesiness coarations, valve ot its cuoted and vhguared irvesmants as weall
gs v oe gl surples encd Wi bave asac DCF melboo B ovaluston of coesating compsnies,
RS prestad Tor wekogdon of imvestment aolding compsnies and SO meathod whareeer
apclicasle.

B 520N — We have considerse MAY methnd for riving ar equiny wale of S00AR as thea
Cornp< sty cocs not hawd sny signilcant busirsss oporslons.,

0
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Lo B Y Wa bava oensdderan May rmainca] Fr waidion of AZPL &g e comipsay does nel
navz ary sigricaat ausiness aperatons

RASIS OF VALLUATION AND SHARE EXCTHANGE BATIC

b aremiza ol aniving &t e vzloaticr ane Snare Zuchange Bato fBr the Proocsed Trareastion
wrolld aave to bhe daterminsd & er lakiog icls consinesafion & e ackins oo melhosolgss
rmantoned hareiaboee, The wstialioes 2o Sha BEckhandn Sati 6 nasec an e waros ratcds:
gxplomedt erein earser znd warions nualibaliva aclors, bosiness dyna—es and growts potancials of
L reskecart conparsdbsiness underaving, having regard tooibe infarmatinn base, crilizal nocsrlyiag
aszLmptans and limitatiars, 11is howsavar impartaat tz ncte that ic deing s2we gre rat attempling ic
ariea 2t the abecivte scuiy walues of the ousiness’ ! companies sno /o ther J's and subsidianzs
But an thalr ralathve valuas ta fac sate the determinstion of a Fair Shars Excharge Ratio, Far tais
PLM2Ge. 1S rocdgsane 1 SIVe 0peanIaie wednees, thavates smhead at Lncer e3sn methooolcy

Ma consicered aperapriae, e have apolize methodokogies disawssie sbove ard anivod w2l oae
apszssmenil of the value of tie buzines: urdetaking: formrg a gat ¢ the sump exchangs -
soranutation of e Shaqe Exchange Rabo,

-

Razad an ok =2 separsba repert issoed e Beoerre 7 we have reoommisnadve ssae el sEa S o ity
zhares of Faze Valuz of IME * 2 cach al g Prersm of M5 180,65 por 2nare anc 22,500,202 CCDs of
MR T D each e 2C3L for dransfor of As refrectary businoss,

Tz Shere Zxcharge Ralio bas buor srrved g, bezed onoa rosle coude valuzstion of S0 zanc
CRL cenved osing varis marhonn'onies explzined hersin ezdier ane varians cualitaiive facinns
Blevanl 1o gach oompame sno e besness dynar s @00 growl potentialis of the businesses of the
campan sz, having regard to 2vailabe irformaton base, w2y uncerlying assuratkhrs and enitatkns

Thiz zooiae e ifanbionaie farf Blang
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Basud oy b foregeineg, sncd or d corsdoration of all b orelevant Facters ard circumsianoes 35
dizcussed and outinec Ferzinasave, parsuznt 2 the merger of 2L inio SRR we recemmend the
niowing Shara cxchangz Katie tor consideration oy S0MN 10 e shareqaleens of SHL:

TER [Seven Hundran and Sizkye Fightt Tk maidoop equily share of Fare VYalue af [NR 10 each of
SZLKM for eeary 100 (Hendred) b by paid-ap shase ol Face WVake of INRTO sach held in T

Hlep H- Transfer of Belraninre Lnderlzkine il 20000 10 AGF

Basec oo tha Farageing, =nd o sepsidecatioe of a1 Fe relevanl faciom ard sirceomsdnoes &5
dizcussac ane cutlined herpinakbows, pursian ta te cranefor of 4o Roefractore Lindorizking of S0k
e AOEL wer recarnrnen cosesdoraliae:

24,934 524 fully paid up CCDs to SDMM and 10,227,273 fully paid up CCD's to DCBL of Face
Value INR 10 each (in lieu of CCDs issued to DEEL pursuant to Scheme 1),

Faspestiolh sube Hed,

=ar boworl Advisory Pravate Ceniled

Hagslerae Vavor 2nliy Locer Coonpae e (Regislerec Wa s ers and Yalnston =oles, 2007
IBB| Reai=irston Mo, 1SRRY-ELSA0 B 08

Asse! plass; Secarjies or Frarcial Szsets

. H HekaATE by
) e ‘*El.'. TR I| I
V./IM’/ L FJ'.:WW'“‘, =

. e

Punit Bhandzhsal
Diracior
SRepEierso Valuer uncor Comparias (Regsierec Valers and Valuation® Bales, 20017
.I_'il-_l Reaiztration Mo, |SERRY -""._t-.- 205 ':- 13?5
alas=: Becordies ar Foarcial Assots
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Gomputation of:5hare Exchange Ratia

Vakuation approach Madhad bR SOMM
Walue per Value per
- ghare  Waight (%) shars Waight [T
[farke] Bpproan I:;l"rpﬂraah ;:-:l:m:ul'r;_:s rrbend P48 7 505t THE=] i
PETATE EALTRECh Lok 14701 80% i I
vpsLeparaach [l nia s lanc 100%
Felakde FAlLE 8l anare i 14604 1966

Exchange Ratiz [roanded o1l 16 TE&

r'a = Mot apalicoalesado e

or
-

|

2]

Warsal Frca Mathed s nan conslcered for SR a5 its equity shases ara nat lsted oo oany
sfonk archange We have aso eal carsicaned this mathod for DR as there iz nainfarmation
of rrading of equity shares of TEL on Calooda Stock Exchenge wrmled zo0 Melrapolitan
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Humber.of CCDs 0 beissued by BCPL pursuant bo the Scheme

Face valusol INR t0-and premium of MR 210
Valus {INE
Mn) MNo.oiCCOs
To S0 Loy 244 534 0i4
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Total _ 7747 3,52.11.796
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