P8 THARI MEHTA
AN
& CO.LLP NEXURE x

CHARTERED ACCOUNTANTS

Independent auditor’s certificate on the proposed accounting treatment included in the proposed Compasite
Scheme of Amalgamation pursuant to sections 230 to 232, Section 66 (to the extent applicable) read with Section
52, and other applicable provisions of the Companies Act, 2013, and the Compzanies (Compromises,
Arrangements and Amalgamations) Rules, 2016

The Board of Directors,

JK Lakshmi Cement Limited,
Jaykaypuram,

Basantgarh District Sirohi,
Rajasthan, India

1. We, S.S. Kothari Mehta & Co LLP, Chartered Accountants, the statutory auditors of JK Lakshmi Cement
Limited (the “Company” or “JKLC”), having its registered office at Jaykaypuram, Basantgarh, Distt. Sirohi,
Rajasthan, have received request from the Company to examine the proposed accounting treatment as
specified in clause 3.6 of Part I1I, clause 4.6 of Part IV and clause 5.6 of Part V of the composite scheme of
amalgamation between JKLC (“Amalgamated Company™ or “Resultant Company"), Udaipur Cement Works
Limited (Amalgamating Company 1), Hansdeep Industries & Trading Company Limited (Amalgamating
Company 2), Hidrive Developers and Industries Private Limited (Amalgamating Company 3) and their
respective shareholders and creditors (hereinafier referred to as the “Proposed Scheme™) to be approved by
the Board of Directors of the Company, in terms of the provisions of the Sections 230 to 232, Section 66 (to
the extent applicable) read with Section 52, and other applicable provisions of the Companies Act, 2013 (‘the
Act’) and with reference to its compliance with the accounting standards prescribed under section 133 of the
Act, read with relevant rules issued thereunder (the “applicable accounting standards™) and other generally
accepted accounting principles in India. The relevant extract of the Proposed Scheme with the proposed
accounting treatment as specified in clause 3.6 of Part III, clause 4.6 of Part IV and clause 5.6 of Part V of
the Proposed Scheme is attached herewith in Appendix I, Appendix II and Appendix III which has been
initialed and stamped by us for identification purpose only.

Management Responstbility

2. The responsibility for the preparation of the Proposed Scheme, and its compliance with the relevant laws and
regulations, including the applicable accounting standards and other generally accepted accounting principles
in India, is that of the Board of directors of the companies involved. This responsibility includes the design,
implementation and maintenance of internal control relevant to the preparation of the Proposed Scheme and
applying an appropriate basis of preparation; and making estimates that are reasonable in the circumstances.

3. The Management is also responsible for ensuring that the Company complies with the Act and the rules, and
the applicable accounting standards in relation to the Proposed Scheme and for providing all relevant
information to the relevant National Company Law Tribunal.

Auditor’s Responsibility

4. Pursuant to the requirements of the relevant laws and regulations, it is our responsibility to provide a
reasonable assurance as to whether the proposed accounting treatment as specified in clause clause 3.6 of
Part 111, clause 4.6 of Part IV and clause 5.6 of Part V of the Proposed Scheme complies with the applicable
accounting standards and other generally accepted accounting principles.
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5. A reasonable assurance engagement includes performing procedures to obtain sufficient appropriate evidence
on the reporting criteria. Accordingly, we have performed the following procedures in relation to the
Certificate:

i Read the accounting treatment in the books of the Company specified in clause 3.6 of Part III, clause
4.6 of Part IV and clause 5.6 of Part V of the Proposed Scheme and obtained other necessary
information and explanations from the management.

ii. Validated the accounting treatment as described in clause 3.6 of Part I, clause 4.6 of Part IV and
clause 5.6 of Part V of the aforesaid Proposed Scheme with accounting treatment as prescribed under
Accounting Standards prescribed under section 133 of the Act read with Rule 7 of the Companies
(Accounts) Rules, 2014, and the Companies (Accounting Standard) Amendment Rules, 2016, as
amended.

fii. Taking necessary representation from the management.

6. Our examination did not extend to any aspects of a legal or propriety nature covered in the Proposed Scheme.

7. We conducted our examination in accordance with the Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016) (‘the Guidance Note”) issued by the Institute of Chartered Accountants of India (‘the
ICAD’). The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued
by the ICAL

8. Wehave complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance
and Related Services Engagements, issued by the ICAIL

Opinion

9.  Read with paragraph 5 above and based on procedures performed by us, and according to the information and

explanations given to us, we report that the accounting treatment in the books of the Amalgamated /Resultant
Company contained in clause 3.6 of Part ITI, clause 4.6 of Part IV and clause 5.6 of Part V of the Proposed
Scheme, reproduced in the Appendix I, Appendix If and Appendix IHI enclosed herewith, is in compliance with
all the applicable accounting standards notified by the Central Government under section 133 of the Act read
with Rule 7 of the Companies (Accounts) Rules, 2014, and the Companies (Accounting Standard) Amendment
Rules, 2016, as amended.

Restriction on Distribution or Use

10. Our work was performed solely to assist the Company in meeting its responsibilities in relation to compliance

with the requirements of the Sections 230 to 232, Section 66 (to the extent applicable) read with Section 52, and
other applicable provisions of the Act read with the rules, for onward submission along with Merger Scheme to
BSE Limited/NSE Limited/Securities Exchange Board of India (SEBI)/National Company Law Tribunal
(NCLT). Our obligations in respect of this certificate are entirely separate from, and our responsibility and
liability is in no way changed by, any other role we may have as statutory auditors of the Company or otherwise.
Nothing in this certificate, nor anything said or done in the course of or in connection with the services that are
the subject of this certificate, will extend any duty of care we may have in our capacity as statutory auditors of
the Company.
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This ¢ertificate is issued at the request of the Company’s management pursuant to the requirements of circulars
issued under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for onward submission
along with Merger scheme to BSE Limited/NSE Limited/Securities Exchange Board of India (SEBI)/National
Company Law Tribunal (NCLT). Accordingly, this certificate may not be suitable for any other purpose, and
should not be used, referred to or distributed for any other purpose or to any other party without our prior written
consent. Accordingly, we do not accept or assume any liability or any duty of care or for any other purpose or
to any other party to whom it is shown or into whose hands it may come without our prior consent in writing.

For S S Kothari Mehta & Co. LLP
Chartered Accountants
FRN — 000756N/N50044 1

o
-

Place: New Delhi ~ Sunil Wahal i
Dated: July 31, 2024 Partner .
UDIN: 24087204BKAHMI2127 M. No. 087294 %a‘ R
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Appendix I
Part II1 of the Proposed Composite Scheme of arrangement
Accounting Treatment

3.6 Accounting Treatment in the books of the Amalgamated Company pursuant to the Amalgamation in terms
of this Part III

3.6.1 Notwithstanding anything contained to the contrary clsewhere in this Scheme, upon this Scheme becoming
effective, the Amalgamated Company shall account for Amalgamation of the Amalgamating Company 1 in
its books of accounts in accordance with Ind AS notified under Section 133 of the 2013 Act, under the
Companies (India Accounting Standards) Rules, 2015, as may be amended from time to time, and the date
of such accounting treatment would be in accordance with the applicable Ind AS:

@ The Amalgamated Company shall record the assets and liabilities of the Amalgamating Company 1
vested in it pursuant to this Scheme at the respective carrying amounts as they would appear in the
standalone books of accounts of the Amalgamating Company 1.

(i) The balance of the reserves appearing in the financial statements of the Amalgamating Company 1
will be aggregated with the corresponding balances of reserves as appearing in the financial statements
of the Amalgamated Company.

(iii) The identity of the reserves shall be preserved and shall appear in the financial statements of the
Amalgamated Company in the same form in which they appeared in the financial statements of the
Amalgamating Company 1.

(iv) The Amalgamated Company shall credit its Share Capital account in its books of account with the
aggregate face value of the Consideration Shares issued and allotted by the Amalgamated Company
to the Eligible Sharcholders of the Amalgamating Company 1 pursuant to Clause 3.5.7.

(v)  The amount of any inter-company balances/ deposits and loans or advances outstanding between the
Amalgamated Company and the Amalgamating Company 1, if any, shall stand cancelled without any
further act or deed, upon this Scheme becoming effective, and thereafter there shall be no obligation
in that behalf.

(vi) Investment appearing in the books of the Amalgamated Company in the form of Equity Shares and
Preference Shares (including accrued and outstanding dividend) held in the Amalgamating Company
1 shall, without any further act or deed, stand cancelled in accordance with Clause 3.5.6.

(vii) The difference, if any, between the value of net assets acquired and recorded as per clause (i) and the
value of (a) reserves acquired and recorded as per clause (ii), (b) Consideration Shares issued and
allotted as per clause (iv), (c) cancellation of inter-company balances/ deposits and loans or advances
as per clause as per clause (v) and (d) cancellation of investments as per clause (vi) above shall be
recorded as capital reserve account.

(viif) In case of any difference in accounting policy between the Amalgamated Company and the
Amalgamating Company 1, the accounting policies followed by the Amalgamated Company will

Admn. Office: Nehru House, 4, Bahadur Shah Zafar Marg, New Dalhi 110 002; Phone: 66001442 /66001112; Fax; 91-011-23722251/ 23722021; E
E-Mail: jklc.customercare @jkmail.com; Website: www.jklakshmi.com, CIN L74989RJ1938PLC019511
Regd. & Works Office: Jaykaypuram, Distt. Sirohi, Rajasthan; Phone; 02971-244409/ 244410; Fax: 02071-244417; E-Mali: lakshmi_cement@lc.jkmail.coi
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prevail to ensure that the financial statements reflect the financial position based on consistent
accounting policies.

(ix) Notwithstanding anything to the contrary contained herein above, the Board of Directors of the
Amalgamated Company shall be allowed to account for any of these balances, including any of the
matters not dealt with in clauses herein above, in any manner whatsoever as may be deemed fit in
accordance with the Indian accounting standards (Ind AS) specified under section 133 of the 2013 Act
read with Companies (Indian Accounting Standards) Rules, 2015.

For and on behalf of
JK Lakshmi Cement Limited

@‘;,. 4 [ LA~ b
(Prb/n/kShukla)

(Head Accounts)

Admn. Office: Nehru House, 4, Bahadur Shah Zafar Marg, New Delhi 110 002; Phone: 668001142 / 66001112; Fax: 91-011-23722251/ 23722021,
E-Mail: jkle.customercare @ jkmail.com; Website: www.jklakshmi.com, CIN L74999R.1938PLC019511
Regd. & Works Office: Jaykaypuram, Distt. Sirohi, Rajasthan; Phone: 02971-244409/ 244410; Fax: 02971-244417; E-Majl: lakshmi_cement@lc.jkmail.co
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Appendix I
Part IV of the Proposed Composite Scheme of arrangement

Accounting Treatment

4.6 Accounting Treatment in the books of the Amalgamated Company pursuant to the Amalgamation in terms
of this Part IV

4.6.1 Notwithstanding anything else contained in this Scheme, upon approval of the Scheme by the NCLT, the
Amalgamated Company shall account for merger of the Amalgamating Company 2 in its books of accounts
in accordance with Ind AS notified under Section 133 of the Act, under the Companies (India Accounting
Standards) Rules, 2015, as may be amended from time to time, and the date of such accounting treatment
would be in accordance with the applicable Ind AS:

(i)  The Amalgamated Company shall record the assets and liabilities of the Amalgamating Company 2
vested in it pursuant to this Scheme at the respective carrying amounts as they would appear in the
standalone books of accounts of the Amalgamating Company 2.

(i) The balance of the reserves appearing in the financial statements of the Amalgamating Company 2
will be aggregated with the corresponding balances of reserves as appearing in the financial statements
of the Amalgamated Company.

@iii) The identity of the reserves shall be preserved and shall appear in the financial statements of the
Amalgamated Company in the same form in which they appeared in the financial statements of the
Amalgamating Company 2.

(iv) The amount of any inter-company balances/ deposits and loans or advances outstanding between the
Amalgamated Company and the Amalgamating Company 2, if any, shall stand cancelled without any
further act or deed, upon this Scheme becoming effective, and thereafter there shall be no obligation
in that behalf.

(v) Investment appearing in the books of the Amalgamated Company in the form of Equity Shares held
in the Amalgamating Company 2 shall, without any further act or deed, stand cancelled in accordance
with clause 4.5.1.

(vi) The difference, if any, between the value of net assets acquired and recorded as per clause (i) and the
value of (a) reserves acquired and recorded as per clause (ji), (b) cancellation of inter-company
balances/ deposits and loans or advances as per clause as per clause (iv) and (c) cancellation of
investments as per clause (v) above shall be recorded as capital reserve account.

(vii) In case of any difference in accounting policy between the Amalgamated Company and the
Amalgamating Company 2, the accounting policies followed by the Amalgamated Company will
prevail to ensure that the financial statements reflect the financial position based on consistent
accounting policies.

Admn. Office: Nehru House, 4, Bahadur Shah Zafar Marg, New Dethi 110 002; Phone: 66001142/ 66001112; Fax: 91-011 23722251/ 23722021,
E-Mall; Jkic.customercare@jkmail.com; Website: www.jklakshmi.com, C N L74938RJ1838PLC018511
Regd. & Works Office: Jaykaypuram, Distt. Sirohi, Rajasthan; Phone: 02971-244409/ 244410; Fax: 02871-244417, E-Mail: lakshmi_cement@Ic.jkmail.co
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(viii) Notwithstanding anything to the contrary contained herein above, the Board of Directors of the
Amalgamated Company, shall be allowed to account for any of these balances, including any of the
matters not dealt with in clauses herein above, in any manner whatsoever as may be deemed fit in
accordance with the Indian accounting standards (Ind AS) specified under Section 133 of the 2013
Act read with Companies (Indian Accounting Standards) Rules, 2015.

For and on behalf of
JK Lakshmi Cj,ment Limited
st A, A g
r 2l ,
(PHiyank Shukla)
(Head Accoants)

Admn. Office: Nehru House, 4, Bahadur Shah Zafar Marg, New Dethi 110 002; Phone: 66001142/ 66001112; Fax: 91 -011-23722251/ 23722021,
E-Mail: jkic.customercare @jkmail.com; Website: www.jklakshmi.com, GIN L74998RJ1938PLCO19521
Regd, & Works Office: Jaykaypuram, Distt. Sirohi, Rajasthan; Phone: 02671-244409/ 244410; Fax: 02971 -244417; E-Mail: lakshmi_cement@lc.jkmail.cor
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ANNEXURE

Bansilal Shah & Co.

Chartered Accountant

Independent auditor's certificate on the proposed accounting treatment included in the proposed Composite
Scheme of Amalgamation pursuant to sections 230 to 232, Section 66 (to the extent applicable) read with Section
52, and other applicable provisions of the Companies Act, 2013, and the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016

The Board of Directors

Udaipur Cement Works Limited
Shripati Nagar,

CFA, P.O. Dabok

Udaipur

Rajasthan, India

We, Bansilal Shah & Co., Chartered Accountants, the statutory aunditors of Udaipur Cement Works Limited
(the “UCWL?), having its registered office at Shripatinagar, CFA, P.O. Dabok, Udaipur, Rajasthan, have
received request from the Company to examine the proposed accounting treatment as specified in clause 3.6
of Part III of the composite scheme of amalgamation between JK Lakshmi Cement Ltd (“Amalgamated
Company™), Udaipur Cement Works Limited (Amalgamating Company 1), Hansdesp Industries & Trading
Company Limited (Amalgamating Company 2), Hidrive Developers and Industries Private Limited
(Amalgamating Company 3) and their respective shareholders and creditors (hereinafier referred to as the
“Proposed Scheme™) as approved by the Board of Directors of the Company in their meeting held on 31%
July 2024, in terms of the provisions of the Sections 230 to 232, Section 66 (to the extent applicable) read
with Section 52, and other applicable provisions of the Companies Act, 2013 (“the Act’) and with reference
to its compliance with the accounting standards prescribed under section 133 of the Act, read with relevant
rules issued thereunder (the “applicable accounting standards™) and other generally accepted accounting
principles in India. The relevant extract of the Proposed Scheme with the proposed accounting treatment as
specified in clause 3.6 of Part III of the Proposed Scheme is attached herewith in Appendix I which has been
initialed and stamped by us for identification purpose only.

Management Responsibility

2.

3.

The responsibility for the preparation of the Proposed Scheme, and its compliance with the relevant laws and
regulations, including the applicable accounting standards and other generally accepted accounting principles
in India, is that of the Board of directors of the companies involved. This responsibility includes the design,
implementation and maintenance of infernal control relevant to the preparation of the Proposed Scheme and
applying an appropriate basis of preparation; and making estimates that are reasonable in the circumstances.

The Management is also responsible for ensuring that the Company complies with the Act and the rules, and
the applicable accounting standards in relation to the Proposed Scheme and for providing all relevant
information to the relevant National Company Law Tribunal.

2™ Floor, Meera Complex, 1 Sardarpura, Udaipur (313001) Contact: (0294) 2425317, 2526694
e-mail ashah@bishah.com, dhruvshah@blshah.com, Website www.blshah.com

Udzainur ( | i
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Auditor’s Responsibility

4. Pursuant to the requirements of the relevant laws and regulations, it is our responsibility to provide a
reasonable assurance as to whether the proposed accounting treatment as specified in clause 3.6 of Part 111 of
the Proposed Scheme complies with the applicable accounting standards and other generally accepted
accounting principles.

5. A reasonable assurance engagement includes performing procedures to obtain sufficient appropriate evidence
on the reporting criteria. Accordingly, we have performed the following procedures in relation to the
Certificate:

i. Read the accounting treatment in the books of the Company specified in clause 3.6 of Part ILI of the
Scheme and obtained other necessary information and explanations from the management.

ii. Validated the accounting treatment as described in clause 3.6 of Part IIT of the aforesaid Scheme with
accounting treatment as prescribed under Accounting Standards prescribed under section 133 of the
Act tead with Rule 7 of the Companies (Accounts) Rules, 2014, and the Companies (Accounting
Standard) Amendment Rules, 2016, as amended.

i, Taking necessary representation from the management.

6. Our examination did not extend fo any aspects of a legal or propriety nature covered in the Proposed Scheme.

7. We conducted our examination in accordance with the Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016) (‘the Guidance Note”) issued by the Institute of Chartered Accountants of India (‘the
ICAI’). The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued
by the ICAL

8. Weheve complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance
and Related Services Engagements, issued by the ICAL

Opinion

9, Read with paragraph 5 above and based on procedures performed by us, and according to the information and

explanations given to us, we report that the accounting treatment in the books of the Amalgamated /Resultant
Company contained in clause 3.6 of Part III of the Proposed Scheme, reproduced in the Appendix 1 enclosed
herewith, is in compliance with all the applicable accounting standards notified by the Central Government
under section 133 of the Act read with Rule 7 of the Companies (Accounts) Rules, 2014, and the Companies
{Accounting Standard) Amendment Rules, 2016, as amended.

Restriction on distribution or use

10. Our work was performed solely to assist the Company in meeting its responsibilities in relation to compliance

with the requirements of the Sections 230 to 232, Section 66 (to the extent applicable) read with Section 52, and
other applicable provisions of the Act read with the rules, for onward submission along with Merger Scheme to
BSE Limited/NSE Limited/Securities Exchange Board of India (SEBI)/National Company Law Tribunal
(NCLT). Our obligations in respect of this certificate are entirely separate from, and our responsibility and
Tiability is in no way changed by, any other role we may have as statutory auditors of the Company or otherwise.
Nothing in this certificate, nor anything said or done in the course of or in connection with the services that are
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the subject of this certificate, will extend any duty of care we may have in our capacity as statutory auditors of

the Company.

This certificate is issued at the request of the Company’s management pursuant to the requirements of circulars
issued under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for onward submission
along with Merger scheme to BSE Limited/NSE Limited/Securities Exchange Board of India (SEBI)/National
Company Law Tribunal (NCLT). Accordingly, this certificate may not be suitable for any other purpose, and
should not be used, referred to or distributed for any other purpose or to any other party without our prior written
consent. Accordingly, we do not accept or assume any liability or any duty of care or for any other purpose or
to any other party to whom it is shown or into whose hands it may come without our prior consent in writing.

For BANSILAL SHAH & CO.
Chartered Accountants
Firm’s Registration No: 000384W

Dhruv Digitally signed by

Dhruv Shah
Date: 2024.08.07
S h a h 18:09:06 +05'30"'
DHRUV SHAH
Partner

Membership No.: 223609
UDIN: 24223609BKEZ0OZ1879
Place: Udaipur

Date: July 31, 2024
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Appendix 1 to the certificate dated July 31, 2024, issued to Udaipur Cement Warks Limited

PROPOSED ACCOUNTING TREATMENT FOR THE SCHEME OF AMALGAMATION
AND ARRANGEMENT BETWEEN JK LAKSHMI CEMENT LIMITED
(“AMALGAMATED COMPANY”), UDAIPUR CEMENT WORKS LIMITED
(AMALGAMATING COMPANY 1), HANSDEEP INDUSTRIES & TRADING COMPANY
LIMITED (AMALGAMATING COMPANY 2), HIDRIVE DEVELOPERS AND
INDUSTRIES PRIVATE LIMITED (AMALGAMATING COMPANY 3) AMD FHEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS

ACCOUNTING TREATMENT IN THE BOOKS OF UDAIPUR_CEMENT WORKS
LIMITED

The “Udaipur Cement Works Limited” (Amalgamating Company 1) stands dissolved without
being wound up upon this Scheme becoming effective, hence there is no accounting treatment
prescribed under this Scheme in the books of Udaipur Cement Works Limited (Amalgamating
Company 1).
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Tedependent suditors eortificate on (s propescd accounting tecatment Included in the propased
Companite Scheme of Amalzamation peesuant 1o sections 230 to 232 and other applicnble provisions

af the ¢Companies Act, 2013, and the Companies ({ ‘ompromises, Arrangements and Amalgamations
Rules, 2016

1. {is Centifioate is issued wn the request of the managzement of | lansdecp Industrics & frading Compang

1imited {*the Compary*) for onward submission to the Natjonal Company Law Tribunal (N1, l_"L
and any other appropriate authority in relation to the Scheme between {Tansdecp Industries & I raiing
Company Limited ("Amalgamating Company 27) and JK Lakshmi Cement Limited {“Amalgamaied
. Company™) and their respective Sharcholders and ereditors in accardance with the requircmients of

Section 230 1 232 ol the Companics Act. 2013 ©the Act”) and the rules made thereunder.

13

We, the statutory auditors of the Company, have examined the proposed accounting treatment specified
in Clause 4.7 of Part-1V of the Scheme and reproduced in Anneaure 1 of this certificate, with reference
t its compliance with 1he applicable indian Accounting Standards notified under Section 133 of the

Act read with Rule 7 of the Compunies (Accounts) Rules, 2014 and Other Generally Aceepied
Accounting Principles in India.

Manapement Respousibility

3. The responsibility for the preparation of the Scheme and its compliance with the retevant laws and
regulations. including the applicable Indian Accounting Standards read with rules made thereunder and
Other Generally Accepted Accounting Principles in India us aforesoid is that of the Board of Dircctors
of the Company. The management is also responsible for adherence of Accounting Treatment referred
16 in Clause 4.7 of Pant-1V of the Scheme which is in accardance with Indian Accounting Standard as
prescribed under Section 133 of the Act read with Rule 7 of the Companies (Accounts) Rules, 2014.

This responsibility includes the design. implementation and maintenance of internal control relevant to

the preparation and presentation of the Scheme and applying an appropriate basis of preparation: and

making edimates that are reasonable in the circumstances,

The management is also responsible for adherence 1o the aforesaid section and other relevant laws and
eegulations und for providing afl relevant information 1 the NCLT.

Auditors Responsibility

8 Our responsibility is only w examine and report whether the accounting tremment referred to in Ch
4.7 of Part-1V of the Scheme and reproduced in Annexure | ¢
applicable dian Accounting Standards and Other Generlly

UISC
f this centificate comply with the
Accepted Accounting Principles in India

6. We conducted our examination in accordance with guidance Note on Reports amd Certificates for
Special Purposes und Standards an Auditing issued hy: the Institute of Chartered Accountans of tudia

CICAL). Those standards require that we comply with ethical requirements of the Code of Ethics issued
by ICAL. °

Certified to be True
For JK Lakshmj Cement Lid.

¢ &' Gomplisnes Qfficer
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Opinoen

10 Based on our examination and according o the information and explanations given to th along with
the representations made W oas by the management of the Company. we arc of the npiniorn (ha the
accounting teeatment proposed in Clause 4.7 of Parl-1V of the Scheme and reproduced in Annexura i
of this certificate. is in compliance with the applicable indian Accounting Stanards notitied hy the
Central Govermuent wnder the Act and Other Generally Accepted Accounting Principles in India.

Restriction of Use

11, ‘Tiis Certificate is intended solely for the information and use of the Company for onward submission
to the NCLTF and any ather appropriate authority in relation to the Seheme and is not 1o be used, referred
1o or distributed far any other purpose without our prior and writlen consent. We do not accept or
assume any liahitity or duty ol care for any other purpnse or 10 any other person or to any other party
to whom this report is showst or in whose hands it may come without our prior consent in writing.

12. Nothing contained in this certificate. nor anything said or done in the course of, or in connection with
the services that are subjeet to this Curtificate. will extend any duty of care that we may have in our
copacity of statutory auditors of the Company.

For NSBP & Co.
{ harered Accountants
Iirm Repistration Number: N01075N

potbiueun Sy

Subndh Modi
[Partner

Place: New Dethi
Date: July 31,2024
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HANSDEEP INDUSTRIES & TRADING COMPANY LIMITED

Mfise lavkaypuran Narantpach, s Slrahi, Palasthae

\npevore-§

. jeq
Piclosed: Exiract of Acconnting Treatment specified in clause 4.7 of Part-1V of the Scheme Iansdeep Industrie

= P w )
S Urading Company 1 imited (* Amalgamating Company 2"} and JK Lakshmi Cement Limited (*Amalgamate
tompany L

¢t she Scheme becoming effective. the Amalgamating Company 2 “as specificd in c:l.\fxsc 4.7 of Pufl- V" shall stand
issolved without bewng waund up upon this Scheme becoming effective. Hence there is no accounting treatment
presenbed under this Scheme in the books of accounts of the Amalgamating Company 2.

For and on behalf of Board of Directors of
Hansdeep Industries & Trading Company Limited

1 5
i 'J"{ \A/ N
- -~

.Y

Authorized Signatory

Name: Ram Ratan Gupia
Deagnation: Director
DIN: 01990838

Pates July 31,2024

Certified to be T ue

For Udaj
For JK Lakshmi ement Lid. "

’_ml ~Eiment Werks Itd.
:rsg;qra{ | |
Company-Secretary - e

Fhone - 011-68201617,723,897, Fax:011-23722251, Emall : Brlj@]kma!l.com.ckbagga@jkman_mm
CIN: U7489301 1993PLCOS4RY7
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A.K. GUTGUTIA & CO.
CHARTERED ACCOUNTANTS

Independent auditor's certificate on the proposed accounting treatment included in the propoased Composite
Scheme of Amalgamation pursuant ta sections 230 10 232, Scetion 66 (10 the extent applicable) read with Section
82, and other applicable provisions of the Companies Act, 2013, and the Companies (Compromises,
Arrangements and Amalgamatinng) Rules, 2016

The Board of Directors

Hidrive Des elopers & lndustries Private Limited
Javkhaypavam, Basautgarh,

Distt. Nirohi, Rajasthau.

I We, AK. Guigntia & Co.. hartered Accountants, the statutory auditors of Hidriva Developars & fndystes
Private Lud fihe “HIDPL™, having its registered otfice at Jaykaypuram. Basantgarh, Disii. Sirohi. Rajusthan,
havve received request fiom the Company to examine the Proposed accomnting treatment as spectied in dayse
5.7 of Part V of the vomposite scheme ol amalgamation between JKLO “Amalgamated Company ™), Udipur
Cement Works Limited (Amaigamating Company 1), Hansdeep Industries & Trading Compamy Limitad
{Amalgamating Company 2), Hidrive Developers and Industries Private Limited LAmaigamating Company
3) and their respective shareholders and creditors (hercinafter referred 1o as the “Proposed Scheme™) as
approved by the Board of Directors ol ihe Company in their meeting held on 3 1% July, 2024, in terms of the
provisions of the Sections 230 1o 232, Section 66 tto the extent applicable) read with Section 52, .and vther
applicable provisions of the Companies Act, 2013 (*he Act’) and with reference w jts complivice witly the:
accounting standards prescribed under seetion 133 of the Act, read with refevant rules ixsucd thercunder {15e
“applicable accounting standards™) and other generally accepied accounting principles in India. The releyam
extract of the Proposed Scheme with the Proposed accounting treatment as specitied in clawse 5.7 of Pany V
of the Proposed Scheme iy attached herewith in Appendix I which has been initialed and stamped by us [ir
dentilication purpose only

ALinagement Responsibility

2. The responsibility for the preparation of the Propused Scheme. and its vompliunce with the relevant kaws and
regulations, including the applicable accounting standards and gther generally aceepred aceounting prmciples
in ndia, is that of the Board of directors of the companies involved. This responsibiliny mcludes the desipn.
implementation, and naintenance of internal control relevant o the prepasation of the Prapused Schen i
applving an appropriate hasis of preparation: and mzking estimates that are reasonuble 1n the circumsionees,

3. The Management is also responsible for ensuring thay the Compuny complics with the Act and the sules, anmd
the applicable dccounting standards in relation to the Proposed Scheme and for providing all relesam
infarmatian ro the relevant National Company Law Tribunal,

Auditor's Responsibitity

4. Pursuant 1o the requirements of the relevant faws and regulations. 1t j¢ our responsibility 0 pronde o
reasonable assurinee as 10 whetler the proposed accounling reatment n1s spevitied i cliuse 5.7 of Pant \ oy
the Proposed Scheme complics with the applicable accaunting standards and uwther generally aceepied
aecounting principles.

th

A reasonahle assurance cngageament includes performing procedures to obtai sutticient appropriaie vy jidene
on the reporting eriteriy, Accordingly, we have performed the following procedures 1) reliion to the
Ceriiticare:
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] Read the accounting treatment in the books of the Company specitied in Clause 5.7 of Part \ ol the
Scheme and obtained other necessary information and explanations from the munagement

ii. Validated the accounting treatment as described in Clause 5.7 of Pant V uf the atoresaid Scheme with
uccounting treatnienl as preseribed under Accounting Standards prescribed under section 133 of the
Act read with Rule 7 of the Companies (Accounts) Rules. 2014, and the Companies ( Accounting
Standard) Amendment Rules. 2016, as amended,

i, Taking necessary representation trom the mansgement,

Our examination did not extend to any aspects of a legal or propricty nature covered in the Praposed Scheme,

We conducted our examinalion in accordance with the Guidance Note on Repurts or Certiticates for Speciu
Purposes {Revised 2016) (‘the Guidance Note') issued by the Institute of Chartered Accountants of India {the
ICAI". The Guidance Note requires that we comply wiih the cthical requirements of the Code of Fihics issucd
by the 1CAL

We have complied with the relevant applicable requirenients of the Standard on Quality Control (SQC) |, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information. and Other Assurance
and Related Services Engagements, issucd by the [CAL

Opinion

0.

Read with pasugraph 5 above and based on procedures performed by us, and according to the informmion and
explanations given to us, we report that the accounting treatment in the buoks of the Amalgamated -Resultunt
Company contained in clause 5.7 of Part V of the Proposed Scheme. reproduced in the Appendix | encloswl
herewith. is in compliance with all the applicable accounting standards notified by the Central Gosernment
under section 133 of the Act read with Rule 7 of the Companies (Accoums) Rules. 2014, and the € vImpPINes
(Accounting Standard) Amendment Rules, 2016, as amened.

Restriction on distribution or nse

1v. Our work was performed solely 10 assist the Company in meeting its responsibilities in relation o compliance

with the requirements of the Sections 230 1o 232, Scction 66 (1o the exient applicable) read with Seciion $2. and
uther applicable provisions of the Act read with the rules. for onward submission along with Marger Scheme 1
BSE Limited NSE Limited‘Sccurities Exchange Board of India {SEB!)}National Company Law Tribunal
NCLT). Our obligations in respect uof this certificate are entirely separate from, and our responsibility und
linbility is in no way changed by, any other role we may have as statutory auditors of the Company or vtherwise.
Nothing in this certificate, nor anything said or done in the course of or in connection with the services that are
the subject of this certificate, will extend any duty of care we may have in our capavity as statutory auditors of
the Company

This certificate is 1syued at the request of the Company's management pursuant to the requirements ol crrudurs
wsued under SEBI (Listing Ubligations and Diselosure Requirements) Regulations. 2615 for onward submissivn
along with Marger schenie 1o BSE Limited’NSE Limited Securities Exchange Board of India (SEBY Natiunui
Company Law Tribunal (NCLT). Accordingly, this certificate may not be suitable for nuy other purpose. and
should not be used. referred to or distributed for any other purpose or 1o uny other party without ouwr prics wiitten
consent. Accordingly, we do not aveept o ussumic dny lialiity & any duty of care or tor any oihet purpose 14
lo any other party w whom it is shown or into whose hands it may come witheot eur prior cunsent in writing
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Appeadix 1 (g the certificate dated Julv 31, 2024, issned to Hidrive Developers & Industries
Private Limifed

PROPOSED ACCOUNTING TREATMENT FOR THE SCHEME OF AMALGAMATION
AND  ARRANGEMENT BETWEEN JK LAKSHM! CEMENT LIMITED
(“AMALGAMATED COMPANY"Y), UDAIPUR CEMENT WORKS LIMITED
(AMALGAMATING COMPANY 1), HANSDEEP INDUSTRIES & TRADING COMPANY
LIMITED (AMALGAMATING COMPANY 2). HIDRIVE DEVELOPERS AND
INDUSTRIES PRIVATE LIMITED (AMALGAMATING COMPANY 3) AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS

5.7 ACCOUNTING TREATMENT IN THE BOOKS OF HIDRIVE DNEVELOPERS &
INDUSTRIES PRIVATE LINMITED (AMALGAMATING COMUPANY 3)

The “Hidrive Developers & Industries Private Limited"” (Amalgamating Company 3) shail
stand dissolved without being wound up upon this Scheme becoming effective. Hence there
is no accounting treatment prescribed under this Scheme in the books of accounts of the
Hidrive Developers & Industries Private Limited (Amalgamating Company 3).

Far A. K. GUTGUTIA & CO
Chartered Accountants
FRN O00012N

o il
SUMIT JAIN
Partner
Membership No 099119

UDIN: 240991 1A BRRMFH R A&

Place : New Delhi
Date ; 31,07.2024
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