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UDAtPUR CEMENT
WORKS LIMITED

EXURE^
Date: 5th August 2024

Confirmation - Income A roach Method etc.

The relevant details relating to Revenue, EBIDTA, etc. including use of EBIDTA

margin in the Valuation Report are mentioned at Sr. No. 2 (Page No. 3) of the

attached letter dated 5th August 2024 issued by Incwert Advisory Pvt. Ltd., the

Registered Valuer of the Company.

For Udaipur Cement Works Ltd.

End. : As above
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Innuert Advisory Privau UrrMwl
1006 A&B. 10th ftoor,
WcSdone TtchPtfk. Sohna Rd.,

Scctor-48, Gurgaan -122018
Hwvana, Indto

TttephoM; 491124-436.2S9S
r.»: *91124.436.29S5
Inttinel; www. incwcit. conn

Email: quer<i<?incwcrt. com

Date: 05 August 2024

The Board of Directors

Udalpur Cement Works Limited
Shripati Nagar, CFA,
P.O. Dabok, Udaipur
Rajasthan-313022

Sub: Supplement to the valuation carried out In connection with the recommendation of^Share
ExchangerRatio pursuant to the Scheme of Arrangement presented under Sections 230 to_23^and
otter" applicable provisions of the Companies Act, 2013 and the rules and.. re9Utations, ma(te
thereunder, for the amalgamatton of Udaipur Cement Works Umited into OKI with JK Lakshmi Cement
Limited

Dear Sir/Madam,

We refer to our valuation report dated 31 July 2024 issued in connection with recommending the share
exchange ratio in connection with the proposed amalgamation of Udaipur Cement Works Limrted
("UCWL" or "Amalgamating Company 1") into and with JK Lakshmi Cement Limited ("JKLC" or
"Amalgamated Company") pursuant to a composite scheme of arrangement (the proposed "scheme")
under sections 230 to 232 and other applicable provisions of the Companies Act, 2013 ("the Act"),
other applicable laws and rules issued thereunder, as may be applicable.

Incwert Advisory Private Limited ("We" or -Incwert") is registered with IBBI as a Registered Valuer
Entity and is bound to keep the data prov'ided by our client confidential. However, since^v J1ave

received a specific request from you i.e. management of UCWL based on the requirement of the Stock
Exchanges, we'are pleased to attach our summary workings for the Share Exchange Ratioanddetails
based on the requirements of the checklist for Schemes filed under Regulation 37 of the SEBI (Listing
Obligations and Disclosure Requirements), Regulations, 2015^ (LODR Regulations) for submission to
Stock Exchanges/ Regional Director, Ministry of Corporate Affairs ('MCA') and regulatory authonties
as'per the terms of ow engagement letter dated 01 May 2024 and addendum dated 17 July 2024.

The share exchange ratio have been arrived at on the basis of the relative equity valuation of the
businesses/companies based on the various qualitative factors relevant to each business.

Please note that we have not attempted to arrive at the absolute values but the comparative values to
facilitate the determination of the share exchange ratio.

We hereby submit the details of computation for your record purposes (pleaserefer to Appendices to
this letterffor the details. Please note that totals may not add due to rounding. This_supplement should
be'read in conjunction with our report dated 31 July 2024 issued jointly with PwC Business Consulting
Services LLP.

This letter shall be subject to the terms of our Letter of Engagement dated 01 May 2024 and addendum
dated 17 July 2024 whereby Incwert has been appointed by Udaipur Cement Works Limited to
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Incwtrt Advisory Prinf UmKcd & »n India"
Private limited cnmpany.

ON U74999HR2018FTa>75916

Document classification: Confidential
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recommend the fair share exchange ratio ("Share Exchange Ratio") for the proposed amalgamation of
the Amalgamating Company 1 into and with JK Lakshmi Cement Limited.

Respectfully submitted,
For Incwert Advisory Private Limited
Registered Valuer Entity under Companies (Registered Valuers and Valuation) Rules, 2017
IBBI Registration No. IBBI/RV-E/05/2019/108
Asset class: Securities or Financial Assets

PUNIT
KHANDELWAL

Digitally signed by PUNIT
KHANDELWAL
Date: 2024.08,0518:48:40
+05'30-

Purrft Khandehwal
Director
Registered Valuer under Companies (Registered Valuers and Valuation) Rules, 201 7
IBB1 Registration No. IBBI/RV/05/2019/11375
Asset class: Securities or Financial Assets
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1. List of comparable companies considered for comparable companies' multiple method, if the
same method is used in valuation.

Please refer to Appendix 2B of this letter for the list of comparable companies used
in the valuation of JKLC or the Amalgamated Company.
For the purpose of the valuation of UCWL, comparable companies listed in India
were identified, but due to differences in the expected growth, margin and returns
of the listed peers compared to UCWL, no weightage has been given to this
method. Details to this effect have been disclosed in page 14 and 16 of the Report.

2.

3.

JfttehcomeAppreffiich method used in the Valuatfon, Revenue, PAT and EBIDTA (in value
and percentage terms) details of entities involved in the scheme for all the number of years
considered for valuation. Reasons justifying the EBIDTA/PAT margin considered in the
valuation report.

Please refer to Appendix 2A of this letter for the details relating to JKLC
Please refer to Appendix 3A of this letter for the details relating to UCWL

Confirmation that the valuation done In the scheme is in accordance with applicable valuation
standards.

Incwert Advisory Private Limited is registered with ICMA1 RVO which has prescribed the use
of International Valuation Standards (IVS). These IVS have been used in our analysis. Page
no 13 of the Report carries a reference to this effect.

4. Summary workings

Summary of computation of Share Exchange Ratio for the proposed amalgamation of UCWL
into and with JKLC as the Amalgamated Company has been detailed in the appendices to
this letter.

This space is intentionally left tiiank
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APPENDIX-1

The computation of Merger Share Exchange Ratio for amalgamation of Udaipur Cement Works Limited
with and into JK Lakshmi Cement Limited is computed as below:

Valuation approach JK Lakshmi Udalpur Cement
Cement United (A) Works Limited (B)

Income Approach - DCF method (i)

Market Approach

Value per
share (in

INR)

1, 129. 97

870.35

1, 150. 11

281.99

Weight

50.0%

25. 0%

25. 0%

NA

1070.10

Value per
share (in

tNR)

43.48

41.88

NA

15.36

Weight

50. 0%

50.0%

NA

NA

42. 78

Market price method (ii)

- Comparable Companies' Multiple method (iii)

Cost Approach - Net asset value method (iv)

Relative value per share (weighted average of (i), pi),
(lii)and(iv)

Share Exchange Ratio (A: B) 4 100

NA = Not applicable/adopted
NM = Not meaningful
Totals may not add due to Founding
Note - Please refer to Appendix 2 and 3 for the details of computation

1. Cost approach - Net asset value method is not considered to value JKLC and UCWL
considering the Scheme would normally be proceeded with on the assumption that the
Companies being part of the amalgamating process are going concerns and an actual
realisation of their operating assets are not contemplated.

2. Considering the stage of operations ofJKLC, the industry within which it operates and the
historical and current profitability status, we have considered EV/EBITDA multiples of various
listed comparable companies. We have relied on publicly available information and
proprietary databases to arrive at the comparable company multiple. Further, considering
the current size of UCWL and expected ramp-up in operations following the addition of 2.5
MTPA of capacity, the current earning of UCWL would not reflect the growth. As such, we
have not considered the comparable companies' multiple to value UCWL.

3. Comparable Companies' Transaction Multiple (CTM) method has not been used due to lack
of information in the public domain on comparable transactions of similar scale. Further, the
transaction multiples may include acquirer specific considerations, synergy benefits, control
premium and minority adjustments.

^^
^ 1
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APPENDIX-2

Details of computation of value per share of JKLC

aluation summary of JKLC

Approach
Income approach
Market approach
Market a;'yoadi
Value afWnWsf^jn equily
Number Dfequify shares outstanding fn mn)
Vafiieperequ"~ shareTlNRt

Notes:

Method Refer to:
DCF method Appendix 2A
CoCos. EV/LTM EBITDA multiple Appendbt 2B
Market (..rice _ _ A;jendb(2C

Equity value
1,32,964
1,35. 334
1,02,415
1 25. 919
~ 118"

Equity value
per share
1, 129:97
1,150.11

870. 35
1,070.10

Weights
50. 0%
25.0%
25. 0%

m.w,

1,070.10

1) The information relating to the business plan and financial forecast of JKLC has been made
available to us. We have analysed the business plan and financial forecast by benchmarking
it with company's own historical performance and market data, the projected growth of the
market and projected growth/ market share to extent available with us.

2) The discount rate applied on the cash flows is dependent on the business risk, size and
stage of maturity amongst others. In determining the discount rate, due consideration has
been given to the company specific risks relating to the exposure to the inherent project
implementation risks for the capex plans with respect to timely receipt of approvals, time and
cost overruns, and post implementation risk related to ramp-up and stabilisation of new
capacity.

3) The EWLTM EBITDA multiple of 12. 7x (median multiple) has been used under the market
approach.

4) Market prices up to and including 30 July 2024 (Valuation Date), i.e. the trading day
immediately prior to the date on which the Scheme is placed before the Audit Committee of
the respective Companies for their consideration has been considered.

APPENDIX-2A

Valuation ofJKLC (as per DCF)

KPIs

KPfe
Growth in revenue
EBITDA maigin
PAT ma n

Note:

FY2025 FY2026 R2027 FY2028 RT2029
12mths 12mths IZmths 12mths 12mths

Forecast Forecast Forecast Forecast Forecast
-3% 14% 8% 4% 3%
14% 15% 16% 17% 17%

ov
Q:

\

Our analysis considers the business plan and financial forecast as provided by the management. For
the purpose of undertaking valuation, we have analysed and discussed the business assumptions,
benchmarked the forecast with company's own historical performance and market data, the projected
growth of the market and projected growth/ market share to extent available with us.

We have assessed and evaluated the reasonableness of the information based on procedures such as
analysing industry data, analysing historical performance, analysing expectations of comparable
companies, and analysing analyst reports among others. However, we must emphasize that
realisations of projections w'll be dependent on the continuing validity of assumptions on which they

1
w
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are based. Our analysis, therefore. will ̂ . ^camot^djrec^t^p^^y^^^^^^^^
^ ̂ evabiirty^"the final projections. Since the projections relate toth^fu^^tua!^ults^
li'keirt obe'ditferent'from'the projected results because events and circumstances do not occur as

expected, and the differences may be material.

iscounled casli flow FY2026 FY2027 FV2028 FY2n29 TY
Stub-period

Births
99

INR million
Present valu? of cash flows as at 30 Jul 2024

Valuation Conclusion

INR milBon
Present value of cash ftows
Present value of terminal vahie
Working capital surplus
Add: Net present value of pfpjed Durg
Enterprise value
Adj: net debt, non-controSng interest, surplus assets and others
7aiiie of 13&% inlerest in equ
Total shares outstand'

alueperequ s are n NR)

IZmths
6884

12mths IZmths 12rr s
"7271 6774 6249 82187

'27, 277-
82, 187

4,535
1,400

1, 15, 399
17, 565
, ,96

11,76,70,066
1,129.97

Note:

1. In determining the continuing value, a long horizon growth rate^of4%Js assumed with
sustainableEBITDA margin at the same level as projected for FY2029.

2. Please refer to Appendix'4 for the summary of investments by JKLC in
subsidiaries/associates/others

APPENDIX-2B

Valuation of JKLC (as per CCM)

1. Calculation of multiple:

Computation of valuation multiple

In miVlons
J.K. Cement Limited
Mangalam Cement Limited
Nuvoco Vistas Corporatkm Limited
Udaipur Cement Works Limited
Birta Cofporatton Limited
Shree Digvijay Cement Company Limited
Orient Cement Limited
Sagar Cements Limited
Star Cement Limited
Saurashtra Cement Limited
The Ramco Cements Limited
Median

EV/LTM EBfTDA
16. 9x
13.2X
11.0x
18,6x
10. 1x
11 Ox
12.7x
16. 6x
11.Ox

9. 9x
15.4X
12. 7x

^NT\
I" )
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2. Valuation Conclusion

omparable company valuation. EV/LT EBITDA multiple
Median

TTM'EBmJAasofthevaiuationdate - 8,807
EV/LTM EBITDA m uftipte of gukleline companies _ 12.7x
Enterpnse va ue " ~1i12i019

Valuation based on gukleline company analysis

Method
Compaiabie'oompanies -EWLthfEBlTDA multiple
Add: Net present value of project Durg
Add: Value of surat grinding uret^_ __ _ _
Concluded entefprfse value
Adj: nefdebt, noMoirtroUng interest,
'galueoTTO % interest in equity
Total shares outstanding __ __ _
Value per equity s are IN }

Enterprise
vakie(lNR

mn)
"1, 12,019^

'1.400
4.350

- r<7,769
-17, 565

-;C3p33-

11, 76,70,066
-OT.rr

Please refer to Appendix 4 for the summary of investments by JKLC in subsidiaries/associates/others

This space is Intentkinalty left blank
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APPENDIX-2C
Valuation of JKLC (as per Market Price)

alculali&notVWAP
Date

30.Jul.24
29^24
26Jut.24
25-M24
24-Jul-24
23^24
22.Jul.24
19-JUI-24
18.Jul.24
lfrJul-24
IMul-24
12.^24
IUul.24
10-M24
09-^24
OB-Jul-24
05^24
04-JU1.24
03Jul-24
OZ-Jul-24
Ol^ut.24

2

3

4

5
6

7
8

9

10
11
12
13
14
15
16
17
18
18
20
21
22 28-Jun-24
23 27.Jun.24
24 26-Jun-24
25 25-Jun-24
26 24^)un-24
27 ZI-Juft-24
28 20-Jun-24
29 19Jun-24
30 18-Jun-24
31 14.Jun.24
32 13-Jun-Z4
33 12-Jun-24
34 IUun-24
35 IO-Jun-24
36 07-Jun-24
37 06-J 24
38 05-Jim-24
39 04-Jun-24
40 O^lun-24
41 31.May.24
42 SO-May-24
43 2MAay-24
44 28-May-24
45 27-May-24
46 Z4-Ma -24

Volume
2.57, 160
2,60, 723

69,472
61,712
76,024

1,64.677
1,06, 291
1,03,696

90,859
3,92,493

97, 191
84,457

2,60,724
3,32,388
1,40,934
1,53, 052

96, 241
2,23,037
1,96.302
1,66, 782
1,70,344
3,67,610

20,97,309
16.13,543

1,90,494
2,59,857
2, 17,303
2,61,915
1, 87,704
5,46, 876
2,61,073
3,08,083
2,67, 398
2,72, 781

10,09, 949
1, 51,374
3,60, 385
1.24,709
2,25,808
2, 80,525
1, 17, 019

80, 377
1, 13,8B8
1, 18.458
2, 04.038

17,41,513

Total Turnover
-22,97, 59,985

22, 77, 83,767
5.91,62, 156
5,20,03,313
6,46,05,289

13,86,75,855
8,96,11,713
8,79,47, 413
7, 86, 18, 151

34,96,94,960
8, 55,80,697
7.46. 89,654

23.37,72,208
29, 37, 02,459
12,24,85,697
13. 17,70, 376

8,39, 10,595
19,48, 06,825
17,38,39, 963
14,92. 12,568
15, 24, 78,020
32,54,95,333

1,90, 94.69,400
1,43. 27,45, 632

16,24,63,533
21, 99, 54, 390
18, 17, 08,563
22, 04, 00,061
15,63,14,268
45, 80,42,441
21,52, 63, 264
25,42. 12,542
21, 89.63, 927
22,32,22, 401
82, 65,34, 679
12, 02, 76, 573
28, 13.98, 889

9,62, 51, 491
1723,64,224
22, 18,29,294

9.22,28,748
6,36, 04. 520
9, 10,30,446
9,48,65,878

16. 38,72, 642
1,43, 66,99. 897

ofVWAP
S.No Data
-47~23^y-24

48 22-May-24
49 21.May.24
50 IS-May-24
51 17-May-24
52 16-May-24
53 ISWay-24
54 14-May-24
55 13-May-24
56 IO-May-24
57 09-May-24
58 OS-May-24
59 07.May.24
60 06-May-24
61 034dlay-24
62 02-May-24
63 30-Apr-24
64 29-Apr-24
65 26^pr-24
66 25-Apr-24
67 24-Apr-24
68 23-Apr-24
69 22-Apr-24
70 19-Apr-24
71 IB.Apr-24
72 lfrApr-24
73 15.Apr.24
74 12.Apr.24
75 IO^pr-24
76 09-Apr-24
77 08-Apr-24
78 05-Apr-24
79 04-Apr-24
80 03-Apr-24
81 02-Apr-24
B2 OI-Apr-24
83 2a.Mar.24
84 Z7.Mar.24
65 26.Mar.24
86 22-Mar-24
87 21-Mar-24
88 20-Mar-24
89 19-Mar-24
90 18-Mar-24

TOdayVWAP
90da-VWAP

VOLUME
1718.453

77, 382
1,22, 632

14,055
53,774
54,793
75, 169
83.406

1,27, 011
1,12,091

78.308
74, 221

2,92, 101
1,42, 368
1,20,430

97, 553
1,39.955

78,431
80,768
91,905

1,55,611
2,21.881
1,16,458
1,26,698

97,005
3,62, 500
2,32, 508
3,03,422
3,13,161
2.38,050
3,06,081
3,30,429
1,57,689
1,39, 606
1,39,572

50,593
1,27,654
1,41,670
1,25,978
1,69,334
1,68,455
1,54, 144
1,01, 567

96, 849

Total Turnover
-"975,9"2, 650

6, 13, 90,771
9.63, 97.836
1,09,74,692
4,20,36,575
4. 26,04,603
5,82, 11,049
6.38,57, 296
9,65.39, 305
8,69,36.333
6, 12,43, 886
5,87.40,770

23, 01,65, 182
11,38.59, 270

9, 53, 62.789
7.71,92, 265

11,17,45, 362
6,24, 56.476
6,42, 60,504
7,35,67.263

12,42, 31, 339
17.49,90,056
9,27, 32, 120

10, 15,44, 844
7.91,25,476

29, 41,72. 870
18,61,54,588
24,37,79,904
25,06,57,725
19, 38, 10,889
25, 34, 86, 110
28,04.26,328
13,74,50,400
12.35.37,988
12,36.37, 406

4, 46,03, 372
11, 15, 26.302
12,21.20,720
10,77, 64,670
14,38,11,800
14,02, 14,508
12,69.69, 890

8,28,93,914
7,90,48,565

870.35.
Wi3-
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APPENDIX-3

Details of computation of value per share of Udaipur Cement Works Umited
aluation summary of UCWL

Method RefeLtoi-
DCF method" Append'ix3A
Market Price method A i endix3B

Equity value
Equity value per share __WelghJs

- ~2^S73~ ~ 43,48 50. 0%
23.477 41.88___50. 0%

^"W.VA23,925
561

42.68

~42^8

Approach
Income approach
Market a roach
Value of 100% interest in e uit2L_, , "._
Number of equity shares outs
Value er u' share

Notes:

1) Theinformationrdatir^totheb^n^p^jnd^^^^^^^^
a^ila'bTe'toa ^'. w7haw'analysedthe business plan a"dfi"anci^fOTe"lst. by;
S'S^pSyTo^SaTpe^^^^^ 9rowth ofthe

t share to extent avallaoie wim us. ̂ _ ^
SScaonuan?lraJteTpupl^"on^ashflo^ is dependent ""thebusjnes^ris^e^

2) S^S^^^he^dBte^i^^c^r^^^^^
sb2neg^nTtte°co^yspec1c^
SeSt^^usfo^hec7pex~plans
c^t^'mZ, ' andnpo"st im~plemrerrtafion'risk reiated to ramp-up and stabilisation of new
CMap&ces up to 30 July 2024 (Valuation Date). '.e. tt^tra_d^dayjmjnedia^orto

3) ^lpScphTs^yem^plaac^be^et^;Audit^^^^^^ respective
Companies for their consideration has been considered.

APPENDIX-3A

Valuation of Udaipur Cement Works Umtted (as per DCF)

KPls FY2025 FY2026 FY2027 FY2028 FY2029
12mths 12mth« 12mths 12mth» _12mths

Forecast Forecast Forecast Forecast Forecast
"33%' ""25% ^7% ^2% ^
m is% 20% 20% m

5% 8% 9% ^0%

KPte
Growth in revenue
EBfTDAmssgin
PAT margin

Note:

^S^f\^mao rketuandw projected'growth/ market share to extent available with us.

expected, and the differences may be material.
.
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iscounled caih

INRmDlton; Period entfn?i1_Maroh_
Present vahifl of cash ftowsac at 30 Ju; 2024

FY2025
Stub-period

OSmths 12mths
Tl91 2917

Pfim FY2027 FY20a Fn029

12mthi
3079

1!fl)Ul(
2.5B3

12inthB
2213

TY

26885

Valuation Conclusion

INRmBlton __ __ _
Present value of cash flows
Present value of terminal vakje
Workinq capital su his __ ^ _.
Ente rise value
Ad"; net debt, non-controfoq interest, su . lus assets and others
Value of 1(»% interest In u
Total shares outstandin

a ue per equity s are (In R)

9, 602
26,885

1, 209
37,696
13,322
24, 373

56, 05, 37, 670
43.48

Note: In determining the continuing value, a tong-horizon growth rate of 4% is assumed with a
sustainable EBITDA margin at the same level as projected for FY2029.
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^ UDAIPUR CEMENT
WORKS LIMITED

Ai. EXURfc^l Date: 5th August 2024

Confirmation - Valuation Standards

Incwert Advisory Pvt. Ltd., the Registered Valuer of the Company is registered
with ICMAI RVO which has prescribed the use of International Valuation

Standards (IVS). These IVS have been used in its analysis. Para 3 (at page no.
3) of the attached letter dated 5th August 2024 read with Joint Valuation Report
dated 31s* July 2024 (Page no. 9) carries reference to this effect,

For Udaipur Cement Works Ltd.

JiL
(Poonam Singh)

Company Secretary
End. : As above

^w^
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-*"'":office:Nd1ruHouse'4'Bahadur shah zafalr Marg. New Delhi -1 10002 | Phone:+91-11-66001142/66001112
Fax: +91^1.66001142 J Email: ucwl;customerrare@ucwl. jkmail. com | Works & Regd. Office: ShnpatTNagai:. 'CR?P.dDabol<,

Udaipur-313022, Rajasthan | Phone:+91-294-2655076 | Fax:+91-294-2655077 Email: ucwl@uCTijkmaN. com'
CIN: L26943RJ1993PLC007267
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IncwertAAItoiyPriMta umind
1006 ABB, 10th floor,
WclktaneTKhpTk, Sohrr Rd.,
Strtor-48, eurgaon -122018
HTyn», lndl«

Tefephom: +91124-436-299S
FM: +91124-436-299S
Intermt: www.Incwrt.com
Email; qucrhifflncwrt.com

Dale: 05 August 2024

The Board of Directors

Udaipur Cement Works Limited
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recommend the fair share exchange ratio ("Share Exchange Ratio") for the proposed amalgamation of
the Amalgamating Company 1 into and with JK Lakshml Cement Limited.

Respectfully submitted,
For Incwert Advisory Private Limited
Registered Valuer Entity under Companies (Registered Valuers and Valuation) Rules, 2017
IBBI Registration No. IBBI/RV-E/05/2019/108
Asset class: Securities or Financial Assets

PUNIT
KHANDELWAL °^

Digitally signed by PUN1T
KHANDELWAL
Date: 2024. 08.0518:4S;40

Punit Khandehwal
Director
Registered Valuer under Companies (Registered Valuers and Valuation) Rules,
IBBI Registration No. IBBI/RV/05/2019/11375
Asset class: Securities or Financial Assets
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1- ^'ZrasbSSmnp^^sklOTdforI!°mparab'ec°I"Mntes'mul"ptemeB'°d. '.»
~ ,Re^erefCT, toAppend!x_2Bofthis tetter for the "st of comparable companies used

inthe valuation ofJKLC or the Amalgamated Company."
~ Forthepurpose ofthe valuation of UCWL. comparable companies listed in India

T.re, ide.ntlfied'. butdue to differences in the expected growth7ma~rgin'^dre^'ms
LHStedpeers compared to ucwl- no weightage has been'giv^n'to this'

method. Details to this effect have been disclosed in page T4~anadT6onheReport.

2' ^nc^e^prMch.methoclus_ed. inthe valuation- Revenue. PAT and EBIDTA (in value
^cKrerttg^tem&detfflteo!CTtities. mw^in^?hOTefo^^^
SS£rtvaluation' Reasons ju^^ tt  EBIDfA/PATmarginl conusid^di^

- Please refer to Appendix 2A of this letter for the details relating to JKLC
- Please refer to Appendix 3A of this letter for the details relating to UCWL

3" SSSdT"that thevaluation done i" the scheme is in accordance with applicable valuation
So^elA dvLso^pri.valeumited isre?. istered with fcMAi Rvo which has prescribed the use

^'nte^a£noaiy^atostanda/ds^
no 13 of the Report carries a reference to this effect.

4. Summary workings

isn?oTn7^fhcJ°SKiohn^^
l!££Srwith JKLC as the Amalgamated co"r1panyhasbeenr'deteiled"rn '1he"append^s"to

77i/s space /s intentionally left blank
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APPENDIX-1

The computation of Merger Share Exchange Ratio for amalgamation of Udaipur Cement Works Limited
with and into JK Lakshmi Cement Limited is computed as below:

Valuation approach JKLakshmi
Cement Limited (A)

Udaipur Cement
Works Umited (B)

Value per
share (in

INR)

Weight Value per
share (in

INR)

Weight

Income Approach - DCF method (i)

Market Approach

Market price method (ii)

1,129.97 50.0% 43.48 50.0%

870.35 25.0% 41. 88 50.0%

- Comparable Companies'Multiple method (iii) 1, 150. 11 25.0% NA NA

281.99 NA

1070. 10

15.36 NA

42.78

100

Cost Approach - Net asset value method (iv)

Relative value per share (weighted average of (i), (ii),
(iii) and (iv)

Share Exchange Ratio (A: B)

NA = Not applicabte/adopted
NM = Not meaningful
Totals may not add due to Founding
Note - Please refer to Appendix 2 and 3 for the details of computation

1. Cost approach - Net asset value method is not considered to value JKLC and UCWL
considering the Scheme would normally be proceeded with on the assumption that the
Companies being part of the amalgamating process are going concerns and an actual
realisation of their operating assets are not contemplated.

2. Considering the stage of operations of JKLC, the industry within which it operates and the
historical and current profitability status, we have considered EV/EBITDA multiples of various
listed comparable companies. We have relied on publicly available information and
proprietary databases to arrive at the comparable company multiple. Further, considering
the current size of UCWL and expected ramp-up in operations following the addition of 2.5
MTPA of capacity, the current earning of UCWL would not reflect the growth. As such, we
have not considered the comparable companies' multiple to value UCWL.

3. Comparable Companies' Transaction Multiple (CTM) method has not been used due to lack
of information in the public domain on comparable transactions of similar scale. Further, the
transaction multiples may include acquirer specific considerations, synergy benefits, control
premium and minority adjustments.

^ENr^
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APPENDIX-2

Details of computation of value per share of JKLC

Valuation summary ofJKLC

Market

Approach
Income approach
Market approach
Market a roach
Value of 100% interest in e u
Numberofequdys ares outstanding (in mn)
Value e share NR

Notes:

"ethod Refer to:
DCF method Appendb(2A
CoCos - EWLTM EBITDA muNipte AppendK 2B

ndix2C

Equity value
1, 2,
1,35,334
1,02,415
125919

Equity value
per share
1. 129,97
1, 150. 11

870. 35
1 070. 10

Weights
50.0%
25.0%
25. 0%

100.0%
118

1,070.10

D

2)

Ihe,,insm ationrelatlngto the business plan and financial forecast ofJKLC has been made

,
av£yelo. ^we^vlanlyse_d^^^^^
^^Tl<low. nMstonc^perfomancean<^^^^^
market and projected growth/ market share to extentavailabtewith'us"1'
TI1e. d'rcountrate_applied. on. the cash flows is dependent'onthe'bushess risk. size and

^LT.Ofm^n^Tonglt. others. l^determinin9the. dis^
,
S^enJ^hlcompanys^dficrisks relatin9to'^^^^^
^e^Son!Ssl°^ecapex^^^ w!th resPect to ̂ efy receipt' of appmv^^e and
cost.wermns' and post imPtementation risk related to ramp^up and ^a'biiisTtion"o?new0

TheB/AJM EBITDA multiple of 12-7X (median muft'Pte) has been used under the market

4) ,Mnp se^p. t.° a.ndinclud'ng 30.JU,^2024 (valuation Date). i-e. the trading day
^ms'sp n,or:to-thedateon which the scheme is P'aced'beforetheAudit'C'om'mittee of
the respective Companies for their consideration has been considered"

3)

APPENDK-2A

Valuation ofJKLC (as per DCF)
KPIs

KPIs
Growth in revenue
EBITDA margin
PAT ma in

Note:

FY2025 FY2026 Fn027 Flr2028 Pf2029
12mths 12mths 12m(hs 12mfhs 12mths

Forecast Forecast Forecast Forecast Forecast
-3% 14% 8% 4% 3%

15% 16% 17% 17%
8% 9% 9% 10%

oh?DaUnaD'£ ̂ Tlenbls;nTplal^l^^^^ prQvided ^ the m^agement. For

^S^^S9 ^uat^we have_analysed ^'^ussedThebus1nes°s '"a^pfon^',
Shmjkh?ihesec^w^
growth of the market and projected growth/ market share to^ extent available w'ith'uF"' '
^,?ZasnTld T!evaluatelt hereasonat)leness ofthe informati°" based on procedures such as

^^SLinlu s^±taLanalysi.ng hi_^al Performance,
" 

analysing w^Tal^aS
^mpTes'Jnd-analysing.. analyst rePorts amon9 others- Howev'er, "we"must"emphaZe'^at
realisations of projections ^ be dependent on the-continuing vaiicfityuof as'sumptFonJ'o'^hT

6^.̂  r^

?J^
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are based. Our analysis, therefore, will not, and cannot be directed to provide any assurance about
the achievability of the final projections. Since the projections relate to the future, actual results are
likely to be different from the projected results because events and circumstances do not occur as
expected, and the differences may be material.

Discounted cash flow

INRmilwn
Present value of cash flows as at 30 Ju 2024

FY202S
Stub-period

Smths
99

FV20Z7 FttOZB

IZmths
68M

12mths
7 71

IZmths
6774

12mths
6249

TV

82187

Valuation Conclusion
INR mi ion
Present value of cash ftows 27, 277
Present value of term inal value 82, 187
Woiking capital surplus 4, 535
Add: Net pnesent value of project Durg 1,400
Enterprise value 1115>399

Adj: net debt, non-contnolling interest, surplus assets and others 17, 565
a'ueo in res nequ ,32,9 4

Total shares outstandin 11, 76.70, 066
alue per equity s are m INR 1,129.97

Note:

1. In determining the continuing value, a long horizon growth rate of 4% is assumed with
sustainable EBITDA margin at the same level as projected for n/2029.

2. Please refer to Appendix 4 for the summary of investments by JKLC in
subsidiaries/associates/others

APPENDS-2B

Valuation ofJKLC (as per CCM)

1, Calculation of multiple:

Computation of valuation multiple

In millions
J.K. Cement Limited

Mangalam Cement Limited
Nuvoco Vistas Corporatton Limited
Udaipur Cement Works Limited
Biria Corporation Linited
Shree Digvijay Cement Company Umited
Orient Cement Limited
Sagar Cements Limited
Star Cement Limited
Saurashtra Cement Limited
The Ramco Cements Limited
Median

EV/LTMEBfTDA
16. 9x
13.2x
11.Ox
18.6x
10. 1x
11.Ox
12.7x
16. 6X
11.Ox

9.9x
15. 4x
12. 7X

^e/vr
0"

§
u,

^
^
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2. Valuation Conclusion

Comparable company valuation . EV/LTM EBITDAmultiole
IN mi on
TTM EBITDA as of the valuatcn date
EV/LTM EBITDA multpte of guideCne companies

n rpnsevaue

Valuation based on guideline company analysis

8,80
12. 7x

, 1 ,0 9

Method

comParabte companies - EWLTM EBITDA multiple
Add: Net present value of project Duig
Add: Value of surat grinding unit
Concluded enterprise value
Adj: net debt, non-controltng interest, surplus assets and others
alue o 00 »interest n equity

Total shares outstanding
alue per equity share I

Enterprise
value (INR

mn)
1, 12, 019

1, 400
4, 350

1, 17, 769
17,565

11,76, 70,066
, 5.

Please refer to Appendix 4 for the summary of investments by JKLC in subsidiaries/associates/others

This space is intentionally left blank
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APPENDIX-2C
Valuation ofJKLC (as per Market Price)

Calculation of VWAP

S. No
1

2

3

4

5

6

7

8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46

Date
30.Jul.24
29-Jut-24
26-Alh24
25Jul-24
24-Jul-24
23^)1^24
22-JUI-24
19-M24
18-JIA-24
16.Jirt.24
15.Jul.24
12.Jul.24
11JUI-24
10^24
O^Jirt-24
OS-Jul-24
OSJul-24
04-Jul-24
03^ut-24
02-JuW
01.Jul.24

28-Jun-24
27-Jun-24
26-Jun-24
25^)un-24
24^Iun-24
21^)un-24
20-Jun-24
19.Jun.24
18.Jun.24
14.Jun.Z4
13-Jun-24
12.Jun.24
11^)un-24
IO.Jun-24
07-Jun-24
0&JU1-24
0&Jun-24
04-Jun-24
03-Jun-Z4

31-May-24
30-May-24
29-May-24
28-May-24
27-May-24
24-Ma -24

Volume

2,57, 160
2.60,723

69,472
61,712
76,024

1, 64, 677
1,06,291
1,03,696

90,859
3,92,493

97, 191
84,457

2,60,724
3,32,388
1,40, 934
1,53,052

96,241
2,23,037
1.96, 302
1,66,782
1,70,344
3,67,610

20,97,309
16, 13,543

1,90,484
2, 59,857
2, 17,303
2,61,915
1,87,704
5,46,876
2, 61, 073
3,08,083
2,67,398
2.72, 781

10,09,949
1,51,374
3,60,385
1, 24, 709
2,25,808
2,80,525
1, 17,019

80, 377
1, 13,888
1, 18,458
2,04,038

17, 41, 513

Total Turnover
22,97, 59,985
22, 77, 83, 767

5,91,62, 156
5,20,03,313
6,46,05,289

13,86,75, 855
8,96, 11,713
8, 79,47, 413
7.86,16, 151

34,96,94, 960
8,55, 80,697
7,46, 89,654

23,37,72,208
29, 37, 02, 459
12, 24, 85, 697
13,17,70,376

8,39,10,595
19,48,06,825
17,38.39,963
14,92, 12,568
15,24,78,020
32,54,95,333

1,90, 94, 69, 400
1,43,27.45,632

16,24,63,533
21,99,54,390
18, 17, 08,563
22,04,00,061
15,63,14,268
45, 80,42,441
21,52,63,264
25,42,12,542
21,89,63,927
22,32,22,401
82,65,34,679
12, 02, 76. 573
28, 13, 99, 889

9, 62, 51,491
17,23,64,224
22, 18,29, 294

9,22, 28,748
6,36, 04, 520
8, 10,30,446
9,49,65, 878

16, 38,72,642
1, 43, 66, 99, 897

Calculation of VWAP
S.No Date

47 23-May-24
48 22-May-24
49 21-May-24
50 18-May-24
51 17.May.24
52 1frMay-24
53 15.May.24
54 U-May-24
55 13-May-24
56 IO-May-24
57 OS-May-24
58 OMflay-24
59 07.May.24
60 06-May-24
61 OMday-24
62 02.May.24
63 30-Apr-24
64 29.Apr.24
65 2&^pr-24
66 25.Apr.24
67 24-Apr-24
68 23-Apr-24
69 22-Apr-24
70 1&.Apr-24
71 18-Apr-24
72 16.Apr.24
73 15Apr-24
74 12^pr-24
75 IO-Apr-24
76 09-Apr-24
77 OS-Apr-24
78 OS-Apr-24
79 04.Apr.24
80 03-Apr-24
81 Q2-Apr-24
82 01^pr-24
83 28-Mar-24
84 27.Mar.54
85 26-Mar-24
86 22.Mar.24
87 21-Mar-24
88 20-Mar-24
89 19.Mar.24
90 18-Mar-24

10 da VWAP
90 da VWAP

VOLUME
1, 18,453

77,382
1,22,632

14,055
53, 774
54,793
75, 169
83,406

1,27,011
. 1.12,091

78.308
74,221

2,92, 101
1.42, 368
1,20, 430

97,553
1,39, 955

78,431
80,768
91,905

1,55.611
2,21,861
1, 16,458
1, 26, 698

97,005
3,62, 500
2,32,508
3,03,422
3, 13, 161
2,38,050
3,06,081
3,30,429
1,57,689
1,39,606
1,39,572

50,593
1,27,654
1,41,670
1,25, 978
1.69,334
1,68,455
1, 54, 144
1,01,567

96, 849

Total Turnover
9,45,92, 650
6, 13,90,771
9.63,97,836
1,09,74,692
4,20, 36, 575
4, 26, 04, 603
5,82, 11,049
6,38.57,296
9,65.39,305
8,69,36,333
6, 12, 43, 886
5,87,40,770

23,01,65, 182
11,38,59,270
9,53.62,789
7,71.92, 265

11,17,45,362
6,24, 56,476
6.42,60, 504
7.35,67,263

12.42.31,339
17,49,90, 056

9,27,32, 120
10,15,44,844
7,91,25,476

29,41,72,870
18,61,54,588
24,37,79,904
25, 06,57, 725
19,38,10,889
25,34,86,110
28,04,26,328
13,74,50,400
12,35,37,988
12,36,37,406
4.46, 03, 372

11,15,26,302
12, 21, 20, 720
10,77,64,670
14, 38, 11,800
14, 02, 14,508
12, 69, 68, 890

8, 28,93,914
7,90,48,565

870.35
842.13

^ENr^
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^counted cashflow

INRmmon; Period endln 31 March
Present valua of cash flows as at 30 J 2024

Valuation Conclusion

INR million
Present value of cash flows
Present value of terminal vakie
Wbrkln ca italsu lus
Ente rise value
Ad'; net debt, non-controflin interest, su
Value of 100% interest in e u'
Total shares outstandin

a.ue per equity share in

us assets and others

FY2025 FY2026 FV2027 ro028 FY2029
Stub-period

OSrnthB IZmths 12mth8 IZmths 12mUw
1W 2917 3079 2583 2213

9, 602
26. 885

1,209
37,696
13,322
24373

56, 05,37, 670
43.48

26885

Note: In determining the continuing value, a long-horizon £irowth_rate of
sustainable EBITDA margin at the same level as projected for FY2029.

4% is assumed with a

This space is intentionally left blank
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APPENDIX-3B

Valuation of Udaipur Cement Works Limited (as per Market price method)
1
2
3
4
5
6
7
8
9

10
11
12
13
14
15

18
19
20
21

culaljonofVWAP
Dite

30JU1.24
2&JU1.24
26^1.24
25-M24
24Jul-24
iuuw
22.Jirf.24
19-M24
18.Jl4.24
16^.24
IWuf.24
12-A4-24
11.Jul.24
1IW.24
09JU1.24

16 O^M24
17 OSJut.24

O'Uut-24
03^)ul-24
02.W4
OI^M-24

22 2frJun-24
23 27tlun-24
24 26^un-24
25 25Jun-24
26 24.Jun.24
27 21.Ain.24
2fi 2(Mun-24
29 IMim.24
30 1»Ju»24
31 IWm.24
32 IUun-24
33 12.Ain.24
34 ll^un-24
35 KUun.24
36 07.Jun.24
37 OWun-24
38 OS-Jun-24
39 OUun-24
40 O^iun.24
41 31.Way.24
42 30-May-24
43 miay-24
44 »May.24
45 27-M<y-24
46 24-M -24

WAP
42.51
42.73
42. 36
41.83
41.72
40. 79
40.84
40.71
42. 12
42.43
45.02
44. 16
45. 13
45.32
44. 87
45. 18
46. 20
47.07
47.50
47.SO
47. 58
45. 87
47. 19
47.07
45.16
42. 81
42.49
40.44
39.84
40. 33
40.38
40. 29
39.43
39.35
39.63
39.54
39. 25
35.71
35. 57
37.52

36. 92
37.22
37.42
38.04
38.82

Volume
2, 53,237
1,87,166
3,49,391
1, 19,222
1,77, 208
1,76,350
2,51,636
4,49,865
2,43,635
8,84,973
3, 52,478
2,84, 191
1,89, 069
3, 79,391
2, 70,355
4,12,721
3,02,034
2, 05, 835
6. 19,650
4, 84, 328
7, 84, 931
3, 22,495
8,40,690

28,97,530
29,23,043
3,75,404

18,56^05
2. 37,010
2,97,309
2.93,704
5,43, 179
5,65,077
3,75,751
2, 05,491
2,40,704
5, 12, 524
8, 78,051
2,51,670
5, 93,081
2, 63, 719
2,72, 167
1,73,757
2, 53, 422
2,43,400
2, 90, 648
2, 58, 816

Total Turnover
1,07,65,675

79, 97, 315
1,47,98,920

49. 87, 050
73, 93, 001
71,93,892

1,02,76,590
1,83, 11, 992
1, 02, 60, 920
3, 75,47, 005
1,5a,67,813
1,25,48,933

85,32,516
1, 71, 93, 063
1,21, 31, 457
1,86,47, 747
1,39,54, 079

96,88,430
2,94,35,075
2, 31, 97, 555
3, 73,50,815
1.47,91,478
3,96,71,721

13,63,81,063
13, 20, 12, 163

1,60,71,426
7,88,85.769

95,84,557
1.18,45,912
1,18,44,669
2, 19. 33,277
2, 27,65,157
1,48,14,336

80,85,331
95, 38, 133

2, 02. 66,743
3,44,66,575

89,88,370
2, 10, 93, 735

64,15,041
94,33,599
91,08,051

1, 10, 55,886
1,00,47. 464

alc-jlation

47 23.May.24
48 22.May.24
49 21.May.24
50 18-May-24
51 17.May.24
52 16-May-24
53 IS-May-24
54 14-May.24
55 13.May.24
56 W-May-24
57 09.May.24
58 Ofi-May-24
59 07^1ay-24
60 D6.May.24
61 QS-Maf-U
62 02.Uay.24
63 30.Apr.24
64 29^-24
65 26.Apf.24
66 25^pr-24
67 24.Apr.24
68 23-Apr-24
63 2Z.Apr.24
70 19-Apr-24
71 18.Apr.24
72 IMpr-24
73 15-Apr.24
74 12^pr-24
75 10.Apr.24
76 0»Apf-24
77 OMpr-24
78 fl5-Apr-24
79 OMpr-24
80 03.ApT.24

81 02.Apr.24
82 d-Apr-24
83 28.Mar.24
84 27.Mar.24
85 2frMar-24
86 22.Mar-24
S7 21.Ma.24
as ZO-Mar-24
S9 IS-Mar-24
SO IMKar-24
10 da sVWAP
90 da VWAP

38.80
39. 27
39.50
40. 87
41.B4
41.61
42. 04
39. 99
36.78
36. 54
37.08
37. 61
37. 97
38.70
39.36
39.69
39. G9
38.99
38.92
38.98
39.20
39.25
38. 90
36.69
37. 29
36.95
36. 52
37.77
37.75
38. 02
38. 31
37.97 '
38. 57
39.60
38.43
36. 92
33.85
33.84
33. 73
34.07
33. 93
33.93
34.35
35.42

2, 42,396
3, 07, 019
5,70, 190
1,33,847
4, 73, 225
3, 83,759

11, 18, 433
13,45,369
2,79,526
1. 86, 532
2,06,545
2, 13, 163
2, 91, 672
2, 23, 061
2, 47, 835
2, 18,059
6,67,787
2, 90,076
1,60,583
3, 11, 356
4, 05, 525
6, 73, 879

12,60.596
5, 15,566
4, 16. 789
2. 70, 606
6,45. 633
3,81,886
3, 37, 684
3, 60, 888
4,24,350
6, 85, 283
9,05, 152
7, 79, 432

13,77, 303
16,65,354
7, 87,227
8,89, 840
7, 80, 325
4, 86, 448
6, 9B,524
5, 19, 839
4,70,329
2,97.033

84,05,639
1,20, 57, 651
2, 25. 20, 872

54, 70, 749
1,97,98, 374
1, 59, 68, 078
4, 70, 14, 150
5,37, 95, 746
1,02,<1,768

68J6.530
76,59,713
80, 16,938

1,10, 74,422
86,32,397
97, 54, 155
86,55,330

2, 65,03,206
1, 13,09, 909

62, 50,223
1. 21, 36, 018
1, 58, 94,971
2,64,49,077
4,90,40,004
1,89,18,336
1,55, 43, 709

98, 98, 549
2,35, 81,519
1,44, 24, 876
1, 27, 48,482
1,37, 22, 266
1,62,55,395
2,60, 18,399
3,49,08,654
3.0a,62,61fi
5, 29, 28, 087
6. 14,92. 338
2, 66, 46, 822
3, 01, 12, 889
2, 63, 15, 608
1, 65, 70, 916
2,36,97,862
1,76,40,034
1, 61,54,622
1, 05, 20, 054

41.88
40.44

This space is intentionally left blank

0<^EN^
iJ^ 1
\

co
A«-

^y

Document classification; Confidential

Page 96



noJ<A»<.^
Valliiion ttcifreh

05 August 2024
Page 12 of 14

APPENDIX-4

Summary of investments by JKLC in subsidiaries/associates/others

Fair value of investment in subsidiariesfassociates by JKLC

INR million
Investment in equity shares
Subsidiaries
Udaipur Cement Works Limited
Udaipur Cement Works Limited - Equity Component
Hansdeep Industries and Trading Co. Ltd.
HUrive Devetopere and Industries Pvt. Ltd.
Agrani Cement Pvt, Ltd.
Associates
Dwaikesh Energy Ltd
Others
Sungaze Power Pvt Ltd,
Amplus Helfos Private Limited

Investment in preference shares
Subsidiary
Udaipur Cement Woiks Limited (5% CRPS)
Udai ur Cement Works Limited 6% OCCRPS
Total investment

Book

value

4,703
349

1, 161
273

3,251

113.5

21
216.1

610,3
70.7

1076»

% hokiin

71. 1%
n/a

100.0%
100.0%

n/a

33. 4%

35.0%
21. 0%

n/a
n/a

Total fair
value

23, 933
n/a

1, 301
277
n/a

356

n/a
n/a

610.3
70.7

26548

Fair value of Appendix refer
stake held

17,022
349

1, 301
277

3,251

119

21
216.1

610.3
70.7

23238

to

n/a
nfa

Appendbt 4A
Appendbt 4B

AppendK 4C

n/a
n/a

n/a
n/a

APPENDIX-4A
Valuation of Hansdeep Industries and Trading Co. Ltd. (as |

Fair value of equity

INR million
Non-current assets

Property, Plant and Equipment
Capital Woik-in-Progress
Investments
Other Non-Current Assets
Current assets
Investments
Cash and Cash Equivalents
Current Tax Assets (Net)
Other Cuirent Assets
Total Assets A
Non-Current liabilities
Other Non-Current Uabilittes
Current liabilities
Other Current Liabilities

Total Liabilities (B)
NAV-value of e u A-B

Note: 1) The investments include the stake in Ram Kanta Properties Private Limited, which has been
fair valued as of the valuation date. (Appendix 4A(a))

^WT\
I ̂  )
v .<?

Book value

382.1
92.9

1,153.4
15.5

5.4
0.9
2.9
4.3

1,657.5

491.8

0.1
491.9

1,165.6

n/a
n/a

1.28&.1
nfa

n/a
n/a
n/s
n/a

n/a

n/a

382.1
92.9

1,289.1
15.5

5.4
0,9
2.9
4.3

1,793.2

491.8

0.1
491.9

1,301.3
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Book value Revalued Amount

APPENDIX-4A(a)

Valuation of Ram Kanta Properties Private Limited (as per NAV)
Fair value of equity
INR million
Non-current assets
Property, plant and equipment
Other non-cutrent financial assets
Current assets
Investments
Cash and cash equhralents
Other current assets
Total Assets
Current liabiBties
Other financial HabiVties
Other Cuirent Liabilities
Total UabUities
MAY-value of e u (A-B

^"4S£,%:SSP^. ^^.P-) »^ . ^ ^

1, 147.9
0.6

3.3
0.1

1,151.8

1.7
0.1
1.7

1, 150.1

1,286.8
n/a

n/a
n/a
n/a

n/a
n/s

1,286.8
0.6

3.3
0.1

1,290.8

1.7
0.1
1.7

1,289.1

266.5

APPENDIX-4B

Valuatton of Hidriw Developers and Industries Pvt. Ltd. (as per NAV)
Fair value of equity
MR million
Non-curent assets
Property, plant and equipment
Current assets
Investments

0.1

Current Tax Assets (Net) ^
Other Current Assets ^
Total Assets """ ";;
Cuirentliabilihes "<'-1
Trade Payabtes
Other Financial Liabilities
Other Current Liabilities
Total Liabilities
NAV. value of u' B

Bookvahw Revalued

Cash and Cash Equ'ivatents
Other Bank Balance

0.1
1.1
0.3
1.4

n/a

n/a
n/a
n/a
n/a
n/a

n/a
n/a
n/a

276.9

Amount

266.5

11.5
0.1
0.2
0,0
0.0

278.3

0.1
1.1
0.3
1.4

276.9
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APPENDIX-4C

Valuation of Dwarkesh Energy Ltd (as per NAV)

Fair value of equity

INR ml ion
Non-current assets

Capital woik-m-progress
Other Financial Assets
Current assets
Investments

Investment in Mutual fund
Investment in UCWL

Cash and Cash Equivatents
Curent Tax Assets (Net)
Assets held for Sate - FreehoM Land
Total Assets
Current liabNities
Other Financial LiabBities
Other Current Liabilities
Non-current liabilities
Other Financial Liabilities
Deferred Tax UabiBties et
Total Liabilities
NAV-value of u A.B

Book value

13.1
14.8.

160.7
983.6

0.7
0.3

63.4
1, 236.6

0.1
800.0

24.1
800.1
436.5

Revalued Amount

nfa
nfa

n/a
927.5

n/a
n/a
n/a

n/a
n/6

n/a
n/a

13.1
14.8

160.7
927.5

0.7
0.3

63.4

0.1
800.0

24.1
824.2
356.3

-END--

CERTIFIED TO BE TRUE
For Udaipur Cement Works Ltd.

^
Company Secretary

o^Nr^
( )

.o:y
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PwC Business Consulting Services LLP
Registered Valuer Entity
Registration No. IBBI/RV - £,02/2022/158

irt Floor, iiA, Sucheta Bhawan,
Visbau Digambar Marg,
Delhi -110002

Incwert Advisory Private Limited
Registered Valuer Entity
Registration No. IBBI/RV - £,05/2019/108

1006 A&B, loth floor,
Welldone TechPark, Sohna Rd.,
Sector-48, Gurgaon -122018
Haiyana, India

Private & Confidential

Dated: 31 July 2024

To,

The Board of Directors,
JK Lakshmi Cement Limited
Jaykaypuram, Disb-ict Sirohi,
Rajasthan - 307 019

The Board ofDu-ectors,
Udaipur Cement Works Limited
Shripati Nagar, CFA,
P.O. Dabok, Udaipur
Rajasthan - 313 022

^b^^ndT^%lTswl. ex^ngeratiofor. AePro^^^^
Xte^!mtedJ^^"OLU ^dgTating^mPmyl^mtoMdmthJK^1^TCement

or "Amalgamated ComDanv"1.

Dear Sir/Madam,

i^2r^l£ereiSl y! engagemmt letteraof pwc Business Consulting Services LLP ("PwC BCS") and
S(^lA ^&ry. Steu.mfted-("IncwertB )' whereby"^ BCS"h7s6beeDTp^inted'by^J"KlL'^
Beom%lTJa^ 3^S^2lmjiinw^hTAe CT_ap^^^^^^
?5£^lRS.T^and»a£denzdum.dated17 July 202.4 ^reconmiemKng'the'fair'share^ch^geTatio
£SSSS^S^°d"arpzn "rf£'=^^sm ^elss^

JKLC and UCWLare hereinafter jointly referred to as the "Clients" or the "Companies".
PwC BCS and Incwert are hereinafter jointiy referred to as ''Valuera" or "we" or "us" in this Report.

' Board of Directors of the respective CUente.
fan^«^±i^we.wT^adere^eb^
1 on a "Going Concern" premise with 30 July 2024 being the "Valuation Dat<?.'

oofls%
^

\n}
Tt/ ^

^wr\
s' ^
\

w

/-.

. 0s"

CERTIHED TO BE TRUE
For Ut-'aipur Cernept Works Ltd.

°J'
Company Secretary

^y\.
T~ a . ^_
i W s-
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Incwert Advisory Private Limited PwC Business Consulting Services LLP

Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

BACKGROUND OF THE COMPANIES

JKLC is a listed public limited company incorporated under the laws of India and having^iteregutered office
at~Jaykaypuram~Basantgarh Dist' Sirohi, Rajasthan, India, 307019^ The CIN of ^ JKLC u

l. The PAN ofJKLC is AAACJ6715G. JKLC is primarily engaged InUie business^,
rnte?afia7manirfactunng7seiliiigand trading of (a) Clinker and Cement, with manufacturing faalit

i, Chhattisgarh, Gujarat, Haryana and Odisha; and (b) other Cementrtious proauci
iike'ReadyMix Concrete (RMC), Fly Ash Blocks; Piaster of Pans (POP), White cement andput^_ete^;
manufacturing facilities located'in the States of Raj astfian, Chhattisgarh. Gujarat, Haryana^Uttjy_
ancTpunjab. The equity shares of JKLC are listed on National Stock Exchange
Limited ("BSE").

UCWL is a listed public limited company incorporated under the laws of India and hamnS^registered^offke
at~ShnpatTNagar,-CFA, PO: Dabok Udaipur Rajasthan 31302^ - India. ̂ The GIN of^UCWL^ is
I^6943iyi993PlLCQ07267. ThePANofUCWLisAAACU8858M. UCWLisprimanlyengagedm^mejnismesj
of, inter aUa,"manufacturing and selling Clinker and Cement which issmular to the busmess,CT;"UA^an,1
has a cement manufacturing plant located in the State of Rajasthan. UCWL is a sub
equity shares are listed on NSE and BSE.

Industries & Trading Company Limited ("HITCL" or "Amalgamating Company 2? is. a_pubUc
Umited company:incorporated"under'the laws of India and having its registered office at JaykWura1^
BlasanTgMrD ^tSiiohi^Rajasthan7ln~di^ 307019. The CIN of HITCLis ̂ ^^
of HITCL is AABCJ0776A. HITCL has its objects similar to and is also engaged m a bysmess similar roi
of JKLC. HFTCIL is a whoUy owned subsidiaiy of JKLC, and the equit
Stock Exchange in India or in any other country.

Hidrive Developers and Industries Private Limited ("HDIL" pr "Amalgamating Company^Us^ aj)ubl^
iimTted company mcoiyorated under the laws of India and having its registered official. ^ykayPWW
B^an^ariTDlst''sii:oU,t'RaJas&an, 'India^ 307019. The CIN of HDIL is U70loiDL20l2PTC239786 md^
PAN'is°AACCH9735Q. HDIL has its objects similar to and is also engaged in a business similar to Ui
jia£;'andm-Ais/miriext, -it1ias a land situated at Vfflage Dastan, Taluka Palsana, District Surat, Gujarat^

1 cement grinding unit with capacrtyot 1.35
mfflion Tonnes per annum. HDIL is a wholly owned subsidia
not listed on any Stock Exchange m India or in any other countay.

SCOPE AND PURPOSE OF TH.JS REPORT

We understand &om the management of Clients (hereinafter together referred to as 'Management") that the
CUents~Me'evaJuaring-thefoUOTving proposed transactions ("Proposed Transactions") through^ composite
scheme ofarrangement (the proposed "Scheme") under sections 230 to 232 and otiier applirable P">v"a<ms
of"Ae~Compantes'Act, " 2013" ("die Act"), other applicable laws and rules issued thereunder, as may
applicable:

. Step I: Amalgamation of Amalgamating Company i into and with JKLC as the Amalgamated
Company onagoing concern basis and issue of equity shares by theAmalgamat
shareholders ofUCWL, in consideration thereof.

. Step II: Amalgamation of Amalgamating Company 2 into and with JKLC as the
Company on a going concern basis.

. Step HI: Amalgamation of Amalgamating Company 3 into and with JKLC as the
Company on a going concern basis.

In connection with the proposed Scheme, the Board of Dkectors ofJKLC andUCWL have,aPPmnt_edjpwc
BCS and Incwert, respectively as Registered Valuers, to reconunend the Share Exchange KaUo ana pr
Registered Valuers' Report in relation to the proposed amalgamation of Amalgamat
with JKLC as the Amalgamated Company on a going concern basis, i
professional standards.

o^6"^
f-^)
\,./

ry\
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Incwert Advisory Private Limited PwC Business Consulting Services LLP

Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

^Zd^mir$±noshares^beissuedasconsideration in steP ". °"d Step III above as both, the
S^^/^P^LZ md^e.. ^sw\a^comPmy"3 "arTwhdfy ̂ ed"sauSaaries7f ^

,
^piM:LaSd^eJqul. fy-shareholding of Ae'AmaTgamated" Company "inu^algamati^gCompany2 andAmalgamatingCompany3vrillget~can^ri edpurs^t&toAePropoZdl ?ranlsa^^^^

£nR^oSbZslb^^,andJJSOntyforA^^^^^ranpp^ted. £Lre^lT.TIysls..a!?.our^
ver. We are not responsible to~anyothe7person^

on/ party based on this Report.

As per the Scheme, we understand that the Appointed Date for the Proposed Transactions is 01 April 2024.
^Srf<°J^Lrtef mdudelralMtionofthe eqmtyshares ^fJ.KLC and UCWL on a relative basis as

K^f^uLscheme^nd. to.. rccommend, a faLrshare^xchange ^tfo"foru Ate"pTOp^'edaa^a!ga'ma>ri^ ^^^2^»^r^J^OI'TthT^^=ls^^°^^-^
T!S^rsbwe. WOTklduldependentlym their analysis and arrived at different value per share ofJKLC and
£S%S£St^±ro°tosh'"'fa£awR'^°lwos£=;:3u^^

S? .haJ^TS?ed^S theAuditedfinan(:ials of.the Companies for the year ended 31 March 2024 and
fo^^mm^JienoAmd^.30^e20^
^^et^»m(^LTdysIsmdhave. made adJ"stments for;addTtional~facts~madeknown"to^s tilFt^e
^^^£^SS^tt;'';"-SIm;ss=us^^:nco^n£^

we hwe.beenmformed bythe management of the Companies (the "Management") that:
a) SeZ^^t(b^m^pi^la tion^:ALCT^fflAe^ effective-In

^JmLl?^mpfm^r^^eAeirsh^erap^^^
^Z^hT.brforcJ&e-PTOPOS^SChemebe^^
S^oR£°aS5£mended m this Reportshalfbe a^ustedaccor^5y"toi °c^id3'^ffe^ rf"^

b) £^^lnJl/fim^ai/^nomaLevente. mt?le. comP.anies materiaUy impacting their operating
Tune 2024 till the Valuation Date.

£,lR^l^ffT. to. ^sc^-a5sumPtions'qualificatioDS'. exclusions' limitations and disclaimers
s^^^^\^^istobeTe^^^^^^^
SOURCES OF INFORMATION

£ecMrSSth this exerase'we have received/obtamed the fouowmg infonnation aboutthe Clients fi-om

' DrScompo_sitescheme of.arrangement (-Scheme'') forthe Proposed Transactions;
* A^tedfi^awt:tlealenteandAeirinvestee dailies, asappUcabTefort'heyearended 31 March

2024 and tor the three month period ended 30 June 2624;
. Financial Projections of JKLC and UCWL:
' S^O!^tsh^res^ulatiTer^eeIMble^r^^^^^ ("CRPS")/ optionaUy convertible

^ZS;5e£SSlble preference shares C'WRPS'") oftheaients'outstending (^fau7diluTcdcwS
' Srri?ge£S£mation a21d documents for the PurP°se ofthis engagementprovided Arough emails

Ss:SO^Z(£S^?Imationfrom public sources/ proprietaly databases includins quarterly

O^E ^
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Incwert Advisory Private Limited PwC Business Consulting Services LLP

Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

discussions with the Management, we have also obtained explanations, informationi^and
representations, which we believed were reasonably necessary and relevant for our fflcercise^ :

Ratio) as part of our standard practice to make sure that factual inaccuracy/ omissions are avoided in our
Report.

JKLC and UCWL have infonned us that ICICI Securities Limited and D & A Financial Services private
Limited (individually or together referred to as "Fairness Team")^ have beenrespectively apPj»ntedDytM
aients'to"'provide"faimess"opmion on the Share Exchange Ratio for the purpose of the
Transactioiis. At the request of the Clients we have had discussions wit
respective valuation analysis.

PROCEDURES ADOPTED AND VALUATION METHODS FOLLOWED

In connection with this exercise, we have adopted the following procedures to carry out the valuation:

. Requested and received financial and qualitative information, and clarifications regarding past financial
performance.

. Considered data avaUable in public domain related to the Clients and their peers.

. Discussions (physical/over call) with the Management to _ . . _^,__ ,.__ui;,
o understandthe business and fundamental factors that affect its eaming-generatmg capauiit

historical financial performance, as avaUable in public domain.
. Undertook Industry Analysis: ^ . . , .. , _^^___. _^...

o researched puUidy avaUable market data indudii
impact the valuation. .... ,., ___.. ".._:___;,

o malysed'industry toends and valuation multiples of comparable companies using proprietary
databases subscribed by us or our network firms.

. Selected internationally accepted valuation methodology/(ies) as considered appropriate by us, m
accordance with the applicable Valuation Standards.

SCOPE UBUTATIONS, ASSUMPTIONS, QUAUFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas, of ourjreSulM
pracdce.'TltiesCTvicesdornot"rq>resent accounting, assurance, accountmg/ tax due diligence, consulting or

tax related sendees that may otherwise be provided by us or our network firms.

The user to which this valuation is addressed should read the basis upon which theValuation has been done
and be aware of the potential for later variations ir
Date"Due~to possible changes in market forces and drcumstances, this Report can only be regarded as
relevant as at the Valuation Date.

This Report has been prepared for the purposes stated herem and should not be^elied UPOn^any_otl r
i Our CUents are the only authorized users of this report and use of the Report is restnde

! respective engagement letters. This restaricdon does not preclude the Wen
providing a copy of the Report to third-party advisors whose revu
use We do not take any responsibility for the unauthorized use of this Report.

While our work has involved an analysis of financial information and accounting records, our engagement
do'esnoHn'dudean audit m accordance with generaUy accepted auditing standards of die Clients' emsttng
business 'records. Accordingly, we express no audit opinion or any other form of assurance on
infonnation.

This Report, its contents and the results herein are specific to (i) the purpose of relative valuation agre^ias
tieTerms of our engagement;(ii) the Valuation Date; Gu) and are based on the audited finanaa]

CTents for~the year endea 31 March 2024 and for three months period ended 30 June_2024_w_otn, er
informationobtained by uslfrom the Clients from rime to time and (v) accuracy ot intormation^n_
domainwithrespecttocomp , anies including financial information.1
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Incwert Advisory Private Limited pwC Business Consulting Services LLP

Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

the business activities of the Clients have been carried out in the normal and ordinary course between 30
June 2024 and the Valuation Date and that no material changes have occurred in their respective operations
and financial position between 30 June 2024 and the Valuation Date.

In no event shall we be liable for any loss, damages, cost and expenses arising in any way from fraudulent
acts, misrepresentations or wilful default on part of the Clients, their directors,'employees'or agents.

The Clients and their management/ representatives warranted us that the information they supplied was
complete, accurate and true and correct to the best of their knowledge. We have relied upon the
representations of the Clients and their management, concerning the financial data, operational data and
other^information, except as specifically stated to the conbraiy m the Report. We shaQ not be liable for any
loss, damages, cost or expenses arising from fraudulent acts, misrepresentations, or willful default on part of
the Clients, their directors, employees or agents.

Valuers are not aware of any contingency, commitment or material issue which could materially affect the
Companies' economic environment and future performance and therefore, the equity value of the Companies.

We do not provide assurance on the achievability of the results forecast Tiy the Management as events and
circumstances do not occur as expected; differences between actual and expected results may be material.
We egress no opinion as to how closely the actual results will correspond to those projected/forecast as the
achievement of the forecast results is dependent on actions, plans and assumptions of Management

The Report assumes that the Clients comply fuUy with relevant laws and regulations applicable in aU their
areas of operations unless otherwise stated, and that the Clients will be managed in a competent and
responsible manner. Further, as specifically stated to the contauy, this Report has given no consideration to
matters of a legal nature, including issues of legal tide and compliance with local laws, and litigation and
other contingent Uabilities that are not disclojsed in the audited balance sheets of the Clients, if any, provided
to us.

This Report does not look into the business/ commercial reasons behind the proposed Scheme of
Arrangement, nor the likely benefits arising out of the same. Similarly, it does not address the relative merits
of the proposed Scheme of Arrangement as compared with any other alternative business transaction, or
other alternatives, or whether or not such alternatives could be achieved or are available.

The valuation analysis and results are governed by the concept of materiality.

It has been assumed that the required and relevant policies and practices have been adopted by the Clients
and would be continued in the future.

The fee for the engagement is not contingent upon the results reported.

The actual share exchange ratio may be higher or lower than our recommendation depending upon the
circumstances of the Proposed Transactions, the nature of the business. The knowledge, negotiating ability
and motivation of the buyers and sellers mil also affect the share exchange ratio achieved. Accordingly, our
recommended Share Exchange Ratio will not necessarily be the share exchange ratio at which actual
transaction will take place.

We have also relied on data from external sources to conclude the valuation. These sources are believed to be
reliable and therefore, we assume no liability for the truth or accuracy of any data, opinions or estimates
furnished by others that have been used in this analysis. Where we have relied on data, opinions or estimates
from external sources, reasonable care has been taken to ensure that such data has been correctly extracted
from those sources and /or reproduced in its proper form and context.

This Report and the information contained herein is absolutely confidential. The Report will be used by the
Clients only for the purpose, as indicated in this Report, for which we have been appointed. The results of
our valuation analysis and our Report cannot be used or relied by the Clients for any other purpose or by any
other party for any purpose whatsoever. We are not responsible to any other peraon/ party for any decision
of such person/ party based on this Report. Any person/ party intending to provide finance/ invest in the
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Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

lients/ their subsidiaries/joint ventures/ assodates/ investee/ group^companies,
//shall do so after seeldng their own professional advice and^after carrying out Uieu- own^(U^S<

iecision. If any person/party touierttian me u
Sioosesto'piace'reliance upon any matters included in the Report, they shall do so at their own
without recourse to us.

It is darified that any reference to this Report in any document and/ or filmg with anytribunaV^cia^
'authwities/ government authorities/ stock exchanges/ courts/^

'merchant bankers, in connection with the Proposed Transactions, shall not be deemed to bean
acceptance by the Valuers of any responsibility or liability to ,
Board of Directors.

Neither the Report nor its contents may be referred to or quoted in any registration statement^sPe^'

otherIhan in connection with the Proposed Transactions, without our prior written consent.

This Report is subject to the laws of India.

In addition, this Report does not in any manner address thejprice at which equity shares^°fJKLC/_UCWI;
shaiftrade' following the announcement of the Proposed Transactions and^we express no^°PTOI^M
recommendation as to how the shareholders of either of the Companies should vote at any sharehoiaei

~to~be heldin'connection with the Proposed Transacdons. Our Report and opinion/ valu)
anaiysiTcontained^ herein is not to be coastmed as advice relating to investing in, purchasing, seUing or
otherwise dealing in securities.

Any discrepancies in any table / annexure between the total and the sums of the amounts listed are due to
roundmg-off.

. onlytoJKLCandIncwert
wm"o'we"theresponsit»miy~onlyto UCWL. 'The Valuers have been appointed under ̂ terms_of
respectiveengagement letters. We will not be liable for any losses^ claims, damages, <
of the actions taken, omissions or advice given by any other person.

DISCLOSURE OF RV INTEREST OR CONFLICT, IF ANY AND OTHER AFFIRMATIVE
STATEMENTS

. The Valuers are not affiliated to the Clients in any manner whatsoever.

. We do not have any financial interest in the CUents, nor do we have any conflict of interest in canying
out tfais valuation.

. Valuers' fee is not contingent on an action or event resulting from the analyses, opinions or
conclusions in this Report. ^ ^ . ".__. _^.

. Further, the information provided by the Management have been appropriately remewea mv
out the valuation. Sufficient time and information was provided to us to cany out the valuation.
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Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC
SHAREHOLDING PATTERN

JKLC

?T^od6?.ds£Sd^ty^harci^^1L5 0.066e uitvshareswithfacevalueofINR5 -each.-Thesharehoidm>'"ttCT"isoaTfoi]^r
i as on 30 June ao24 No. of Shares %Shareholdu

Promoter & Promoter Grou 5,45.25,922
pub!"L^ 6,3M4, l44

.GrandTotd . .. . . ll, 76,70;o66
?: www.bseindia.com accessed on 30 July 2024

%?2iSeat mfonnation'there are"° emPloyee stock ownership plan ("ESOP") outstanding as at the

46.3%
53.7%

100.0%

2^^T.ds±trib^equtyu sh^^rap^Lof>UCWL as of30 JTe 2024 is INR 224. 21 crores consisting^,05,37,670 equity shares with face value ofINR 4,- each.'

The shareholdin attem is as follows:
Sharehol Pattern as on 30 June 2024
JKLC
Dwarkesh
Public
Grand Total

Source; www.bseindia. com accessed on 30 July 3024

No. of Shares

39, 86,80,252
2,17,23,000

14, 01,34,418
56, 05,37,670

% Sharaholdin
71.1%
3.9%

25.0%
100.0%

Basis Management information, there are no ESOFs outstanding as at the Valuation Date.

We also note that UCWL has redeemable preference shares as on 30 June 2024 which include the following:
5 % Cumulative Redeemable Preference Shares as on 30 June 2024:
Particulars

5 % Cumulative Redeemable Preference Shares (INK
100 ooo each
Total

Number of Amount m
Shares INRCrores

6,6oo 66.0

66oo 66.0

6 % Optionally Convertible Cumulative Redeemable Preference Shares as on 30 June 2024:
Particulars

6 % QptionaUy Convertible Cumulative Redeemable
Preference Shares INR 100 each
Total

Number of Amount in
Shares INRCrores

5, 00,000 5.o

00 000

-Tchissued and paud uppreference share capital comprising CRPS and OCRPS/issued'by UCTVL'and
ing into effect of this Scheme, shall be automaticaUy reduced and cancelled.
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Recommendation of the Share Exchange Ratio for the proposed amalgamation of UCWL into and with JKLC

APPROACH FOR RECOMMENDATION OF SHARE EXCHANGE RATIO

Our choice of methodology of valuation has been arrived at using usual and conventional methodologies
adopted for the proposed amalgamation of Amalgamating Company l mto and with JKL<J as
Amalgamated Company and our reasonable judgment, in an independent andbona fide manner.
The valuation approach adopted by PwC BCS and Incwert is provided in Annex lA and iB respectively (Annex
lA. and iB together referred to as Annexes).

BASIS OF SHARE EXCHANGE RATIO

The Share Exchange Ratio has been arrived at on the basis affair value of equity shares of JKLC and^UCWL
on"a"rektive basis0 based" on the various approaches/ methods explained herein after considering vanous

, relevant to the Clients, business dynamics and
Clients, information base and the underlying assumptions and limitations. To arrive at thecoasensuj
Share Exchange Ratio for the proposed amalgamation of the Amalgamating Comi
as the Amalgamated Company, suitable minor adjustments/ rounding off have been done.

While we have provided our recommendation of the Share Exchange Ratio based onAeilrfoImation avaaa2e
to us and within the scope and constraints of our engagement, others may have a dUterent opuuon as rou
ShareExchange Ratio. The final responsibility for the determination oftiie Share Exchange:

Ae~proposed°amalgamation of the'Amalgamating Company i into and with^JKLC a^ the An
CompEmyshantake°piacewUl be with the Board of Du'ertors of the cllents, who^houl^_tAe mto account

otheTfartors'such'asAeir own assessment of the proposed Scheme and input of other advisors.

In view of the above, and on a consideration of all the relevant factors and circumstances as discussed and
outlined hereinabove;

We recommend the following Share Exchange Ratio for the proposed amalgamation of the Amalgamating
Company i into and with JKLC as the Amalgamated Company as:

4 (four) equity shares ofJKLC ofINR 5,-each fuUy paid up for every 100 (one hundred) equity
shares of UCWL ofINR4/- each fuUy paid up.

Respectfully submitted,

PwC Busmess Consulting Services LLP
Registered Valuer Entity
Registration Number: IBBI/RV-E/02/2022/158

-0°M

f :l
\.yNeenyGarg

Partner
Registration Number; IBBI/ RV/02/2021/14036
Place: Delhi
Date:3l July 2024
VRN:IOVRVF/PWC/2024-2025/3785

Respectfully submitted,

Incwert Advisory Private limited
Registered Valuer Entity
Registration Number: IBBI/RV - E/05/20l9/lo8

^ory ̂ 4,

<s

\
'^/

".s

^
-^

Punit Khandelwal
Director
IBBI Registration No.: IBBI/ RV/05/20l9/"375
Place: Gurgaon
Date:3l July 2024
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Incwert Advisor Private Lunited p^ Business Consulting Services LLP
Recommendation of the Share Exchange Ratio for the proposed amlgamation ofUCWL into and with JKLC
Annex lA - Approach to Valuation - PwC BCS

l. Asset Approach-Net Asset Value method

The asset-based valuation technique is based on the value i

a. Income Approach (Discounted Cash Plows (DCP) Method)

Using the DCF analysis involves detemuning the following:
Estimating future free cashflows:

?3SS^^^/a^5-^S^^ast tat-">nil-"e

^£Z^dSUSeto±^^to^^o^Le--Aecorf<^^^^^^

3" Market Approach:

. Market Price CMP) Method

^SS^O^^h^^oSwltstock^a11^ is normally consider. d .s the

Saauaeb£rsSl. on the stock ^mse over~a~reason^epu enoodu^dTv?toob^Seas

.
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Recommendation of the Share Exchange Ratio for the proposed amalgamation of UCWL into and with JKLC

. Comparable Companies' Multiple (CCBI) Method

Under this method, value of a business/ company is arrived at by using multiples^ derived from
valuations of comparable companies, as manifest through stock market valuations
companies. Themarket"price, as a ratio of the comparable company's attribute^uchas bookjnet
worth,. profit after tax, capital employed, earnings, etc. is used to denve an aPProPnatemuttiPte;
This multiple is then appHed to the attribute of the asset being valued to indicate
subject asset. This valuation is based on the principle that market valuations, tatangpl
informed~buyerai and infomied sdlers, incorporate all factora relevant to valuation-
multiples need to be chosen carefully and adjusted for differences between the circumstances.

. Comparable Companies' Transaction Multiples (CTM) Method

Under this method, value of the equity shares of a company is arrived at by using multiples deiwed
from "valuations rf comparable 'transactions. This valuation is based on the PT"Pte
transactions taking place'between informed buyers and informed sellers, incorporate^
rdwan«ovaTuad . -Rdevant multiples need to be chosen carefuUy and adjusted for differences
between the circumstances.

In the ultimate analysis, valuation will have to be tempered by the exercise of judicious discredon by^the
Valuer andjudgment taidng into account aU the relevant factors. There will always be severaKact^rs^g-;

tive competition, yield on comparable securities and market sentiment, etc. which^are
^ot"CTdCTt'from"Aefaceof the balance sheets, but which wiU sta-ongly influence Ae worth .
share. The determination of a fair value of equity shares/ business undertaking/ preterence snares/ s
EKdangeYatio"isn<rt~aprcdse science and the conclusions arrived at in many cases wffl^of_nwesfl ^b

tive and dependent on the exercise of individual judgement. This concept is also recogmzmmji
decisions^ Thereis, therefore, no indisputable single fair value estimate/ Share Exchange Ratio. 1

Share Exchange Ratio rendered in this Report only represent
information tffl the Valuation Date, furnished by the Management (orits representatives) and other soiu-ces,
others may place a different value. The final responsibility for the determination of the Share
at which the proposed amalgamation of the Amalgamating Company i into^and^m&JK]u^as;t

[Take place will be with tiie Board of Directors of JKLC whoshouldtake mto

Our choice of methodology of valuation has been arrived at using usual and conventionalmetilodolo^s
adopted for transactions of a sinular nature and our reasonable judgment, in anmdependen
manner b^ed~on our previous experience of assignments of a similar nature. ^ The valuation approaches/
methods used, and the values arrived at using such approaches/ methods by us have been tabled Deiow.

The Share Exchange Ratio has been arrived at on the basis of the fair value estimate of theeqwty j3hares. of

JKLC and UCWL on a relative basis, based on the various methodologies explained herem earuer ana 01
factore considered relevant, having regard to information base, key underlying assumptions^andlimitauons.
Though different values have been airived at under each of the above methodologies, itis. tmauynec<^sal
to'arrive'at a single value for the proposed amalgamation of the Amalgamating Company l into^
JKLC'as the-Am5gamated Company^ For this purpose, it is necessary to give appropriate weights to
values arrived at under each methodology.

In the current analysis, the arrangement involvmg proposed amalgamation oftheAmalSamatin8companyl
into and with JKLC as the Amalgamated Company is proceeded with the assumption that on amaigamauo^

is not contemplated. In such a going concern scenario, the relative earning power, as r
Inrome and Market approaches, 'is of greater importance to the basis of the i
arrived at on the net asset basis being of limited relevance. Hence, whUe we have calculated the values oiu
equitysharesofJKLC and UCWL under the Asset Approach we have considered it appropriate not to give
any weightage to the same in arriving at the Share Exchange Ratio.

Given the nature of businesses ofJKLC and UCWL, and the fact that we have been provided with projected
financiaisfor JKLC and UCWL, we have considered it appropriate to apply the DCF
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Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

Income Approach to arrive the fair value of the equity shares ofJKLC and UCWL. Withii
equity value per share for JKLC and UCWL has been computed as'follows7
. Enterprise value of JKLC and UCWL has been computed using DCF method;
. To arrive at the total value avaUable to the equity shareholders for both JKLC and UCWL, value arrived

aswove is adjusted, as appropriate, for debt (including CRPS/ OCRPS issued by UCWL), cash and cash
equivalents, investments and surplus assets as appearing in the balance sheet, contingent liabffitK

>;

* The remainmS value thus detennined is then divided by fuUy diluted equity shares, to arrive at the value
per equity share.

For our analysis under Market Approach, we have considered the Market Price Method to arrive at the fair
ietermming the market price, the volume weighted share

pnce over an appropriate period has been considered in this case.

consldenngthe stage °foPeratioIls ofJKLC, industry within which it operates and the historical and current
s, we have considered EV/EBITDA multiples of various listedcomparable companies'. We

.

rel d on Publicly available informarion and certam databases such as CapIQ, etc. to amve at the
comparable company multiple. Further considering the current size ofUCWL~and'expectedramp-'up~m
operations on^account of the additional capacity of 2.5 MTPA, we have not considered the comoarabie
company multiple,

Comparable Companies' Transaction Multiple (CTM) method has not been used due to lack of information
!?J^LP^^. -d?"a-ai°-.^n_oomKarable traDsacti(ms of amilar scale. Furdier,~thetoansaction muitiplra'may

ions, synei'gy benefits, control premium and minority adjustments.

For our^fiiud analysis and recommendation, we have considered the values amved under the Income

purpose ofthe proposed amalgamation of the Amalgamating Company i into and wtth-JKLC as'the

Wehave^considered appropriate weights to the values arrived at under the various valuation

Inviewofthe above, and on consideration of the relevant factors and circumstances as discussed and outlined

the Share Exchange Ratio as derived by us.
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Share Exchange Ratio for the proposed amalgamation of Amalgamating Company l into and
witfa JKLC as Uie Amalgamated Company by PwC BCS is tabulated below:

Approach JKLC(A) UCWL(B)

s^e(% wewt ̂ e(S£) wd8htValue per
Saiare (INR]

280.41Asset Approach-Net Asset Value 280.41 0.0%
Method

Income Approach- Discounted l,ll3.77 50.0%
Cashflow Method

Market Approach

Comparable Companies Method
-EV/EBFTDA 1,138.17 25.0%
-Market Price Method (Higher of 10 870.35 25.0%
trading days or 90 trading days VWAP)
Relative Value per Share 1,059.01

Share Exchange Ratio (A:B) * 4

*Rounded

15.63

42.60

NA

41.88

42.24

0.0%

50.0%

NA

50.0%

100

^WT\
(A)
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Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

Annex iB - Approach to Valuation - Incwert

StS^d ̂ :a^^miT-anaIys^_is. fairvaIue'which is Qften defined as the price, in terms of cash
^US\AiLbuyeLrould^s°AablyAe^^^
St;^ibuSswre^-T-^fo"akTOAe^

yer and seUer being in possession of the pertinent facts andnatherbring"iu;d^ ̂yi^mpSnwto"artul
^^s^wn!m£yuslda, ndmtemationally accePted meAods for detemiinmg the fair value of
;SSS ̂MCh±^±eeD-Tsldered. iD.Ae present <^e, to-;t^^tent relevant"^ 7ppl^bkl uDu'e
^gS  an?^OMlderation. h_ave, 13een ^ven to Intemational'Valuation ^StaD°danS"C-^rvZa^
approaches and methods m valuing the Amalgamated Company"and'A^^mSU CoS>any7.

%?5tn^£,PSS^SotoS. S.te°luem'ldeu°°me'*heTO"Bofl°°p'rcn"of*h'

^end£m£n^SrJ?las. perrvs issued by the International Valuation Standanis Council (»IVSC-), is
L^^torpM d.to^sferliabffitym^^tyto°^ontetwe^

e. Fair value is the price in an orderly transaction in the pnncipal (or
^?r^teJS^Z^. a^^.^a^n-^^
regaraiess ot whether that price is directly observable or estimated usinganoAervaTuationtedimque.^

^ppSri£ssu rvaluation analysis> we have considered &e Soi"g-c""cem basis and as-is-where-is basis to be

^S^PSes,^dme^ods-selectedduly considerthe guidance in "IVS 105 Valuation Approaches
lwS?^esAearoroaAMandm^o^forvd^7^^etandp?<^^1uid^^

^hoLv^o^a^tiTOiappro-ach^mdmeA^-we^TO^methods for computing the fair value, to the extent reievant audappUcable>,'m^ulSU
l. Market Approach:

. Market Price method

. Comparable Companies Multiples

. Comparable Transaction Multiple Method
Income Approach: Discounted Cash Flow Method
SdstAPSlg aTstet^lue Method' Replacement cost Method- Reausable cost Method'

2£^US£^?ndJ?^le, WS A^timeLchMges m Prcya il"g "arket conditions and prosperts,^SnpeS^. jnteCTdJ^T ̂ fe n^c~ron^^^^^
fandotfaerwisejf

y, and other factors which generally influence the^aluationofcCTnpame7^dl Aeir'a's^te"c''

We have relied on the judgment of the Management as regards contingent and other liabilities.

31^a I£tioitl^aay-partlcularmethod. of ya!uation dePends .on the P^Tose for which the valuation is
d»mt^Aoug1hs^^^Ty^for^erent]>^o^it^^
^r^ ̂ L^Je^on^^uiforonep^se7^SCTre'of^
^d^tSilTaLmtTOnwntiondm^odo^~ad^
p^^£''of^S3^^^i^"d';;;ru=^^m;a=

2.
3.

^r^
|4L^
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Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

The valuation methodologies, as may be applicable, which have been used to arrive at Companies valuation
are discussed hereunder:

. Market Price (MP) Method

The market price of equity shares as quoted on a Stock Exchange is normaUy ronsideredastile;ralue
of'the'equity shares "of that: company where such quotatioiu; are arising from the sh^ b
regularly and freely traded in, subj(
value of the shares.

"sluu-es'ofthe JKLC and UCWL are listed on National stock exchange and B
emhaneeand trade frequently, hence this method has been considered. For determining
price ofJKLC, the volume weighted share price on the NSE over an ap

However, to determine the market price ofUCWL, the volume-wraghted share Pri<»ontheBSEWCT
anappropnate'periodhas been considered, as trading on the NSE was suspended
from 26 October 2023 to 22 April 2024.

. Comparable Companies Market Multiple ("CCM") Method

Under this method, the value of the equity shares of a company/ business undertakmg is amved at
'using multiples'derived from valuations of comparable companies, as manifest

markrtovaluations of "listed companies. This valuation is based on the principle
vaiuations, "taking place between'infonned buyers and infonned seUers, incorporate
relevant for the assessment of the value of the company.

Relevant multiples need to be chosen carefully and adjusted for cUfferences betwe<Bl the
drcumstances, Tini identi^mg the comparable companies, the business description and
operating metrics were analysed.

For the purpose of the valuation ofJKLC and UCWL, comparable companies lis^c[mjnd^werc
identi£ed7but~due to'differences m the expected growth, margin and returns of the listed peers

toUCWL,'noweightage has been gven totiiis methodto arrive^tthe 100 per  "tlnterest
in^iuity~of UCWL, 'howewrthis; method"has been considered for JKLC sinw the Company is
operating at smularmetrics of expected growth, margin and returns of the listed peers.

. Comparable Companies Transaction Multiple ("CTM") Method
Under the CTM method, the value of the equity shares of a company/ business undertaking is arrived
at-by using the prices implied by reported transactions/ deals of comP^U'ab^omPame^-
Rd'erant"am:iAfples~aeed to be chosen carefully and adjusted for differences between
circumstances.

Due to different purposes of investments, transaction rationale and synergy benefits, different
control premiums are embedded in ttie transacaon values.
We have'nrt used comparable transactions multiples to value the Companies due to
availability of similar transactions along with complete data relating to
involved in such transactions which have taken place in the last 12-24 months.

. Income approach - Discounted Cash Flow's (DCF) Method

Under the DCF method, forecast cash flows are discounted back at an appropriate discount rate to
aTgerTeratmg a net present value for the cash flow stream of the company. A1

value at the end of the explicit Forecast Period is then determined,,
brck'to'Ae'valuarion date to give an overall value of the company/business. We have

cash flows to the turn C'FCFF".) approach to capture the value of the business.

/SNr\
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InaDCFanalysis'. the forecast period should be of such a length to enable the business to achieve a
of earnings or to be reflective of an entire operational ~cycie~formo~re'

 

erate atwhich the future cash flows are discounted ("the discount rate")
s' future operations. This mean's

: in order for aDCFto produce a sensible valuation figure, the mportanceofthe'aualitvofthe
jlow forecasts is fundamental. The discount rate most-generaUy CTnpToyed for

canymg out FCFF analysis is the weighted average cost of capital (aWACCB),"reQectmg~anoptimafas
id to the actual financing structure, which is applied to leveraged cash-flow°andresults Fn

enterprise value.

In calculating the terminal value, regard must be given to the business' potentis
lie -constant growth model", which appUes a projected constant

^ the cash flow forecast in the last year of the forecast'period and assumessudi
lity, is a common method.

We have used the DCF methodology to value the Companies due to the avaUabiIit

wi1ilin theDCFmethod' eyu^Yalue Per share forJKLC and UCWL has been computed as follows:

. Enterprise value ofJKLC and UCWL has been computed using DCF method;
* T01amve at the total valueavailable to the eqiuty shareholders for both JKLC and UCWL,

, as appropriate, for debt (including CRPS/ OCRPS issued
^UCWL), cash and cash equuyalents, " investments and surplus as^ts'as appearing "mthe

contingent liabilities and other matters;
. rhe remaining value thus determined is tfaen dhdded by fuUy diluted equity shares, to arrive

at the value per equity share.

. NetAsset Value CNAV)Mefhod
Underthe net asset value approach, total value is based on the sum of net asset value as recorded on

. on I
lues.

S asset~basedvaluation techniqueis based on the value ofAe underlying net assets of the busmess
! or realisable value basis or replacement cost basis

snt investor would pay noi moreforan entity than the amountforwhidi he could

^ce-or. re~c"iate, it or an asset with. similar utffity. Under a going-concem premise, the cost
^ usuaUy is best suited for valuing asset-intensive compamesrs udas'mvestmentor reai

seaminesorcomoanu

TOe-scheme. o^Arrangcment would norma]ly be proceeded with on the assumption that the
companies being part of the amalgamating process are going concerns and an actual realisation'of

operating assets is not contemplated. Hence, wfafle'we have presented this methocTfor
wmparative purposes, we have considered it appropriate to not provide anyweightage'to'theNAV

Valuation analysis and interpretation

when-evaluadns the. aPProaches/metfiodologies to be adopted for valuing a company or business. an
ap5Tsal_engagemTt re<Puras^an understanding of thenatare-(rf"the'com^any^h5siness^An^p^tu
company primarily derives profits through the offering of products or services."

BT^°rnth^ foregoins> thevaluation approach/methodology adopted for determimng the value ofJKLC and
: amalgamation of the Amalgamating Company i into and with JKLC

as the Amalgamated Company, are as follows:

^̂Nr^
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Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

We have used the internationally accepted valuation methodology for determining fair market value. The
applicability and appropriateness of the valuation approaches were analysed, however, the valuers (
based on the income approach using the DCF methodology and mart
- for both JKLC and UCWL and Comparable Companies method - for JKLC only.

Management Business Flan has been utilised for computing the value of the Companies under the Discounted
Cash Flow method.

We have considered appropriate weights to the values arrived at under the various valuation approaches/
methodologies.

In view of the above, and on consideration of the relevant factors and circumstances as discussed and^utlmed
hereinabove, the table below summarises ourworldi
the Share Exchange Ratio as derived by us.

Share Exchange Ratio for fhe proposed amalgamation of Amalgamating Company i into and
with JKLC as tfae Amalgamated Company by bicwert is tabulated below:

Approach

Asset Approach-Net Asset Value
Method

Income Approach - Discounted
Cashflow Method

Market Approach

-Comparable Companies' Multiple
Method (EV/EBITDA)

-Market Price Method (Higher of 10
trading days or 90 trading days VWAP)
Relative Value per Share

Share Exchange Ratio (A:B) *

JKLC(A)

Value per
Share (INR)

280.41

1,129.97

l, i50. ll

870.35

1, 070. 10

Wei^it

0.0%

50.0%

25.0%

25.0%

UCWLCB)

Value per
Share (INR)

15.63

43.48

NA

41.88

42. 68

Weighl

0. 0%

50.0%

NA

50.0%

100

*Rounded
NA = Not applicable/adopted

NM = Not meaningful

a. Cost approach - Net asset value method is not considered to value JKLC and UCWL oonsidermg the Scheme
would nonnally be proceeded with on the assumption that the Companies being part of the amalgamating
processa. w. going concerns and an actual realisation of their operating assets are not contemplated.

b. Considering the stage of operations ofJKLC, fheindustty within which it operates and the histonralmdmrre",t
profitability status, we have considered EV/EBFTDA muhiples of various listed comparablemmPames-'
relied on pnbUdy available informaUon and propnetaTy databases to arrive at the1 romParable, comPaily
multiple. Further, considering the current sizeof UCWL and expected ramp-up in operations tolkmmgme
^ddi&)"nof2'. 5mTAofrapaci1y, the-curreiit earning ofUCWLwould not reflect the growth. As such,'
not considered the comparable companies' multiple to value UCWL.

c. Comparable Companies' Transaction Multiple (CTW method has not been used due to lack,ofmfomlatloum
thepubUc domain on comparable transactions of similar scale. Further, 1
acquirerspecific^considerations, synersy benefits, control premium and minority adjustments.
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v

CERTIFIED TO BE TRUE ̂ ory \
For Udaipur Cement Works Ltd -y

"^
Company Secretary

'̂»
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PwC Business Consulting Services LLP
Registered Valuer Entity
Registration No. IBBI/RV - £,02/2022/158

i" Floor, iiA, Sucheta Bhawan,
Vishnu Digambar Marg,
DeUii -110002

Incwert Advisory Private Limited
Registered Valuer Entity
Registration No. IBBI/RV - ^, 05/2019/108

1006 A&B, loth floor,
Wdldone TechParIc, Sohna Rd.,
Sector-48, Gurgaon -122018
Haiyana, India

Private & Confidential

To,

The Board of Du-ectors
JK Lafeshmi Cement Limited
Jaykaypuram, District Sirohi,
Rajasthan - 307 019

02 August 2024

The Board of Directors
Udaipur Cement Works Limited
ShripatiNagar.CFA,
P.O. Dabok, Udaipur
Rajasthan - 313 022

Refi share, BEChange Ratio-(<<SER"_)_r^?ort_issued jointly by PwC Business
%%s%^^B^"dto^~A^&^prftates:;ts

Dear Sir/Madam,

We refer toAe respective engagement letters ofPwC BCS and Incwert, whereby PwC BCS was
appomte<LbLJK laksbmi -cement Limited (''Jiac"-o7"Amalgamated'Company'"Tvid^
%s^uS^a2^^d^iw^i»!5IutelScm".OT''Amalgamatmg comPanyla) vicieengagementTetteTd^ted'oi'M^
^'s.^s's^^&sr0 24"'TmM" j°"«s'"po«~£>-ttT. 7^J3

JKLC and UCWL together are referred to as "CUents" or "Companies".

^ln^retodA_atpuK^ntto aTOmPosftesAeme °fAn^Sement ("Scheme"), the foU^
toa^sactionlare.. propSwdftogethCT refeiTedto as TroposS'TransactioDs^bytiie'^Iie^
^rte3 £ns^se^ons230to2320fAe^m^^^^

r, as may be applicable:

* stepJ[LAmalgamation of ̂Amalgamating Company i into and with JKLC as the
on a going concern basis and issue of equity shares by the

, in consideration thereof.
* s&Ja:» AmalgamatioD. ofjiansdeep Jndustries & Trading Company-Limited

or "Amalgamating Company's") into and with JKLC°as^
)asis.

* %TmLAma]gamation of Hidrive Developers and Industries Private Limited
or "Amalgamating Company 3") into and with JKLC as the Amalgamated

)asis.

CERTIFIED TO BE TRUE
For'Udaipur Cement Works Ltd.

f\, \ -----^
?, -^ S Companv r';=. &ic<
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Private and Confidential
02 AUgUSt 2024

We understand that no shares wfll be issued as consideration in Step II and Step m above as
both,~the'Amaigamating Company 2 and the Amalgamatins Company s^are whouy_
subsidiaries of the Amalgamated Company and the equity shareholding of
Company'm "Amalgamating Company 2 and Amalgamating Company 3 wfll get
pursuant to the Proposed Transactions.

Accordingly, we have completed our procedures and submitted the JointsER,rePortProvldmj
our recommendation of the fair share exchange ratio for the amalgamation of UCWL into anc

wtttiJKLCas tihe Amalgamated Company on a going concern basis on 31 July 2024.

We understand from management that HITCL and HDIL have received thejipproyals for
shifting their respective Registered Addresses and accordingly the updated CIN
HTTCL and HDIL are as follows:

. HFTCL is a public limited company with CIN - U74899RJl993PLCo96253; and

. HDIL is a private limited company with CIN - U2394lRJ20l2FTCo96250.

Our SER report dated 31 July 2024 should be read in conjunction with this letter.

RespectfuBy submitted,

For and on behalf of
pwC Business Consulting Services LLP
Registered Valuer Entity
mBI Registered Valuer No. : IBBI/RV-E/oa/2022/158

Digitally signed
byNEERAJGARG
Date: 2024. 08.0Z
20:3154+05'3Q'

Neeraj Garg
Partner
JBBI Membership No: IBBI/RV/02/2021/14036
Date: 02 August 2024

Respectfully submitted,

For and on behalf of
Incwert Advisory Private limited
Registered Valuer Entity
IBBI Registered Valuer No. : IBBI/RV-E/05/20i9/lo8

PUNIT Digitally signed by PUNIT
KHANDB.WAL

KHANDELWAL ̂ ^^"^

Punit Khandelwal
Director
IBBI Membership No: IBBI/RV/05/20i9/"375
Date: 02 August 2024

For

fm\
'.,'.§\^

> TO BE TRUE
.^P'ur'Cemen; W°^ Ltd.

Company Secretary

^
^n
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