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1 BSE Ltd. 2 National Stock Exchange of India Ltd.

Department of Corporate Services ‘Exchange Plaza”

Phiroze Jeejeebhoy Towers, Dalal Bandra-Kurla Complex

Street, Bandra (East)

Mumbai — 400 001 Mumbai — 400 051

Security Code No. 530131 Symbol: UDAICEMENT, Series: EQ

Through: BSE Listing Centres Through: NEAPS

Sub: Notices of the Meetings of Unsecured Creditors and the Equity Shareholders of Udaipur
Cement Works Ltd. to be convened as per directions of Hon’ble National Company Law Tribunal,
Jaipur Bench (“NCLT”) in the matter of Composite Scheme of Amalgamation and Arrangement
amongst JK Lakshmi Cement Limited (“Amalgamated Company”), Udaipur Cement Works
Limited (“Amalgamating Company 1” or “Company”), Hansdeep Industries & Trading Company
Limited (“Amalgamating Company 2”) and Hidrive Developers and Industries Limited
(“Amalgamating Company 3”) and their respective Shareholders and Creditors under Sections
230 to 232 and other applicable provisions of the Companies Act, 2013 read with the Rules
framed thereunder (“ 2013 Act”) and all other applicable rules and regulations (“Scheme”)

Ref: Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”)

Dear Sir(s),

1. We send herewith the copies of the notices for convening the Meetings of the Unsecured
Creditors and Equity Shareholders of the Company containing, inter alia, copy of the Scheme, the
explanatory statement and the relevant annexures thereto (“Notices”) prescribed under Section 230(3)
of the 2013 Act read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, being sent to them as directed by the NCLT vide its order dated 28t January, 2025 read
with order dated 4t February 2025 passed in the Company Scheme Application CA(CAA) No. 01/230-
232/JPR/2025, for the purpose of considering, and if thought fit, approving with or without
modification(s), the proposed Scheme under Sections 230 to 232 and other applicable provisions of the
2013 Act.
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2. Brief details of the meetings are given as under:

Particulars Unsecured Creditors | Equity Shareholders
Day of the meeting Friday

Date of the meeting 28t March 2025

Time of the meeting 11:00 A.M. (IST) | 12:30 P.M. (IST)
Mode of the meeting Video Conferencing (VC”) / Other Audio-Visual Means (“OAVM”)
Cut-off date for e-voting Friday, 21st March, 2025

Remote e-voting start Monday, 24t March 2025 at 10:00 A.M. (IST)

date and time

Remote e-voting end Thursday, 27t March 2025 at 5:00 P.M. (IST)

date and time

3. The copies of the Notices of the Unsecured Creditors and Equity Shareholders’ Meetings are also
available on the website of the Company at., www.udaipurcement.com and being made available at
website of Central Depository Services (India) Limited at https://www.cdslindia.com/.

4. As permitted in the Order, the Notices of the said Meetings are being sent electronically to the
Unsecured Creditors and Equity Shareholders of the Company whose email addresses are registered
with the Company/ /Depository Participants. Further, a Letter (as specimen attached along with the
Notice) containing the day, date, time and other details for joining the Meetings through VC/OAVM and
the web-link including the exact path, where complete details of the Notices can be accessed along with
a QR Code, has been sent to those Unsecured Creditors and Equity Shareholders of the Company
whose email addresses are not available with the Company’s records.

Kindly take the same on record.
Thanking you and assuring you our best cooperation at all times.

Yours faithfully,
For Udaipur Cement Works Limited
POONAM  oooiamsnar”
SINGH 22652 1050
(Poonam Singh)
Company Secretary and Compliance Officer

Encl:a.a
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U CW L UDAIPUR CEMENT
WORKS LIMITED
Corporate Identity Number (CIN): L26943RJ1993PLC007267
Registered Office: Shripati Nagar, CFA, P.O.: Dabok, Udaipur-313 022 (Rajasthan)

Email: ucwl.investors@jkmail.com, Website: www.udaipurcement.com
Phone: 91-011- 68201862; Fax No.: 91-294-2655077

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY
SHAREHOLDERS OF UDAIPUR CEMENT WORKS LIMITED (“APPLICANT
COMPANY 2” / “AMALGAMATING COMPANY 1”)

MEETING DETAILS
Day : | Friday
Date : | March 28, 2025
Time .| 12:30 PM. (IST)
Venue/Mode of Meeting : | Video Conferencing (“VC”) / Other Audio Visual
Means (“OAVM”)
Cut-off date for e-voting : | Friday, March 21, 2025
Remote e-voting start date and time : | Monday, March 24, 2025, at 10.00 A.M. (IST)

Remote e-voting end date and time : | Thursday, March 27, 2025, at 5.00 PM. (IST)
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FORM NO. CAA-2
[Pursuant to Section 230(3) of the Companies Act, 2013 and rules 6 and 7 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016]
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT JAIPUR

COMPANY SCHEME APPLICATION CA(CAA) NO. 01/230-232/JPR/2025
In the matter of the Companies Act, 2013

AND

In the matter of application under Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

AND

In the matter of JK Lakshmi Cement Limited, a Company incorporated under the provisions of the
Companies Act, 1913

And

In the matter of Udaipur Cement Works Limited, a Company incorporated under the provisions of the
Companies Act, 1956

And

In the matter of Hansdeep Industries & Trading Company Limited, a Company incorporated under the
provisions of the Companies Act, 1956

And

In the matter of Hidrive Developers and Industries Limited, a Company incorporated under the
provisions of the Companies Act, 1956

And

In the matter of Scheme of Amalgamation and Arrangement
for Amalgamation of Udaipur Cement Works Limited, Hansdeep Industries & Trading Company Limited,
Hidrive Developers and Industries Limited into and with JK Lakshmi Cement Limited and their respective
Shareholders and Creditors



JK Lakshmi Cement Limited,

a listed public limited company incorporated under the Companies Act, 1913,
having its registered office at Jaykaypuram, Basantgarh, Dist. Sirohi,
Rajasthan-307019

Contact: + 011-68201860

Email: amit.chaurasia@jkmail.com

Udaipur Cement Works Limited,

a listed public limited company incorporated under the Companies Act, 1956,
having its registered office at Shripati Nagar, CFA, PO: Dabok,

Udaipur -313022, Rajasthan

Contact: + 011-68201864

Email: poonamsingh@jkmail.com

Hansdeep Industries & Trading Company Limited,

a public limited company incorporated under the Companies Act, 1956,
having its registered office at Jaykaypuram, Basantgarh,

Dist. Sirohi-, Rajasthan-307019

Contact: + 011-68201860

Email: amit.chaurasia@jkmail.com

Hidrive Developers and Industries Limited,

a public limited company incorporated under the Companies Act, 1956,
having its registered office at Jaykaypuram, Basantgarh,

Dist. Sirohi, Rajasthan-307019

Contact: + 011-68201860

Email: amit.chaurasia@jkmail.com

Applicant Company 1/
Amalgamated Company

Applicant Company 2 /
Amalgamating Company 1

Applicant Company 3 /
Amalgamating Company 2

Applicant Company 4 /
Amalgamating Company 3



NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF UDAIPUR CEMENT WORKS LIMITED
To
The equity shareholders of Udaipur Cement Works Limited

Notice is hereby given that by an order dated January 28, 2025 read with the order dated February 4, 2025 (collectively referred as
the “Order”), in the abovementioned Company Application, the Hon'ble National Company Law Tribunal, Jaipur Bench (“NCLT”),
has directed that a meeting of the equity shareholders of the Applicant Company 2 be convened for the purpose of considering,
and if thought fit, approving with or without modification, the amalgamation and arrangement embodied in the Scheme of
Amalgamation and Arrangement between JK Lakshmi Cement Limited (“Amalgamated Company” / “Applicant Company 1”),
Udaipur Cement Works Limited (“Applicant Company 2” / “Company”/ “Amalgamating Company 1”), Hansdeep Industries &
Trading Company Limited (“Applicant Company 3” / “Amalgamating Company 2”), Hidrive Developers and Industries Limited
(“Applicant Company 4” / “Amalgamating Company 3”) and their respective shareholders and creditors (“Scheme”) pursuant
to the provisions of sections 230-232 of the Companies Act, 2013 (“2013 Act”) and the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 (“Amalgamation Rules”), the National Company Law Tribunal Rules, 2016 and other applicable
provisions of the 2013 Act, if any, read with Section 2(1B), Section 72A, Section 47 and/or other applicable provisions of the Income
Tax Act, 1961 (“IT Act”), as applicable and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI
Listing Regulations”), SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93, dated June 20, 2023 (“SEBI Scheme
Circular”) and/or any other circulars issued by SEBI applicable to schemes of arrangement from time to time and various other
matters consequential or integrally connected therewith under applicable laws, in connection with the proposed Scheme.

The Board of Directors of the entities at their Meeting held on July 31, 2024 have approved the Scheme, subject to the approval of
requisite majority of equity shareholders and creditors of the Company as may be required, and subject to the sanction of the NCLT
and such other authorities as may be necessary.

In pursuance of the Order of the NCLT and as directed therein further, this notice is hereby given that a Meeting of the equity
shareholders of the Applicant Company 2 will be held on Friday, 28" March 2025 at 12.30 PM. (IST) through Video Conferencing
(“VC”)/Other Audio-Visual Means (“OAVM”) (“Meeting”) in compliance with the applicable provisions of the 2013 Act and
General Circulars No. 14/2020 dated April 08, 2020; Circular No. 20/2020 dated May 05, 2020 and all subsequent circulars in this
regard, the last being Circular No. 09/2024 dated September 19, 2024 issued by the Ministry of Corporate Affairs, Government of
India (collectively referred to as the “MCA Circulars”), read with Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May
12, 2020 and all subsequent circulars in this regard, the last being SEBI/HO/CFD/CFD-PoD-2/P/CIR/2024/133 dated October 03,
2024 issued by the Securities and Exchange Board of India (“SEBI”) (“SEBI Circulars”) and the equity shareholders of the Company
are requested to attend the Meeting. At the Meeting, the following resolution will be considered and if thought fit, be passed:

“RESOLVED THAT pursuant to the provisions of Section 230 to Section 232 of the Companies Act, 2013 (“2013 Act”) [including
any statutory modification(s) or re-enactment thereof for the time being in force], and other applicable provisions of the 2013
Act and the provisions of the Memorandum and Articles of Association of the Company and subject to the consent, approval or
permissions of the Hon’ble National Company Law Tribunal, Jaipur Bench (NCLT), Regional Director, Registrar of Companies or
such other competent authority as may be applicable, and subject to such conditions and modifications as may be prescribed or
imposed by NCLT or any other regulatory or other authorities, while granting such consents, approvals and permissions, which
may be agreed to by the Board of Directors of the Company (herein after referred to as the “Board”, which term shall be deemed
to mean and include one or more Committee(s) constituted/to be constituted by the Board or any other person authorised by it to
exercise its powers including the powers conferred by this Resolution), the arrangement embodied in the Scheme of Amalgamation
and Arrangement as enclosed with the Notice of the NCLT convened meeting be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its
absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and eftectively implement the
arrangement embodied in the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which
may be required and/or imposed by NCLT or such other authorities while sanctioning the arrangement embodied in the Scheme
or by any authorities under law, or as may be required for the purpose of resolving any doubts or difficulties that may arise in giving
effect to the Scheme, as the Board may deem fit and proper.

RESOLVED FURTHER THAT the Board may delegate all or any of its powers herein conferred to any Director(s) and/or Officer(s)
of the Company, to give effect to this resolution, if required, as it may in its absolute discretion deem fit, necessary or desirable,
without any further approval from shareholders of the Company”



TAKE FURTHER NOTICE that since this Meeting is held, pursuant to the Order passed by the NCLT and in compliance with
the MCA Circulars, through VC/OAVM, physical attendance of the equity shareholders has been dispensed with. Accordingly, the
facility for appointment of proxies by the equity shareholders will not be available for the present Meeting and hence, the proxy form
and attendance slip are not annexed to this Notice. However, in pursuance of Section 113 of the 2013 Act, authorized representatives
of institutional/ corporate shareholders may be appointed for the purpose of voting through remote e-voting, for participation in
the Meeting through VC/OAVM facility and e-voting during the Meeting provided that such equity shareholder sends a scanned
copy (PDF/JPG Format) of its board or governing body resolution/authorization etc., authorizing its representative to attend the
Meeting through VC/OAVM on its behalf, vote through e-voting during the Meeting and/or to vote through remote e-voting.

TAKE FURTHER NOTICE that each equity shareholder can opt for only one mode of voting i.e., either e-voting at the Meeting or
through remote e-voting. In case of equity shareholder cast votes by remote e-voting, as aforesaid, the concerned equity shareholder
will nevertheless be entitled to attend the Meeting and participate in the discussions in the Meeting but will not be entitled to
vote again during the Meeting. Once the vote on a resolution is cast by a Member, the Member shall not be allowed to change
it subsequently. The instructions for e-voting at the Meeting and remote e-voting are appended to the Notice. In case of remote
e-voting, the votes should be cast in the manner described in the instructions during the remote e-voting Period.

TAKE FURTHER NOTICE

(a)  in compliance with the provisions of (i) MCA Circulars; (ii) Sections 108 and 230 of the 2013 Act read with the rules framed
thereunder; (iii) Regulation 44 and other applicable provisions of the SEBI (Listing Regulations), as amended, and (iv) SEBI
Scheme Circular, the Company has provided the facility of voting by remote e-voting and e-voting at the Meeting so as to
enable the equity shareholders to consider and approve the Scheme by way of the aforesaid resolution. Accordingly, voting
by equity shareholders of Company to the Scheme shall be carried out only through remote e-voting and e-voting at the
Meeting;

(b)  in compliance with the aforesaid MCA Circulars, Circular issued by SEBI and the Order passed by NCLT, (a) the aforesaid
Notice, (b) the Scheme, (c) the explanatory statement under Sections 230 -232 and 102 of the 2013 Act read with Rule 6 of the
Amalgamation Rules and any other applicable provisions of 2013 Act and the rules made thereunder, and (d) the enclosures
as indicated in the Index (collectively referred to as “Particulars”), are being sent through electronic mode to those equity
shareholders whose e-mail IDs are registered with the Depositories/Company in compliance with the MCA Circulars and
SEBI Circulars. The voting rights of the equity shareholders shall be in proportion to their holding in the paid-up share capital
of the Company as on Friday, March 21, 2025 (“Cut Off Date”). The equity shareholders, who will be present in the Meeting
through VC/OAVM facility and have not cast their vote on the resolution through remote e-voting and are otherwise not
barred from doing so, shall be eligible to vote through e-voting system during the Meeting. A person who is not an equity
shareholder of the Company as on the Cut-off Date, should treat the notice for information purpose only;

(c)  the equity shareholders may note that the aforesaid Particulars will be available on the Company’s website at https://www.
udaipurcement.com websites of the Stock Exchanges i.e. BSE Limited and the National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively, and on the website of CDSL at www.evotingindia.com. The copy of
the notice can be obtained by emailing the Company Secretary of the Company at ucwl.investors@jkmail.com.

(d)  copies of the aforesaid Particulars can be obtained free of charge, between 11:00 A.M to 1:00 PM on all working days up to
the date of Meeting, at the registered office of the Company.

(e)  Company has extended the remote e-voting facility for its equity shareholders to enable them to cast their votes electronically.
The instructions for remote e-voting and e-voting at the Meeting are appended to the Notice. The equity shareholders opting to
cast their votes by remote e-voting and voting during the Meeting through VC/ OAVM are requested to read the instructions
in the Notes below carefully. In case of remote e-voting, the votes should be cast in the manner described in the instructions
from March 24, 2025 at 10:00 A.M. (IST) to March 27, 2025 at 5:00 PM. (IST).

(f)  NCLT has appointed Shri Rajeev Mehrotra as Chairperson and Shri Sandeep Pathak as Alternate Chairperson of the said
meeting including any adjournment thereof.

(g)  NCLT has further appointed Shri Prashant Agarwal as the Scrutinizer and Shri Akshit Kumar Jangid as Alternate Scrutinizer,
to scrutinize the e-voting during the Meeting and remote e-voting process in a fair and transparent manner;

(h)  the Scrutinizer shall after the conclusion of e-voting at the Meeting, first download/count the votes cast at the Meeting and
thereafter unblock the votes cast through remote e-voting and shall make a consolidated Scrutinizer’s report of the total votes
cast in favour or against, invalid votes, if any, and whether the resolution has been carried or not, and submit his combined


https://www.udaipurcement.com
https://www.udaipurcement.com
www.bseindia.com
www.nseindia.com
www.evotingindia.com

report to the Chairperson/any authorized person as appointed by the Chairperson of the Meeting. The Scrutinizer’s decision
on the validity of the votes shall be final. The results of the votes cast through remote e-voting and e-voting during the
Meeting will be announced not later than two working days from the conclusion of the Meeting. The results, together with the
Scrutinizer’s report, will be displayed on the website of Company at https://www.udaipurcement.com and on the website of
CDSL at www.evotingindia.com besides being communicated to BSE and the NSE. The results of the Meeting will be reported
by the Chairperson and Scrutinizer to the NCLT within a week of the conclusion of the Meeting.

(i)  the Scheme, if approved at the Meeting, will be subject to the subsequent approval of NCLT; and

(j)  acopy of the explanatory statement, under Sections 230-232 and 102 of the 2013 Act read with Rule 6 of the Amalgamation
Rules and any other applicable provisions of 2013 Act and the rules made thereunder, the Scheme and the other enclosures
as indicated in the Index are enclosed.

(k)  Subject to the receipt of requisite number of votes, the Resolution forming part of the Notice of the Meeting shall be deemed
to be passed on the date of the Meeting i.e. Friday, March 28, 2025.

The Scheme shall be considered approved if it is approved by requisite majority of equity shareholders in accordance with the
provisions of Sections 230 to 232 of the 2013 Act and the SEBI Listing Regulations read with the SEBI Scheme Circular.

In accordance with the applicable Secretarial Standard on General Meetings issued by the Institute of Company Secretaries of
India (“ICSI”) read with MCA Circulars and clarification/guidance on applicability of Secretarial Standards issued by the ICSI, the
proceedings of the Meeting shall be deemed to be conducted at the registered office of the Company which shall be the deemed
venue of the Meeting. Since the Meeting will be held through VC/OAVM, the Route Map is not annexed to this notice.

Sd/-
Dated this 19 day of February, 2025 (Rajeev Mehrotra)
Place: New Delhi Chairperson appointed for the meeting

Notes for the meeting of the Equity Shareholders of the Company:

L. Pursuant to the directions of the NCLT Order, the Meeting of the equity shareholders of the Company is being conducted
through VC/OAVM facility to transact the business set out in the Notice convening this Meeting. The Meeting will be
conducted in compliance with the provisions of the 2013 Act SS-2, SEBI Listing Regulations, read with applicable SEBI
Circulars and in compliance with the requirements prescribed by the Ministry of Corporate Affairs for holding general
Meetings through VC/OAVM and providing facility of e-voting vide MCA Circulars. Accordingly, the meeting of the equity
shareholders of the Company will be convened on Friday, March 28, 2025 at 12.30 P.M. (IST), through VC/OAVM, for the
purpose of considering, and if thought fit, approving the Scheme of Amalgamation and Arrangement for Amalgamation of
Amalgamating Company 1, Amalgamating Company 2, Amalgamating Company 3 into and with Amalgamated Company
and their respective shareholders and creditors

The deemed venue for the Meeting shall be the Registered Office of the Company.

2. The Explanatory Statement pursuant to Sections 102, 230 to 232 & other applicable provisions of the 2013 Act, and Rule 6 of
the Amalgamation Rules, read with SEBI Listing Regulations, SEBI Scheme Circular and other applicable SEBI Circulars in
respect of the business set out in the Notice of the Meeting is annexed hereto.

3. Asper the directions provided in the Order of the NCLT, and in compliance with the MCA and SEBI Circulars, the Notice
of the Meeting and the accompanying documents mentioned in the Index are being sent through electronic mode via e-mail
to those equity shareholders whose e-mail addresses are registered with the Company/Registrar and Share Transfer Agent/
Depository Participant(s) (“DP”)/ Depositories and through letters to the equity shareholders whose email addresses are not
available with the Company’s records containing the day, date, time and other details for joining the Meeting through VC and
OAVM and the weblink, including the exact path, where complete details of the Notice along with its explanatory statement
and the relevant annexures thereto including the resolution to be passed in the proposed Meeting can be accessed, by such
equity shareholders whose email addresses are not available with the Company. In addition to the above, the letter will also
contain a QR Code through which the relevant equity shareholders can directly access the complete Notice of the Meeting
and the accompanying documents mentioned in the Index. Physical copy of this Notice along with accompanying documents
will be sent free of charge to those who request for the same.
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10.

11.

12.

The equity shareholder may note that the aforesaid documents can also be accessed from the website of the Company at
https://www.udaipurcement.com/ websites of the Stock Exchanges i.e. BSE and NSE at www.bseindia.com and www.nseindia.
com respectively and the documents are also available on the e-voting website of Central Depository Services (India) Limited
(“CDSL”) (agency for providing the e-voting facility) i.e. https://www.evotingindia.com.

Equity shareholders attending the Meeting through VC/OAVM will be counted for the purpose of reckoning the quorum
under Section 103 of the 2013 Act as per the terms of the Order of the NCLT. Further, the Order also directs that in case the
required quorum for the Meeting (33% of the value) is not present at the specified time, then the Meeting shall be adjourned
by half an hour and thereafter, the persons present and voting, including authorized representatives, shall be deemed to
constitute the quorum.

All the documents referred to in the accompanying explanatory statement, shall be available for inspection through electronic
mode during the proceedings of the Meeting. The equity shareholders seeking to inspect copies of the said documents
may send an email at ucwl.investors@jkmail.com. Further, all the documents referred to in the accompanying explanatory
statement shall also be open for inspection by the equity shareholders at the registered office of the Company between 11:00
A.M. to 01:00 P.M. on all working days up to the date of the Meeting.

The Notice convening the Meeting will be published through advertisement in (i) ‘Financial Express’ (English Language-All
Editions); and (ii) “Rashtradoot” (Hindi Language-Udaipur Edition).

The SEBI Scheme Circular, inter alia, provides that approval of Public Shareholders of the Company to the Scheme shall
also be obtained by way of voting through e-voting. Since, the Company is seeking the approval of its equity shareholders
(which includes Public Shareholders) to the Scheme by way of voting through e-voting, no separate procedure for voting
through e-voting would be required to be carried out by the Company for seeking the approval to the Scheme by its Public
Shareholders in terms of SEBI Scheme Circular. The aforesaid Notice sent to the equity shareholders (which includes Public
Shareholders) of the Company would be deemed to be the Notice sent to the Public Shareholders of the Company. For this
purpose, the term ‘Public’ shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules,
1957 and the term ‘Public Shareholders’ shall be construed accordingly. In terms of SEBI Scheme Circular, the Company has
provided the facility of voting by e-voting to its Public Shareholders.

The Scheme shall be considered approved by the equity shareholders of the Company if the resolution mentioned in the
Notice has been approved by majority of persons representing three-fourth in value of the equity shareholders e-voting
during the Meeting or by remote e-voting, in terms of the provisions of Sections 230-232 of 2013 Act.

In addition to the above, the Scheme shall be acted upon only if the votes cast by the Public Shareholders of the Company in
favour of the resolution mentioned in the Notice are more than the number of votes cast by the Public Shareholders of the
Company against it.

Only a person, whose name is recorded in the Register of Equity Shareholders maintained by the Company/Registrar and
Share Transfer Agent or in the Register of Beneficial Owners maintained by the Depositories as on the Cut-Off Date (i.e.,
Friday, March 21, 2025) shall be entitled to exercise his/her/ its voting rights on the resolution proposed in the Notice. The
voting rights of the equity shareholders shall be in proportion to their holding in the paid-up share capital of the Company as
on close of business hours on the Cut-oft date. A person who is not an equity shareholder as on the cut-off date should treat
the Notice for information purpose only.

The voting period for remote e-voting (prior to the Meeting) shall commence on and from Monday, March 24, 2025 at 10:00
A M. (IST) and ends on Thursday, March 27, 2025 at 5:00 PM. (IST). The remote e-voting module shall be disabled by CDSL
thereafter. The Company is additionally providing the facility of e-voting during the Meeting.

Pursuant to the provisions of the 2013 Act, a shareholder entitled to attend and vote at the Meeting is entitled to appoint
a proxy to attend and vote on his/her behalf and the proxy need not be a shareholder of the Company. Since this Meeting
is being held pursuant to the MCA Circulars and SEBI Circulars through VC/OAVM, physical attendance of the equity
shareholders has been dispensed with. Accordingly, the facility for appointment of proxies by the shareholders will not be
available for the Meeting and hence the proxy form, attendance slip and route map of the Meeting are not annexed to this
Notice. However, the Body Corporates (as defined under the Act) are entitled to appoint authorized representatives to attend
the Meeting through VC/OAVM and participate thereat and cast their votes through e-voting.
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13.

14.

15.

16.

17.

18.

19.

20.

21.

Body Corporates/Institutional/Corporate Shareholders (i.e. other than individuals/HUF, NRI, etc.) are required to send a
scanned copy (PDF/JPEG Format) of its Board Resolution or Governing Body Resolution/Authorization Letter etc. with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the Company by e-mail at
ucwl.investors@jkmail.com at least 48 (forty-eight) hours before the Meeting.

In case of joint holders attending the Meeting, the equity shareholders whose name appears as the first holder in the order of
the names as per the Register of Equity Shareholders of the Company will be entitled to vote.

The equity shareholders can join the Meeting through VC/OAVM mode 30 (thirty) minutes before and after the scheduled
time of the commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation at
the Meeting through VC/OAVM will be made available for 1000 (one thousand) Equity Shareholders on first come first serve
basis. This will not include large Shareholders {Shareholders holding 2% (two percent) or more shareholding}, Promoters,
Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the Meeting
without restriction on account of first come first served basis.

It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle equity shareholders from
attending the Meeting. However, after exercising right to vote through remote e-voting prior to the Meeting, a equity
shareholders shall not be allowed to vote again at the Meeting.

The Hor’ble NCLT, Jaipur Bench has appointed (a) Shri Rajeev Mehrotra to be the Chairperson & Shri Sandeep Pathak to be
the Alternate Chairperson of the said Meeting of the Equity Shareholders and (b) Shri Prashant Agarwal to be the Scrutinizer
& Shri Akshit Kumar Jangid to be the Alternate Scrutinizer for the said Meeting and to scrutinize the Remote E-Voting
process as well as the e-Voting system on the date of the Meeting, in a fair and transparent manner.

The results of the Meeting shall be declared by the Chairperson/Alternate Chairperson of the Meeting or a person authorized
by him within two working days from the conclusion of the Meeting upon submission of the report on the voting by the
Scrutinizer/Alternate Scrutinizer and the same shall be displayed on the notice board of the Company at its registered office
and posted on the aforesaid websites of the Company and CDSL. The results shall also be immediately forwarded to the
aforesaid Stock Exchanges where the shares of the Company are listed.

The Scheme, if approved at the aforesaid Meeting, will be subject to the subsequent sanction of the NCLT and such other
approvals, permissions and sanctions of regulatory or other authorities, as may be necessary.

Process for those Equity Shareholders whose email ids are not registered for registration of Email addresses to obtain
Notice of the Company:

(a)  For equity shareholders holding shares in physical mode: Please provide necessary details in prescribed Form ISR-1
pursuant to SEBI Circular No. SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 07, 2024 to Company’s RTA (MCS
Share Transfer Agent Ltd., 179-180, DSIDC Shed, 3rd Floor, Okhla Industrial Area, Phase — 1, New Delhi - 110020;
Phone Nos. 011-41406149/41406150/41406151 and Email: admin@mcsregistrars.com) through modes as permitted
in the said Circular. Equity shareholders may access the said Form available on the website of the Company at
https://udaipurcement.com/information-to-shareholders/.

(b)  For equity shareholders holding shares in Demat mode: Please contact your respective Depository Participant (DP).
General Information:

(i)  Equity Shareholders are encouraged to join the Meeting through Tablets/Laptops connected through broadband for
better experience.

(ii)  Please note that Equity Shareholders connecting from mobile devices or tablets or through laptops connecting via
mobile hotspot may experience audio/visual loss due to fluctuation in their network. It is therefore recommended to
use stable Wi-Fi or LAN connection to mitigate any kind of aforesaid glitches.

(iii) Equity Shareholders are required to use internet with a good speed (preferably 2 MBPS download stream) to avoid any
disturbance during the Meeting.

(iv) Equity Shareholders are requested to speak only when moderator of the Meeting/ management will announce the
name and serial number for speaking.


https://udaipurcement.com/information-to-shareholders/

)

Equity Shareholders who would like to express their views or ask questions during the Meeting may register themselves
as a speaker shareholder by sending their request from their registered email address mentioning their name, DP ID
and Client ID / Folio Number, PAN and mobile number at ucwl.investors@jkmail.com. The speaker registration will
be open during the period from 26" February 2025 at 10:00 a.m. (IST) to 1% March 2025 at 5.00 p.m. (IST). Those
Shareholders who have registered themselves as a speaker will only be allowed to express their views /ask questions
during the Meeting. The Company reserves the right to restrict the number of speakers depending on the availability of
time for the Meeting. The Shareholders who do not wish to speak during the Meeting but have queries may send their
queries on or before 1 March 2025 from their registered email address mentioning their name, DP ID & Client ID/
Folio Number, PAN and mobile number at ucwl.investors@jkmail.com. These queries will be replied by the Company
suitably.

22. Instruction for E-Voting and joining the Meeting through VC/ OAVM are as follows:

(@)

(ii)

(iii)

(iv)

(v)

In compliance with the provisions of Section 108 of the Act read with Rule 20 of the Companies (Management and
Administration) Rules, 2014, Regulation 44 of the SEBI Listing Regulations and SEBI Master Circular No. SEBI/HO/
CFD/PoD2/CIR/P/0155dated 11" November 2024 (as amended) in relation to e-Voting Facility provided by Listed
Entities, the Company is pleased to provide Equity Shareholders, facility to exercise their right to vote at the Meeting
by electronic means and the business may be transacted through remote e-voting (e-voting) services provided by
CDSL. Remote e-voting is optional. The facility of e-Voting shall also be made available at the Meeting and Equity
Shareholders attending the Meeting who have not cast their vote by remote e-voting shall be able to exercise their right
to cast vote during the Meeting.

The Equity Shareholders who will be present in the Meeting through VC facility and have not casted their vote on
the resolution through remote e-voting and are otherwise not barred from doing so, shall be eligible to vote through
e-Voting facility during the meeting.

The Equity Shareholders who have cast their vote by remote e-voting prior to the Meeting may also attend / participant
in the Meeting through VC but shall not be entitled to cast their vote again.

The voting rights of equity shareholders shall be in proportion to their shares in the paid-up equity share capital of the
Company as on the Cut-Off Date, being Friday, March 21, 2025.

Login method for E-Voting and joining virtual meeting for Individual Equity Shareholders holding securities in
demat mode.

In terms of aforesaid SEBI Master Circular No. SEBI/HO/CFD/PoD2/CIR/P/0155 dated 11" November 2024 (as
amended) for E-Voting facility provided by Listed Entities, E-Voting process has been enabled for all the individual
demat account holders, by way of single login credential, through their demat accounts / websites of Depositories /
Depository Participants (DPs) in order to increase the efficiency of the voting process. Individual demat account holders
would be able to cast their vote without having to register again with the e-Voting service provider (ESP), thereby, not
only facilitating seamless authentication but also ease and convenience of participating in e-Voting process. Equity
Shareholders are advised to register / update their mobile number and e-mail ID with their DPs in order to access
e-Voting facility and/or attend the Meeting.

Individual Equity Shareholders holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and DPs.

Type of Equity Shareholders |Login Method

Individual Equity Shareholders | Users who have opted for Easi/Easiest
holding shares in Demat mode ()

Equity Shareholders, can login through their existing user id and password.
with CDSL

Option will be made available to reach e-Voting page without any further
authentication. The users to login to Easi / Easiest are requested to visit CDSL

website www.cdslindia.com and click on login icon & New System Myeasi Tab.
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Type of Equity Shareholders

Login Method

(if) After successful login the Easi / Easiest user will be able to see the e-Voting
option for eligible companies where the e-Voting is in progress as per the
information provided by Company. On clicking the evoting option, the user
will be able to see e-Voting page of the e-Voting service provider for casting
your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting. Additionally, there is also link provided to access
the system of all e-Voting Service Providers, so that the user can visit the
e-Voting service providers’ website directly.

Option to register is available at CDSL website www.cdslindia.com and click on
login & New System Myeasi Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by providing Demat
Account Number and PAN No. from a e-Voting link available on www.cdslindia.
com home page. The system will authenticate the user by sending OTP on registered
Mobile & Email as recorded in the Demat Account. After successful authentication,
user will be able to see the e-Voting option where the evoting is in progress and also
able to directly access the system of all e-Voting Service Providers.

Individual Equity Shareholders
holding shares in demat mode
with NSDL

Users registered for NSDL IDeAS facility:

(i) Open web browser by typing the URL: https://eservices.nsdl.com either on
a Personal Computer or on a mobile. Once the home page of e-Services is
launched, click on the “Beneficial Owner” icon under “Login” which is available
under IDeAS’ section.

(ii) A new screen will open. You will have to enter your User ID and Password.
After successful authentication, you will be able to see e-Voting services.

(iif) Click on “Access to e-Voting” under e-Voting services and you will be able to
see e-Voting page. Click on company name or e-Voting service provider name
and you will be re-directed to e-Voting service provider website for casting
your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

Users not registered for IDeAS e-Services:

If the user is not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS” Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

Visit the e-Voting website of NSDL.

(i) After successfully registering on IDeAS, Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal Computer
or on a mobile. Once the home page of e-Voting system is launched, click on
the icon “Login” which is available under ‘Shareholder/Equity Shareholders’
section.

(ii) A new screen will open. You will have to enter your User ID (i.e. your
sixteen digit demat account number held with NSDL), Password/OTP and a
Verification Code as shown on the screen. After successful authentication, you
will be redirected to NSDL Depository site wherein you can see e-Voting page.

(iii) Click on company name or e-Voting service provider name and you will be
redirected to e-Voting service provider website for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the
meeting.
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Type of Equity Shareholders

Login Method

Individual Equity Shareholders
(holding Shares in demat mode)
login through their Depository
Participants

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. After
successful login, you will be able to see e-Voting option.

Once you click on e-Voting option, you will be redirected to NSDL/CDSL Depository
website after successful authentication, wherein you can see e-Voting feature.

Click on company name or e-Voting service provider name and you will be
redirected to e-Voting service provider website for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting.

Important note: Equity Shareholders who are unable to retrieve Password are advised to use Forget Password option
available at abovementioned website(s).

Individual Equity Shareholders holding shares in demat mode who need assistance for any technical issues related to
login through Depository i.e. NSDL and CDSL may reach out to below helpdesk:

Login type

Helpdesk details

Individual Equity Shareholders holding|Equity Shareholders facing any technical issue in login can contact
shares in Demat mode with CDSL CDSL helpdesk by sending a request at helpdesk.evoting@cdslindia.

com or contact at toll free no. 1800 2109911

Individual Equity Shareholders holding|Equity Shareholders facing any technical issue in login can contact
shares in Demat mode with NSDL NSDL helpdesk by sending a request at evoting@nsdl.co.in or call at

toll free no.: 022-4886 7000 and 022-2499 7000

Login method for E-Voting and joining virtual meeting by Equity Shareholders (other than Individual Equity
Shareholders) holding shares in Demat mode & all Equity Shareholders holding shares in Physical mode

(a)  The equity shareholders should log on to the e-voting website www.evotingindia.com.
(b)  Click on “Shareholders/Members” module.

(c)  Now enter your User ID

(i)  For CDSL: 16 digits beneficiary ID;
(ii)  For NSDL: 8 Character DP ID followed by 8 Digits Client ID;

(iii) Equity Shareholders holding Shares in Physical Form should enter Folio Number registered with the

Company.
OR

Alternatively, if you are registered for CDSLs EASI/EASIEST e-services, you can log-in at https://www.cdslindia.
com from Login - New system Myeasi using your login credentials. Once you successfully log-in to CDSLs
EASI/EASIEST e-services, click on e-Voting option and proceed directly to cast your vote electronically.

(d) Next enter the Image Verification as displayed and Click on Login.

(e)  If you are holding shares in Demat form and had logged on to www.evotingindia.com and voted on an earlier
e-Voting of any company, then your existing password is to be used.

(f)  Ifyouare a first time user follow the steps given below:

For Equity Shareholders holding shares in Demat Form (other than Individuals) and
Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable
for both Demat Equity Shareholders as well as Physical Equity Shareholders)

Equity Shareholders who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number sent by Company/MCS Share
Transfer Agent Ltd., Registrar and Share Transfer Agent (RTA) or contact Company/
RTA.
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(g)
(h)

@)

()
(k)

@
(m)

(n)
(o)
(p)

Dividend Bank Details | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded
OR Date of Birth|inyourdemataccountorinthe Company’s records in order to login. If both the details
(DOB) are not recorded with the depository or company, please enter the Equity Shareholders
id / folio number in the Dividend Bank details field as mentioned in instruction (iii).

After entering these details appropriately, click on “SUBMIT” tab.

Equity Shareholders holding shares in physical form will then directly reach the Company selection screen.
However, Equity Shareholders holding shares in demat form will now reach ‘Password Creation’ menu wherein
they are required to mandatorily enter their login password in the new password field. Kindly note that this
password is to be also used by the demat holders for voting for resolutions of any other company on which they
are eligible to vote, provided that company opts for e-voting through CDSL platform. It is strongly recommended
not to share your password with any other person and take utmost care to keep your password confidential.

For Equity Shareholders holding shares in physical form, the details can be used only for e-Voting on the
resolution contained in this Notice.

Click on the EVSN for Udaipur Cement Works Limited.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO”
for voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and
option NO implies that you dissent to the Resolution.

Click on the “RESOLUTION FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution which you have decided to vote on, click on “SUBMIT”. A confirmation box will
be displayed. If you wish to confirm your vote, click on “OK?, else to change your vote, click on “CANCEL’ and
accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the login password, enter the User ID and the image verification code
and click on Forgot Password & enter the details as prompted by the system.

(vii) Information and Instructions for Equity Shareholders attending the Meeting through VC/OAVM are as under:

(a)

(b)

(©)

Equity Shareholders will be provided with a facility to attend the MEETING through VC/OAVM through the
CDSL e-Voting system. The link for VC/OAVM will be available in Shareholder/ Equity Shareholders login
where the EVSN of Company will be displayed.

Equity Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience. Further,
Equity Shareholders will be required to allow Camera and use Internet with a good speed to avoid any disturbance
during the meeting.

Please note that Participants connecting from Mobile Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video loss due to fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

(viii) Instructions for Equity Shareholders for e-Voting during the Meeting are as under:-

(a)

(b)

(©)

The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned above for Remote
e-voting.

Only those Equity Shareholders, who are present in the Meeting through VC/OAVM facility and have not casted
their vote on the Resolution through remote e-Voting and are otherwise not barred from doing so, shall be
eligible to vote through e-Voting system available during the Meeting.

If Votes are cast by the Equity Shareholders through the e-Voting available during the Meeting and if the same
Equity Shareholders have not participated in the meeting through VC/OAVM facility, then the votes cast by such
Equity Shareholders shall be considered invalid as the facility of e-Voting during the Meeting is available only to
the equity shareholders attending the Meeting.
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(d)  Equity Shareholders who have voted through Remote e-Voting will be eligible to attend the Meeting. However,
they will not be eligible to vote at the Meeting.

(ix) Other Common Instructions:
(a)  Facility for Non - Individual Equity Shareholders and Custodians — Remote E-Voting

. Non-Individual Equity Shareholders (i.e. other than Individuals, HUE, NRI etc.) and Custodians are
required to log on to www.evotingindia.com and register themselves in the “Corporates” module.

. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.
. After receiving the login details a Compliance User should be created using the admin login and password.

The Compliance User would be able to link the account(s) for which they wish to vote on.

. The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on

approval of the accounts they would be able to cast their vote.

. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour
of the Custodian, if any, should be uploaded in PDF format in the system for the Scrutinizer to verify the
same.

. Alternatively, Non-Individual Equity Shareholders are required to send the relevant Board Resolution/
Authority letter etc. together with attested specimen signature of the duly authorized signatory who are
authorized to vote, to the Scrutinizer and to the Company at the email address at ucwl.investors@jkmail.
com, if they have voted from individual tab and not uploaded same in the CDSL e-voting system for the
Scrutinizer to verify the same.

(b)  If you have any queries or issues regarding attending Meeting & e-Voting from the e-Voting System, you may
refer the Frequently Asked Questions (“FAQs”) and e-Voting manual available at www.evotingindia.com under
HELP section or contact Mr. Rakesh Dalvi, Sr. Manager, Central Depository Services (India) Limited, A Wing,
25" Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013
or send an email to helpdesk.evoting@cdslindia.com or call on 1800 2109911.

() Any person, who acquires shares of the Company and become Equity Shareholders of the Company after
dispatch of the Notice and holding shares as on the Cut-Off Date may follow the same instructions as mentioned
above for e-Voting.

(d) The Company has opted to provide the same electronic voting system at the Meeting, as used during remote
e-voting, and the said facility shall be operational till resolution proposed in the Notice is considered and voted
upon at the Meeting and may be used for voting only by the Equity Shareholders holding shares as on the Cut-
Off Date who are attending the Meeting and who have not already cast their vote(s) through remote e-voting.

(e) A person whose name is recorded in the Register of Equity Shareholders or in the Register of Beneficial Owners
maintained by the Depositories as on the Cut-Off date and who has not cast vote by Remote e-Voting and being
present at the Meeting only shall be entitled to vote at the Meeting.

Sd/-
Dated this 19 day of February, 2025 (Rajeev Mehrotra)
Place: New Delhi Chairperson appointed for the meeting
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FORM NO. CAA-2
[Pursuant to Section 230(3) of the Companies Act, 2013 and rules 6 and 7 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016]
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT JAIPUR

COMPANY SCHEME APPLICATION CA(CAA) NO. 01/230-232/JPR/2025
In the matter of the Companies Act, 2013

AND

In the matter of application under Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

AND

In the matter of JK Lakshmi Cement Limited, a Company incorporated under the provisions of the
Companies Act, 1913

And

In the matter of Udaipur Cement Works Limited, a Company incorporated under the provisions of the
Companies Act, 1956

And

In the matter of Hansdeep Industries & Trading Company Limited, a Company incorporated under the
provisions of the Companies Act, 1956

And

In the matter of Hidrive Developers and Industries Limited, a Company incorporated under the
provisions of the Companies Act, 1956

And

In the matter of Scheme of Amalgamation and Arrangement
for Amalgamation of Udaipur Cement Works Limited, Hansdeep Industries & Trading Company Limited,
Hidrive Developers and Industries Limited into and with JK Lakshmi Cement Limited and their respective
Shareholders and Creditors
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JK Lakshmi Cement Limited,

a listed public limited company incorporated under the Companies Act, 1913,
having its registered office at Jaykaypuram, Basantgarh,

Dist. Sirohi, Rajasthan-307019

Contact: + 011-68201860

Email: amit.chaurasia@jkmail.com

Udaipur Cement Works Limited,

a listed public limited company incorporated under the Companies Act, 1956,
having its registered office at Shripati Nagar, CFA, PO: Dabok,

Udaipur -313022, Rajasthan

Contact: + 011-68201864

Email: poonamsingh@jkmail.com

Hansdeep Industries & Trading Company Limited,

a public limited company incorporated under the Companies Act, 1956,
having its registered office at Jaykaypuram, Basantgarh,

Dist. Sirohi, Rajasthan--307019

Contact: + 011-68201860

Email: amit.chaurasia@jkmail.com

Hidrive Developers and Industries Limited,

a public limited company incorporated under the Companies Act, 1956,
having its registered office at Jaykaypuram, Basantgarh,

Dist. Sirohi Rajasthan--307019

Contact: + 011-68201860

Email: amit.chaurasia@jkmail.com
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EXPLANATORY STATEMENT UNDER SECTIONS 230- 232 AND SECTION 102 OF THE COMPANIES ACT, 2013 READ
WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

L. Pursuant to the order dated January 28, 2025 read with order dated February 4, 2025 in the abovementioned Company
Application (collectively referred as the “Order”) passed by the Hon'ble National Company Law Tribunal, Bench at
Jaipur (“NCLT”), in CA(CAA) No. 01/230-232/JPR/2025 a meeting of the equity shareholders of Udaipur Cement Works
Limited (“Amalgamating Company 1” / “Company” / “Applicant Company 2”) is being convened through Video
Conferencing (“VC”)/Other Audio Video Means (“OAVM”), on Friday, March 28, 2025 at 12.30 P.M. (IST), for the purpose
of considering and, if thought fit, approving the Scheme of Amalgamation and Arrangement between JK Lakshmi Cement
Limited, (“Amalgamated Company”/ “Applicant Company 1”) Udaipur Cement Works Limited (“Applicant Company
2”7 / “Amalgamating Company 1”), Hansdeep Industries & Trading Company Limited (“Applicant Company 3” /
“Amalgamating Company 2”), Hidrive Developers and Industries Limited (“Applicant Company 4” / “Amalgamating
Company 3”) and their respective shareholders and creditors (“Scheme”) under Sections 230 to 232 of the Companies Act,
2013 (hereinafter referred to as the “2013 Act”) and other applicable provisions of the 2013 Act, read with the Companies
(Compromises, Arrangements And Amalgamations) Rules, 2016 (“Amalgamation Rules”). The Company, Applicant
Company 1, Applicant Company 3 and Applicant Company 4 are together referred to as the “Companies” or “Parties”,
as the context may admit. A copy of the Scheme, which has been, inter alios, approved by the Committee of Independent
Directors, Audit Committee and the Board of Directors of the Company at their respective meetings, all held on July 31,
2024 is enclosed as Annexure 1. Capitalized terms used herein but not defined shall have the meaning assigned to them in
the Scheme, unless otherwise stated.

2. The Scheme, inter alia, provides for:

(a)  transfer and vesting of all assets and liabilities of the Amalgamating Company 1 into and with the Company as
Amalgamated Company in accordance with Part III of the Scheme;

(b)  transfer and vesting of all assets and liabilities of the Amalgamating Company 2 into and with the Company as
Amalgamated Company in accordance with Part IV of the Scheme;

(c)  transfer and vesting of all assets and liabilities of the Amalgamating Company 3 into and with the Company as
Amalgamated Company in accordance with Part V of the Scheme;

(d)  consolidation of authorised Share Capital of the Amalgamated Company and amendment to the Memorandum of
Association of the Amalgamated Company in terms of Clause 6.1 of the Scheme; and

(e)  issuance and allotment of Consideration Shares by the Amalgamated Company to the Eligible Shareholders of the
Amalgamating Company 1 in terms of this Scheme.

3. In terms of the Order, the quorum for the said meeting shall be 33% in value. Equity shareholders attending the meeting
through VC/OAVM shall be counted for the purpose of reckoning the quorum under Section 103 of the 2013 Act.

4. Further in terms of the Order, in case the quorum as noted above for this meeting is not present at the meeting, then the
meeting shall be adjourned by half an hour, and thereafter the person present and voting, including authorised representatives,
shall be deemed to constitute the quorum.

5. Further in terms of the said Order, NCLT, has appointed Shri Rajeev Mehrotra as Chairperson and Shri Sandeep Pathak as
Alternate Chairperson of the meeting of the equity shareholders including for any adjournment or adjournments thereof.

6. This statement is being furnished as required under Sections 230-232 and 102 of the 2013 Act read with Rule 6 of the
Amalgamation Rules.

7. As stated earlier, as per the directions of the NCLT, a meeting of the equity shareholders of the Company shall be convened
through VC/OAVM, on Friday, 28" March 2025 at 12.30 PM. (IST) for the purpose of considering, and if thought fit,
approving the arrangement embodied in the Scheme (“Meeting”). Equity shareholders would be entitled to vote either
through remote e-voting or e-voting at the Meeting.

8. The Scheme shall be considered approved if it is approved by requisite majority of equity shareholders in accordance with the
provisions of Sections 230 to 232 of the 2013 Act and the SEBI Listing Regulations read with the SEBI Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93, dated June 20, 2023 (“SEBI Scheme Circular”), as applicable.

9. If the entries in the records/registers of the Company in relation to the number or value, as the case may be, of the Equity
Shares are disputed, the Chairperson of the Meeting shall determine the number or value, as the case may be, for the purposes
of the said Meeting.
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10.
10.1

Background:

Particulars of JK Lakshmi Cement Ltd/Amalgamated Company/Applicant Company 1

(a)

(b)

(0)

(d)

(e)

()

(g)

JK Lakshmi Cement Limited (Applicant Company 1) is a listed public limited company, incorporated under the
provisions of Companies Act, 1913, with CIN L74999R]J1938PLC019511 and PAN- AAACJ6715G.

Applicant Company 1 is primarily engaged in the business of, inter alia, manufacturing, selling and trading of (a)
clinker and cement, with manufacturing facilities located in the States of Rajasthan, Chhattisgarh, Gujarat, Haryana
and Odisha; and (b) other cementitious products like Ready Mix Concrete (RMC), Fly Ash Blocks, Plaster of Paris
(POP), White Cement and Putty etc., with manufacturing facilities located in the States of Rajasthan, Chhattisgarh,
Gujarat, Haryana, Uttar Pradesh and Punjab.

Applicant Company 1 was originally incorporated on August 06, 1938, under the Indian Companies Act, 1913,
under the name and style ‘Straw Products Limited. The name of the Applicant Company 1 was changed to JK Corp
Limited, pursuant to which a certificate of incorporation pursuant to change of name was issued by the Registrar of
Companies, Orissa on June 17, 1994.

Subsequently the Registered Office of the Applicant Company 1 was shifted from the State of Orissa to the State of
Rajasthan, pursuant to which a fresh certificate of registration (consequent to change of registered office) was issued
by Registrar of Companies, Jaipur on July 21, 2004. Thereafter, the name of the Company was changed from JK Corp
Limited’ to JK Lakshmi Cement Limited, pursuant to which a certificate of incorporation pursuant to change of
name was issued by the Registrar of Companies, Jaipur on October 06, 2005.

Registered office of Applicant Company 1 is at Jaykaypuram, Basantgarh, Dist. Sirohi, Rajasthan, India, 307019
(Email: jklc.investors@jkmail.com), which is within the jurisdiction of this Hon’ble Tribunal at Jaipur.

Equity Shares of Applicant Company 1 are listed on the National Stock Exchange of India Limited (“NSE”) and BSE
Limited (“BSE”) (NSE and BSE shall collectively be referred to as the “Stock Exchanges”).

The objects for which Applicant Company 1 have been established are set out in its Memorandum of Association. The
main objects of the Applicant Company 1, inter alia, are set out hereunder:

(1) To erect, purchase or take on lease, or otherwise acquire any mills, works, machinery and other movable and
immovable properties appertaining to the good-will of, and any interest in, the business of manufacturing
or dealing in straw board, card board, mill board and/ or paste board, vegetable oil, vegetable ghee, sugar,
matches, cement, lime and artificial leather of descriptions and to acquire, purchase or hire forests or lands to
grow and cultivate for the purpose of pulps and to acquire, establish and maintain other centres for production
of pulps and other incidental raw material and fibrous substances.

(ii)  To carry on all or any of the businesses following namely, to manufacture pulps from straw of all description,
wood, bamboo, rags, waste material of all description, and raw material of all other description, straw boards,
card boards, paste boards, mill boards and boxes, from them such as cigarette packet, hosiery boxes, toilet
boxes, cloth boxes, shoe boxes, packing boxes, fancy boxes, and all other kinds of boxes and to manufacture
artificial leather and to manufacture from it suit cases, hand bags, attache cases, hat boxes, hold-alls dressing
boxes, fancy boxes and all kinds of cases and boxes to manufacture sugar, matches, cement, lime, vegetable oil,
vegetable ghee, to bleach and dye, and make vitriol, bleaching and dyeing materials and to do designing and
printing of all kinds and description by one or all methods of printing by printing machines or otherwise, to
carry on or be interested in the business of flour mill proprietors, pressing and ginning mill proprietors, sugar
mill proprietors, match factory proprietors, cement factory proprietors, lime factory proprietors, vegetable oil
factory proprietors, vegetable ghee factory proprietors and oil mill proprietors, paper mill and / or board mill
proprietors and ice manufacturers in all their branches.

(iii)  To acquire, erect, construct, establish, maintain, improve, manage, alter, carry on, control or work and
contribute towards acquisition, erection, construction, establishment, maintenance, improvement,
management, alteration, carrying on, controlling and working of any water works, factories, sugar mill,
march factory, cement factory, lime factory, vegetable oil factory, vegetable ghee factory, mills, refineries,
forests, fields, iceplants, flour mills, paper mills, board factories, warehouses, telephones, railways, tramways,
telegraphs, roads, ropeways and other ways, motors and other vehicles for use on land, sea or air, ships, boats
and barges, buildings, huts, hotels, or markets, machinery and works and conveniences of every description
which may be deemed convenient or usefiil for any of the purposes of the Company and for developing and
improving any of its property or rights.
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(iv)  To search for, get work, raise, make merchantable, sell and deal in iron, coal, coke, mineral oil, iron stone,
lime stone, lime, cement, brickearths, bricks, pipes, tiles, fireclay, fire bricks and other metals, minerals and
substances and to manufacture and sell patent fuels. To work mines, mining rights in, under or upon the lands
and properties for the time being belonging to the Company and to mine, quarry, crush, wash, smlet, reduce
or otherwise treat and render marketable and sell or dispose of the produce or of any mines, quarries, mining
rights, brick- fields and oil wells whether belonging to the Company or not._

During the last five years, there has been no change in the objects clause of the Applicant Company 1.
Capital structure of the Applicant Company 1 as on June 30, 2024, is as under:

Share Capital Amount in INR

Authorised Capital

25,00,00,000 Equity Shares of INR 5 each 1,25,00,00,000

50,00,000 Preference Shares of INR 100 each 50,00,00,000

Unclassified Shares 25,00,00,000
Total 2,00,00,00,000

Issued, Subscribed and Paid-up Share Capital

11,76,70,066 Equity Shares of INR 5 each 58,83,50,330
Total 58,83,50,330

Subsequent to June 30, 2024, there has been no change in the aforesaid share capital of the Applicant Company 1.

The financial position of the Applicant Company 1 shall evince from the audited financial statements for the financial
year ended March 31, 2024. A copy of the latest audited annual financial statements of the Applicant Company 1
dated March 31, 2024 and June 30, 2024 are collectively annexed hereto and marked as Annexure 2.

In addition to the above, a summary of the latest financial position of the Applicant Company 1 as of September 30,
2024 (as per the unaudited/limited review financial statements of the Applicant Company 1, as available in the public
domain) is provided below:

Particulars Amount in Rs. Crore
Total Income from operations (net) 2689.90
Net Profit / (Loss) before Tax and extraordinary items 216.53
Net Profit / (Loss) after Tax and extraordinary items 163.85
Equity Share Capital 58.85
Reserves and Surplus 3132.34
Net Worth 3165.55
Basic Earnings Per Share (%) 13.92
Diluted Earnings Per Share (%) 13.92
Return on Net Worth (%) 5.18
Net Asset Value Per Share () 269.02

A copy of the aforesaid financial statements of Applicant Company 1 as of September 30, 2024 is attached herewith as
Annexure 2A.

Subsequent to the date of the aforesaid audited financial statements and as of date, there has been no other substantial
change in the capital structure or financial position of the Applicant Company 1 except those arising in usual course
of business.

Names of the promoters and directors along with their addresses as on date:

Details of Promoter and Promoter Group:

Sr. No. Name of the Promoter and Address Category
Promoter Group
1. |Bengal & Assam Company Ltd. |7, Council House Street, Kolkata, West Bengal, Promoter
India, 700001
2. |JKPaper Limited P.O. Central Pulp Mills Fort Songarh, District Promoter Group

Tapi, Gujarat, India, 394660
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(HUF)

New Delhi-110021

Sr. No. Name of the Promoter and Address Category
Promoter Group
3. |Sidhivinayak Trading and Link House-3 Bahadur Shah Zafar Marg, New Promoter Group
Investment Limited Delhi, India, 110002
4, |Nav Bharat Vanijya Limited Link House-3 Bahadur Shah Zafar Marg, New Promoter Group
Delhi, India, 110002
5. | Hari Shankar Singhania Holdings | Nehru House 3™ Floor 4 Bahadur Shah Zafar Promoter Group
Private Limited Marg, New Delhi, India, 110002
6. |Sago Trading Limited Patriot House, 3 Bahadur Shah Zafar Marg, Promoter Group
New Delhi, India, 110002
7. Shri Bharat Hari Singhania 19, The Greens, Rajokari New Delhi-110038 Promoter Group
8. | Dr. Raghupati Singhania 40, Friends Colony (East) New Delhi-110065 Promoter Group
9. Smt. Vinita Singhania 101, Friends Colony (East) New Delhi-110065 Promoter Group
10. |Shri Anshuman Singhania 101, Friends Colony (East) New Delhi-110065 Promoter Group
11. | Shri Shrivats Singhania 47 A, Friends Colony (East) New Delhi-110065 Promoter Group
12. |Smt. Sunanda Singhania 40, Friends Colony (East) New Delhi-110065 Promoter Group
13. | Shri Harsh Pati Singhania 19, Prithviraj Road, New Delhi-110011 Promoter Group
14. |Shri Vikram Pati Singhania 1/8, Shanti Niketan, Chanakya Puri, Promoter Group
New Delhi-110021
15. |Smt. Swati Singhania 1/8, Shanti Niketan, Chanakya Puri, New Promoter Group
Delhi-110021
16. |Smt. Sharda Singhania 19, The Greens, Rajokari New Delhi-110038 Promoter Group
17. |Smt. Mamta Singhania 19, Prithviraj Road, New Delhi-110011 Promoter Group
18. | Shri Anshuman Singhania (HUF) | 101, Friends Colony (East) New Delhi-110065 Promoter Group
19. |Dr. Raghupati Singhania (HUF) |40, Friends Colony (East) New Delhi-110065 Promoter Group
20. |ShriBharat Hari Singhania 19, The Greens, Rajokari New Delhi-110038 Promoter Group
(HUE)
21. | Shri Harsh Pati Singhania (HUF) |19, Prithviraj Road, New Delhi-110011 Promoter Group
22. | Shri Vikram Pati Singhania 1/8, Shanti Niketan, Chanakya Puri, Promoter Group

Details of Director:

Sr. No. Name of Director Designation DIN Address
1 |Smt. Vinita Singhania Chairperson & 00042983 | 101, Friends Colony (East)
Managing Director New Delhi-110065
2 | Dr. Raghupati Singhania Director 00036129 |40, Friends Colony (East)
New Delhi-110065
3 Amb. Bhaswati Mukherjee |Independent Director | 07173244 | C - 135, Sarvodaya Enclave, Near IIT
Gate, Malviya Nagar, New Delhi -
110017
4 | Shri Sadhu Ram Bansal Independent Director | 06471984 |Plot No. 29, 2nd Floor,
Sector 12A, Dwarka,
New Delhi-110078
5 |Smt. Shwetambara Shardul|Independent Director | 07489205 |175, Ground Floor, Jor Bagh, Lodhi
Shroff Chopra Road, New Delhi-110 003
6  |Shri Arun Kumar Shukla President & Director | 09604989 |D-92, the Crest Golf Course Road,
DLF City Phase-5 Gurugram,
Haryana- 122011
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10.2 Particulars of Udaipur Cement Works Limited / Amalgamating Company 1/ Applicant Company 2

(a)

(b)

(©)

(d)

(f)

Udaipur Cement Works Limited (Applicant Company 2) is a listed public limited company, duly incorporated
under the Companies Act, 1956, with CIN L26943RJ1993PLC007267 and PAN AAACU8858M.

Applicant Company 2 is primarily engaged in the business of, inter alia, manufacturing and selling Clinker and
Cement which is similar to the business of Applicant Company 1 and has a cement manufacturing plant located in
the State of Rajasthan.

Applicant Company 2 was originally incorporated on March 15, 1993, under the Companies Act, 1956, with the
name and style 7K. Udaipur Udyog Limited, pursuant to which a fresh certificate of registration was issued by
Registrar of Companies, Jaipur on March 15, 1993. The name of the Applicant Company 2 was changed to ‘Udaipur
Cement Works Limited, pursuant to which a certificate of incorporation pursuant to change of name was issued by
the Registrar of Companies, Jaipur on May 19, 2006.

Applicant Company 2 is a subsidiary of Applicant Company 1 wherein, Applicant Company 1 holds (i) 39,86,78,693
(thirty-nine crore, eighty-six lakh, seventy-eight thousand, six hundred and ninety-three) equity shares of INR 4
(Indian Rupees four) each of the Applicant Company 2, representing 71.12% (seventy-one point one two percent) of
the equity shares of the Applicant Company 2; (ii) 6,600 (six thousand and six hundred) 5% cumulative redeemable
preference shares of INR 1,00,000 (Indian Rupees one lakh) each and 50,00,000 (fifty lakh) 6% optionally convertible
cumulative redeemable preference shares of INR 100 (Indian Rupees one hundred) each, representing 100% (one
hundred percent) of the preference share capital of the Applicant Company 2. The equity shares of Applicant Company
2 are listed on the Stock Exchanges.

The registered office of Applicant Company 2 is situated at Shripati Nagar, CFA, PO: Dabok, Udaipur, Rajasthan,
India, 313022 (Email: ucwl.investors@jkmail.com), which is within the jurisdiction of this Hon’ble Tribunal at Jaipur.

The Applicant Company 2, in addition to being in the same business as that of the Applicant Company 1, has a
strong network of cement dealers spread inter alia in Rajasthan, Madhya Pradesh, Maharashtra and Gujarat. Hence,
amalgamation (as defined under Section 2(1B) of the IT Act) (“Amalgamation”) of the Applicant Company 2 into
and with the Applicant Company 1 is expected to result in enhanced growth, competitiveness and sustainability of
the combined entity in the industry. Also, it will streamline the corporate organizational structure by reducing the
number of layers of legal entities and will in turn assist the shareholders and investors in better understanding and
evaluating the structure and strength of the operations of the combined business/operations.

The objects for which the Applicant Company 2 have been established are set out in its Memorandum of Association.
The main objects of the Applicant Company 2, inter alia, are set out hereunder:

(1) To produce, manufacture, treat, process, prepare, refine, import, export, purchase, sell and generally to deal
in, and to act as brokers, agents, stockists, distributors and suppliers of all types and kinds of Cement whether
ordinary, white, coloured, portland, pozzolana, alumina, blast furnace, silica or otherwise and other varieties
of Cement, lime and limestone, clinker and / or by products thereof and also Cement products of any or
all description, such as pipes, poles, slabs, asbestos sheets, blocks, tiles, garden-wares, piaster of paris, lime
pipes, building materials and otherwise and articles, things, compounds and preparations connected with the
aforesaid products.

(i)  To work in mines or quarries and to prospect for, search for, find, win, get, work, crush, smelt, manufacture
or otherwise deal with, limestone, chalkclay, ores, metals, minerals, deposits or products and to carry on the
business of mining in all of its branches.

(iii)  To carry on all or any of the business as manufacturers and sellers of and dealers and workers in lime, piasters,
whitening, clay, gravel, sand minerals, earth, coke, fuel, gypsum, coal, jute, hessian cloth, gunny bags, paper
bags, artificial stone and all builders requisites made out of Cement products and convenience of all kinds.

(iv)  To search for ores and minerals, mine and grant licences for mining in or over any lands which may be
acquired or held by the Company and to lease out any such lands for building and other use.

During the last five years, there has been no change in the objects clause of the Company.
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The capital structure of Applicant Company 2 as on June 30, 2024, is as under:

Share Capital Amount in INR
Authorised Capital
71,00,00,000 Equity Shares of INR 4 each 284,00,00,000
6,600 Preference Shares of INR 1,00,000 each 66,00,00,000
50,00,000 Preference Shares of INR 100 each 50,00,00,000
Total 4,00,00,00,000

Issued, Subscribed and Paid-up Share Capital

56,05,37,670 Equity Shares of INR 4 each

224,21,50,680

6,600 — 5% Cumulative Redeemable Preference Shares of INR 1,00,000 each

66,00,00,000

5,00,000 - 6% Optionally Convertible Cumulative Redeemable Preference Shares of

5,00,00,000

INR 100 each

Total 295,21,50,680

Subsequent to June 30, 2024, there has been no change in the aforesaid share capital of the Applicant Company 2.

The financial position of the Applicant Company 2 shall evince from the audited financial statements for the financial
year ended March 31, 2024. A copy of the latest audited annual financial statements of the Applicant Company 2
dated March 31, 2024 and June 30, 2024 are collectively annexed hereto and marked as Annexure 3.

In addition to the above, a summary of the latest financial position of the Applicant Company 2 as of September 30,
2024 (as per the unaudited/limited review financial statements of the Applicant Company 2, as available in the public
domain) is provided below:

Particulars Amount in Rs. Crore
Total Income from operations (net) 620.83
Net Profit / (Loss) before Tax and extraordinary items (39.15)
Net Profit / (Loss) after Tax and extraordinary items (28.61)
Equity Share Capital 224.22
Reserves and Surplus 535.54
Net Worth 654.65
Basic Earnings Per Share (%) (0.51)
Diluted Earnings Per Share (%) (0.51)
Return on Net Worth (%) (4.37)
Net Asset value Per Share (3) 11.68

A copy of the aforesaid financial statements of Applicant Company 2 as of September 30, 2024 is attached herewith as
Annexure 3A.

Subsequent to the date of the aforesaid financial statements and as of date, there has been no other substantial change
in the capital structure or financial position of Applicant Company 2 except those arising in usual course of business.

Names of the promoters and directors along with their addresses as on date:

Details of Promoter and Promoter Group:

Sr. No. Name of the Promoter and Address Category
Promoter Group
1. |JK Lakshmi Cement Limited Jayakaypuram, Basantgarh, Distt. Sirohi, Promoter

Rajasthan, India, 307019

7, Council House Street, Kolkata, West
Bengal, India, 700001

Gulab Bhawan, 3rd Floor, 6A, Bahadur
Shah Zafar Marg, Central Delhi, India,

2. |Bengal & Assam Company Ltd. Promoter Group

3. |Dwarkesh Energy Limited Promoter Group

110002
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Details of Director:

Sr. No. Name of Director Designation DIN Address
1 Smt. Vinita Singhania | Chairperson 00042983 | 101, Friends Colony (East) New Delhi-110065
2 Shri Vinit Marwaha Independent 00051403 | 159, Pocket-1, Jasola New Delhi - 110025
Director

3 Shri Shrivats Singhania | Director & CEO | 02359242 |47 A, Friends Colony (East) New Delhi-110065

Shri Surendra Malhotra |Independent 00271508 | Flat no-34, Mayfair

Director Apartments, Mayfair Garden, Hauz Khas South
Delhi - 110016
5 Shri Naveen Kumar Director 08152305 |A-602, 6th Floor,
Sharma Swagat Rain Forest-2,

Kudasan, Ghandhinagar,

Gujarat - 382421

6 Amb. Bhaswati Independent 07173244 |C - 135, Sarvodaya Enclave, Near IIT Gate,
Mukherjee Director Malviya Nagar, New Delhi - 110017

7 Shri Sadhu Ram Bansal |Independent 06471984 | Plot No. 29, 2nd Floor,
Director Sector 12A, Dwarka, New Delhi-110078

8 Shri Sudhir Anna Bidkar | Director 00113646 |Flat No. 200, CA Apartment, A3, Paschim

Vihar, West Delhi, New Delhi-110063

10.3 Particulars of Hansdeep Industries & Trading Company Limited / Amalgamating Company 2 / Applicant Company 3

(a)

(b)

(©)

()

(g)

Hansdeep Industries & Trading Company Limited (Applicant Company 3) is an unlisted public limited company,
duly incorporated under the Companies Act, 1956, with CIN U74899R]J1993PLC096253 and PAN AABCJ0776A.

Applicant Company 3 has its objects similar to and is also engaged in a business similar to that of Applicant Company
1 as it is primarily engaged in the trading of Cementitious material and other services similar to that of Applicant
Company 1.

Applicant Company 3 was originally incorporated on August 13, 1993, under the Companies Act, 1956, under the
name and style J.K. Tele-Tronix Limited, pursuant to which a fresh certificate of registration was issued by Registrar
of Companies, National Capital Territory of Delhi and Haryana on August 12, 1993. Its name was changed to 7.K.
Medicare Limited” pursuant to certificate of incorporation pursuant to change of name, issued by Registrar of
Companies, National Capital Territory of Delhi and Haryana on May 01, 2000. Further, its name was changed to
‘Swasthya Medicare Services Limited’ pursuant to which certificate of incorporation pursuant to change of name
was issued by Registrar of Companies, National Capital Territory of Delhi and Haryana on November 07, 2002.
Subsequently, its name was changed to ‘Hansdeep Industries & Trading Company Limited’ pursuant to a certificate of
incorporation pursuant to change of name issued by the Registrar of Companies, National Capital Territory of Delhi
and Haryana on January 22, 2009.

The Registered Office of Applicant Company 3 was shifted from the National Capital Territory of Delhi to the State of
Rajasthan, at Jaykaypuram Basantgarh Dist. Sirohi, Rajasthan, India, 307019 pursuant to which a fresh certificate of
registration (consequent to change of registered office) was issued by Registrar of Companies, Jaipur on July 24, 2024.

Applicant Company 3 is a wholly owned subsidiary of Applicant Company 1, and 100% (one hundred percent) equity
shares of Applicant Company 3 owned by Applicant Company 1. The equity shares of Applicant Company 3 are not
listed on any Stock Exchange in India or in any other country.

The registered office of Applicant Company 3 is situated at Jaykaypuram Basantgarh Dist Sirohi, Rajasthan, India,
307019 (Email: amit.chaurasia@jkmail.com), which is within the jurisdiction of this Hon’ble Tribunal at Jaipur.

The objects for which the Applicant Company 3 have been established are set out in its Memorandum of Association.
The main objects of the Applicant Company 3, inter alia, are set out hereunder:

(1) To purchase, sell and generally to deal in, and to act as brokers, agents, stockists, distributors and suppliers
of all kinds of cement (whether ordinary, white, colored, Portland, pozzalana, alumina blast furnace, silica

23



(h)

@

()
(k)

(ii)

(iii)

(iv)

)

(vi)

(vii)

(viii)

or otherwise), cement products of any description such as pipes, poles, slabs, asbestos, sheets, blocks, titles,
gardenwares and otherwise, and articles, things, compounds and preparations connected herewith.

To carry on the business of logistics, inventory management, warehousing, material-handling, packaging
and transportation by any means through road, sea, air and to act as transport-agents, travel agents, cargoes,
shipping agents, couriers and booking agents and the lime.

To erect, purchase or take on lease, or otherwise acquire any mills, works, machinery and other moveable and
immovable properties appertaining to the goodwill of, and any interest in, the business of manufacturing or
dealing in cement and all kinds of cement related products and time

To purchase or otherwise acquire land or to accept lease thereof, and on such lands to erect buildings for the
works and purposes of the Company.

To carry on all or any of the businesses relating to manufacture of all kinds of cement and cement related
products and lime, and to carry on or be interested in the business of cement and all kinds of cement factory
proprietors, lime factory proprietors.

Toacquire, erect, construct, establish, maintain, improve, manage, alter, carry on, control or work and contribute
towards acquisition, erection, construction, establishment, maintenance improvement, management,
alteration, carrying on, controlling and working of all kinds of cement factory, lime factory, cement related
product factory of the Company and for developing and improving any of its property or rights related thereto

To search for, get work, raise, make merchantable, sell and deal in coal, coke, lime stone lime, all kinds of
cement and cement related products. To work mines, mining rights in, under or upon the lands and properties
for the time being belonging to the Company and to mine, quarry, crush, reduce, or otherwise treat and render
marketable and sell or dispose of the produce or of any mines, quarries, mining rights, brick- fields whether
belonging to the Company or not.

To act as stockists, commission agents, manufacturers, representatives or agents, selling and purchasing
agents, dealers, suppliers, distributors, brokers, trustees, attorneys, and to transact all kinds of agency business
relating to cement and cement products.

During the last 5 years, the objects clause was altered vide Special Resolution passed at the Extra Ordinary General
Meeting of Applicant Company 3 held on May 14, 2024.

The Applicant Company 3, inter alia, has been declared as preferred bidder (based on the credentials and net worth of
the Applicant Company 1) for one of the Limestone Block 4GIIA located at District Nagaur, Rajasthan, by Directorate
of Mines and Geology Department, Udaipur. Such Limestone mines were supposed to be transferred by the Applicant
Company 3 to Applicant Company 1 in future, after obtaining necessary approvals in this regard. Amalgamation of
the Applicant Company 3 into and with Applicant Company 1 in terms of the Scheme, would facilitate such transfer
of Limestone mines from the Applicant Company 3 to Applicant Company 1 more efficiently.

The capital structure of Applicant Company 3 as on June 30, 2024, is as under:

Share Capital Amount in INR

Authorised Capital

11,70,00,000 Equity Shares of INR 10 each 1,17,00,00,000

2,00,000 Preference Shares of INR 100 each 2,00,00,000
Total 1,19,00,00,000

Issued, Subscribed and Paid-up Share Capital

11,60,50,007 Equity Shares of INR 10 each 1,16,05,00,070
Total 1,16,05,00,070

Subsequent to June 30, 2024, there has been no change in the aforesaid share capital of the Applicant Company 3.

The financial position of the Applicant Company 3 shall evince from the audited financial statements for the financial
year ended March 31, 2024. A copy of the latest audited annual financial statements of the Applicant Company 3
dated March 31, 2024 and September 30, 2024 are collectively annexed hereto and marked as Annexure 4.
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A summary of the latest financial position of the Applicant Company 3 as of September 30, 2024 (as per the audited
financial statements of the Applicant Company 3) is provided below:

Particulars Amount in Rs. Crore
Total Income from operations (net) 0.79
Net Profit / (Loss) before Tax and extraordinary items (0.004)
Net Profit / (Loss) after Tax and extraordinary items (0.004)
Equity Share Capital 116.05
Reserves and Surplus 0.51
Net Worth 116.56
Basic Earnings Per Share () (0.00)
Diluted Earnings Per Share (%) (0.00)
Return on Net Worth (%) (0.00)
Net Asset Value per share (3) 10.04

Subsequent to the date of the aforesaid financial statements and as on date, there has been no other substantial change
in the capital structure or financial position of the Applicant Company 3 except those arising in the usual course of
business.

Names of the promoters and directors along with their addresses as on date:

Details of Promoter and Promoter Group:

Sr. No. | Name of the Promoter and Promoter Address Category
Group
1. |JK Lakshmi Cement Limited Jayakaypuram, Basantgarh, Dist. Promoter
Sirohi, Rajasthan, India, 307019

Details of Director:

Sr. No. Name of Director Designation DIN Address
1 Shri Vinit Marwaha Director 00051403 | 159, Pocket-1, Jasola New Delhi - 110025
2 Shri Ram Ratan Gupta Director 01990838 | A-4/304, Printers Apartments, Sector-13,
Rohini, New Delhi-110085
3 | Shri Ashok Gupta Director 06791126 |A1/185, Al Bock Near KR Mangalam
School, Paschim Vihar, Delhi - 110063

10.4 Particulars of Hidrive Developers and Industries Limited / Amalgamating Company 3 / Applicant Company 4

(a)

(b)

(©)

Hidrive Developers and Industries Limited (Applicant Company 4) is an unlisted public limited company, duly
incorporated under the Companies Act, 1956, with CIN U23941RJ2012PLC096250 and PAN AACCH9735Q.

Applicant Company 4 has its objects similar to and is also engaged in a business similar to that of Applicant Company
1 and in this context, it has a land situated at Village Dastan, Taluka Palsana, District Surat, Gujarat - 394310 which
is intended to be used for the purpose of setting up cement grinding unit with capacity of 1.35 million Tonnes per
annum.

Applicant Company 4 was originally incorporated on August 03, 2012, under the Companies Act, 1956, under the
name and style ‘Hidrive Developers and Industries Private Limited, pursuant to which a fresh certificate of registration
was issued by Registrar of Companies, National Capital Territory of Delhi and Haryana on August 03, 2012. The
Registered Office of Applicant Company 4 was shifted from the National Capital Territory of Delhi to the State of
Rajasthan, at Jaykaypuram, Basantgarh, Dist. Sirohi, Rajasthan, India, 307019 (Email: amit.chaurasia@jkmail.com)
pursuant to which a fresh certificate of registration (consequent to change of registered office) was issued by Registrar
of Companies, Jaipur on July 24, 2024. Further, the requisite approval for conversion of Applicant Company 4 from
Private company to Public company and consequently change of name from ‘Hidrive Developers and Industries
Private Limited’ to ‘Hidrive Developers and Industries Limited’ was obtained, pursuant to which a fresh certificate of
incorporation was issued by Registrar of Companies, Jaipur on August 21, 2024.
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(d)

(e)

()

(g)

(h)

@

Applicant Company 4 is a wholly owned subsidiary of Applicant Company 1, and 100% (one hundred percent) equity
shares of Applicant Company 4 are owned by Applicant Company 1. The equity shares of Applicant Company 4 are
not listed on any Stock Exchange or in any other country.

The registered office of Applicant Company 4 is situated at Jaykaypuram Basantgarh Dist Sirohi, Rajasthan, India,
307019 (Email: amit.chaurasia@jkmail.com), which is within the jurisdiction of this Hon’ble Tribunal at Jaipur.

Applicant Company 4 owns a non-agriculture industrial plot located at Surat adjacent to the grinding unit of Applicant
Company 1. Applicant Company 1 is presently doubling the cement capacity at its Surat Grinding Unit from 1.35
Million Tonnes per annum to 2.7 Million Tonnes per annum. It is proposed that if the two companies (Applicant
Company 1 and the Applicant Company 4) amalgamate or merge together, the said non-agriculture industrial plot
owned by Applicant Company 4, shall be more beneficially used by Applicant Company 1 for its expansion at Surat
Grinding Unit. Accordingly, it is proposed in the Scheme that the Applicant Company 4 amalgamates into and
with the Applicant Company 1. The objects of Applicant Company 4 are more fully set out in its memorandum of
association.

The objects for which the Applicant Company 4 have been established are set out in its Memorandum of Association.
The main objects of the Applicant Company 4, inter alia, are set out hereunder:

(1) To construct, erect, purchase or take on lease, or otherwise acquire any mills, works, machinery and other
movable and immovable properties appertaining to the goodwill of, and any interest in, the business of
manufacturing or dealing in all kinds of cement and cement related products and lime.

(ii))  To purchase or otherwise acquire land or to accept lease thereof, and on such lands to erect buildings for the
works and purposes of the Company.

(iii)  To carry on all or any of the businesses related to manufacture of all kinds of cement and cement related
products and lime, and to carry on or be interested in the business of all kinds of cement and cement related
products factory proprietors and lime factory proprietors.

(iv)  To acquire, erect, construct, establish, maintain, improve, manage, alter, carry on, control or work and
contribute towards acquisition, erection, construction, establishment, maintenance, improvement,
management, alteration, carrying on, controlling and working of all kinds of cement and cement related
products factory, lime factory and for developing and improving any of its property or rights related thereto.

) To search for, get work, raise, make merchantable, sell and deal in coal, coke, lime stone, lime and all kinds of
cement and cement related products. To work mines, mining rights in, under or upon the lands and properties
for the time being belonging to the Company and to mine, quarry, crush, wash, reduce or otherwise treat and
render marketable and sell or dispose of the produce or of any mines, quarries, mining rights and brick- fields
whether belonging to the Company or not.

(vi)  Toactas stockists, commission agents, manufacturers, representatives or agents, selling and purchasing agents,
dealers, suppliers, distributors, brokers, trustees, and to transact all kinds of agency business related to cement
and cement related products.

During the last 5 years, the objects clause was altered vide Special Resolution passed at the Extra Ordinary General
Meeting of Applicant Company 4 held on May 14, 2024.

The capital structure of Applicant Company 4 as on June 30, 2024, is as under:

Share Capital Amount in INR

Authorised Capital

25,00,000 Equity Shares of INR 4 each 1,00,00,000
1,51,000 Preference Shares of INR 100 each 1,51,00,000
Total 2,51,00,000
Issued, Subscribed and Paid-up Share Capital

4,18,400 Equity Shares of INR 4 each 16,73,600
Total 16,73,600

Subsequent to June 30, 2024, there has been no change in the aforesaid share capital of the Applicant Company 4.
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The financial position of the Applicant Company 4 shall evince from the audited financial statements for the financial
year ended March 31, 2024. A copy of the latest audited annual financial statements of the Applicant Company 4
dated March 31, 2024 and September 30, 2024 are collectively annexed hereto and marked as Annexure 5.

A summary of the latest financial position of the Applicant Company 4 as of September 30, 2024 (as per the audited
financial statements of the Applicant Company 4) is provided below:

Particulars Amount in Rs. Crore
Total Income from operations (net) 0.04
Net Profit / (Loss) before Tax and extraordinary items 0.04
Net Profit / (Loss) after Tax and extraordinary items 0.03
Equity Share Capital 0.17
Reserves and Surplus 27.54
Net Worth 11.37
Basic Earnings Per Share (3) 0.68
Diluted Earnings Per Share (%) 0.68
Return on Net Worth (%) 0.25
Net Asset Value per share (3) 271.78

Subsequent to the date of the aforesaid financial statements and as on date, there has been no other substantial change
in the capital structure or financial position of the Applicant Company 4 except those arising in the usual course of
business.

Names of the promoters and directors along with their addresses as on date:

Details of Promoter and Promoter Group:

Sr. No. | Name of the Promoter and Address Category
Promoter Group

L. JK Lakshmi Cement Limited |Jayakaypuram, Basantgarh, Dist. Sirohi, Rajasthan, Promoter
India, 307019

Details of Director:

Sr. No. Name of Director Designation DIN Address

1 Shri Chiranjiv Kumar Bagga | Director 07344179 |H NO-273, 2nd floor, Block-E, Near Union
Bank of India, Naraina Vihar, Naraina Village,
Dist: South West Delhi, Delhi - 110028

2 Shri Sudhir Anna Bidkar Director 00113646 |Flat no. 200, CA Apartment, A3, Paschim
Vihar, West Delhi, New Delhi-110063

3 Shri Priyank Shukla Director 09694570 |Flat No. 1206, Tower B-3 Panchsheel Green
Noida Extension 203018

Rationale and Benefits of the Scheme

(a)

(b)

(0)

Applicant Company 1 is primarily engaged in the business of, inter alia, manufacturing, selling and trading of (a)
Clinker and Cement, with manufacturing facilities located in the States of Rajasthan, Chhattisgarh, Gujarat, Haryana
and Odisha; and (b) other Cementitious products like Ready Mix Concrete (RMC), Fly Ash Blocks, Plaster of Paris
(POP), White Cement and Putty etc., with manufacturing facilities located in the States of Rajasthan, Chhattisgarh,
Gujarat, Haryana, Uttar Pradesh and Punjab.

The Amalgamating Companies are primarily engaged in businesses and/or have objects similar to that of Applicant
Company 1. Hence, Amalgamation of the Amalgamating Companies, into and with Applicant Company 1 as the
Amalgamated Company shall provide an opportunity to the Applicant Companies to better consolidate their assets
and to utilize the same more efficiently, which will be in the interest of all stakeholders of all four Applicant Companies.

The Applicant Company 2, in addition to being in the same business as that of the Applicant Company 1, has a
strong network of cement dealers spread inter alia in Rajasthan, Madhya Pradesh, Maharashtra and Gujarat. Hence,
Amalgamation of the Applicant Company 2 into and with the Applicant Company 1 is expected to result in enhanced
growth, competitiveness and sustainability of the combined entity in the industry. Also, it will streamline the corporate
organizational structure by reducing the number of layers of legal entities and will in turn assist the shareholders
and investors in better understanding and evaluating the structure and strength of the operations of the combined
business/operations.
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(d)

(e)

()

(g)

(h)

The Applicant Company 3, a wholly owned subsidiary of the Applicant Company 1, inter alia, has been declared
as preferred bidder (based on the credentials and net worth of Applicant Company 1) for one of the Limestone
Block 4GIIA located at District Nagaur, Rajasthan, by Directorate of Mines and Geology Department, Udaipur.
Such Limestone mines were supposed to be transferred by the Applicant Company 3 to Applicant Company 1 in
future, after obtaining necessary approvals in this regard. Amalgamation of the Applicant Company 3 into and with
Applicant Company 1 in terms of the Scheme, would facilitate such transfer of Limestone mines from the Applicant
Company 3 to Applicant Company 1 more efficiently.

The Applicant Company 4, also a wholly owned subsidiary of Applicant Company 1, inter alia, owns a non-agriculture
industrial plot located at Surat adjacent to the grinding unit of Applicant Company 1. Applicant Company 1 is
presently doubling the cement capacity at its Surat Grinding Unit from 1.35 Million Tonnes per annum to 2.7 Million
Tonnes per annum. It is proposed that if the two companies (Applicant Company 1 and the Applicant Company 4)
amalgamate or merge together, the said non-agriculture industrial plot owned by Applicant Company 4, shall be
more beneficially used by Applicant Company 1 for its expansion at Surat Grinding Unit. Accordingly, it is proposed
in the Scheme that the Applicant Company 4 amalgamates into and with the Applicant Company 1.

The composite Scheme of Amalgamation and Arrangement will result in consolidating and improving the internal
systems, procedures and controls and will also bring greater management and operational efficiency due to integration
of various similar functions presently being carried out in each individual entity within the group leading to a more
efficient organization.

The proposed Scheme shall also simplify the group structure and make it more commercially meaningful to have one
combined entity focused in the business of cement and cement products.

Presently, the cement business is fragmented in four (4) entities i.e., Applicant Company 1, Applicant Company
2, Applicant Company 3 and Applicant Company 4. The Scheme shall be in the interest of the shareholders of the
two (2) listed entities, i.e., Applicant Company 1 and the Applicant Company 2, as it proposes to consolidate all the
cement companies into a single business focused entity resulting in optimum market multiple valuation (as opposed
to discounted multiple with fragmented capacities). The Scheme would, inter alia, result in the following benefits for
the Applicant Companies:

1) enable value unlocking for the shareholders of all the Applicant Companies and shall also enhance the potential
for growth of the overall business by effectively utilizing the synergies resulting out of the Amalgamation;

(i)  provide opportunity for reduction of operational costs through synergies from sales and production planning
across the business and better order load;

(iii)  reduce inventory, improve vendor/customer management, and better monitoring of receivables and of age
profile of creditors, resulting in release of working capital from Applicant Company 1. Further, efficiency in
debt and cash management will improve, enabling the Applicant Company 1 to have unfettered access to cash
flows generated which can be utilized for growth and sustenance;

(iv)  dedicated management approach and focus on the business, creating opportunities for pursuing independent
8 PP g opp P g P
growth and expansion strategies, and efficient capital allocation;

(v)  consolidation of the Amalgamating Companies into and with the Applicant Company 1 would also lead to
synergies in manufacturing and distribution process, operational process, logistic alignment, better utilisation
of human resources, elimination of duplication of work and related party transactions, rationalization and
reduction of compliance requirements and financial exposure by avoidance of corporate guarantees for
financial assistance for subsidiaries and further development and growth of businesses, leading to economies
of scale and creation of efficiency by reducing time to market and benefiting customers;

(vi)  streamlining the group structure, rationalization of multiplicity of entities, thereby reducing compliance cost of
multiple entities viz., statutory filings, regulatory compliances, labour law/ establishment related compliances;

(vii) easier to address the needs of customers by providing them uniform product and service experience, on time
supplies, and improved service levels thereby improving customer satisfaction; and

(vili) necessary consolidation of all assets related to the cement business including fragmented capacities currently
housed under different Applicant Companies, into and with the Applicant Company 1 which will also enhance
the financial health with higher growth, margin, expansion and increased cashflows which will provide further
support for organic growth opportunities and result in the formation of a larger, more profitable and broader
company, having greater capacity to raise and access funds for growth and expansion of the business.

28
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Accordingly, the Applicant Companies believe that the Scheme is in their best interests and in the best interest of their

respective shareholders, creditors, employees, and other stakeholders, as it is expected to provide greater financial
strength, attract investors and provide flexibility and better access of funds as result of the Scheme.

12.  Relationship between Companies who are parties to the Scheme:
(a)  JK Lakshmi Cement Ltd / Amalgamated Company / Applicant Company 1
Sr. Name of the Company Relation
No.
1. | Udaipur Cement Works Ltd. JK Lakshmi Cement Limited, by virtue of its 71.12% shareholding in
Udaipur Cement Works Ltd, is a parent company of Udaipur Cement
Works Ltd.
2. |Hansdeep Industries & Trading |Hansdeep Industries & Trading Company Ltd is a wholly owned subsidiary
Company Ltd. of JK Lakshmi Cement Ltd.
3. |Hidrive Developers and Hidrive Developers and Industries Limited is a wholly owned subsidiary of
Industries Ltd. JK Lakshmi Cement Ltd.
(b)  Udaipur Cement Works Ltd / Amalgamating Company 1 / Applicant Company 2
Sr. Name of the Company Relation
No.
1. |JK Lakshmi Cement Ltd. JK Lakshmi Cement Ltd, by virtue of its 71.12% shareholding in Udaipur
Cement Works Ltd, is a parent company of Udaipur Cement Works Ltd.
2. |Hansdeep Industries & Hansdeep Industries & Trading Company Ltd. and Udaipur Cement Works
Trading Company Ltd. Ltd are fellow subsidiaries of JK Lakshmi Cement Ltd.
3. |Hidrive Developers and Hidrive Developers and Industries Ltd. and Udaipur Cement Works Ltd are
Industries Ltd. fellow subsidiaries of JK Lakshmi Cement Ltd.
(c)  Hansdeep Industries & Trading Company Ltd / Amalgamating Company 2 / Applicant Company 3
Sr. Name of the Company Relation
No.
1. |JK Lakshmi Cement Ltd. Hansdeep Industries & Trading Company Ltd. is a wholly owned subsidiary
of JK Lakshmi Cement Ltd.
2. | Udaipur Cement Works Ltd. | Hansdeep Industries & Trading Company Ltd. and Udaipur Cement Works
Ltd are fellow subsidiaries of JK Lakshmi Cement Ltd.
3. |Hidrive Developers and |Hidrive Developers and Industries Ltd. and Hansdeep Industries & Trading
Industries Ltd. Company Ltd. are fellow subsidiaries of JK Lakshmi Cement Ltd.
(d) Hidrive Developers and Industries Ltd / Amalgamating Company 3 / Applicant Company 4
Sr. Name of the Company Relation
No.
1. |JK Lakshmi Cement Ltd. Hidrive Developers and Industries Ltd. is a wholly owned subsidiary of JK
Lakshmi Cement Ltd.
2. | Udaipur Cement Works Ltd. | Hidrive Developers and Industries Ltd. and Udaipur Cement Works Ltd. are
fellow subsidiaries of JK Lakshmi Cement Ltd.
3. |Hansdeep Industries & |Hidrive Developers and Industries Ltd. and Hansdeep Industries & Trading
Trading Company Ltd. Company Ltd. are fellow subsidiaries of JK Lakshmi Cement Ltd.
Pursuant to Amalgamation of the Amalgamating Companies into and with the Amalgamated Company, there is no
change in control in the Amalgamated Company.
13.  Corporate Approvals:
13.1 The Applicant Company 1 has appointed PwC Business Consulting Services LLP, a Registered Valuer, IBBI Registration No.

- IBBI/RV-E/02/2022/158 (‘PwC’) and Applicant Company 2 has engaged Incwert Advisory Private Limited, a Registered
Valuer, IBBI Registration No. - IBBI/RV-E/05/2019/108 (‘Incwert’) [as defined in the Companies (Registered Valuers and
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13.2

13.3

13.4

Valuation) Rules, 2017]. In connection with such engagements, PwC and Incwert have issued a joint valuation report dated
July 31, 2024 proposing the fair value share swap ratio for the purpose of issuance of Consideration Shares (as defined under
the Scheme) by the Applicant Company 1 to the Eligible Shareholders (as defined under the Scheme) of the Applicant
Company 2 in lieu of the Amalgamation of the Applicant Company 2 into and with the Applicant Company 1 in terms of the
Part III of the Scheme (“Valuation Report”). A copy of the Valuation Report containing, inter alia, summary and basis of
valuation read with their letters dated August, 02 2024 & August 5, 2024 issued by PwC and Incwert respectively, letter dated
August 28, 2024 issued by PwC and letter dated September 20, 2024 issued by Pwc and Incwert annexed hereto and marked
as Annexure 6.

The Applicant Company 1 has engaged ICICI Securities Ltd, holding Permanent registration - No. INM000011179, being
SEBI Registered Category 1 Merchant Bankers ( ICICI ) and Applicant Company 2 has engaged D&A Financial Services
Private Limited (D&A), holding Permanent registration — No. INM000011484, being SEBI Registered Category 1 Merchant
Bankers. In connection with such engagement, ICICI and D&A have issued fairness opinions, both dated July 31, 2024, on
the Valuation Report adopted under the Scheme and share swap ratio mentioned in Clause 3.5.5 of the Scheme (individually
referred to as “Fairness Opinion” and collectively referred to as “Fairness Opinions”).

The Board of Directors of the Amalgamated Company and the relevant Amalgamating Companies (after taking on record
the recommendations of the Audit Committee and Independent Directors, as applicable) at their respective Board Meetings
held on Wednesday, July 31, 2024, had approved the proposed Scheme of Amalgamation and Arrangement, after taking on
record the Valuation Report dated July 31, 2024 issued by, PwC and Incwert, Independent Registered Valuers and Fairness
Opinion dated July 31, 2024 issued by D&A Financial Services Private Limited and Fairness Opinion dated July 31, 2024
issued by ICICI Securities Ltd. The same are annexed to this Notice as Annexure 7 and Annexure 8 respectively.

Name of the directors who voted in favour of the resolution, who voted against the resolution and who did not vote or
participate in such resolution:

(a) Amalgamated Company

Sr. No. Name of the directors Voted in Favour/Against/Abstained from voting
1 Smt. Vinita Singhania Voted in Favour
2 |Dr. Raghupati Singhania Voted in Favour
3 | Amb. Bhaswati Mukherjee Voted in Favour
4 | Shri Sadhu Ram Bansal Voted in Favour
5 Shri Nand Gopal Khaitan* Voted in Favour
6  |Shri Ravi Jhunjhunwala* Voted in Favour
7 | Smt. Shwetambara Shardul Shroff Chopra Voted in Favour
8 | Shri Arun Kumar Shukla Voted in Favour

*Ceased with effect from August 31, 2024

(b)  Amalgamating Company 1

Sr. No. Name of the directors Voted in Favour/Against/Abstained from voting
1 | Smt. Vinita Singhania Voted in Favour
2 Shri Vinit Marwaha Voted in Favour
3 Shri Shrivats Singhania Voted in Favour
4 | Shri Surendra Malhotra Voted in Favour
5 Shri Naveen Kumar Sharma Voted in Favour
6 | Amb. Bhaswati Mukherjee Voted in Favour
7 Shri Sadhu Ram Bansal Voted in Favour
8 | Shri Sudhir Anna Bidkar Voted in Favour
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(c)  Amalgamating Company 2

Sr. No. Name of the directors Voted in Favour/Against/Abstained from voting
1 Shri Vinit Marwaha Voted in Favour
2 Shri Ram Ratan Gupta Voted in Favour
3 Shri Ashok Gupta Voted in Favour
4 | Smt. Bhawna Rustagi* Voted in Favour

*Resigned with effect from November 11, 2024

(d)  Amalgamating Company 3

Sr. No. Name of the directors Voted in Favour/Against/Abstained from voting
1 Shri Chiranjiv Kumar Bagga Voted in Favour
2 Shri Sudhir Anna Bidkar Voted in Favour
3 Shri Priyank Shukla Voted in Favour

Approvals and actions taken in relation to the Scheme:

BSE was appointed as the Designated Stock Exchange by the Company for the purpose of co-ordinating with the SEBI for
obtaining approval of SEBI in accordance with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

The Company had, by its two separate letters, both dated August 5, 2024 applied to both the Stock Exchanges on August 9,
2024 for their no-objection to the Scheme enclosed. Thereafter, certain information/details/queries were sought/raised by
BSE/NSE and the same were submitted by the Company.

The Company had filed its no complaints reports with BSE and NSE, dated September 2, 2024 and dated September 27, 2024,
respectively. This report indicates that the Company has received no complaints from the equity shareholders with respect to
the Scheme. A copy of the no complaints report submitted by the Company, dated September 2, 2024 and dated September
27,2024 to BSE and NSE, respectively is enclosed as Annexure 9 and Annexure 10.

The Company received no-objection letter regarding the Scheme from BSE dated January 1, 2025, conveying its no-objection
for filing the Scheme with NCLT pursuant to the letter addressed by SEBI to BSE. The Company also received no-objection
letter regarding the Scheme from NSE dated January 1, 2025, conveying its no-objection for filing the Scheme with NCLT
pursuant to the letter addressed by SEBI to NSE. Copies of the no-objection/ no adverse observations letters, both dated
January 1, 2025, received from BSE and NSE, respectively, are enclosed as Annexure 11 and Annexure 12.

Pursuant to the aforesaid advice of SEBI as communicated to the Company by the Stock Exchanges, separate note in respect
of details of ongoing adjudication and recovery proceedings, prosecution initiated and all other enforcement action taken, if
any, against the Company and its promoters and directors are enclosed as Annexure 13.

The Companies would obtain the respective necessary approvals/sanctions/no objection(s) from the regulatory or other
Governmental Authorities (e.g. Regional Director, Official Liquidator, Income Tax Dept.) in respect of the Scheme in
accordance with law, if so required.

CA(CAA) No. 01/230-232/JPR/2025 along with annexures thereto (which includes the Scheme) was jointly e-filed by the
Amalgamated Company, Amalgamating Company 1, Amalgamating Company 2 and Amalgamating Company 3, with the
NCLT, on dated January 6, 2025. The hard copy whereof was filed with the NCLT on dated January 7, 2025. Order dated
January 28, 2025 read with Order dated February 4, 2025 was passed by the Hon’ble National Company Law Tribunal, Jaipur
Bench (“NCLT”) in CA(CAA) No. 01/230-232/JPR/2025.

Salient Features of the Scheme:

The Scheme contemplates inter alia the Amalgamation of each of the Applicant Companies, along with their respective
assets, liabilities, etc., on a going concern basis, into and with the Applicant Company 1 as the Amalgamated Company; in
accordance with Sections 230-232 of the 2013 Act read with Section 2(1B), Section 72A, Section 47 and/or other applicable
provisions of the Income Tax Act (“IT Act”), as applicable and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93, dated June 20, 2023 (“SEBI Scheme
Circular”) and/or any other circulars issued by SEBI applicable to schemes of arrangement from time to time and various
other matters consequential or integrally connected therewith under applicable laws. If, at a later date, any of the terms or
provisions of the relevant Scheme are found or interpreted to be inconsistent with the provisions of Section 2(1B), Section
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15.3
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72A, Section 47 and/or other applicable provisions of the IT Act, including as a result of an amendment of law or enactment
of new legislation or any other reason whatsoever, the provisions of Section 2(1B), Section 72A, Section 47 and/or other
applicable provisions of the IT Act, or corresponding provisions of any amended or newly enacted law, shall prevail and the
Scheme shall stand modified to the extent determined necessary to comply with Section 2(1B), Section 72A and Section 47
and/or other applicable provisions of the IT Act or such corresponding provisions of newly enacted law or new legislation.
Such modifications will, however, not affect the other provisions of the Scheme.

The Scheme is segregated into six parts:

(a) Part I of the Scheme sets out an overview, objects and benefits of the Scheme and contains the definitions used in the
Scheme and the interpretation pertaining to the Scheme;

(b)  Part II sets out the capital structures of each of the Applicant Companies;

(c)  Part IIT deals with the Amalgamation of the Applicant Company 2 as a going concern into and with the Applicant
Company 1 as the Amalgamated Company, consolidation of the authorised share capital of the Applicant Company 2
with that of the Applicant Company 1, issuance of the consideration shares to Eligible Shareholders by the Applicant
Company 1, dissolution of the Applicant Company 2 without winding up, accounting treatment, Tax treatment and
other matters consequential or otherwise integrally connected therewith in accordance with Sections 230-232 of the
2013 Act and other applicable laws;

(d)  Part IV deals with the Amalgamation of the Applicant Company 3 as a going concern into and with the Applicant
Company 1, consolidation of the authorised share capital of the Applicant Company 3 with that of the Applicant
Company 1, dissolution of the Applicant Company 3 without winding up, accounting treatment, tax treatment and
other matters consequential or otherwise integrally connected therewith in accordance with Sections 230-232 of the
2013 Act and other applicable laws;

(e)  Part V deals with the Amalgamation of the Applicant Company 4 as a going concern into and with the Applicant
Company 1, consolidation of the authorised share capital of the Applicant Company 4 with that of the Applicant
Company 1, dissolution of the Applicant Company 4 without winding up, accounting treatment, tax treatment and
other matters consequential or otherwise integrally connected therewith in accordance with Sections 230-232 of the
2013 Act and other applicable laws; and

(f)  Part VI deals with the general terms and conditions applicable to the Scheme and sets out certain additional
arrangements that also form an integral part of the Scheme.

Certain clauses of the Scheme are extracted below:
Definitions (Sub-clauses 1.4 to 1.4.37)

In this Scheme, unless repugnant to the subject or context or meaning thereof, the following initially or fully capitalized terms and
expressions shall have the meanings as set out hereinbelow:

“2013 Act” shall mean the Companies Act, 2013 and the rules framed thereunder, and includes any alterations, modifications
and amendments made to such statute from time to time and/or any re-enactment thereof;

“Accounting Standards” shall mean the applicable accounting standards in force in India from time to time, consistently applied
during the relevant period, including the Generally Accepted Accounting Principles (GAAP), Indian Accounting Standards (Ind
AS), and all pronouncements including the guidance notes and other authoritative statements of the Institute of Chartered
Accountants of India;

“Amalgamating Companies” shall collectively mean the Amalgamating Company 1, the Amalgamating Company 2 and the
Amalgamating Company 3;

“Amalgamated Company” shall mean JKLC pursuant to Amalgamation of the Amalgamating Company 1 in terms of Part I1I
of the Scheme, and wherever the context so requires, it shall also mean JKLC pursuant to Amalgamation of the Amalgamating
Company 2 in terms of Part IV of the Scheme, and JKLC pursuant to Amalgamation of the Amalgamating Company 3 in terms
of Part V of the Scheme respectively, upon effectiveness of the Scheme, and wherever the context so requires, it shall also mean
JKLC pursuant to Amalgamation of all the Amalgamating Companies in terms of the Scheme, upon the effectiveness of the
Scheme;

“Amalgamating Company 1” shall mean UCWL and notwithstanding anything to the contrary in this Scheme, means and
includes:
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(i)

(ii)

(iii)

(iv)

)

(vi)

all assets, wherever located (including in the possession of vendors, third parties or elsewhere), whether real, personal or
mixed, tangible, intangible, present, future or contingent, including but not limited to immovable properties, land and
buildings, movable assets, and other plant, machinery, furniture, fixtures and equipment, whether licensed, leased or
otherwise held, title, interests, financial assets, investments, loans, application monies, advance monies, earnest monies
and/or security deposits or advances (including accrued interest) and other payments (in any such case whether paid
by or deemed to have been paid by UCWL), covenants, undertakings and rights and benefits, including credentials,
pre-qualifications, right to use the work experience, qualifications, capabilities, legacies and track record with any
entity, Government / Non- Government agencies / bodies, contracts with clients and with vendors, (including technical
parameters, past performance, track record, financials etc.) acquired during the course of its business and the right to
use all the aforesaid for qualifying for any tender that may be issued at any time, rights and benefits pertaining to any
security arrangements, including but not limited to rights in connection with and/or arising out of bids submitted by
UCWL in relation to mining operations for mining blocks in Udaipur allotted / sanctioned to UCWL by Mines and
Geology Department, Rajasthan along with any allotment, sanction, payment, undertaking, guarantee, etc., as may be
required to be allotted to or provided by UCWL, receivables, claims against any third parties, guarantees (including bank
and performance guarantees), letters of credit, reversions, tenancies and other such arrangements or facilities;

all debts, borrowings, duties, guarantees, assurances, commitments, obligations and liabilities (including deferred Tax
liabilities and contingent liabilities) of UCWL, both present and future of every kind, nature or description, whether fixed,
contingent or absolute, secured or unsecured, asserted or unasserted, matured or unmatured, liquidated or unliquidated,
accrued or not accrued, known or unknown, due or to become due, whenever or however arising, whether provided for
or not in the books of accounts or disclosed in the balance sheet including, without limitation, whether arising out of any
contract or tort based on negligence or strict liability or under any licenses or permits or schemes;

all contracts, agreements, engagements, licenses, leases, memoranda of undertakings, memoranda of agreements,
memoranda of agreed points, letters of agreed points, arrangements, undertakings, whether written or otherwise, deeds,
bonds, schemes, Tax Credits including sales tax credits, excise and service tax credits and goods and services tax credits,
income tax credits, credit of all Taxes paid for which return has not been filed, or return has been filed but refund has not
been claimed, or return has been filed, refund has been claimed but not yet received by UCWL, privileges and benefits
of all contracts, agreements and all other rights, including license rights, lease rights, powers and facilities of every kind
and description whatsoever or other understandings, deeds and instruments of whatsoever nature to which UCWL is a
party, including agreements with any government entity, department, commission, board, agency, bureau, official, etc.,
sale agreements, agreements to sell, equipment purchase agreements, hire purchase agreements, lending agreements and
other agreements with the customers, sales orders, purchase orders and other agreements and contracts with the supplier
of goods or service providers and all rights, title, interests, claims and benefits there under of whatsoever nature to which
UCWL is a party;

all intellectual property rights, registrations, trademarks, trade names, service marks, copyrights, patents, designs, technical
know-how, domain names, including applications for trademarks, trade names, service marks, copyrights, designs and
domain names, used by or held for use by UCWL, whether or not recorded in the books of accounts of UCWL, and other
intellectual rights of any nature whatsoever, books, records, files, papers, engineering and process information, software
licenses (whether proprietary or otherwise), drawings, computer programs, manuals, data, catalogues, quotations, list of
present and former customers and suppliers, other customer information, customer credit information, customer pricing
information and all other records and documents, whether in physical or electronic form relating to the business activities
and operations of UCWL, whether used or held for use by it;

all permits, licenses, consents, approvals, authorizations, quotas, rights, entitlements, allotments, concessions, exemptions,
liberties, advantages, subsidies, state incentive packages under industrial policies, Taxes, including Tax deferrals, and
benefits (including sales tax and service tax), goods and service tax, income tax benefits and exemptions (including the
right to claim Tax holiday under the IT Act), no-objection certificates, certifications, easements, tenancies, privileges
and similar rights, whether statutory or otherwise, and any waiver of the foregoing, issued by any legislative, executive
or judicial unit of any governmental or semi-government entity or any department, commission, board, agency, bureau,
official or other regulatory, administrative or judicial authority used or held for use by UCWL;

all pre-qualifications, right to use the work experience, qualifications, capabilities, legacies and track record with any
entity, Government / Non — Government agencies / bodies, contracts with clients and with vendors, (including technical
parameters, past performance, track record, financials etc.) pertaining to UCWL, acquired during the course of its
business and the right to use all the aforesaid for qualifying for any tender that may be issued at any time any and all
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(vii)

employees, who are on the payrolls of UCWL, employees/personnel engaged on contract basis and contract labourers and
interns/trainees, engaged by UCWL, at its respective offices, branches or otherwise; and

all books, records, files, papers, directly or indirectly relating to UCWL.

“Amalgamating Company 2” shall mean HITCL and notwithstanding anything to the contrary in this Scheme, means and
includes:

(i)

(i)

(iii)

(iv)

(v)

all assets, wherever located (including in the possession of vendors, third parties or elsewhere), whether real, personal or
mixed, tangible, intangible, present, future or contingent, including but not limited to immovable properties, land and
buildings, movable assets, and other plant, machinery, furniture, fixtures and equipment, whether licensed, leased or
otherwise held, title, interests, financial assets, investments, loans, application monies, advance monies, earnest monies
and/or security deposits or advances (including accrued interest) and other payments (in any such case whether paid
by or deemed to have been paid by the HITCL), covenants, undertakings and rights and benefits, including credentials,
pre-qualifications, right to use the work experience, qualifications, capabilities, legacies and track record with any
entity, Government / Non- Government agencies / bodies, contracts with clients and with vendors, (including technical
parameters, past performance, track record, financials etc.), etc., acquired during the course of its business and the right
to use all the aforesaid for qualifying for any tender that may be issued at any time, rights and benefits pertaining to
any security arrangements, including but not limited to rights accrued or that may be accrued in connection with and/
or arising out of bids submitted by HITCL including and in relation to mining operations for mining blocks in Nagaur,
Rajasthan as may be allotted / sanctioned to HITCL by Directorate of Mines and Geology, Rajasthan in connection with
the letter of intent dated June 28, 2021 along with any allotment, sanction, payment, undertaking, guarantee, etc., as may
be required to be allotted to or provided by HITCL, receivables, claims against any third parties, guarantees (including
bank and performance guarantees), letters of credit, reversions, tenancies and other such arrangements or facilities;

all debts, borrowings, duties, guarantees, assurances, commitments, obligations and liabilities (including deferred Tax
liabilities and contingent liabilities) of HITCL, both present and future of every kind, nature or description, whether fixed,
contingent or absolute, secured or unsecured, asserted or unasserted, matured or unmatured, liquidated or unliquidated,
accrued or not accrued, known or unknown, due or to become due, whenever or however arising, whether provided for
or not in the books of accounts or disclosed in the balance sheet including, without limitation, whether arising out of any
contract or tort based on negligence or strict liability or under any licenses or permits or schemes;

all contracts, agreements, engagements, licenses, leases, memoranda of undertakings, memoranda of agreements,
memoranda of agreed points, letters of agreed points, arrangements, undertakings, letters of intent (including letter
of intent dated June 28, 2021 issued by Directorate of Mines and Geology, Rajasthan in relation to mining blocks in
Nagaur, Rajasthan), whether written or otherwise, deeds, bonds, schemes, Tax Credits including sales tax credits, excise
and service tax credits and goods and services tax credits, income tax credits, credit of all Taxes paid for which return
has not been filed, or return has been filed but refund has not been claimed, or return has been filed, refund has been
claimed but not yet received by HITCL, privileges and benefits of all contracts, agreements and all other rights, including
license rights, lease rights, powers and facilities of every kind and description whatsoever or other understandings, deeds
and instruments of whatsoever nature to which HITCL is a party, including agreements with any government entity,
department, commission, board, agency, bureau, official, etc., sale agreements, agreements to sell, equipment purchase
agreements, hire purchase agreements, lending agreements and other agreements with the customers, sales orders,
purchase orders and other agreements and contracts with the supplier of goods or service providers and all rights, title,
interests, claims and benefits there under of whatsoever nature to which HITCL is a party;

allintellectual property rights, registrations, trademarks, trade names, service marks, copyrights, patents, designs, technical
know-how, domain names, including applications for trademarks, trade names, service marks, copyrights, designs and
domain names, used by or held for use by HITCL, whether or not recorded in the books of accounts of HITCL, and other
intellectual rights of any nature whatsoever, books, records, files, papers, engineering and process information, software
licenses (whether proprietary or otherwise), drawings, computer programs, manuals, data, catalogues, quotations, list of
present and former customers and suppliers, other customer information, customer credit information, customer pricing
information and all other records and documents, whether in physical or electronic form relating to the business activities
and operations of HITCL, whether used or held for use by it;

all permits, licenses, consents, approvals, authorizations, quotas, rights, entitlements, allotments, concessions, exemptions,
liberties, advantages, subsidies, Taxes, including Tax deferrals, and benefits (including sales tax and service tax), goods
and service tax, income tax benefits and exemptions (including the right to claim Tax holiday under the IT Act), no-
objection certificates, certifications, easements, tenancies, privileges and similar rights, whether statutory or otherwise,
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(vi)

(vii)

and any waiver of the foregoing, issued by any legislative, executive or judicial unit of any governmental or semi-
government entity or any department, commission, board, agency, bureau, official or other regulatory, administrative or
judicial authority used or held for use by HITCL;

all pre-qualifications, right to use the work experience, qualifications, capabilities, legacies and track record with any
entity, Government / Non - Government agencies / bodies, contracts with clients and with vendors, (including technical
parameters, past performance, track record, financials etc.) pertaining to HITCL, acquired during the course of its
business and the right to use all the aforesaid for qualifying for any tender that may be issued at any time any and all
employees, who are on the payrolls of HITCL, employees/personnel engaged on contract basis and contract labourers and
interns/trainees, engaged by HITCL, at its respective offices, branches or otherwise; and

all books, records, files, papers, directly or indirectly relating to HITCL.

“Amalgamating Company 3” shall mean HDIPL and notwithstanding anything to the contrary in this Scheme, means and
includes:

(i)

(ii)

(iii)

(iv)

all assets, wherever located (including in the possession of vendors, third parties or elsewhere), whether real, personal or
mixed, tangible, intangible, present, future or contingent, including but not limited to immovable properties, land and
buildings (including the non-agriculture industrial plot located at Surat adjacent to the grinding unit of JKLC), movable
assets, and other plant, machinery, furniture, fixtures and equipment, whether licensed, leased or otherwise held, title,
interests, financial assets, investments, loans, application monies, advance monies, earnest monies and/or security
deposits or advances (including accrued interest) and other payments (in any such case whether paid by or deemed to
have been paid by HDIPL), covenants, undertakings and rights and benefits, including credentials, pre-qualifications,
right to use the work experience, qualifications, capabilities, legacies and track record with any entity, Government
/ Non- Government agencies / bodies, contracts with clients and with vendors, (including technical parameters, past
performance, track record, financials etc.), etc., acquired during the course of its business and the right to use all the
aforesaid for qualifying for any tender that may be issued at any time, rights and benefits pertaining to any security
arrangements, receivables, claims against any third parties, guarantees (including bank and performance guarantees),
letters of credit, reversions, tenancies and other such arrangements or facilities;

all debts, borrowings, duties, guarantees, assurances, commitments, obligations and liabilities (including deferred Tax
liabilities and contingent liabilities) of HDIPL, both present and future of every kind, nature or description, whether fixed,
contingent or absolute, secured or unsecured, asserted or unasserted, matured or unmatured, liquidated or unliquidated,
accrued or not accrued, known or unknown, due or to become due, whenever or however arising, whether provided for
or not in the books of accounts or disclosed in the balance sheet including, without limitation, whether arising out of any
contract or tort based on negligence or strict liability or under any licenses or permits or schemes;

all contracts, agreements, engagements, licenses, leases, memoranda of undertakings, memoranda of agreements,
memoranda of agreed points, letters of agreed points, arrangements, undertakings, letters of intent, whether written or
otherwise, deeds, bonds, schemes, Tax Credits including sales tax credits, excise and service tax credits and goods and
services tax credits, income tax credits, credit of all Taxes paid for which return has not been filed, or return has been
filed but refund has not been claimed, or return has been filed, refund has been claimed but not yet received by HDIPL,
privileges and benefits of all contracts, agreements and all other rights, including license rights, lease rights, powers and
facilities of every kind and description whatsoever or other understandings, deeds and instruments of whatsoever nature
to which HDIPL is a party, including agreements with any government entity, department, commission, board, agency,
bureau, official, etc., sale agreements, agreements to sell, equipment purchase agreements, hire purchase agreements,
lending agreements and other agreements with the customers, sales orders, purchase orders and other agreements and
contracts with the supplier of goods or service providers and all rights, title, interests, claims and benefits there under of
whatsoever nature to which HDIPL is a party;

allintellectual property rights, registrations, trademarks, trade names, service marks, copyrights, patents, designs, technical
know-how, domain names, including applications for trademarks, trade names, service marks, copyrights, designs and
domain names, used by or held for use by HDIPL, whether or not recorded in the books of accounts of HDIPL, and other
intellectual rights of any nature whatsoever, books, records, files, papers, engineering and process information, software
licenses (whether proprietary or otherwise), drawings, computer programs, manuals, data, catalogues, quotations, list of
present and former customers and suppliers, other customer information, customer credit information, customer pricing
information and all other records and documents, whether in physical or electronic form relating to the business activities
and operations of HDIPL, whether used or held for use by it;
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(v)  allpermits, licenses, consents, approvals, authorizations, quotas, rights, entitlements, allotments, concessions, exemptions,
liberties, advantages, subsidies, incentives availed (if any), Taxes, including Tax deferrals, and benefits (including sales
tax and service tax), goods and service tax, income tax benefits and exemptions (including the right to claim Tax
holiday under the IT Act), no-objection certificates, certifications, easements, tenancies, privileges and similar rights,
whether statutory or otherwise, and any waiver of the foregoing, issued by any legislative, executive or judicial unit of
any governmental or semi-government entity or any department, commission, board, agency, bureau, official or other
regulatory, administrative or judicial authority used or held for use by HDIPL;

(vi)  all pre-qualifications, right to use the work experience, qualifications, capabilities, legacies and track record with any
entity, Government / Non — Government agencies / bodies, contracts with clients and with vendors, (including technical
parameters, past performance, track record, financials etc.) pertaining to HDIPL, acquired during the course of its
business and the right to use all the aforesaid for qualifying for any tender that may be issued at any time any and all
employees, who are on the payrolls of HDIPL, employees/personnel engaged on contract basis and contract labourers and
interns/trainees, engaged by HDIPL, at its respective offices, branches or otherwise; and

(vii)  all books, records, files, papers, directly or indirectly relating to HDIPL.
“Amalgamation” shall have the meaning as provided under Section 2(1B) of the IT Act;

“Applicable Laws” shall mean relevant and applicable national, foreign, provincial, central, state and local laws of India,
including all constitutions, decrees, treaties, statutes, enactments, acts of legislature, laws, ordinances, rules, bye-laws, regulations,
notifications, guidelines, Accounting Standards, policies, administration, circulars, directions, directives, decisions, orders,
executive orders, decrees, injunctions, judicial decisions, orders of any Governmental Authority, court, tribunal or other similar
directives made pursuant to such laws, whether in effect on the date of this Scheme or at any time after such date;

“Appointed Date” shall mean April 01, 2024 (beginning of business hours) or such other date as may be directed / approved by
the Tribunal, being the date with effect from which this Scheme shall become operative, post effectiveness of this Scheme;

“Board of Directors”, in relation to any of the Scheme Entities, shall mean the board of directors of such company and, unless
contrary to the provisions of Applicable Laws, shall include any committee of directors or any person authorised by the board of
directors or by such committee of directors;

“Consideration Shares” shall have the meaning assigned to such term in Clause 3.5.3;

“Effective Date” has the meaning assigned to such term in Clause 6.4.1; Any references in this Scheme to “upon this Scheme
becoming effective” or “upon/of the effectiveness of this Scheme” or “post effectiveness of this Scheme” means and refers to the
Effective Date, and “prior to the effectiveness of this Scheme” shall mean the period prior to the Effective Date;

“Eligible Shareholders” shall mean the members whose names are recorded in the register of members, including register and
index of beneficial owners maintained by a depository under Section 11 of the Depositories Act, 1996, of the Amalgamating
Company 1 on the Record Date (which expression shall, unless the context requires otherwise, include the legal heirs, executors,
administrators or other legal representative or other successors in title, if any), except JKLC / the Amalgamated Company, who
are entitled to receive the Consideration Shares of the Amalgamated Company in terms of Clause 3.5 of Part III of the Scheme;

>

“Equity Shares”, in regard to any of the Scheme Entities, means the issued, subscribed and fully paid-up equity shares of such
company;

“Governmental Authority” means the Government of India, State Government(s) and any competent governmental, quasi-
governmental, statutory, regulatory or administrative authority, agency, department, commission or instrumentality (whether
local, municipal, national or otherwise), court, board or tribunal of competent jurisdiction or other law, rule or regulation
making entity, including SEBI;

“INR?” shall mean Indian Rupee (or Rupees), the lawful and valid currency of India;

“IT Act” means the Income-tax Act, 1961, the rules and regulations framed under such a statute and includes any alterations,
modifications, amendments made thereto, and/or any re-enactment of such a statute;

“Person” means and includes any natural person, limited or unlimited liability company, corporation, limited or unlimited
liability partnership firm, proprietorship firm, Hindu undivided family, trust, union, association or Governmental Authority or
any other entity that may be treated as a person under the Applicable Laws;
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“Preference Shares” with respect to the Amalgamating Company 1 means (i) 6,600 - 5% Cumulative Redeemable Preference
Shares of INR 1,00,000 (Indian Rupees one lakh) each and (ii) 5,00,000 - 6% Optionally Convertible Cumulative Redeemable
Preference Shares of INR 100 (Indian Rupees one hundred) each, including all accumulated dividends upto June 30, 2024;

“Public Shareholders” in regard to a company, means shareholders of such company which are within the meaning of “public”,
as the term is defined in Rule 2(d) of the Securities Contracts (Regulation) Rules, 1957;

“Record Date” means the date to be fixed by the Board of Directors of the Amalgamating Company 1 in consultation with the
Board of Directors of the Amalgamated Company, in terms of Clause 6.6 for the purpose of issuance of Equity Shares of the
Amalgamated Company to the Eligible Shareholders of the Amalgamating Company 1 in terms of this Scheme;

“Registrar of Companies” means Registrar of Companies, Jaipur;

“Scheme” means this Composite Scheme of Amalgamation and Arrangement under Section 230-232 of the 2013 Act, as modified
or amended from time to time in accordance with Applicable Laws and with the requisite approval of the Tribunal;

“Scheme Entities” means the JKLC / the Amalgamated Company and the Amalgamating Companies collectively;

“SEBI” means the Securities and Exchange Board of India established under Section 3 of the Securities and Exchange Board of
India Act, 1992;

“SEBI Listing Regulations” means the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015;

“SEBI Scheme Circular” means the master circular no. SEBI/HO/CED/POD-2/P/CIR/2023/93 issued by SEBI on June 20, 2023
and/or any other circulars issued by SEBI applicable to schemes of arrangement from time to time;

“Share Capital”, in regard to any of the Scheme Entities, means the total issued, subscribed and paid-up equity and preference
share capital of such company;

“Share Swap Ratio” has the meaning assigned to such a term in Clause 3.5.5;
“Stock Exchanges” means collectively BSE and NSE;

“Tax” or “Taxes” means and includes any tax, impost, levy, duty, fees, surcharge, cess, whether direct or indirect, including income
tax (including withholding tax, dividend distribution tax, TDS/TCS), GST, excise duty, central sales tax, service tax, octroi,
local body tax and customs duty, duties, charges, unearned income, transfer charges, advance tax, self-assessment tax, regular
assessment tax, tax refunds, rights of any claim not made in respect of any refund of tax fees, surcharge, cess, levies or other similar
assessments by or payable to an Governmental Authority, including in relation to: (a) income, services, gross receipts, premium,
immovable property, movable property, assets, profession, entry, capital gains, municipal, interest, expenditure, imports, wealth,
gift, sales, use, transfer, licensing, withholding, employment, payroll and franchise taxes, and (b) any interest, fines, penalties,
assessments, or additions to taxes resulting from, attributable to or incurred in connection with any proceedings or late payments
in respect thereof;

“Tax Credits” means all credits or advances or balances including Tax incentives (including incentives in respect of income
Tax, sales Tax, value added Tax, service Tax, custom duties and GST), advantages, privileges, exemptions, credits, holidays,
remissions, reductions, etc. pertaining to Taxes including without limitation to sales tax credit, income tax credit, advance
tax, TDS, TCS, self-assessment tax, regular assessment tax, withholding tax credits, goods and services tax credit (including
transitional credit), sales tax/ VAT credit, deferred tax, advance tax, CENVAT credit, GST credits, other indirect tax credit,
other Tax receivables, Tax refunds (including those pending with any Tax authority), eligibility certificates, if any, advantages,
subsidies, benefits and all other rights and facilities of every kind, nature and description whatsoever under Tax laws;

“T'CS” means tax collectible at source, in accordance with the provisions of IT Act;
“TDS” means tax deductible at source, in accordance with the provisions of IT Act;

“Tribunal” or “NCLT” means National Company Law Tribunal, Jaipur Bench, having territorial jurisdiction in the State of
Rajasthan, in which the registered offices of each of the Scheme Entities are located; and

“Valuation Report” means and has the meaning assigned to such a term in Clause 3.5.1.

Any other initially or fully capitalised term and/or expression which may have been used in this Scheme but not defined herein,
shall, unless repugnant or contrary to the context or meaning thereof, have the meaning ascribed to such terms and expressions
under the 2013 Act, and if not defined therein then under other relevant statutes, such as the IT Act, the Securities Contracts
(Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992 (including the regulations made there under),
the Depositories Act, 1996 and other Applicable Laws, rules, regulations, bye-laws, as the case may be, including any statutory
modification or re-enactment thereof.
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3.1
3.1.1

PART IIT

Amalgamation of the Amalgamating Company 1 into and with the JKLC as the Amalgamated Company

Transfer and vesting of assets and liabilities and entire business of the Amalgamating Company 1

Upon this Scheme becoming effective and with effect from the Appointed Date, the Amalgamating Company 1, together with all
its present and future properties, assets, investments, liabilities, rights, benefits, interests and obligations therein, whether or not
recorded in the books of accounts of the Amalgamating Company 1 and the entire business shall stand transferred to and vested
with the JKLC as the Amalgamated Company, as a going concern, and shall become the property of and an integral part of the
Amalgamated Company, without any further act, instrument or deed required by either of the Amalgamating Company 1 or
the Amalgamated Company and without any approval or acknowledgement of any third party, to the extent permitted under
Applicable Law.

Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated herein:

Transfer of Assets and Liabilities

(i)

(i)

(iii)

upon this Scheme becoming effective and with effect from the Appointed Date, all assets of the Amalgamating Company
1, that are movable in nature or incorporeal property or are otherwise capable of transfer by physical or constructive
delivery and/or by endorsement and delivery or by vesting and recordal including equipment, furniture and fixtures,
shall stand vested in and be deemed to be vested in JKLC as the Amalgamated Company, wherever located, and shall
become the property and an integral part of the Amalgamated Company. The vesting pursuant to this sub-Clause shall be
deemed to have occurred by physical or constructive delivery or by endorsement and delivery or by vesting and recordal
pursuant to this Scheme, as appropriate to the property being vested, and title to the property shall be deemed to have
been transferred accordingly.

upon this Scheme becoming effective and with effect from the Appointed Date, all other movable properties of the
Amalgamating Company 1, including investments in shares and any other securities, sundry debtors, outstanding loans
and advances, if any, recoverable in cash or in kind or for value to be received, bank balances and deposits, undertaking,
bank guarantees, etc., if any, with government, semi-government, local and other authorities and bodies, customers,
vendors and/or any other persons, shall without any further act, instrument or deed, become the property of the
Amalgamated Company, and the same shall also be deemed to have been transferred by way of delivery of possession
of the respective documents in this regard. The Amalgamated Company may, if it so deems appropriate, give notice in
such form as it deems fit and proper, to each such debtor or obligor, that pursuant to the sanction of this Scheme by the
NCLT, such debt, loan, advance, claim, bank balance, deposit or other asset be paid or made good or held on account
of the Amalgamated Company as the person entitled thereto, to the end and intent that the right of the Amalgamating
Company 1 to recover or realize all such debts (including the debts payable by such debtor or obligor to the Amalgamating
Company 1) stands transferred and assigned to the Amalgamated Company and that appropriate entries should be
passed in the books of accounts of the relevant debtors or obligors to record such change. The authorised personnel of
the Amalgamated Company shall be entitled to operate the bank accounts of the Amalgamating Company 1, until the
account name / ownership of such bank account(s) of the Amalgamating Company 1 is transferred and recorded in
the name of the Amalgamated Company in the records of the relevant bank(s). It is hereby clarified that investments,
if any, made by the Amalgamating Company 1 and all the rights, title and interest of the Amalgamating Company 1 in
any licensed properties or leasehold properties shall, pursuant to Sections 230 to 232 of the 2013 Act and the provisions
of this Scheme, without any further act or deed, be transferred to and vested in or be deemed to have been transferred
to and vested into and with the Amalgamated Company upon this Scheme becoming effective and with effect from the
Appointed Date.

upon this Scheme becoming effective and with effect from the Appointed Date, all immovable properties of the
Amalgamating Company 1, including mining land and other land together with the buildings and structures standing
thereon and rights and interests in immovable properties of the Amalgamating Company 1, whether freehold or leasehold
or licensed or otherwise and all documents of title, rights and easements in relation thereto shall stand transferred to and
be vested in and/or be deemed to have been transferred to and vested in and with the Amalgamated Company, without
any further act or deed done or being required to be done by the Amalgamating Company 1 and/or the Amalgamated
Company. The Amalgamated Company shall be entitled to exercise all rights and privileges attached to the aforesaid
immovable properties and shall be liable to pay the ground rent, royalty and Taxes and fulfil all obligations in relation to
or applicable to such immovable properties. The mutation or substitution of the title to the immovable properties shall,
upon this Scheme becoming effective and with effect from the Appointed Date, be made and duly recorded in the name
of the Amalgamated Company by the appropriate authorities pursuant to the sanction of this Scheme by the NCLT in
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(iv)

v)

(vi)

accordance with the terms hereof. Any statutory fees, including stamp duty, registration fees, royalties, etc., if any, paid
by the Amalgamating Company 1 in relation to its immovable properties, prior to the Scheme, shall be deemed to have
been so paid by the Amalgamated Company upon this Scheme becoming effective and accordingly, the Amalgamated
Company shall not be required to pay such fee/stamp duty/royalties and shall be entitled to such rebates, etc., in relation to
the transfer of any immovable property of the Amalgamating Company 1 accruing / having accrued to the Amalgamating
Company 1 prior to the effectiveness of the Scheme.

upon this Scheme becoming effective and with effect from the Appointed Date, all debts, liabilities, charges, contingent
liabilities, duties and obligations, whether secured or unsecured or whether provided for or not in the books of account
or disclosed in the financial statements of the Amalgamating Company 1, shall be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of the Amalgamated Company, and the Amalgamated Company shall, and
does hereby undertake to meet, discharge and satisfy the same in terms of their respective terms and conditions, if any. It
is hereby clarified that subject to the requirements under Applicable Law, it shall not be necessary to obtain the consent
of any third party or other person who is a party to any contract or arrangement by virtue of which such debts, liabilities,
duties and obligations have arisen in order to give effect to the provisions of this Clause 3.1.2.

upon this Scheme becoming effective and with effect from the Appointed Date, all estates, assets, rights, title, interests
and authorities accrued to and/or acquired by the Amalgamating Company 1 or that may accrue to the Amalgamating
Company 1, including but not limited to rights in connection with and/or arising out of bids submitted / by allotted
to the Amalgamating Company 1 in relation to the mining blocks in Udaipur by the Mines and Geology Department,
Rajasthan, shall be deemed to have been accrued to and/or acquired for and on behalf of the Amalgamated Company
and shall, pursuant to Sections 230 to 232 of the 2013 Act and other applicable provisions of the 2013 Act, without any
further act, instrument or deed be and stand transferred to or vested in or be deemed to have been transferred to or vested
in the Amalgamated Company to that extent and shall become the estates, assets, right, title, interests and authorities of
the Amalgamated Company.

The Amalgamating Company 1 has been successful / preferred bidder in the bidding by Mines and Geology Department,
Rajasthan for mining blocks in Udaipur. Upon this Scheme becoming effective and with effect from the Appointed Date,
all such allotments, sanctions payments, undertakings and guarantees shall be transferred to the Amalgamated Company
and accordingly, any such allotment, sanction, undertaking, guarantee as may be required to be allotted to or provided
by the Amalgamating Company 1, shall be issued to or provided by the Amalgamated Company.

Contracts

(vii)

(viii)

upon this Scheme becoming effective and with effect from the Appointed Date, all contracts, deeds, bonds, agreements,
schemes, arrangements, approvals, certificates, leases, mining leases registrations and other instruments, permits, rights,
subsidies, concessions, entitlements, credentials, licenses (including the licenses granted by any Governmental Authority,
statutory or regulatory bodies) for the purpose of carrying on the business of the Amalgamating Company 1, and in
relation thereto, and those relating to tenancies, privileges, powers, facilities of every kind and description of whatsoever
nature in relation to the Amalgamating Company 1, or to the benefit of which, the Amalgamating Company 1 may be
eligible and which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect
on, against or in favour of the Amalgamated Company and may be enforced as fully and effectually on same terms and
conditions as if, instead of the Amalgamating Company 1, the Amalgamated Company had been a party or beneficiary
or obligor thereto. For the purposes of clarification, upon the Scheme becoming effective, the Amalgamated Company
shall have the right to replace the bank guarantees provided by the Amalgamating Company 1 to various Governmental
Authority / statutory authority or any other Persons in relation to any contract of the Amalgamating Company 1, to
effect such contract, as the obligor. Similarly, upon the Scheme becoming effective, the Amalgamated Company shall be
entitled to invoke any bank guarantees received by the Amalgamating Company 1 from any customers / vendors and/or
other persons in relation to any contract of the Amalgamating Company 1, to effect such contract as the beneficiary. All
contracts of the Amalgamating Company 1 shall stand transferred to and vested in favour of the Amalgamated Company
on the same terms and conditions. The Amalgamated Company and the other parties to such agreements shall continue
to comply with the terms, conditions and covenants thereunder.

all bank guarantees, performance guarantees, letters of credit, agreements with any government entity, department,
commission, board, agency, bureau or official, hire purchase agreements, lending agreements and such other agreements,
deeds, documents and arrangements pertaining to the business of the Amalgamating Company 1 or to the benefit of
which the Amalgamating Company 1 may be eligible and which are subsisting or having effect immediately before
the Effective Date, including all rights and benefits (including benefits of any deposit, advances, receivables or claims)
arising or accruing therefrom, shall, upon this Scheme becoming effective and with effect from the Appointed Date,
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(ix)

(x)

by operation of law pursuant to the vesting orders of the NCLT, be deemed to be contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments, permits, rights, entitlements, licenses of the Amalgamated Company. In
relation to the same any procedural requirements required to be fulfilled solely by the Amalgamating Company 1 (and
not by any of its successors) shall be fulfilled by the Amalgamated Company as if it is the duly constituted attorney of the
Amalgamating Company 1.

upon this Scheme becoming effective and with effect from the Appointed Date, all lease/license or rent agreements entered
into by the Amalgamating Company 1 with various landlords, owners and lessors, together with security deposits and
advance/prepaid lease/license fee, etc., shall stand automatically transferred and vested in favour of the Amalgamated
Company on the same terms and conditions without any further act, instrument, deed, matter or thing being made,
done or executed. The Amalgamated Company shall continue to pay rent, or lease or license fee as provided for in such
agreements, and the Amalgamated Company and the relevant landlords, owners and lessors shall continue to comply
with the terms, conditions and covenants thereunder. Without limiting the generality of the foregoing, the Amalgamated
Company shall also be entitled to refund of security deposits paid under such agreements by the Amalgamating Company
1.

upon this Scheme becoming effective and with effect from the Appointed Date, all inter-se contracts entered solely between
Amalgamating Company 1 and the Amalgamated Company (prior to the effectiveness of the Scheme), including but
not limited to, any inter-corporate deposits, loans, investments and advances, outstanding balances or other obligations
between the Amalgamating Company 1 inter-se and/or the Amalgamated Company (prior to the effectiveness of the
Scheme), shall stand cancelled and cease to operate and be considered as intra-party transactions for all purposes.
For removal of doubt, to the extent there are inter-corporate deposits, loans, investments and advances, outstanding
balances, or other obligations between the Amalgamating Company 1 inter-se and/or the Amalgamated Company, prior
to the effectiveness of the Scheme, there shall be no further obligation/outstanding/liability in that behalf and no accrual
of interest or other charges, and appropriate effect shall be given to such cancellation and cessation in records of the
Amalgamated Company.

Legal suits and proceedings

(xi)

upon this Scheme becoming effective and with effect from the Appointed Date, any notice, disputes, pending suits, appeals
or other proceedings of whatsoever nature relating to the Amalgamating Company 1, whether by or against it, shall not
abate, be discontinued or in any way be prejudicially affected by reason of the Amalgamation of the Amalgamating
Company 1 or of anything contained in this Scheme, but the proceedings shall continue and any prosecution shall be
enforced by or against the Amalgamated Company in the same manner and to the same extent as would or might have
been continued, prosecuted and/or enforced by or against the Amalgamating Company 1 as if this Scheme had not been
implemented.

Transfer of employees

(xii)

upon this Scheme becoming effective, all employees, who are on the payrolls of the Amalgamating Company 1, employees
/ personnel engaged on contract basis and contract labourers and interns / trainees of the Amalgamating Company 1,
who are on its payrolls, shall become employees, employees / personnel engaged on contract basis, contract labourers or
interns / trainees, as the case may be, of the Amalgamated Company on such terms and conditions which are no less
favourable in aggregate than those on which they are currently engaged by the Amalgamating Company 1, without
any interruption of service as a result of this Amalgamation and transfer. With regard to provident fund, employee
state insurance contribution, gratuity fund, superannuation fund, staff welfare scheme, leave encashment and any other
special scheme or benefits created or existing for the benefit of such employees of the Amalgamating Company 1, upon
this Scheme becoming effective, the Amalgamated Company shall stand substituted for the Amalgamating Company 1
for all purposes whatsoever, including with regard to the obligation to make contributions to relevant authorities, such
as the Regional Provident Fund Commissioner or to such other funds and/or schemes maintained or used for making
statutory contributions by the Amalgamating Company 1, in accordance with the provisions of Applicable Laws, the
provisions of such funds and/or schemes in the respective trust deeds or other documents or otherwise. It is hereby
clarified that upon this Scheme becoming effective and with effect from the Appointed Date, the aforesaid benefits or
schemes shall continue to be provided to the transferred employees and the services of all the transferred employees of the
Amalgamating Company 1 for such purpose shall be treated as having been continuous. In case of conflict of any positions
/ designations between the current employees of the Amalgamated Company and the employees transferred from the
Amalgamating Company 1, as a consequence of this Scheme, the Board of Directors of the Amalgamated Company shall
be entitled to re-classify the designation of any relevant employee to resolve such conflict.
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(xiii)

(xiv)

The accumulated balances, if any, standing to the credit of the employees of the Amalgamating Company 1 in the existing
provident fund, gratuity fund and superannuation fund, of which the employees of the Amalgamating Company 1 were
members (prior to the Amalgamation), and corresponding investments and fund balances, will be transferred respectively
to such provident fund or trust existing/created for such purpose, gratuity fund and superannuation funds nominated
by the Amalgamated Company and/or such new provident fund/trust, gratuity fund and superannuation fund to be
established in accordance with the Applicable Laws and caused to be recognised by the appropriate Governmental
Authorities. Pending the transfer as aforesaid, the provident fund, gratuity fund, and superannuation fund dues of
the said employees of the Amalgamating Company 1 would continue to be deposited in the existing provident fund,
gratuity fund and superannuation fund, respectively, of the Amalgamating Company 1, if required. In relation to the
transfer of employees of the Amalgamating Company 1, being beneficiaries under the provident fund trust, gratuity trust,
superannuation trust maintained by the Amalgamated Company or any other person on behalf of the Amalgamated
Company, sanction of this Scheme by the NCLT shall be treated as deemed approval of the Income Tax Commissioner, as
may be required under the respective trust deeds, and amendments executed thereof (if any) between the Amalgamating
Company 1 or the Amalgamated Company and its trustees.

JKLC undertakes that as the Amalgamated Company for the purpose of payment of any retrenchment compensation,
gratuity, and other terminal benefits to the employees of the Amalgamating Company 1, the past services of such employees
with the Amalgamating Company 1 shall also be taken into account and it shall pay the same accordingly, as and when
such amounts are due and payable. Upon this Scheme becoming effective, the Amalgamating Company 1 will transfer/
handover to the Amalgamated Company, copies of employment information, including but not limited to, personnel files
(including hiring documents, existing employment contracts, and documents reflecting changes in an employee’s position,
compensation, or benefits), payroll records, medical documents (including documents relating to past or ongoing leaves
of absence, on the job injuries or illness, or fitness for work examinations), disciplinary records, supervisory files relating
to its and all forms, notifications, orders and contribution/identity cards issued by the concerned authorities relating to
benefits transferred pursuant to this sub-Clause.

upon this Scheme becoming effective, the Amalgamated Company shall continue to abide by any agreement(s)/
settlement(s) entered into by the Amalgamating Company 1 with any of its employees/employee unions, if any.

Intellectual Property

(xv)

Taxes

(xvi)

(xvii)

upon this Scheme becoming effective and with effect from the Appointed Date, all the intellectual property rights of any
nature whatsoever, including any and all registrations, goodwill, licenses, trademarks, service marks, copyrights, domain
names, patents, applications for copyrights, patents, trade names and trademarks, appertaining to the Amalgamating
Company 1 shall stand transferred to and vested in the Amalgamated Company.

upon this Scheme becoming effective and with effect from the Appointed Date, all Taxes (including but not limited to
advance tax, self-assessment tax, regular assessment tax, TDS, TCS, fringe benefit tax, banking cash transaction tax,
securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, service tax, goods and
services tax, etc.) payable by or refundable to or being the entitlement of the Amalgamating Company 1, including all or
any refunds or claims shall be treated as the Tax liability or refunds/credits/claims, as the case may be, of the Amalgamated
Company, and any Tax incentives, advantages, privileges, subsidies, exemptions, credits, holidays, remissions, reductions,
export benefits, all indirect Tax related benefits, including GST benefits, service Tax benefits, customs duty exemptions
and concessions, all indirect Tax related assets/credits, including but not limited to goods and service Tax input credits,
Tax Credits, sales tax/entry tax credits or set-off, advance tax, self-assessment tax or regular assessment tax, TDS/TCS
credits or set-off (to the extent remaining unutilized on the Appointed Date), Tax losses including brought forward
business loss, unabsorbed depreciation, (if any) etc., as would have been available to the Amalgamating Company 1,
shall be available to the Amalgamated Company.

upon this Scheme becoming effective, the accounts of the Amalgamated Company as on the Appointed Date shall be
revised in accordance with the applicable provisions and terms of this Scheme, and accordingly the Amalgamated
Company shall be entitled to revise its Income Tax returns (including income tax returns under Section 170A of the
IT Act), TDS returns, GST returns and other statutory returns as may be required under respective statutes pertaining
to indirect Taxes, such as sales tax, value added tax, excise duties, service tax and/or duties under Central Goods and
Services Tax Act, 2017, the relevant State / Union Territory’s legislation in terms of the Central Goods and Services Tax
Act, 2017, Integrated Goods and Services Act, etc.
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3.2

Licenses and approvals

(xviii) upon this Scheme becoming effective and with effect from the Appointed Date, all licenses, approvals, consents, exemptions,

(xix)

registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses (including the licenses granted by
any Governmental Authority, statutory or regulatory bodies for the purpose of carrying on its business or in connection
therewith), agreements confirmations, declarations waivers, exemptions, registrations, filings whether government,
statutory or regulatory as required under law, including without limitation, consent to establish and operate, the mining
leases and plans, environmental, railways, pollution authorities, power, solar power, open access power, wind power,
ground water related, land exchange, insurance, customised package of benefits under RIPS as stated in letter issued by
Bureau of Investment Promotion, Rajasthan, etc., sanctions, and certificates of every kind and description whatsoever
in relation to the Amalgamating Company 1, or to the benefit of which the Amalgamating Company 1 may be eligible/
entitled, and which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect in
favour of the Amalgamated Company and be enforced as fully and effectually as if, instead of the Amalgamating Company
1, the Amalgamated Company had been a party or beneficiary or obligee thereto. For this purpose, the Amalgamated
Company shall file appropriate applications / documents with relevant authorities concerned for information and record
purposes so as to empower and facilitate the approvals and vesting of the Amalgamating Company 1 in the Amalgamated
Company. For the avoidance of doubt, it is clarified that if the consent of any third party or authority is required to give
effect to the provisions of this Clause, the said third party or authority shall be obligated to, and shall make and duly
record the necessary substitution / endorsement in the name of the Amalgamated Company upon this Scheme becoming
effective in accordance with the terms hereof.

upon this Scheme becoming effective and with effect from the Appointed Date, benefits of any and all corporate approvals
as may have already been taken by the Amalgamating Company 1, whether being in the nature of compliances or
otherwise, including without limitation, approvals under Sections 180, 181, 186, 188, 196, 197, 198, 203 of the 2013
Act, SEBI Listing Regulations, as may be applicable and any other approvals, under either the 2013 Act/ the Companies
Act, 1956 or SEBI Listing Regulations or any other Applicable Laws, as may be applicable, shall stand transferred to the
Amalgamated Company and the said corporate approvals and compliances shall be deemed to have been taken/complied
with by the Amalgamated Company, and accordingly, the resolutions, if any, passed by the Amalgamating Company 1,
which are valid and subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as if those
are resolutions passed by the Amalgamated Company, and if any such resolutions have any monetary limits approved
under the provisions of the Act, or any other applicable statutory provisions, such limits shall be added to the limits, if
any, under like resolutions passed by the Amalgamated Company, and shall constitute the aggregate of the said limits in
the Amalgamated Company.

Electricity sanctions and Tariff

(xx)

upon this Scheme becoming effective and with effect from the Appointed Date, all electricity connections and tariff
rates in respect thereof sanctioned by various public sector and private companies, boards, agencies and authorities to
the Amalgamating Company 1, if any, together with security deposits and all other advances paid, if any, shall stand
automatically transferred and vested in favour of the Amalgamated Company on the same terms and conditions without
any further act, instrument, deed, matter or thing being made, done or executed. The relevant electricity companies,
boards, agencies and authorities shall issue invoices in the name of the Amalgamated Company with effect from the
billing cycle commencing from the month immediately succeeding the month in which an intimation of the effectiveness
of the Scheme is filed by the Amalgamated Company with them. The Amalgamated Company and the relevant electricity
companies, boards, agencies and authorities shall continue to comply with the terms, conditions and covenants associated
with the grant of such connection. Without limiting the generality of the foregoing, the Amalgamated Company shall also
be entitled to refund of security deposits paid to or placed with such electricity companies, boards, agencies, municipal
corporation, statutory and other authorities by the Amalgamating Company 1.

The Amalgamating Company 1 and/or the Amalgamated Company, as the case may be, shall, at any time post effectiveness of
this Scheme and in accordance with the provisions hereof, if so required under any law or otherwise, do all such acts or things as
may be necessary to transfer/obtain the approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas,
rights, entitlements, licenses and certificates which were held or enjoyed by the Amalgamating Company 1. It is hereby clarified
that if the consent of any third party or Governmental Authority is required to give effect to the provisions of this Clause, the
said third party or Governmental Authority shall make and duly record the necessary substitution/endorsement in the name
of the Amalgamated Company upon this Scheme becoming effective in accordance with the terms hereof. For this purpose,
the Amalgamated Company shall file appropriate applications/documents with relevant authorities concerned for information
and record purposes. The Amalgamated Company shall, under the provisions of this Scheme, be deemed to be authorised to
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3.3

34
34.1

34.2

3.4.3

3.4.4

3.5
3.5.1

3.5.2

execute any such writings on behalf of the Amalgamating Company 1 and to carry out or perform all such acts, formalities or
compliances referred to above as may be required in this regard.

The Amalgamating Company 1 and/or the Amalgamated Company, as the case may be, shall, at any time post effectiveness
of this Scheme, in accordance with the provisions hereof, if so required under any law or otherwise, execute appropriate deeds
of confirmation or other writings or arrangements with any party to any contract or arrangement in relation to which the
Amalgamating Company 1 has been a party, including any filings with the regulatory authorities, in order to give formal effect to
the above provisions. The Amalgamated Company shall, under the provisions hereof, be deemed to be authorised to execute any
such writings for and on behalf of the Amalgamating Company 1 and to carry out or perform all such formalities or compliances
referred to above on the part of the Amalgamating Company 1.

Consolidation of authorised Share Capital of the Amalgamating Company 1 with that of the Amalgamated Company

Upon this Scheme becoming effective and with effect from the Appointed Date, the authorised Share Capital of the Amalgamating
Company 1 (both, authorised equity Share Capital and authorised preference Share Capital), shall stand transferred to and be
merged with the authorised equity Share Capital of the Amalgamated Company, as on such date without any further act, deed,
procedure or formalities.

It is hereby clarified that the pre-Scheme authorised equity Share Capital of the Amalgamating Company 1, comprising of
71,00,00,000 Equity Shares of INR 4 each amounting to INR 284,00,00,000, shall stand merged with the authorised equity Share
Capital of the Amalgamated Company as 56,80,00,000 Equity Shares of INR 5 each (amounting to INR 284,00,00,000). Similarly,
the pre-Scheme, authorised preference Share Capital of the Amalgamating Company 1 (amounting to INR 116,00,00,000),
divided into: (i) 6,600 Preference Shares of INR 1,00,000 each, amounting to INR 66,00,00,000; and (ii) 50,00,000 Preference
Shares of INR 100 each, amounting to INR 50,00,00,000; shall, upon the Scheme becoming effective, stand merged with the
authorised equity Share Capital of the Amalgamated Company as 23,20,00,000 Equity Shares of INR 5 each (amounting to INR
116,00,00,000).

Upon this Scheme becoming effective and with effect from the Appointed Date, and consequent to transfer of the existing
authorised Share Capital of the Amalgamating Company 1, the authorised Share Capital of the Amalgamated Company shall
stand enhanced by an aggregate amount of INR 400,00,00,000 (Indian Rupees four billion only).

Accordingly, the Memorandum of Association of the Amalgamated Company shall without any act, instrument or deed be and
stand altered, modified and amended, pursuant to Sections 13 and 61 of the 2013 Act and other applicable provisions of the
2013 Act, as set out under Clause 6.1. It is clarified that upon sanction of the Scheme, the Amalgamated Company shall not be
required to seek separate consent / approval of its shareholders for the aforesaid alteration of the Memorandum of Association of
the Amalgamated Company as required under Sections 13, 61, 64 of the 2013 Act and/or any other applicable provisions of the
2013 Act.

The filing fees and stamp duty, if any, paid by the Amalgamating Company 1 on its authorised Share Capital prior to the Scheme,
shall be deemed to have been so paid by the Amalgamated Company on the increased authorised Share Capital and accordingly,
the Amalgamated Company shall not be required to pay any fee/stamp duty for its increased authorised Share Capital pursuant
to this Clause 3.4.

Issuance of consideration shares by the Amalgamated Company

The Amalgamating Company 1 has engaged Incwert Advisory Private Limited, a Registered Valuer, IBBI Registration No. - IBBI/
RV-E/05/2019/108 and JKLC / the Amalgamated Company has appointed PwC Business Consulting Services LLP, a Registered
Valuer, IBBI Registration No. - IBBI/RV-E/02/2022/158 (as defined in the Companies (Registered Valuers and Valuation) Rules,
2017). In connection with such engagement, Incwert Advisory Private Limited and PwC Business Consulting Services LLP
have issued a joint valuation report dated 31* July 2024 proposing the fair value share swap ratio for the purpose of issuance of
Consideration Shares by the Amalgamated Company to the Eligible Shareholders of the Amalgamating Company 1 in lieu of
the Amalgamation of the Amalgamating Company 1 into and with the Amalgamated Company in terms of this Part III of the
Scheme (“Valuation Report”).

The Amalgamating Company 1 has engaged D&A Financial Services Private Limited, holding Permanent registration — No.
INMO000011484, being SEBI Registered Category 1 Merchant Bankers and JKLC / the Amalgamated Company has engaged
ICICI Securities Ltd, holding Permanent registration — No. INM000011179, being SEBI Registered Category 1 Merchant
Bankers. In connection with such engagement, D&A Financial Services Private Limited and ICICI Securities Ltd have issued
fairness opinions 31 July 2024, on the Valuation Report adopted under this Scheme and share swap ratio mentioned in Clause
3.5.5 (individually referred to as “Fairness Opinion”) and collectively referred to as “Fairness Opinions”).
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3.5.3

3.54

355

3.5.6

3.5.7

3.5.8

3.5.9

3.5.10

Upon the Scheme becoming effective and in consideration for the Amalgamation of the Amalgamated Company 1 into and
with JKLC as the Amalgamated Company, the Amalgamated Company shall issue and allot, to the Eligible Shareholders of the
Amalgamating Company 1 whose names appear in the register of member as on the Record Date, 4 equity share(s) of the face
value of INR 5 each, credited as fully paid up, in the Share Capital of the Amalgamated Company, for every 100 fully paid-up
equity share(s) of the face value of INR 4 each held by such eligible shareholder in the Amalgamating Company 1. All such equity
shares issued and allotted by the Amalgamated Company to the Eligible Shareholders of the Amalgamating Company 1 shall be
referred to as “Consideration Shares”.

The Consideration Shares so issued to the Eligible Shareholders of the Amalgamating Company 1 shall be fully-paid up and
free of all liens, charges and Encumbrances, and shall be freely transferable in accordance with the Articles of Association of the
Amalgamated Company.

The Board of Directors of each of the Amalgamating Company 1 and the Amalgamated Company, have determined the share
swap ratio, on a fully diluted basis, as 4:100 (“Share Swap Ratio”), based on their independent judgment and after taking into
consideration the aforesaid Valuation Report and Fairness Opinions as:

“for 100 equity shares of face and paid-up value of INR 4 (Indian Rupees four) each held in the Amalgamating Company 1, 4
equity shares of face and paid-up value of INR 5 (Indian Rupees five) in the Amalgamated Company”.

Since no company can hold its own shares, the JKLC / Amalgamated Company shall not be issued any shares by the Amalgamated
Company on account of its shareholding in the Amalgamating Company 1. Further, upon this Scheme becoming effective, the
investment appearing in the books of JKLC / the Amalgamated Company in the form of Equity Shares and Preference Shares held
in the Amalgamating Company 1 along with cumulative unpaid dividend on Preference Shares (prior to the effectiveness of the
Scheme), shall, without any further act or deed, stand cancelled.

Therefore, upon this Scheme becoming effective, in consideration of the transfer and vesting of all assets and liabilities of the
Amalgamating Company 1 into and with the Amalgamated Company in terms of Part - III of this Scheme, the Amalgamated
Company shall issue, in aggregate, approximately 64,74,360 (Sixty Four Lakh Seventy Four Thousand Three Hundred Sixty )
fully paid-up Equity Shares of INR 5 (Indian Rupees five) each, to all the Eligible Shareholders of the Amalgamating Company
1, in accordance with the Share Swap Ratio, i.e., in a manner such that each such shareholder of the Amalgamating Company 1
(except JKLC / the Amalgamated Company) shall be issued 4 (Four) fully paid-up Equity Shares of INR 5 (Indian Rupees five)
each, of the Amalgamated Company for every 100 (Hundred) fully paid-up Equity Shares of INR 4 (Indian Rupees four) each
held by such Eligible Shareholder in the Amalgamating Company 1 as on the Record Date.

On the approval of the Scheme by the shareholders of the Amalgamating Company 1 and that of the Amalgamated Company,
pursuant to Sections 230 to 232 of the 2013 Act and applicable SEBI regulations, circulars, etc, as may be applicable, it shall be
deemed that the members of the Amalgamated Company have also accorded their consent under Sections 42 and 62 of the 2013
Act and the applicable rules and regulations issued thereunder for issuance of the Consideration Shares of the Amalgamated
Company, to the Eligible Shareholders of the Amalgamating Company 1 as set out in this Clause 3.5, and all actions taken in
accordance with this Clause 3.5 of this Scheme shall be deemed to be in full compliance of Sections 42 and 62 of the 2013 Act and
other applicable provisions of the 2013 Act, and no further resolution or actions under Sections 42 and 62 of the 2013 Act or the
rules and regulations issued thereunder, including inter alia, issuance of a letter of offer by the Amalgamated Company shall be
required to be passed or undertaken.

Subject to the provisions of the Securities Contracts (Regulations) Act, 1956, the Securities and Exchange Board of India Act,
1992, and the SEBI Listing Regulations, the Amalgamated Company shall take steps for listing of the Consideration Shares
issued to the Eligible Shareholders of the Amalgamating Company 1 under this Clause 3.5, on the Stock Exchanges where
the existing Equity Shares of the Amalgamated Company are listed. The Consideration Shares issued under this Clause 3.5 shall
remain frozen in the depositories system till relevant directions in relation to listing / trading are given by the Stock Exchanges.

Subject to Applicable Laws, the fully paid-up Consideration Shares of the Amalgamated Company that are to be issued in
terms of Clause 3.5, shall be issued in dematerialized form. The Amalgamating Company 1 shall provide such information
and details as may be required by the Amalgamated Company to enable it to issue the aforementioned Consideration Shares,
and in this regard the Eligible Shareholders may provide such confirmations (if and as may be required) regarding their demat
account details held with relevant depository participants. However, if as of the date of allotment of such Consideration Shares
by the Amalgamated Company, the Amalgamating Company 1 is unable to provide the details of the demat account of any
particular Eligible Shareholder, whether owing to non-availability of the same or the same being defunct/non-operational or
otherwise, subject to Applicable Law, the Amalgamated Company shall issue and allot such number of Consideration Shares
(in terms of this Scheme), in lieu of the entitlement of all such Eligible Shareholders whose demat account details are thus not
available, into a demat suspense account, which shall be held in trust and be operated by either a director or an officer of the
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Amalgamated Company (as a trustee/ custodian of such Consideration Shares), duly authorised by the Board of Directors of the
Amalgamated Company in this regard, who shall upon receipt of appropriate evidence from such Eligible Shareholders regarding
their entitlement (in accordance with this Scheme) on a future date, will transfer from such demat suspense account into the
demat account(s) of such claimant Eligible Shareholder(s), such number of Consideration Shares of the Amalgamated Company
as such claimant may be entitled to in terms of this Scheme.

The Consideration Shares of the Amalgamated Company to be issued by the Amalgamated Company pursuant to Clause 3.5
hereof, in respect of Equity Shares of the Eligible Shareholders of the Amalgamating Company 1 which are held in abeyance or
held in unclaimed suspense account, shall also be kept in abeyance or in unclaimed suspense account created for the shareholders
of the Amalgamating Company 1 respectively.

In the event of there being any pending share transmission/mutation, etc., whether lodged or outstanding, of any Eligible
Shareholder of the Amalgamating Company 1, the Board of Directors of the Amalgamating Company 1 shall be empowered
in appropriate cases, prior to or even subsequent to the Record Date, to effectuate such a transmission/mutation, etc. in the
Amalgamating Company 1 as if such changes in the registered holder were operative as on the Record Date, in order to remove
any difficulties arising to the transferor / transferee of the Equity Shares in the Amalgamating Company 1, and in relation to the
Consideration Shares of the Amalgamated Company issued or to be issued by the Amalgamated Company upon the effectiveness
of this Scheme. The Board of Directors of the Amalgamating Company 1 and the Amalgamated Company shall be empowered
to remove such difficulties as may arise in the course of implementation of this Scheme and registration of new members/
shareholders in the Amalgamated Company on account of difficulties faced in the transition period.

The Consideration Shares issued and allotted by the Amalgamated Company in terms of Clause 3.5 hereof, shall be subject
to the provisions of the Memorandum of Association and Articles of Association of the Amalgamated Company, and shall rank
pari passu with the pre-Scheme Equity Shares of the Amalgamated Company.

For the purpose of the allotment of the Consideration Shares by the Amalgamated Company pursuant to this Part III of the
Scheme, in case any Eligible Shareholder’s shareholding in the Amalgamating Company 1 is such that the shareholder becomes
entitled to a fraction of the Consideration Share in the Amalgamated Company, no shares shall be issued by the Amalgamated
Company to any such Eligible Shareholder in respect of such fractional entitlement, and the Amalgamated Company shall
consolidate all such fractional entitlements and round up the aggregate of all such fractions to the next whole number, and
shall issue such consolidated number of Consideration Shares of the Amalgamated Company to one of the directors of the
Amalgamated Company who shall hold such shares, with all additions or accretions thereto, in trust in dematerialized form
for, on behalf of and for the benefit of the respective Eligible Shareholders to whom they belong, and shall sell such shares in the
open market at such price or prices as he may deem fit, and at any time within the period of ninety (90) days from the date of
such allotment, and shall distribute the net sale proceeds (after deduction of the expenses incurred and applicable Taxes) to the
respective Eligible Shareholders in the same proportion as that of their fractional entitlements.

The Amalgamated Company shall, if and to the extent required, apply for and obtain all approvals from the appropriate
authorities, including the Reserve Bank of India, for the issue and allotment of the Consideration Shares of the Amalgamated
Company to the non-resident Eligible Shareholders of the Amalgamating Company 1 in terms of Part 111, if any, in terms of the
Applicable Laws, including rules and regulations applicable to foreign investment in the Amalgamated Company.

Accounting Treatment in the books of the Amalgamated Company pursuant to the Amalgamation in terms of this Part 111

Notwithstanding anything contained to the contrary elsewhere 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:

(i) 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.

(ii)  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 Shareholders of the
Amalgamating Company 1 pursuant to Clause 3.5.7.
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3.7.3

3.74

3.7.5

3.7.6

3.7.7

(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.

(viii) 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 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.

Accounting treatment in the books of Amalgamating Company 1:

The Amalgamating Company 1 shall 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 Amalgamating Company 1.

Tax Treatment

The provisions of this Part of Scheme have been drawn up to comply with the conditions relating to “Amalgamation” specified
under the Tax laws, specifically Section 2(1B), Section 72A, Section 47 and other applicable provisions of IT Act.

As part of the Scheme, all assets (including immovable properties) of the Amalgamating Company 1 immediately before the
Appointed Date shall become the assets / property of the Amalgamated Company, by virtue of the Amalgamation, otherwise than
as a result of the acquisition of the property of the Amalgamating Company 1 by the Amalgamated Company pursuant to the
purchase of such property by the Amalgamated Company, or as a result of the distribution of such property to the Amalgamated
Company, after the winding up of the Amalgamating Company 1.

All liabilities of the Amalgamating Company 1 immediately before the Appointed Date shall become the liabilities of the
Amalgamated Company, by virtue of the Amalgamation.

All the accumulated losses and the unabsorbed depreciation of the Amalgamating Company 1, if available, shall be deemed
to be the loss or, as the case may be, allowance for unabsorbed depreciation of the Amalgamated Company for the previous
year in which the Amalgamation is effected, as per the provisions of Section 72A of the IT Act. For this purpose, each of the
Amalgamating Company 1 and the Amalgamated Company shall comply with the stipulated conditions as prescribed for the
respective companies under Section 72A of the IT Act read with prescribed rules thereunder.

If, at a later date, any of the terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions of
Section 2(1B), Section 72A, Section 47 and/or other applicable provisions of the IT Act, including as a result of an amendment
of law or enactment of new legislation or any other reason whatsoever, the provisions of Section 2(1B), Section 72A, Section 47
and/or other applicable provisions of the IT Act, or corresponding provisions of any amended or newly enacted law, shall prevail
and the Scheme shall stand modified to the extent determined necessary by the Board of Directors of the relevant Scheme Entities,
to comply with Section 2(1B), Section 724, Section 47 and/or other applicable provisions of the IT Act or such corresponding
provisions of newly enacted law or new legislation. Such modifications will, however, not affect the other provisions of the
Scheme.

Without prejudice to the generality of the foregoing, on and from the Appointed Date, if any TDS/ TCS certificate or any other
Tax Credit certificate relating in name of Amalgamating Company 1 is received, or Tax Credit is appearing in Form 26AS of
Amalgamating Company 1, it shall be deemed to have been received by and in the name of the Amalgamated Company which
shall be entitled to claim credit for such Tax deducted or collected.

The benefits and privileges available to the Eligible Shareholders of the Amalgamating Company 1 by virtue of their shareholding
in the Amalgamating Company 1, including on account of being shareholder of a listed company under the provisions of the IT Act
shall continue to be available to the Eligible Shareholders post effectiveness of the Scheme in respect of shares of the Amalgamated
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Company received pursuant to Amalgamation, including those specifically conferred under the respective provisions of the IT
Act, such as computing cost of acquisition of shares including grand fathering benefit for the purposes of Section 112A of the IT
Act read with Section 55(2)(ac) of the IT Act, period of holding of shares of the Amalgamated Company, or any other deduction
or concession available or conferred by the IT Act or administrative or judicial pronouncements.

All the deductions otherwise admissible to the Amalgamating Company 1, including payment admissible on actual payment
basis or on deduction of appropriate Taxes or on payment of TCS or TDS (such as Section 43B, Section 40, Section 40A etc. of
the IT Act) will be eligible for deduction to the Amalgamated Company, upon fulfillment of conditions, if any, required under the
IT Act.

Upon this Scheme becoming effective and with effect from the Appointed Date, all Taxes and duties payable by the Amalgamating
Company 1 (including under the IT Act, Customs Act, 1962, Central Excise Act, 1944, State sales tax laws, Central Sales
Tax Act, 1956, value added tax/ service tax/ goods and services tax and all other Applicable Laws), accruing and relating to
the Amalgamating Company 1 from the Appointed Date onwards, including but not limited to advance Tax payments, TDS,
TCS, self-assessment tax, regular assessment tax, payment under protest, any refund and claims shall, for all purposes, be
treated as advance Tax payments, TDS, TCS or refunds and claims, as the case may be, of the Amalgamated Company (post
Amalgamation).

Upon this Scheme becoming effective and with effect from the Appointed Date, all unutilized Tax Credits and exemptions, and
other statutory benefits, including in respect of income tax (including but not limited to TDS, TCS, advance Tax, self-assessment
tax, regular assessment tax, etc.), CENVAT, customs, value added tax, sales tax, service tax, goods and services tax etc. to which
the Amalgamating Company 1 is entitled to shall be available to and vest in the Amalgamated Company (post Amalgamation),
without any requirement of a further act or deed.

Each of the Amalgamating Company 1 and the Amalgamated Company (post Amalgamation) shall be entitled to file/ revise its
income tax returns, (including income tax returns under Section 170A of the IT Act or otherwise) TDS/TCS certificates, TDS/
TCS returns, GST returns and other statutory returns, notwithstanding that the period for filing/ revising such returns may
have lapsed and to obtain TDS/TCS certificates, including TDS/TCS certificates relating to transactions between or amongst the
Amalgamating Company 1 and the Amalgamated Company and shall have the right to claim refunds, advance tax credits, input
tax credit, credits of all Taxes paid/withheld/ collected, if any, to the extent permissible under the Applicable Laws relating to Tax,
as may be required for the purpose of/ consequent to implementation of this Scheme.

Upon the effectiveness of this Scheme, all Tax compliances under any Tax laws by the Amalgamated Company 1 on or after
Appointed Date shall be deemed to be made by the Amalgamated Company.

All inter-se transactions amongst the Amalgamating Company 1 and the Amalgamated Company between the Appointed Date
and the Effective Date shall be considered as transactions from the Amalgamated Company to itself subject to the other provisions
of this Scheme. Any Tax deducted at source by the Amalgamating Company 1/ Amalgamated Company on inter-se transactions
between the Amalgamating Company 1 and the Amalgamated Company between the Appointed Date and the Effective Date
shall be deemed to be advance tax paid or Tax deposited by the Amalgamated Company and shall, in all proceedings, be dealt
with accordingly in the hands of the Amalgamated Company. The Amalgamated Company shall be accordingly entitled to claim
refund of Tax paid, if any, on these inter-se transactions. Further, for the avoidance of doubt, input Tax Credits already availed
of or utilized by the Amalgamating Company 1 and the Amalgamated Company in respect of inter-se transactions of supply or
receipt of goods and services between the Appointed Date and the Effective Date shall not be adversely impacted by this Scheme.

Upon this Scheme becoming effective, any Tax deposited, certificates issued or returns filed by the Amalgamating Company 1
relating to Amalgamating Company 1 shall continue to hold good as if such amounts were deposited, certificates were issued and
returns were filed by the Amalgamated Company.

All the expenses incurred by the Amalgamating Company 1 and the Amalgamated Company in relation to the Amalgamation of
the Amalgamating Company 1 with the Amalgamated Company as per this Scheme, including stamp duty expenses, if any, shall
be allowed as deduction to the Amalgamated Company in accordance with Section 35DD of the IT Act over a period of 5 (five)
financial years beginning with the previous year during which this Scheme becomes effective.

Any refund, Tax Credit and adjustment under the Tax laws due to the Amalgamating Company 1 pertaining to the Amalgamating
Company 1 consequent to the assessments made on the Amalgamating Company 1 and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall belong to and be received by the Amalgamated
Company. The Appropriate Governmental Authority shall be bound to transfer to the account of and give credit for the same
to the Amalgamated Company upon the sanction of this Scheme by the NCLT and upon relevant proof and documents being
provided to the Appropriate Governmental Authority.
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status, entitlements, benefits, advantages, privileges, exemptions, credits, Tax holidays, remissions, reductions, rebates, etc., and
pursuant to this Scheme, all such benefits pertaining to the Amalgamating Company 1 shall stand transferred to and vested in
the Amalgamated Company and all such benefits of any nature whatsoever including benefits under various Taxes including
the income tax, excise, sales tax, service tax, goods and services tax exemptions, concessions, remissions, subsidies and other
incentives in relation to the consumer products business, to the extent statutorily available, shall be claimed by the Amalgamated
Company.

Conduct of Businesses till Effective Date
With effect from the Appointed Date and up to and including the Effective Date:

(i) the Amalgamating Company 1 undertakes to carry on and shall be deemed to have carried on all its business activities
and stand possessed of all its properties and assets, for and on account of and in trust for the Amalgamated Company;

(i) all profits or income arising or accruing in favour of the Amalgamating Company 1 and all Taxes paid thereon (including
but not limited to advance tax, self-assessment tax, regular assessment tax, TDS, TCS, fringe benefit tax, banking cash
transaction tax, securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, service
tax, goods and services tax, etc.) or losses arising or incurred by the Amalgamating Company 1 shall, for all purposes, be
treated as and deemed to be the profits or income, Taxes or losses, as the case may be, of the Amalgamated Company;

(iii)  the Amalgamating Company 1 shall carry on its business with reasonable diligence and business prudence in the ordinary
course and in the same manner as it had been doing hitherto in good faith and in accordance with Applicable Law, and
shall not undertake any additional financial commitment of any nature whatsoever, borrow any amount or incur any
other liabilities or expenditure, issue any additional guarantee, indemnity, letters of comfort or commitment either for
itself or on behalf of its affiliates or associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber
or deal in any of its properties/assets, except:

(a)  when the same is expressly provided in the Scheme;
(b)  when the same is in the ordinary course of business as carried on by the Amalgamating Company 1; or
(c)  when written consent of the JKLC /Amalgamated Company has been obtained in this regard.

(iv)  Inthe event that the Amalgamating Company 1 and/or the Amalgamated Company change their capital structures either
by way of any increase (by issue of Equity Shares, bonus shares, convertible securities or otherwise), decrease, reduction,
reclassification, sub-division, consolidation, or re-organisation in any other manner, which would have the effect of
bringing some change to the capital structures of such company(ies), the relevant provisions of this Scheme, including
Clause 2.1 and 2.2, shall stand modified / adjusted accordingly to take into account the effect of such corporate actions;

(v)  the Amalgamating Company 1 shall not alter or substantially expand its business, except with the prior written consent
of the Amalgamated Company; and

(vi)  the Amalgamating Company 1 shall not amend its memorandum of association or articles of association, except with
prior written consent of the Amalgamated Company.

With effect from the Effective Date, the Amalgamated Company shall carry on and shall be entitled to carry on the business, as
carried on by the Amalgamating Company 1 immediately prior to the Effective Date.

For the purpose of giving effect to the Amalgamation in terms of this Part I1I pursuant to the order passed under Sections 230 to
232 of the 2013 Act and such other provisions thereof in respect of this Scheme by the NCLT, the Amalgamated Company shall, at
any time pursuant to the orders approving this Scheme, be entitled to get the recordal of the change in the legal right(s) upon the
Amalgamation of the Amalgamating Company 1, in accordance with the provisions of Sections 230 to 232 of the 2013 Act and
such other provisions thereof, as applicable. The Amalgamated Company is and shall always be deemed to have been authorised
to execute any pleadings, applications, forms, etc., as may be required to remove any difficulties and carry out any formalities or
compliance as are necessary for the implementation of this Scheme.

The Amalgamated Company unconditionally and irrevocably agrees and undertakes to pay, discharge and satisfy, upon this
Scheme becoming effective, all liabilities and obligations of the Amalgamating Company 1 with effect from the Appointed Date
(to the extent the same has already not been paid by the Amalgamating Company 1), in order to give effect to the foregoing
provisions.
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Dissolution of the Amalgamating Company 1

Upon the Effective Date, the Amalgamating Company 1 shall, without any further act or deed, stand dissolved without being
wound up, in accordance with the 2013 Act and the name of the Amalgamating Company 1 shall be struck off the register of
companies maintained by the Registrar of Companies. Consequently, upon the Effective Date, the investments in the equity Share
Capital of the Amalgamating Company 1 appearing in the books of accounts of its shareholders and their nominees shall stand
cancelled.

Saving of concluded transactions

Subject to the terms of the Scheme, the Amalgamation and vesting of the Amalgamating Company 1 into the Amalgamated
Company shall not affect any transaction or proceedings already concluded by the Amalgamating Company 1 until the Effective
Date, to the end and intent that the Amalgamated Company accepts and adopts all acts, deeds and things done and executed
by the Amalgamating Company 1 in respect thereto as acts, deeds and things made, done and executed by or on behalf of the
Amalgamated Company.

PART IV
Amalgamation of the Amalgamating Company 2 into and with the Amalgamated Company
Transfer and vesting of assets and liabilities and entire business of the Amalgamating Company 2

Upon this Scheme becoming effective and with effect from the Appointed Date, the Amalgamating Company 2, together with all
its present and future properties, assets, investments, liabilities, rights, benefits, interests and obligations therein, whether or not
recorded in the books of accounts of the Amalgamating Company 2 and the entire business shall stand transferred to and vested
with the Amalgamated Company, as a going concern, and shall become the property of and an integral part of the Amalgamated
Company, without any further act, instrument or deed required by either of the Amalgamating Company 2 or the Amalgamated
Company and without any approval or acknowledgement of any third party, to the extent permitted under Applicable Law.

Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated herein:

Transfer of Assets and Liabilities

(i) upon this Scheme becoming effective and with effect from the Appointed Date, all assets of the Amalgamating Company
2, that are movable in nature or incorporeal property or are otherwise capable of transfer by physical or constructive
delivery and/or by endorsement and delivery or by vesting and recordal including equipment, furniture and fixtures,
shall stand vested in and be deemed to be vested in the Amalgamated Company, wherever located, and shall become the
property and an integral part of the Amalgamated Company. The vesting pursuant to this sub-Clause shall be deemed to
have occurred by physical or constructive delivery or by endorsement and delivery or by vesting and recordal pursuant to
this Scheme, as appropriate to the property being vested, and title to the property shall be deemed to have been transferred
accordingly.

(ii)  upon this Scheme becoming effective and with effect from the Appointed Date, all other movable properties of the
Amalgamating Company 2, including investments in shares and any other securities, sundry debtors, outstanding loans
and advances, if any, recoverable in cash or in kind or for value to be received, bank balances and deposits, undertaking,
bank guarantees, etc., if any, with government, semi-government, local and other authorities and bodies, customers
and/or any other persons, shall without any further act, instrument or deed, become the property of the Amalgamated
Company, and the same shall also be deemed to have been transferred by way of delivery of possession of the respective
documents in this regard.

(iii)  upon this Scheme becoming effective and with effect from the Appointed Date, all immovable properties of the
Amalgamating Company 2, including land together with the buildings and structures standing thereon and rights
and interests in immovable properties of the Amalgamating Company 2, whether freehold or leasehold or licensed or
otherwise and all documents of title, rights and easements in relation thereto shall stand transferred to and be vested in
and/or be deemed to have been transferred to and vested in and with the Amalgamated Company, without any further
act or deed done or being required to be done by the Amalgamating Company 2 and/or the Amalgamated Company.
The Amalgamated Company shall be entitled to exercise all rights and privileges attached to the aforesaid immovable
properties and shall be liable to pay the ground rent and Taxes and fulfil all obligations in relation to or applicable to
such immovable properties. The mutation or substitution of the title to the immovable properties shall, upon this Scheme
becoming effective and with effect from the Appointed Date, be made and duly recorded in the name of the Amalgamated
Company by the appropriate authorities pursuant to the sanction of this Scheme by the NCLT in accordance with the
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(iv)

(v)

(vi)

terms hereof. Any statutory fees, including stamp duty, registration fees, etc., if any, paid by the Amalgamating Company
2 in relation to its immovable properties, prior to the Scheme, shall be deemed to have been so paid by the Amalgamated
Company upon this Scheme becoming effective and accordingly, the Amalgamated Company shall not be required to
pay any fee/stamp duty and shall be entitled to any stamp duty rebates, etc., in relation to the transfer of any immovable
property of the Amalgamating Company 2 accruing / having accrued to the Amalgamating Company 2 prior to the
effectiveness of the Scheme.

upon this Scheme becoming effective and with effect from the Appointed Date, all debts, liabilities, contingent liabilities,
duties and obligations, whether secured or unsecured or whether provided for or not in the books of account or disclosed
in the financial statements of the Amalgamating Company 2, shall be deemed to be the debts, liabilities, contingent
liabilities, duties and obligations of the Amalgamated Company, and the Amalgamated Company shall, and does hereby
undertake to meet, discharge and satisfy the same in terms of their respective terms and conditions, if any.

upon this Scheme becoming effective and with effect from the Appointed Date, all estates, assets, rights, title, interests
and authorities accrued to and/or acquired by the Amalgamating Company 2 or that may accrue to the Amalgamating
Company 2, including but not limited to rights in connection with and/or arising out of bids submitted by / allotted to the
Amalgamating Company 2, including the letter of intent dated June 28, 2021 issued by Directorate of Mines and Geology,
Rajasthan in relation to mining blocks in Nagaur, Rajasthan, shall be deemed to have been accrued to and/or acquired
for and on behalf of the Amalgamated Company and shall, pursuant to Section 232 of the 2013 Act and other applicable
provisions of the 2013 Act, without any further act, instrument or deed be and stand transferred to or vested in or be
deemed to have been transferred to or vested in the Amalgamated Company to that extent and shall become the estates,
assets, right, title, interests and authorities of the Amalgamated Company.

Amalgamating Company 2, the wholly owned subsidiary of JKLC has been declared as preferred bidder for one of
Limestone Block 4GIIA located at District Nagaur, Rajasthan and has been allotted a letter of intent dated June 28, 2021
issued by Directorate of Mines and Geology, Udaipur. As per the terms of allotment the Amalgamating Company 2 has
to make total payments of INR 43,21,00,000 (Indian Rupees forty-three crore and twenty-one lakh). Amalgamating
Company 2 has made the payment of INR 8,65,00,000 (Indian Rupees eight crore and sixty-five lakh) upto March 31,
2023. Upon this Scheme becoming effective and with effect from the Appointed Date, all such allotments, sanctions
payments, undertakings and guarantees shall be transferred to and deemed to have been made by or in favour of the
Amalgamated Company post effectiveness of the Scheme and accordingly, any such allotment, sanction, undertaking,
guarantee as may be required to be allotted to or provided by the Amalgamating Company 2, shall be issued to or
provided by the Amalgamated Company.

Contracts

(vii)

(viii)

(ix)

upon this Scheme becoming effective and with effect from the Appointed Date, all contracts, deeds, bonds, agreements,
schemes, arrangements, approvals, certificates, leases, registrations and other instruments, permits, rights, subsidies,
concessions, entitlements, credentials, licenses (including the licenses granted by any Governmental Authority, statutory
or regulatory bodies) for the purpose of carrying on the business of the Amalgamating Company 2, and in relation
thereto, and those relating to tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in
relation to the Amalgamating Company 2, or to the benefit of which, the Amalgamating Company 2 may be eligible and
which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect on, against or
in favour of the Amalgamated Company and may be enforced as fully and effectually on same terms and conditions as if,
instead of the Amalgamating Company 2, the Amalgamated Company had been a party or beneficiary or obligor thereto.

all bank guarantees, performance guarantees, letters of credit, agreements with any government entity, department,
commission, board, agency, bureau or official, hire purchase agreements, lending agreements and such other agreements,
deeds, documents and arrangements pertaining to the business of the Amalgamating Company 2 or to the benefit of
which the Amalgamating Company 2 may be eligible and which are subsisting or having effect immediately before the
Effective Date, including all rights and benefits (including benefits of any deposit, advances, receivables or claims) arising
or accruing therefrom, shall, upon this Scheme becoming effective and with effect from the Appointed Date, by operation
of law pursuant to the vesting orders of the NCLT, be deemed to be contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitlements, licenses of the Amalgamated Company.

upon this Scheme becoming effective and with effect from the Appointed Date, all lease/license or rent agreements entered
into by the Amalgamating Company 2 with various landlords, owners and lessors, together with security deposits and
advance/prepaid lease/license fee, etc., shall stand automatically transferred and vested in favour of the Amalgamated
Company on the same terms and conditions without any further act, instrument, deed, matter or thing being made, done
or executed.
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(x)

upon this Scheme becoming effective and with effect from the Appointed Date, all inter-se contracts entered solely between
Amalgamating Company 2 and the Amalgamated Company (prior to the effectiveness of the Scheme), including but
not limited to, any inter-corporate deposits, loans, investments and advances, outstanding balances or other obligations
between the Amalgamating Company 2 inter-se and/or the Amalgamated Company (prior to the effectiveness of the
Scheme), shall stand cancelled and cease to operate and be considered as intra-party transactions for all purposes.

Legal suits and proceedings

(xi)

upon this Scheme becoming effective and with effect from the Appointed Date, any notice, disputes, pending suits, appeals
or other proceedings of whatsoever nature relating to the Amalgamating Company 2, shall continue and any prosecution
shall be enforced by or against the Amalgamated Company in the same manner and to the same extent as would or might
have been continued, prosecuted and/or enforced by or against the Amalgamating Company 2 as if this Scheme had not
been implemented.

Transfer of employees

(xii)

upon this Scheme becoming effective, all employees, who are on the payrolls of the Amalgamating Company 2, employees
/ personnel engaged on contract basis and contract labourers and interns / trainees of the Amalgamating Company 2,
who are on its payrolls shall become employees, employees / personnel engaged on contract basis, contract labourers or
interns / trainees, as the case may be, of the Amalgamated Company on such terms and conditions which are no less
favourable in aggregate than those on which they are currently engaged by the Amalgamating Company 2, without
any interruption of service as a result of this Amalgamation and transfer. With regard to provident fund, employee
state insurance contribution, gratuity fund, superannuation fund, staff welfare scheme, leave encashment and any other
special scheme or benefits created or existing for the benefit of such employees of the Amalgamating Company 2, upon
this Scheme becoming effective, the Amalgamated Company shall stand substituted for the Amalgamating Company 2 for
all purposes whatsoever, including with regard to the obligation to make contributions to relevant authorities, such as the
Regional Provident Fund Commissioner or to such other funds and/or schemes maintained or used for making statutory
contributions by the Amalgamating Company 2, in accordance with the provisions of Applicable Laws.

Intellectual Property

(xiii)

Taxes

(xiv)

(xv)

upon this Scheme becoming effective and with effect from the Appointed Date, all the intellectual property rights of any
nature whatsoever shall stand transferred to and vested in the Amalgamated Company.

upon this Scheme becoming effective and with effect from the Appointed Date, all Taxes (including but not limited to
advance tax, self-assessment tax, regular assessment tax, TDS, TCS, fringe benefit tax, banking cash transaction tax,
securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, service tax, goods and
services tax, etc.) payable by or refundable to or being the entitlement of the Amalgamating Company 2, including all or
any refunds or claims shall be treated as the Tax liability or refunds/credits/claims, as the case may be, of the Amalgamated
Company, and any Tax incentives, advantages, privileges, subsidies, exemptions, credits, holidays, remissions, reductions,
export benefits, all indirect Tax related benefits, including GST benefits, service Tax benefits, customs duty exemptions
and concessions, all indirect Tax related assets/credits, including but not limited to goods and service Tax input credits,
Tax Credits, sales tax/entry Tax credits or set-off, advance tax, self-assessment tax or regular assessment tax, TDS/TCS
credits or set-off (to the extent remaining unutilized on the Appointed Date), shall be available to the Amalgamated
Company.

upon this Scheme becoming effective, the accounts of the Amalgamated Company as on the Appointed Date shall be
revised in accordance with the applicable provisions and terms of this Scheme, and accordingly the Amalgamated
Company shall be entitled to revise its Income Tax (including income tax returns under section 170A of the IT Act)
returns, TDS returns, GST returns and other statutory returns as may be required under respective statutes pertaining
to indirect Taxes, such as sales tax, value added tax, excise duties, service tax and/or duties under Central Goods and
Services Tax Act, 2017, the relevant State / Union Territory’s legislation in terms of the Central Goods and Services Tax
Act, 2017, Integrated Goods and Services Act, etc.

Licenses and Approvals

(xvi)

upon this Scheme becoming effective and with effect from the Appointed Date, all licenses, approvals, consents,
exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses (including the licenses
granted by any Governmental Authority, statutory or regulatory bodies for the purpose of carrying on its business or
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in connection therewith), agreements confirmations, declarations waivers, exemptions, registrations, filings whether
government, statutory or regulatory as required under law including without limitation, consent to establish and operate,
the mining leases and plans, environmental, railways, pollution authorities, power, solar power, open access power, wind
power, ground water related, land exchange, insurance etc., sanctions, and certificates of every kind and description
whatsoever in relation to the Amalgamating Company 2, or to the benefit of which the Amalgamating Company 2
may be eligible/entitled, and which are subsisting or having effect immediately before the Effective Date, shall be in full
force and effect in favour of the Amalgamated Company and be enforced as fully and effectually as if, instead of the
Amalgamating Company 2, the Amalgamated Company had been a party or beneficiary or obligee thereto. For this
purpose, the Amalgamated Company shall file appropriate applications / documents with relevant authorities concerned
for information and record purposes so as to empower and facilitate the approvals and vesting of the Amalgamating
Company 2 in the Amalgamated Company. For the avoidance of doubt, it is clarified that if the consent of any third party
or authority is required to give effect to the provisions of this Clause, the said third party or authority shall be obligated
to, and shall make and duly record the necessary substitution / endorsement in the name of the Amalgamated Company
upon this Scheme becoming effective in accordance with the terms hereof.

Electricity sanctions and Tariff

(xvii) upon this Scheme becoming effective and with effect from the Appointed Date, all electricity connections and tariff
rates in respect thereof sanctioned by various public sector and private companies, boards, agencies and authorities to
the Amalgamating Company 2, if any, together with security deposits and all other advances paid, if any, shall stand
automatically transferred and vested in favour of the Amalgamated Company on the same terms and conditions without
any further act, instrument, deed, matter or thing being made, done or executed. The relevant electricity companies,
boards, agencies and authorities shall issue invoices in the name of the Amalgamated Company with effect from the
billing cycle commencing from the month immediately succeeding the month in which an intimation of the effectiveness
of the Scheme is filed by the Amalgamated Company with them. The Amalgamated Company and the relevant electricity
companies, boards, agencies and authorities shall continue to comply with the terms, conditions and covenants associated
with the grant of such connection. Without limiting the generality of the foregoing, the Amalgamated Company shall also
be entitled to refund of security deposits paid to or placed with such electricity companies, boards, agencies, municipal
corporation, statutory and other authorities by the Amalgamating Company 2.

The Amalgamating Company 2 and/or the Amalgamated Company, as the case may be, shall, at any time upon this Scheme
becoming effective, in accordance with the provisions hereof, if so required under any law or otherwise, do all such acts or things
as may be necessary to transfer/obtain the approvals, consents, exemptions, registrations, no-objection certificates, permits,
quotas, rights, entitlements, licenses and certificates which were held or enjoyed by the Amalgamating Company 2.

It is hereby clarified that if the consent of any third party or Governmental Authority is required to give effect to the provisions of
this Clause, the said third party or Governmental Authority shall make and duly record the necessary substitution/endorsement
in the name of the Amalgamated Company upon this Scheme becoming effective in accordance with the terms hereof. For
this purpose, the Amalgamated Company shall file appropriate applications/documents with relevant authorities concerned
for information and record purposes. The Amalgamated Company shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of the Amalgamating Company 2 and to carry out or perform all such acts,
formalities or compliances referred to above as may be required in this regard.

The Amalgamating Company 2 and/or the Amalgamated Company, as the case may be, shall, at any time upon this Scheme
becoming effective, in accordance with the provisions hereof, if so required under any law or otherwise, execute appropriate
deeds of confirmation or other writings or arrangements with any party to any contract or arrangement in relation to which the
Amalgamating Company 2 has been a party, including any filings with the regulatory authorities, in order to give formal effect to
the above provisions. The Amalgamated Company shall, under the provisions hereof, be deemed to be authorised to execute any
such writings for and on behalf of the Amalgamating Company 2 and to carry out or perform all such formalities or compliances
referred to above on the part of the Amalgamating Company 2.

Consolidation of authorised Share Capital of the Amalgamating Company 2 with that of the Amalgamated Company

Upon this Scheme becoming effective and with effect from the Appointed Date, the authorised Share Capital of the Amalgamating
Company 2 (both, authorised equity Share Capital and authorised preference Share Capital), shall stand transferred to and be
merged with the authorised equity Share Capital of the Amalgamated Company, as on such date without any further act, deed,
procedure or formalities.

It is hereby clarified that the pre-Scheme authorised equity Share Capital of Amalgamating Company 2, comprising of
11,70,00,000 Equity Shares of INR 10 each, amounting to INR 117,00,00,000, shall stand merged into the authorised equity
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Share Capital of the Amalgamated Company as 23,40,00,000 Equity Shares of INR 5 each (amounting to INR 117,00,00,000).
Similarly, the pre-Scheme authorised preference Share Capital of Amalgamating Company 2, comprising of 2,00,000 preference
shares of INR 100 each, amounting to INR 2,00,00,000, shall stand merged into the authorised equity Share Capital of the
Amalgamated Company as 40,00,000 Equity Shares of INR 5 each.

Upon this Scheme becoming effective and with effect from the Appointed Date, and consequent to transfer of the existing
authorised Share Capital of the Amalgamating Company 2, the authorised equity Share Capital of the Amalgamated Company
(pursuant to Part IV of the Scheme), shall stand enhanced by an aggregate amount of INR 1,19,00,00,000 (Indian Rupees one
hundred nineteen crore only).

Accordingly, the Memorandum of Association of the Amalgamated Company shall without any act, instrument or deed be and
stand altered, modified and amended, pursuant to Sections 13 and 61 of the 2013 Act and other applicable provisions of the
2013 Act, as set out under Clause 6.1. It is clarified that upon sanction of the Scheme, the Amalgamated Company shall not be
required to seek separate consent / approval of its shareholders for the aforesaid alteration of the Memorandum of Association of
the Amalgamated Company as required under Sections 13, 61, 64 of the 2013 Act and/or any other applicable provisions of the
2013 Act.

The filing fees and stamp duty, if any, paid by the Amalgamating Company 2 on its authorised Share Capital prior to the Scheme,
shall be deemed to have been so paid by the Amalgamated Company on the increased authorised Share Capital and accordingly,
the Amalgamated Company shall not be required to pay any fee/stamp duty for its increased authorised Share Capital pursuant
to this Clause 4.4.

No issuance of Shares by the Amalgamated Company and Cancellation of Shareholding/Investments

Since the entire issued, subscribed, and paid-up Share Capital of the Amalgamating Company 2 is held by the Amalgamated
Company (along with its nominees), and since no company can hold its own shares, upon this scheme becoming effective,
and upon transfer and vesting of all assets and liabilities of the Amalgamating Company 2 into and with the Amalgamated
Company in accordance with Part IV of this Scheme, no shares shall be issued/allotted by the Amalgamated Company either to
itself or to any of its nominee shareholders holding shares in the Amalgamating Company 2 in lieu of or in exchange of its/their
shareholding in the Amalgamating Company 2.

Upon this Scheme becoming effective, in the (consolidated/merged) balance sheet of the Amalgamated Company, the investments
of the Amalgamated Company being Equity Shares held in the Amalgamating Company 2, whether held in its own name
or through nominee shareholders (whether in dematerialised form or otherwise), shall stand cancelled in entirety, become
non-tradeable and be extinguished without any consideration and without any further act or deed or necessity of them being
surrendered to the Amalgamating Company 2 or to the Amalgamated Company and without any liability towards capital
gains tax under the IT Act. There will be no change in the shareholding pattern of the Amalgamated Company pursuant to the
Amalgamation of the Amalgamating Company 2 in terms of this Part IV of the Scheme, since no shares are being issued by the
Amalgamated Company pursuant to such Amalgamation.

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

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.

(ii)  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.

53



4.7

4.8
4.8.1

4.8.2

4.8.3

4.84

4.8.5

4.8.6

4.8.7

4.8.8

(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 (ii), (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.

(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.

Accounting treatment in the books of Amalgamating Company 2:

The Amalgamating Company 2 shall 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 Amalgamating Company 2.

Tax Treatment

The provisions of this Part of Scheme have been drawn up to comply with the conditions relating to “‘Amalgamation” specified
under the Tax laws, specifically Section 2(1B), Section 47 and other applicable provisions of IT Act.

As part of the Scheme, all assets (including immovable properties) of the Amalgamating Company 2 immediately before the
Appointed Date shall become the assets / property of the Amalgamated Company, by virtue of the Amalgamation, otherwise than
as a result of the acquisition of the property of the Amalgamating Company 2 by the Amalgamated Company pursuant to the
purchase of such property by the Amalgamated Company, or as a result of the distribution of such property to the Amalgamated
Company, after the winding up of the Amalgamating Company 2.

All liabilities of the Amalgamating Company 2 immediately before the Appointed Date shall become the liabilities of the
Amalgamated Company, by virtue of the Amalgamation.

All the deductions otherwise admissible to the Amalgamating Company 2, including payment admissible on actual payment
basis or on deduction of appropriate Taxes or on payment of TCS or TDS (such as Section 43B, Section 40, Section 40A etc. of
the IT Act) will be eligible for deduction to Amalgamated Company, upon fulfillment of conditions, if any, required under the IT
Act.

If, at a later date, any of the terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions
of Section 2(1B), Section 47 and/or other applicable provisions of the IT Act, including as a result of an amendment of law or
enactment of new legislation or any other reason whatsoever, the provisions of Section 2(1B), Section 47 and/or other applicable
provisions of the IT Act, or corresponding provisions of any amended or newly enacted law, shall prevail and the Scheme shall
stand modified to the extent determined necessary by the Board of Directors of the relevant Scheme Entities, to comply with
Section 2(1B), Section 47 and/or other applicable provisions of the IT Act or such corresponding provisions of newly enacted law
or new legislation. Such modifications will, however, not affect the other provisions of the Scheme.

Without prejudice to the generality of the foregoing, on and from the Appointed Date, if any TDS/ TCS certificate or any other
Tax Credit certificate relating in name of Amalgamating Company 2 is received, or Tax Credit is appearing in Form 26AS of
Amalgamating Company 2, it shall be deemed to have been received by and in the name of the Amalgamated Company which
shall be entitled to claim credit for such Tax deducted or collected.

Upon this Scheme becoming effective and with effect from the Appointed Date, all Taxes and duties payable by the Amalgamating
Company 2 (including under the IT Act, Customs Act, 1962, Central Excise Act, 1944, State sales tax laws, Central Sales Tax
Act, 1956, value added tax/ service tax/ goods and services tax and all other Applicable Laws), accruing and relating to the
Amalgamating Company 2 from the Appointed Date onwards, including but not limited to advance Tax payments, TDS, TCS,
self-assessment tax, regular assessment tax, payment under protest, any refund and claims shall, for all purposes, be treated as
advance Tax payments, TDS, TCS or refunds and claims, as the case may be, of the Amalgamated Company.

Upon this Scheme becoming effective and with effect from the Appointed Date, all unutilized Tax Credits and exemptions, and
other statutory benefits, including in respect of income tax (including but not limited to TDS, TCS, advance Tax, self-assessment
tax, regular assessment tax, etc.), CENVAT, customs, value added tax, sales tax, service tax, goods and services tax etc. to
which the Amalgamating Company 2 is entitled to shall be available to and vest in the Amalgamated Company, without any
requirement of a further act or deed.
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Each of the Amalgamating Company 2 and the Amalgamated Company shall be entitled to file/ revise its income tax returns,
(including income tax returns under Section 170A of the IT Act or otherwise) TDS/TCS certificates, TDS/TCS returns, GST
returns and other statutory returns, notwithstanding that the period for filing/ revising such returns may have lapsed and to
obtain TDS/TCS certificates, including TDS/TCS certificates relating to transactions between or amongst the Amalgamating
Company 2 and the Amalgamated Company and shall have the right to claim refunds, advance tax credits, input Tax Credit,
credits of all Taxes paid/withheld/ collected, if any, to the extent permissible under the Applicable Laws relating to Tax, as may
be required for the purpose of/ consequent to implementation of this Scheme.

Upon this Scheme becoming effective, all Tax compliances under any Tax laws by the Amalgamating Company 2 on or after
Appointed Date shall be deemed to be made by the Amalgamated Company.

All inter-se transactions amongst the Amalgamating Company 2 and the Amalgamated Company between the Appointed Date
and the Effective Date shall be considered as transactions from the Amalgamated Company to itself subject to the other provisions
of this Scheme. Any Tax deducted at source by the Amalgamating Company 2/ Amalgamated Company on inter-se transactions
between the Amalgamating Company 2 and the Amalgamated Company between the Appointed Date and the Effective Date
shall be deemed to be advance tax paid or Tax deposited by the Amalgamated Company and shall, in all proceedings, be dealt
with accordingly in the hands of the Amalgamated Company. The Amalgamated Company shall be accordingly entitled to claim
refund of Tax paid, if any, on these inter-se transactions. Further, for the avoidance of doubt, input Tax Credits already availed
of or utilized by the Amalgamating Company 2 and the Amalgamated Company in respect of inter-se transactions of supply or
receipt of goods and services between the Appointed Date and the Effective Date shall not be adversely impacted by this Scheme.

Upon this Scheme becoming effective, any Tax deposited, certificates issued or returns filed by the Amalgamating Company 2
relating to Amalgamating Company 2 shall continue to hold good as if such amounts were deposited, certificates were issued and
returns were filed by the Amalgamated Company.

All the expenses incurred by the Amalgamating Company 2 and the Amalgamated Company in relation to the Amalgamation of
the Amalgamating Company 2 with the Amalgamated Company as per this Scheme, including stamp duty expenses, if any, shall
be allowed as deduction to the Amalgamated Company in accordance with Section 35DD of the IT Act over a period of five(5)
financial years beginning with the previous year during which this Scheme becomes effective.

Any refund, Tax Credit and adjustment under the Tax laws due to the Amalgamating Company 2 pertaining to the Amalgamating
Company 2 consequent to the assessments made on the Amalgamating Company 2 and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall belong to and be received by the Amalgamated
Company. The Appropriate Governmental Authority shall be bound to transfer to the account of and give credit for the same
to the Amalgamated Company upon the sanction of this Scheme by the NCLT and upon relevant proof and documents being
provided to the Appropriate Governmental Authority.

The Amalgamating Company 2 may be entitled to various incentive schemes, subsidies, special status, entitlements, benefits,
advantages, privileges, exemptions, credits, Tax holidays, remissions, reductions, rebates, etc and pursuant to this Scheme, all
such benefits pertaining to the Amalgamating Company 2 shall stand transferred to and vested in the Amalgamated Company
and all such benefits, of any nature whatsoever including benefits under various Taxes including the income tax, excise, sales tax,
service tax, goods and services tax exemptions, concessions, remissions, subsidies and other incentives in relation to the consumer
products business, to the extent statutorily available, shall be claimed by the Amalgamated Company.

Conduct of Businesses till Effective Date
With effect from the Appointed Date and up to and including the Effective Date:

(i) the Amalgamating Company 2 undertakes to carry on and shall be deemed to have carried on all its business activities
and stand possessed of all its properties and assets, for and on account of and in trust for the Amalgamated Company;

(ii)  all profits or income arising or accruing in favour of the Amalgamating Company 2 and all Taxes paid thereon (including
but not limited to advance tax, self-assessment tax, regular assessment tax, TDS, fringe benefit tax, banking cash
transaction tax, securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, service
tax, goods and services tax, etc.) or losses arising or incurred by the Amalgamating Company 2 shall, for all purposes, be
treated as and deemed to be the profits or income, Taxes or losses, as the case may be, of the Amalgamated Company;

(iii)  the Amalgamating Company 2 shall carry on its business with reasonable diligence and business prudence in the ordinary
course and in the same manner as it had been doing hitherto in good faith and in accordance with Applicable Law, and
shall not undertake any additional financial commitment of any nature whatsoever, borrow any amount or incur any
other liabilities or expenditure, issue any additional guarantee, indemnity, letters of comfort or commitment either for
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itself or on behalf of its affiliates or associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber
or deal in any of its properties/assets, except:

(a)  when the same is expressly provided in the Scheme;
(b)  when the same is in the ordinary course of business as carried on by the Amalgamating Company 2; or
(c)  when written consent of the JKLC /Amalgamated Company has been obtained in this regard.

(iv)  Inthe event that the Amalgamating Company 2 and/or the Amalgamated Company change their capital structures either
by way of any increase (by issue of Equity Shares, bonus shares, convertible securities or otherwise), decrease, reduction,
reclassification, sub-division, consolidation, or re-organisation in any other manner, which would have the effect of
bringing some change to the capital structures of such company(ies), the relevant provisions of this Scheme, including
Clause 2.1 and 2.2 shall stand modified / adjusted accordingly to take into account the effect of such corporate actions;

(v)  the Amalgamating Company 2 shall not alter or substantially expand its business, except with the prior written consent
of the Amalgamated Company; and

(vi)  the Amalgamating Company 2 shall not amend its memorandum of association or articles of association, except with
prior written consent of the Amalgamated Company.

With effect from the Effective Date, the Amalgamated Company shall carry on and shall be entitled to carry on the business, as
carried on by the Amalgamating Company 2 immediately prior to the Effective Date.

For the purpose of giving effect to the Amalgamation order passed under Sections 230 to 232 of the 2013 Act and such other
provisions thereof in respect of this Scheme by the NCLT, the Amalgamated Company shall, at any time pursuant to the
orders approving this Scheme, be entitled to get the recordal of the change in the legal right(s) upon the Amalgamation of the
Amalgamating Company 2, in accordance with the provisions of Sections 230 to 232 of the 2013 Act and such other provisions
thereof, as applicable. The Amalgamated Company is and shall always be deemed to have been authorised to execute any
pleadings, applications, forms, etc., as may be required to remove any difficulties and carry out any formalities or compliance as
are necessary for the implementation of this Scheme.

The Amalgamated Company unconditionally and irrevocably agrees and undertakes to pay, discharge and satisfy, upon this
Scheme becoming effective, all liabilities and obligations of the Amalgamating Company 2 with effect from the Appointed Date
(to the extent the same has already not been paid by the Amalgamating Company 2), in order to give effect to the foregoing
provisions.

Dissolution of the Amalgamating Company 2

Upon the Effective Date, the Amalgamating Company 2 shall, without any further act or deed, stand dissolved without being
wound up, in accordance with the 2013 Act and the name of the Amalgamating Company 2 shall be struck off the register of
companies maintained by the Registrar of Companies. Consequently, upon the Effective Date, the investments in the equity Share
Capital of the Amalgamating Company 2 appearing in the books of accounts of its shareholders and their nominees shall stand
cancelled.

Saving of Concluded Transactions

Subject to the terms of the Scheme, the Amalgamation and vesting of the Amalgamating Company 2 into the Amalgamated
Company shall not affect any transaction or proceedings already concluded by the Amalgamating Company 2 until the Effective
Date, to the end and intent that the Amalgamated Company accepts and adopts all acts, deeds and things done and executed
by the Amalgamating Company 2 in respect thereto as acts, deeds and things made, done and executed by or on behalf of the
Amalgamated Company.

PARTV
Amalgamation of the Amalgamating Company 3 into and with the Amalgamated Company
Transfer and vesting of assets and liabilities and entire business of the Amalgamating Company 3

Upon this Scheme becoming effective and with effect from the Appointed Date, the Amalgamating Company 3, together with all
its present and future properties, assets, investments, liabilities, rights, benefits, interests and obligations therein, whether or not
recorded in the books of accounts of the Amalgamating Company 3 and the entire business shall stand transferred to and vested
with the Amalgamated Company, as a going concern, and shall become the property of and an integral part of the Amalgamated
Company, without any further act, instrument or deed required by either of the Amalgamating Company 3 or the Amalgamated
Company and without any approval or acknowledgement of any third party, to the extent permitted under Applicable Law.
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5.1.2  Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated herein:

Transfer of Assets and Liabilities

(i)

(ii)

(iii)

(iv)

(v)

(vi)

upon this Scheme becoming effective and with effect from the Appointed Date, all assets of the Amalgamating Company
3, that are movable in nature or incorporeal property or are otherwise capable of transfer by physical or constructive
delivery and/or by endorsement and delivery or by vesting and recordal including equipment, furniture and fixtures,
shall stand vested in and be deemed to be vested in the Amalgamated Company, wherever located, and shall become the
property and an integral part of the Amalgamated Company. The vesting pursuant to this sub-Clause shall be deemed to
have occurred by physical or constructive delivery or by endorsement and delivery or by vesting and recordal pursuant to
this Scheme, as appropriate to the property being vested, and title to the property shall be deemed to have been transferred
accordingly.

upon this Scheme becoming effective and with effect from the Appointed Date, all other movable properties of the
Amalgamating Company 3, including investments in shares and any other securities, sundry debtors, outstanding loans
and advances, if any, recoverable in cash or in kind or for value to be received, bank balances and deposits, undertaking,
bank guarantees, etc., if any, with government, semi-government, local and other authorities and bodies, customers
and/or any other persons, shall without any further act, instrument or deed, become the property of the Amalgamated
Company, and the same shall also be deemed to have been transferred by way of delivery of possession of the respective
documents in this regard.

upon this Scheme becoming effective and with effect from the Appointed Date, all immovable properties of the
Amalgamating Company 3, including land together with the buildings and structures standing thereon and rights
and interests in immovable properties of the Amalgamating Company 3, whether freehold or leasehold or licensed or
otherwise and all documents of title, rights and easements in relation thereto shall stand transferred to and be vested in
and/or be deemed to have been transferred to and vested in and with the Amalgamated Company, without any further
act or deed done or being required to be done by the Amalgamating Company 3 and/or the Amalgamated Company.
The Amalgamated Company shall be entitled to exercise all rights and privileges attached to the aforesaid immovable
properties and shall be liable to pay the ground rent and Taxes and fulfil all obligations in relation to or applicable to
such immovable properties. The mutation or substitution of the title to the immovable properties shall, upon this Scheme
becoming effective and with effect from the Appointed Date, be made and duly recorded in the name of the Amalgamated
Company by the appropriate authorities pursuant to the sanction of this Scheme by the NCLT in accordance with the
terms hereof. Any statutory fees, including stamp duty, registration fees, etc., if any, paid by the Amalgamating Company
3 in relation to its immovable properties, prior to the Scheme, shall be deemed to have been so paid by the Amalgamated
Company upon this Scheme becoming effective and accordingly, the Amalgamated Company shall not be required to
pay any fee/stamp duty and shall be entitled to any stamp duty rebates, etc., in relation to the transfer of any immovable
property of the Amalgamating Company 3 accruing / having accrued to the Amalgamating Company 3 prior to the
effectiveness of the Scheme.

upon this Scheme becoming effective and with effect from the Appointed Date, all debts, liabilities, contingent liabilities,
duties and obligations, whether secured or unsecured or whether provided for or not in the books of account or disclosed
in the financial statements of the Amalgamating Company 3, shall be deemed to be the debts, liabilities, contingent
liabilities, duties and obligations of the Amalgamated Company, and the Amalgamated Company shall, and does hereby
undertake to meet, discharge and satisfy the same in terms of their respective terms and conditions, if any.

upon this Scheme becoming effective and with effect from the Appointed Date, all estates, assets, rights, title, interests
and authorities accrued to and/or acquired by the Amalgamating Company 3 or that may accrue to the Amalgamating
Company 3 shall be deemed to have been accrued to and/or acquired for and on behalf of the Amalgamated Company
and shall, pursuant to Section 230 to 232 of the 2013 Act and other applicable provisions of the 2013 Act, without any
further act, instrument or deed be and stand transferred to or vested in or be deemed to have been transferred to or vested
in the Amalgamated Company to that extent and shall become the estates, assets, right, title, interests and authorities of
the Amalgamated Company.

upon this Scheme becoming effective and with effect from the Appointed Date, all allotments, sanctions payments,
undertakings and guarantees shall be transferred to and deemed to have been made by or in favour of the Amalgamated
Company post effectiveness of the Scheme and accordingly, any such allotment, sanction, undertaking, guarantee as
may be required to be allotted to or provided by the Amalgamating Company 3, shall, be issued to or provided by the
Amalgamated Company.
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Contracts

(vii)

(viii)

(ix)

(x)

upon this Scheme becoming effective and with effect from the Appointed Date, all contracts, deeds, bonds, agreements,
schemes, arrangements, approvals, certificates, leases, registrations and other instruments, permits, rights, subsidies,
concessions, entitlements, credentials, licenses (including the licenses granted by any Governmental Authority, statutory
or regulatory bodies) for the purpose of carrying on the business of the Amalgamating Company 3, and in relation
thereto, and those relating to tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in
relation to the Amalgamating Company 3, or to the benefit of which, the Amalgamating Company 3 may be eligible and
which are subsisting or having effect immediately before the Effective Date, shall be in full force and effect on, against or
in favour of the Amalgamated Company and may be enforced as fully and effectually on same terms and conditions as if,
instead of the Amalgamating Company 3, the Amalgamated Company had been a party or beneficiary or obligor thereto.

all bank guarantees, performance guarantees, letters of credit, agreements with any government entity, department,
commission, board, agency, bureau or official, hire purchase agreements, lending agreements and such other agreements,
deeds, documents and arrangements pertaining to the business of the Amalgamating Company 3 or to the benefit of
which the Amalgamating Company 3 may be eligible and which are subsisting or having effect immediately before the
Effective Date, including all rights and benefits (including benefits of any deposit, advances, receivables or claims) arising
or accruing therefrom, shall, upon this Scheme becoming effective and with effect from the Appointed Date, by operation
of law pursuant to the vesting orders of the NCLT, be deemed to be contracts, deeds, bonds, agreements, schemes,
arrangements and other instruments, permits, rights, entitlements, licenses of the Amalgamated Company.

upon this Scheme becoming effective and with effect from the Appointed Date, all lease/license or rent agreements entered
into by the Amalgamating Company 3 with various landlords, owners and lessors, together with security deposits and
advance/prepaid lease/license fee, etc., shall stand automatically transferred and vested in favour of the Amalgamated
Company on the same terms and conditions without any further act, instrument, deed, matter or thing being made, done
or executed.

upon this Scheme becoming effective and with effect from the Appointed Date, all inter-se contracts entered solely between
Amalgamating Company 3 and Amalgamated Company, including but not limited to, any inter-corporate deposits,
loans, investments and advances, outstanding balances or other obligations between the Amalgamating Company 3
inter-se and/or the Amalgamated Company, shall stand cancelled and cease to operate and be considered as intra-party
transactions for all purposes.

Legal suits and proceedings

(xi)

upon this Scheme becoming effective and with effect from the Appointed Date, any notice, disputes, pending suits, appeals
or other proceedings of whatsoever nature relating to the Amalgamating Company 3, shall continue and any prosecution
shall be enforced by or against the Amalgamated Company in the same manner and to the same extent as would or might
have been continued, prosecuted and/or enforced by or against the Amalgamating Company 3 as if this Scheme had not
been implemented.

Transfer of employees

(xii)

upon this Scheme becoming effective, all employees, who are on the payrolls of the Amalgamating Company 3, employees
/ personnel engaged on contract basis and contract labourers and interns / trainees of the Amalgamating Company 3,
who are on its payrolls shall become employees, employees / personnel engaged on contract basis, contract labourers or
interns / trainees, as the case may be, of the Amalgamated Company on such terms and conditions which are no less
favourable in aggregate than those on which they are currently engaged by the Amalgamating Company 3, without
any interruption of service as a result of this Amalgamation and transfer. With regard to provident fund, employee
state insurance contribution, gratuity fund, superannuation fund, staff welfare scheme, leave encashment and any other
special scheme or benefits created or existing for the benefit of such employees of the Amalgamating Company 3, upon
this Scheme becoming effective, the Amalgamated Company shall stand substituted for the Amalgamating Company 3 for
all purposes whatsoever, including with regard to the obligation to make contributions to relevant authorities, such as the
Regional Provident Fund Commissioner or to such other funds and/or schemes maintained or used for making statutory
contributions by the Amalgamating Company 3, in accordance with the provisions of Applicable Laws.

Intellectual Property

(xiii)

upon this Scheme becoming effective and with effect from the Appointed Date, all the intellectual property rights of any
nature whatsoever shall stand transferred to and vested in the Amalgamated Company.

58



52

Taxes

(xiv) upon this Scheme becoming effective and with effect from the Appointed Date, all Taxes (including but not limited to
advance tax, self-assessment tax, regular assessment tax, TDS, TCS, fringe benefit tax, banking cash transaction tax,
securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, service tax, goods and
services tax, etc.) payable by or refundable to or being the entitlement of the Amalgamating Company 3, including all or
any refunds or claims shall be treated as the Tax liability or refunds/credits/claims, as the case may be, of the Amalgamated
Company, and any Tax incentives, advantages, privileges, subsidies, exemptions, credits, holidays, remissions, reductions,
export benefits, all indirect Tax related benefits, including GST benefits, service Tax benefits, customs duty exemptions
and concessions, all indirect Tax related assets/credits, including but not limited to goods and service Tax input credits,
Tax Credits, sales tax/entry Tax credits or set-off, advance tax, self-assessment tax or regular assessment tax, TDS/TCS
credits or set-off (to the extent remaining unutilized on the Appointed Date), shall be available to the Amalgamated
Company.

(xv)  upon this Scheme becoming effective, the accounts of the Amalgamated Company as on the Appointed Date shall
be revised in accordance with the applicable provisions and terms of this Scheme and accordingly the Amalgamated
Company shall be entitled to revise its Income Tax (including income Tax returns under section 170A of the IT Act)
returns, TDS returns, GST returns and other statutory returns as may be required under respective statutes pertaining
to indirect Taxes, such as sales tax, value added tax, excise duties, service tax and/or duties under Central Goods and
Services Tax Act, 2017, the relevant State / Union Territory’s legislation in terms of the Central Goods and Services Tax
Act, 2017, Integrated Goods and Services Act, etc.

Licenses and Approvals

(xvi) upon this Scheme becoming effective and with effect from the Appointed Date, all licenses, approvals, consents,
exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses (including the licenses
granted by any Governmental Authority, statutory or regulatory bodies for the purpose of carrying on its business or
in connection therewith), agreements confirmations, declarations waivers, exemptions, registrations, filings whether
government, statutory or regulatory as required under law, sanctions, and certificates of every kind and description
whatsoever in relation to the Amalgamating Company 3, or to the benefit of which the Amalgamating Company 3 may be
eligible/entitled, and which are subsisting or having effect immediately before the Effective Date, shall be in full force and
effect in favour of the Amalgamated Company and be enforced as fully and effectually as if, instead of the Amalgamating
Company 3, the Amalgamated Company had been a party or beneficiary or obligee thereto.

Electricity sanctions and Tariff

(xvii) upon this Scheme becoming effective and with effect from the Appointed Date, all electricity connections and tariff
rates in respect thereof sanctioned by various public sector and private companies, boards, agencies and authorities to
the Amalgamating Company 3, if any, together with security deposits and all other advances paid, if any, shall stand
automatically transferred and vested in favour of the Amalgamated Company on the same terms and conditions without
any further act, instrument, deed, matter or thing being made, done or executed. The relevant electricity companies,
boards, agencies and authorities shall issue invoices in the name of the Amalgamated Company with effect from the
billing cycle commencing from the month immediately succeeding the month in which an intimation of the effectiveness
of the Scheme is filed by the Amalgamated Company with them. The Amalgamated Company and the relevant electricity
companies, boards, agencies and authorities shall continue to comply with the terms, conditions and covenants associated
with the grant of such connection. Without limiting the generality of the foregoing, the Amalgamated Company shall also
be entitled to refund of security deposits paid to or placed with such electricity companies, boards, agencies, municipal
corporation, statutory and other authorities by the Amalgamating Company 3.

The Amalgamating Company 3 and/or the Amalgamated Company, as the case may be, shall, at any time upon this Scheme
becoming effective, in accordance with the provisions hereof, if so required under any law or otherwise, do all such acts or things
as may be necessary to transfer/obtain the approvals, consents, exemptions, registrations, no-objection certificates, permits,
quotas, rights, entitlements, licenses and certificates which were held or enjoyed by the Amalgamating Company 3. It is hereby
clarified that if the consent of any third party or Governmental Authority is required to give effect to the provisions of this Clause,
the said third party or Governmental Authority shall make and duly record the necessary substitution/endorsement in the name
of the Amalgamated Company upon this Scheme becoming effective in accordance with the terms hereof. For this purpose, the
Amalgamated Company shall file appropriate applications/documents with relevant authorities concerned for information and
record purposes.
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552

5.6
5.6.1

The Amalgamating Company 3 and/or the Amalgamated Company, as the case may be, shall, at any time upon this Scheme
becoming effective, in accordance with the provisions hereof, if so required under any law or otherwise, execute appropriate
deeds of confirmation or other writings or arrangements with any party to any contract or arrangement in relation to which the
Amalgamating Company 3 has been a party, including any filings with the regulatory authorities, in order to give formal effect to
the above provisions. The Amalgamated Company shall, under the provisions hereof, be deemed to be authorised to execute any
such writings for and on behalf of the Amalgamating Company 3 and to carry out or perform all such formalities or compliances
referred to above on the part of the Amalgamating Company 3.

Consolidation of authorised Share Capital of Amalgamating Company 3 with the Amalgamated Company

Upon this Scheme becoming effective and with effect from the Appointed Date, the authorised Share Capital of the Amalgamating
Company 3 (both, authorised equity Share Capital and authorised preference Share Capital), shall stand transferred to and be
merged with the authorised equity Share Capital of the Amalgamated Company, as on such date without any further act, deed,
procedure or formalities.

It is hereby clarified that the pre-Scheme authorised equity Share Capital of the Amalgamating Company 3, comprising of
25,00,000 Equity Shares of INR 4 each, amounting to INR 1,00,00,000, shall stand merged into the authorised equity Share
Capital of the Amalgamated Company as 20,00,000 Equity Shares of INR 5 each (amounting to INR 1,00,00,000). Similarly, the
pre-Scheme authorised preference Share Capital of the Amalgamating Company 3, comprising of 1,51,000 preference shares of
INR 100 each, amounting to INR 1,51,00,000, shall stand merged into the authorised equity Share Capital of the Amalgamated
Company as 30,20,000 Equity Shares of INR 5 each.

Upon this Scheme becoming effective and with effect from the Appointed Date, and consequent to transfer of the existing
authorised Share Capital of the Amalgamating Company 3, the authorised equity Share Capital of the Amalgamated Company,
shall stand further enhanced by an aggregate amount of INR 2,51,00,000 (Indian Rupees two crore fifty-one lakh only).

Accordingly, the Memorandum of Association of the Amalgamated Company shall without any act, instrument or deed be and
stand altered, modified and amended, pursuant to Sections 13 and 61 of the 2013 Act and other applicable provisions of the
2013 Act, as set out under Clause 6.1. It is clarified that upon sanction of the Scheme, the Amalgamated Company shall not be
required to seek separate consent / approval of its shareholders for the aforesaid alteration of the Memorandum of Association of
the Amalgamated Company as required under Sections 13, 61, 64 of the 2013 Act and/or any other applicable provisions of the
2013 Act.

The filing fees and stamp duty, if any, paid by the Amalgamating Company 3 on its authorised Share Capital prior to the Scheme,
shall be deemed to have been so paid by the Amalgamated Company on the increased authorised Share Capital and accordingly,
the Amalgamated Company shall not be required to pay any fee/stamp duty for its increased authorised Share Capital pursuant
to this Clause 5.4.

No issuance of Shares by the Amalgamated Company and Cancellation of Shareholding/Investments

Since the entire issued, subscribed, and paid-up Share Capital of the Amalgamating Company 3 is held by the Amalgamated
Company (along with its nominees), and since no company can hold its own shares, upon this Scheme becoming effective,
and upon transfer and vesting of all assets and liabilities of the Amalgamating Company 3 into and with the Amalgamated
Company in accordance with Part V of this Scheme, no shares shall be issued/allotted by the Amalgamated Company either to
itself or to any of its nominee shareholders holding shares in the Amalgamating Company 3 in lieu of or in exchange of its/their
shareholding in the Amalgamating Company 3.

Upon this Scheme becoming effective, in the (consolidated/merged) balance sheet of the Amalgamated Company, the investments
of the Amalgamated Company being Equity Shares held in the Amalgamating Company 3, whether held in its own name
or through nominee shareholders (whether in dematerialised form or otherwise), shall stand cancelled in entirety, become
non-tradeable and be extinguished without any consideration and without any further act or deed or necessity of them being
surrendered to the Amalgamating Company 3 or to the Amalgamated Company and without any liability towards capital
gains tax under the IT Act. There will be no change in the shareholding pattern of the Amalgamated Company pursuant to the
Amalgamation of the Amalgamating Company 3 in terms of this Part V of the Scheme, since no shares are being issued by the
Amalgamated Company pursuant to such Amalgamation.

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

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 3 in its books of accounts in accordance with Ind AS notified under
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5.8

5.8.1

58.2

583

5.8.4

5.8.5

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 3 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 3.

(ii)  The balance of the reserves appearing in the financial statements of the Amalgamating Company 3 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 3.

(iv)  The amount of any inter-company balances/ deposits and loans or advances outstanding between the Amalgamated
Company and the Amalgamating Company 3, 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 3 shall, without any further act or deed, stand cancelled in accordance with Clause 5.5.1.

(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 (ii), (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 3,
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.

(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.

Accounting treatment in the books of Amalgamating Company 3:

The Amalgamating Company 3 shall 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 Amalgamating Company 3.

Tax Treatment

The provisions of this Part of the Scheme have been drawn up to comply with the conditions relating to ‘Amalgamation” specified
under the Tax laws, specifically Section 2(1B), Section 47 and other applicable provisions of IT Act.

As part of the Scheme, all assets (including immovable properties) of the Amalgamating Company 3 immediately before the
Appointed Date shall become the assets / property of the Amalgamated Company, by virtue of the Amalgamation, otherwise than
as a result of the acquisition of the property of the Amalgamating Company 3 by the Amalgamated Company pursuant to the
purchase of such property by the Amalgamated Company, or as a result of the distribution of such property to the Amalgamated
Company, after the winding up of the Amalgamating Company 3.

All liabilities of the Amalgamating Company 3 immediately before the Appointed Date shall become the liabilities of the
Amalgamated Company, by virtue of the Amalgamation in terms of this Part V of the Scheme.

All the deductions otherwise admissible to the Amalgamating Company 3, including payment admissible on actual payment
basis or on deduction of appropriate Taxes or on payment of TCS or TDS (such as Section 43B, Section 40, Section 40A etc. of
the IT Act) will be eligible for deduction to the Amalgamated Company, upon fulfillment of conditions, if any, required under the
IT Act.

If, at a later date, any of the terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions
of Section 2(1B), Section 47 and/or other applicable provisions of the IT Act, including as a result of an amendment of law or
enactment of new legislation or any other reason whatsoever, the provisions of Section 2(1B), Section 47 and/or other applicable
provisions of the IT Act, or corresponding provisions of any amended or newly enacted law, shall prevail and the Scheme shall
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5.8.14

stand modified to the extent determined necessary by the Board of Directors of the relevant Scheme Entities, to comply with
Section 2(1B), Section 47 and/or other applicable provisions of the IT Act or such corresponding provisions of newly enacted law
or new legislation. Such modifications will, however, not affect the other provisions of the Scheme.

Without prejudice to the generality of the foregoing, on and from the Appointed Date, if any TDS/ TCS certificate or any other
Tax Credit certificate relating in name of Amalgamating Company 3 is received, or Tax Credit is appearing in Form 26AS of
Amalgamating Company 3, it shall be deemed to have been received by and in the name of the Amalgamated Company which
shall be entitled to claim credit for such Tax deducted or collected.

Upon this Scheme becoming effective and with effect from the Appointed Date, all Taxes and duties payable by the Amalgamating
Company 3 (including under the IT Act, Customs Act, 1962, Central Excise Act, 1944, State sales Tax laws, Central Sales Tax
Act, 1956, value added tax/ service tax/ goods and services tax and all other Applicable Laws), accruing and relating to the
Amalgamating Company 3 from the Appointed Date onwards, including but not limited to advance Tax payments, TDS, TCS,
self-assessment tax, regular assessment tax, payment under protest, any refund and claims shall, for all purposes, be treated as
advance Tax payments, TDS, TCS or refunds and claims, as the case may be, of the Amalgamated Company.

Upon this Scheme becoming effective and with effect from the Appointed Date, all unutilized Tax Credits and exemptions, and
other statutory benefits, including in respect of income tax (including but not limited to TDS, TCS, advance Tax, self-assessment
tax, regular assessment tax, etc.), CENVAT, customs, value added tax, sales tax, service tax, goods and services tax etc., to
which the Amalgamating Company 3 is entitled to shall be available to and vest in the Amalgamated Company, without any
requirement of a further act or deed.

Each of the Amalgamating Company 3 and the Amalgamated Company shall be entitled to file/ revise its income tax returns,
(including income tax returns under Section 170A of the IT Act or otherwise) TDS/TCS certificates, TDS/TCS returns, GST
returns and other statutory returns, notwithstanding that the period for filing/ revising such returns may have lapsed and to
obtain TDS/TCS certificates, including TDS/TCS certificates relating to transactions between or amongst the Amalgamating
Company 3 and the Amalgamated Company and shall have the right to claim refunds, advance Tax Credits, input Tax Credit,
credits of all Taxes paid/withheld/ collected, if any, to the extent permissible under the Applicable Laws relating to Tax, as may
be required for the purpose of/ consequent to implementation of this Scheme.

Upon the effectiveness of this Scheme, all Tax compliances under any Tax laws by the Amalgamated Company 3 on or after
Appointed Date shall be deemed to be made by the Amalgamated Company.

All inter-se transactions amongst the Amalgamating Company 3 and the Amalgamated Company between the Appointed Date
and the Effective Date shall be considered as transactions from the Amalgamated Company to itself subject to the other provisions
of this Scheme. Any Tax deducted at source by the Amalgamating Company 3/ Amalgamated Company on inter-se transactions
between the Amalgamating Company 3 and the Amalgamated Company between the Appointed Date and the Effective Date
shall be deemed to be advance tax paid or Tax deposited by the Amalgamated Company and shall, in all proceedings, be dealt
with accordingly in the hands of the Amalgamated Company. The Amalgamated Company shall be accordingly entitled to claim
refund of Tax paid, if any, on these inter-se transactions. Further, for the avoidance of doubt, input Tax Credits already availed
of or utilized by the Amalgamating Company 3 and the Amalgamated Company in respect of inter-se transactions of supply or
receipt of goods and services between the Appointed Date and the Effective Date shall not be adversely impacted by this Scheme.

Upon this Scheme becoming effective, any Tax deposited, certificates issued or returns filed by the Amalgamating Company 3
relating to Amalgamating Company 3 shall continue to hold good as if such amounts were deposited, certificates were issued, and
returns were filed by the Amalgamated Company.

All the expenses incurred by the Amalgamating Company 3 and the Amalgamated Company in relation to the Amalgamation of
the Amalgamating Company 3 with the Amalgamated Company as per this Scheme, including stamp duty expenses, if any, shall
be allowed as deduction to the Amalgamated Company in accordance with Section 35DD of the IT Act over a period of five(5)
financial years beginning with the previous year during which this Scheme becomes effective.

Any refund, Tax Credit and adjustment under the Tax laws due to the Amalgamating Company 3 pertaining to the Amalgamating
Company 3 consequent to the assessments made on the Amalgamating Company 3 and for which no credit is taken in the
accounts as on the date immediately preceding the Appointed Date shall belong to and be received by the Amalgamated
Company. The Appropriate Governmental Authority shall be bound to transfer to the account of and give credit for the same
to the Amalgamated Company upon the sanction of this Scheme by the NCLT and upon relevant proof and documents being
provided to the Appropriate Governmental Authority.
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Conduct of Businesses till Effective Date
With effect from the Appointed Date and up to and including the Effective Date:

(i) the Amalgamating Company 3 undertakes to carry on and shall be deemed to have carried on all its business activities
and stand possessed of all its properties and assets, for and on account of and in trust for the Amalgamated Company;

(i) all profits or income arising or accruing in favour of the Amalgamating Company 3 and all Taxes paid thereon (including
but not limited to advance tax, self-assessment tax, regular assessment tax, TDS, fringe benefit tax, banking cash
transaction tax, securities transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, service
tax, goods and services tax, etc.) or losses arising or incurred by the Amalgamating Company 3 shall, for all purposes, be
treated as and deemed to be the profits or income, Taxes or losses, as the case may be, of the Amalgamated Company;

(iii)  the Amalgamating Company 3 shall carry on its business with reasonable diligence and business prudence in the ordinary
course and in the same manner as it had been doing hitherto in good faith and in accordance with Applicable Law, and
shall not undertake any additional financial commitment of any nature whatsoever, borrow any amount or incur any
other liabilities or expenditure, issue any additional guarantee, indemnity, letters of comfort or commitment either for
itself or on behalf of its affiliates or associates or any third party, or sell, transfet, alienate, charge, mortgage or encumber
or deal in any of its properties/assets, except:

(a)  when the same is expressly provided in the Scheme;
(b)  when the same is in the ordinary course of business as carried on by the Amalgamating Company 3; or

(c)  when written consent of the JKLC / Amalgamated Company has been obtained in this regard.

(iv)  Inthe event that the Amalgamating Company 3 and/or the Amalgamated Company change their capital structures either
by way of any increase (by issue of Equity Shares, bonus shares, convertible securities or otherwise), decrease, reduction,
reclassification, sub-division, consolidation, or re-organisation in any other manner, which would have the effect of
bringing some change to the capital structures of such company(ies), the relevant provisions of this Scheme, including
Clause 2.1 and 2.4, shall stand modified / adjusted accordingly to take into account the effect of such corporate actions;

(v)  the Amalgamating Company 3 shall not alter or substantially expand its business, except with the prior written consent
of the Amalgamated Company; and

(vi)  the Amalgamating Company 3 shall not amend its memorandum of association or articles of association, except with
prior written consent of Amalgamated Company.

With effect from the Effective Date, the Amalgamated Company shall carry on and shall be entitled to carry on the business, as
carried on by the Amalgamating Company 3 immediately prior to the Effective Date.

For the purpose of giving effect to the Amalgamation order passed under Sections 230 to 232 of the 2013 Act and such other
provisions thereof in respect of this Scheme by the NCLT, the Amalgamated Company shall, at any time pursuant to the
orders approving this Scheme, be entitled to get the recordal of the change in the legal right(s) upon the Amalgamation of the
Amalgamating Company 3, in accordance with the provisions of Sections 230 to 232 of the 2013 Act and such other provisions
thereof, as applicable. The Amalgamated Company is and shall always be deemed to have been authorised to execute any
pleadings, applications, forms, etc., as may be required to remove any difficulties and carry out any formalities or compliance as
are necessary for the implementation of this Scheme.

The Amalgamated Company unconditionally and irrevocably agrees and undertakes to pay, discharge and satisfy, upon this
Scheme becoming effective, all liabilities and obligations of the Amalgamating Company 3 with effect from the Appointed Date
(to the extent the same has already not been paid by the Amalgamating Company 3), in order to give effect to the foregoing
provisions.

Dissolution of the Amalgamating Company 3

Upon the Effective Date, the Amalgamating Company 3 shall, without any further act or deed, stand dissolved without being
wound up, in accordance with the 2013 Act and the name of the Amalgamating Company 3 shall be struck off the register of
companies maintained by the Registrar of Companies. Consequently, upon the Effective Date, the investments in the equity Share
Capital of the Amalgamating Company 3 appearing in the books of accounts of its shareholders and their nominees shall stand
cancelled.

Saving of Concluded Transactions

Subject to the terms of the Scheme, the Amalgamation and vesting of the Amalgamating Company 3 into the Amalgamated
Company shall not affect any transaction or proceedings already concluded by the Amalgamating Company 3 until the Effective
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Date, to the end and intent that the Amalgamated Company accepts and adopts all acts, deeds and things done and executed
by the Amalgamating Company 3 in respect thereto as acts, deeds and things made, done and executed by or on behalf of the
Amalgamated Company.

Miscellaneous and General Terms and Conditions
Consolidation of Authorised Share Capital and alteration of Memorandum of Association of the Amalgamated Company

Consequent to Clause 3.4 of Part I1I, Clause 4.4 of Part IV and Clause 5.4 of Part V above, the Memorandum of Association
of the Amalgamated Company shall, without any further act, instrument or deed, stand altered and be modified and amended,
pursuant to Sections 230 to 232 of the Act read with Sections 13 and other applicable provisions of the 2013 Act, in a manner as
set out hereunder:

(i) The new authorised Share Capital of the Amalgamated Company shall be INR 721,51,00,000 (Indian Rupees seven-
hundred-twenty-one crore and fifty-one lakh only), divided into 129,30,20,000 (one-hundred-twenty-nine crore thirty
lakh twenty thousand) Equity Shares of INR 5 (Indian Rupees five) each (amounting to INR 646,51,00,000), 50,00,000
(fifty lakh) preference shares of INR 100 (Indian Rupees one hundred) each (amounting to INR 50,00,00,000) and INR
25,00,00,000 (Indian Rupees twenty-five crore) of unclassified share capital.

(ii))  Upon this Scheme becoming effective, Clause 5 of the Memorandum of Association of the Amalgamated Company shall,
without any further act, deed or instrument, be substituted by the following clause:

“The authorised share capital of the Company is INR 721,51,00,000 (Indian Rupees seven-hundred-twenty-one crore
and fifty-one lakh only), divided into 129,30,20,000 (one-hundred-twenty-nine crore thirty lakh twenty thousand)
Equity Shares of INR 5 (Indian Rupees five) each, 50,00,000 (fifty lakh) preference shares of INR 100 (Indian Rupees
one hundred) each, and INR 25,00,00,000 (Indian Rupees twenty-five crore) of unclassified share capital, with power
to increase, reduce, vary, alter or modify and divide, sub-divide or consolidate the nominal value of the Shares in the
Capital for the time being and to classify or reclassify the whole or part of the Unclassified- Classified Share Capital
into one or more classes and/or denominations and to attach thereto respectively such preferential, deferred, qualified
or special rights, privileges and conditions and to vary, modify or abrogate any such rights, privileges and conditions or
restrictions attached thereto, whether in regard to dividend, voting, return of capital or otherwise and in such manner as
may be permitted by the Companies Act, 2013 or any Statutory modification or re-enactment thereof or as provided by
the Articles of Association of the Company.”

Deemed Approval of Shareholders for such Amendment: The consent of the shareholders of JKLC to this Scheme shall be sufficient

for the purposes of effecting each of the amendments contemplated in this Clause 6.1, and no further resolutions or approvals,
whether under Sections 13, 61 and 64 of the 2013 Act or any other applicable provisions of the 2013 Act, or under the Articles
of Association of JKLC, shall be required to be separately passed, nor shall the Amalgamated Company be required to pay any
additional registration fees, stamp duty, etc, in respect of such increase/consolidation of authorized share capital.

Power to amend the Scheme

Notwithstanding any other provisions of this Scheme, but subject to Applicable Laws, the power to make such amendments/
modifications to the Scheme (without changing the essence thereof), as may become necessary, whether before or after the
Effective Date, shall vest with the Board of Directors of each of the Scheme Entities, which power shall be exercised reasonably in
the best interests of the Scheme Entities and their stakeholders, and which power can be exercised at any time.

Filing of Applications / Petitions with Tribunal

The Scheme Entities shall, with all reasonable dispatch, make their respective applications or a joint application to the
jurisdictional Tribunal under Sections 230 and 232 of the 2013 Act, and other applicable provisions thereof, seeking orders for
dispensing with or convening, holding and/or conducting of the meetings of such classes of their respective shareholders and/or
creditors and for sanctioning this Scheme with such modifications, as may be approved by the Tribunal.

Upon this Scheme being approved by the requisite majority of the shareholders and creditors of each of the Scheme Entities
(wherever required), each of the Scheme Entities shall, with all reasonable dispatch and file respective petitions before the
jurisdictional Tribunal for sanction of this Scheme under Sections 230 to 232 of the 2013 Act, and other applicable provisions
thereof, and for such other order or orders, as the Tribunal may deem fit for sanctioning/giving effect to this Scheme. Upon this
Scheme becoming effective, the shareholders of each of the Scheme Entities, shall be deemed to have also accorded their approval
under all relevant provisions of the 2013 Act, as applicable, for giving effect to all the provisions contained in this Scheme.
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6.4
6.4.1

6.4.2

6.5

6.6

6.7

6.8
6.8.1

6.8.2

Effectiveness of the Scheme
This Scheme is conditional upon, and shall become effective on happening of the last of the following (“Effective Date”):

(1) receipt of observation or no-objection letter by JKLC and the Amalgamating Company 1 from SEBI / Stock Exchanges
under Regulation 37 of the SEBI Listing Regulations, in accordance with the SEBI Scheme Circular in respect of the
Scheme, on terms acceptable to JKLC and the Amalgamating Company 1;

(ii)  this Scheme being approved by the respective requisite majorities of the various classes of shareholders and/or creditors,
as per the directions of the Tribunal of each of the Scheme Entities as required under the 2013 Act;

(iii)  the Scheme being sanctioned by the Tribunal and appropriate orders being passed by the Tribunal pursuant to Sections
230 and 232 of the 2013 Act and other relevant provisions thereof, as may be applicable; and

(iv)  certified copies of the relevant Orders of the Tribunal being filed by each of the Amalgamating Companies and the
Amalgamated Company with the Registrar of Companies, Jaipur.

This Scheme shall become effective from the Effective Date, and the provisions of this Scheme shall be applicable and come into
operation with effect from the Appointed Date.

Sequence of Events

Upon sanction of this Scheme and upon this Scheme becoming effective, the following shall be deemed to have occurred and
become effective and operative on Effective Date, only in the sequence and in the order mentioned hereunder:

(i) transfer and vesting of all assets and liabilities of the Amalgamating Company 1 into and with JKLC in accordance with
Part III of the Scheme;

(ii)  transfer and vesting of all assets and liabilities of the Amalgamating Company 2 into and with JKLC in accordance with
Part IV of the Scheme;

(iii)  transfer and vesting of all assets and liabilities of the Amalgamating Company 3 into and with JKLC in accordance with
Part V of the Scheme;

(iv)  consolidation of authorised Share Capital of the Amalgamated Company and amendment to the Memorandum of
Association of the Amalgamated Company in terms of Clause 6.1 of the Scheme; and

(v)  issuance and allotment of Consideration Shares by the Amalgamated Company to the Eligible Shareholders of the
Amalgamating Company 1 in terms of this Scheme.

Record Date

After this Scheme is sanctioned but before it becomes effective (Effective Date), the Board of Directors of the Amalgamating
Company 1 shall, in consultation with the Board of Directors of JKLC / the Amalgamated Company, determine the record
date (“Record Date”) for issuance and allotment of Equity Shares to the Eligible Shareholders of the Amalgamating Company
1 in terms of Part III of this Scheme and the direction of the Tribunal in this regard (if any) for the Amalgamation of the
Amalgamating Company 1 pursuant to the Scheme. On determination of Record Date, the Amalgamating Company 1 shall
provide to the Amalgamated Company, the list of their respective shareholders as on such Record Date, who are entitled to
receive the Equity Shares by the Amalgamated Company in terms of Part I1I of this Scheme, in order to enable the Amalgamated
Company to issue and allot such Equity Shares to such eligible shareholders of the Amalgamating Company 1.

Binding Effect

Upon this Scheme becoming effective it shall be binding on the Scheme Entities, their respective shareholders, creditors and all
other stakeholders.

Miscellaneous

JKLC and the Amalgamating Company 1 shall comply with the provisions of SEBI Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93, dated June 20, 2023 (“SEBI Scheme Circular”), as amended from time to time, while inter alia procuring the
approval of its Public Shareholders and shall provide for voting by such Public Shareholders through postal ballot and e-voting,
as may be applicable. For the purposes of this Clause 6.8, the term ‘public’ shall have the meaning ascribed to such term under
Rule 2 of Securities Contracts (Regulation) Rules, 1957.

As an integral part of the Scheme, all rights and liabilities of the Amalgamating Companies in or to a bid presently submitted, if
any, to any Person or entity or authority shall stand transferred to the Amalgamated Company.
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6.8.3

6.8.4

6.8.5

6.8.6

6.8.7

6.8.8

6.8.9

6.8.10

16.

The transfer of properties and liabilities to, and the continuance of proceedings in terms of the Scheme, including as envisaged
in Part III, Part IV and Part V of this Scheme, shall not affect any transaction or proceedings already concluded by any of the
Scheme Entities on or before the Appointed Date, and after the Appointed Date till the Effective Date, to the end and intent that
the Amalgamated Company accepts and adopts all acts, deeds and things done and executed by the Scheme Entities in respect
thereto as done and executed on behalf of itself.

Each of the Scheme Entities shall be entitled to declare and pay dividends, whether interim and/or final, to their respective
shareholders prior to the Effective Date. Holders of the Equity Shares in each of the Scheme Entities, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights under their respective Articles of Association, including the right
to receive dividends. It is clarified that the aforesaid provision in respect of declaration of dividend is only an enabling provision
and shall not be deemed to confer any right on any shareholder of any of the Scheme Entities to demand or claim any dividend.

Each of the Scheme Entities shall be entitled to undertake their business operations in ordinary course without any disruption in
services and/or operations till the Effective Date of the Scheme.

The resolutions passed by the Board of Directors and the shareholders of the Scheme Entities, which approve the Scheme shall
also be deemed to have approved, inter alia, the above actions without the need to pass any separate resolutions for any of the
above. Benefits of any and all corporate approvals as may have already been taken by each of the Scheme Entities, including
approvals under Sections 42, 62, 180, 185, 186, 188, 196, 197, 198, 203 of the 2013 Act, SEBI Listing Regulations or under the
Companies Act, 1956, etc. as the case may be, shall stand transferred to the Amalgamated Company and the said corporate
approvals and compliances shall be deemed to have been taken / complied with by the Amalgamated Company

Each of the Scheme Entities (acting through their respective Boards of Directors) may assent to any modifications or amendments
to this Scheme, which the Tribunal, SEBI, Stock Exchange(s) and/or any other authorities may deem fit to direct or impose,
or which may otherwise be considered necessary or desirable for settling any question or doubt or difficulty that may arise for
implementing and/or carrying out this Scheme. Each of the Scheme Entities (acting through their respective Boards of Directors),
are hereby authorised to take such steps and do all acts, deeds and things as may be necessary, desirable or proper to give effect
to this Scheme and to resolve any doubts, difficulties or questions, whether by reason of any orders of the Tribunal or SEBI or of
any directive or order of any other authorities, or otherwise howsoever arising out of, under or by virtue of this Scheme and/or
any matters concerning or connected therewith.

Notwithstanding anything contained to the contrary in this Scheme, the Scheme Entities (acting through their respective Boards
of Directors), shall be at liberty to withdraw from this Scheme in case: (i) any condition or alteration imposed by the Tribunal or
any other authority is not acceptable to the Scheme Entities; or (ii) any deemed modifications to the Scheme resulting from the
Scheme (or any part thereof) being or becoming inconsistent with Applicable Laws (including resulting from an amendment of
law or for any other reason whatsoever) is not acceptable to the Scheme Entities; or (iii) prior to the Effective Date, the Scheme
Entities (acting through their respective Board of Directors) mutually agree at any time to withdraw the Scheme for any reason.

If any Part of this Scheme is invalid, ruled illegal by any court of competent jurisdiction, or unenforceable under present or future
laws, then it is the intention of the parties that such Part shall be severable from the remainder of this Scheme and this Scheme
shall not be affected thereby, unless the deletion of such Part shall cause this Scheme to become materially adverse to any party,
in which case the Scheme Entities (acting through their respective Board of Directors), shall attempt to bring about appropriate
modifications to this Scheme, as will best preserve for the parties, the benefits and obligations of this Scheme, in equitable manner
as per the intent and spirit of the Scheme, including but not limited to such part.

All costs, charges and expenses, in connection with the Scheme, arising out of or incurred in carrying out and implementing the
Scheme and matters incidental thereto, up to the Effective Date, shall be borne and paid by the Amalgamated Company (unless
mutually agreed otherwise by the Scheme Entities acting through their respective Board of Directors), and such expenses shall be
entitled to be amortised in terms of Applicable Laws.

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

Accounting Treatment

The accounting treatment as proposed in the Scheme is in conformity with the accounting standards prescribed under Section
133 of the 2013 Act. The certificates issued by the respective statutory auditor of the Amalgamated Company, Amalgamating
Company 1, Amalgamating Company 2 and Amalgamating Company 3, are open for inspection as mentioned hereinbelow

as well as available on the weblink https://udaipurcement.com/wp-content/uploads/2025/01/Auditors-Certificates.pdf.
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17.

Effect of Scheme on various Parties:

(a)

The effect of the Scheme on the stakeholders of the Amalgamated Company would be as follows:

(i)

(ii)

(iii)

(iv)

(v)

Directors and Key Managerial Personnel: Upon the Scheme being effective, the Directors and/or Key
Managerial Personnel (KMP) of the Amalgamated Company will continue as Directors and/or KMP, as the
case may be, in the Amalgamated Company and there is no impact on their rights, roles and responsibilities,
other than to the extent of their respective shareholding in the Scheme entities which shall be dealt with as per
the relevant provisions of the Scheme.

Shareholders (including promoter and non promoter): The Scheme is expected to be beneficial to the
shareholders of the Amalgamated Company as it is expected to provide greater financial strength and
flexibility and better access to funds to the Companies. Upon the Scheme becoming effective, pursuant to the
Amalgamation of Amalgamating Company 1 into and with the Amalgamated Company and in consideration
for such Amalgamation in terms of Part III of the Scheme, the Amalgamated Company will issue and
allot Consideration Shares as equity shares of INR 5 (Indian Rupee five) each, fully paid-up to the Eligible
Shareholders (as defined in the Scheme) of Amalgamating Company 1 (except to the Company) in accordance
with the fair value Share Swap Ratio recommended under the joint Valuation Report in the following manner:

4 (four ) fully paid-up equity shares of the Amalgamated Company having a face value of INR 5 (Indian Rupee
five) each shall be issued and allotted to the Eligible Shareholders of the Amalgamating Company 1 (except the
Company, to the extent of its shareholding in the Amalgamating Company 1) for every 100 (one hundred) equity
shares of the Amalgamating Company 1 having a face value of INR 4 (Indian Rupee four) each; as on the Record
Date (as may be determined in terms of the Scheme and the Act), upon the Scheme becoming effective.

The Scheme shall be in the interest of the shareholders of the two (2) listed entities, i.e., Amalgamated Company
and the Amalgamating Company 1, as it proposes to consolidate all the cement companies into a single
business focused entity resulting optimum market multiple valuation (as opposed to discounted multiple with
fragmented capacities).

Pursuant to the Amalgamation of Amalgamating Company 2 into and with the Company, there shall be no
issuance of Equity Shares of Amalgamated Company to the shareholders of the Amalgamating Company 2
i.e., the Company or to any of its nominee shareholders, since the entire issued, subscribed, and paid-up Share
Capital of the Amalgamating Company 2 is held by the Amalgamated Company (along with its nominees),
and no company can hold its own shares. Thus, there will be no change in the shareholding pattern of the
Amalgamated Company pursuant to the Amalgamation of the Amalgamating Company 2 in terms of the
Part IV of the Scheme, since no shares are being issued by the Amalgamated Company pursuant to such
Amalgamation.

Further, pursuant to the Amalgamation of Amalgamating Company 3 into and with the Amalgamated
Company, there shall be no issuance of Equity Shares of Amalgamated Company to the shareholders of the
Amalgamating Company 3 i.e., the Company or to any of its nominee shareholders, since the entire issued,
subscribed, and paid-up Share Capital of the Amalgamating Company 3 is held by the Amalgamated Company
(along with its nominees), and no company can hold its own shares. There will be no change in the shareholding
pattern of the Amalgamated Company pursuant to the Amalgamation of the Amalgamating Company 3 in
terms of the Part V of the Scheme, since no shares are being issued by the Amalgamated Company pursuant
to such Amalgamation.

Accordingly, there will be no detrimental impact on the shareholders including the minority shareholders of
the Amalgamated Company due to the proposed Scheme.

Creditors: The rights of the creditors of the Amalgamated Company shall not be affected by the Scheme. There
will be no reduction in their claims on account of the Scheme. The creditors will be paid in the ordinary course
of business and when their dues are payable. There is no likelihood that the creditors would be prejudiced in
any manner as a result of the Scheme being sanctioned.

Depositors and Deposit Trustee: The rights of the Depositors/Deposit Trustee of the Amalgamated Company
shall not be affected by the Scheme. There deposits will not be affected in any manner on account of the
Scheme.

Debenture Holders and Debenture Trustee: As on date of Notice, the Amalgamated Company has not issued
any debentures and therefore, the effect of the Scheme on any debenture holders or debenture trustee(s) or
their material interests does not arise.
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(b)

(©)

(vi)

Employees: Under the Scheme, no rights of the staff and employees, if any, of the Amalgamated Company are
being affected as they will continue with their employments as in the ordinary course of business.

The effect of the Scheme on the stakeholders of the Amalgamating Company 1 would be as follows:

@

(ii)

(iii)

(iv)

)

(vi)

Directors and Key Managerial Personnel: The Directors/KMPs of the Amalgamating Company 1 shall be
appropriately accommodated in the management of the Amalgamated Company as may be decided by the
Board of Directors of the Amalgamated Company. Apart from the above there shall be no material impact in
the interests of such Directors and KMPs, except to the extent of their respective shareholdings in the Scheme
entities which shall be dealt with as per the relevant provisions of the Scheme.

Shareholders (including promoter and non promoter): Upon the Scheme becoming effective, pursuant
to the Amalgamation of Amalgamating Company 1 into and with the Amalgamated Company and in
consideration for such Amalgamation in terms of Part III of the Scheme, the Amalgamated Company will
issue and allot Consideration Shares as equity shares of INR 5 (Indian Rupee five) each, fully paid-up to the
Eligible Shareholders (as defined in the Scheme) of Amalgamating Company 1 (except to the Amalgamated
Company) in accordance with the fair value Share Swap Ratio recommended under the joint Valuation Report
in the following manner:

4 (four) fully paid-up equity shares of the Amalgamated Company having a face value of INR 5 (Indian Rupee
five) each shall be issued and allotted to the Eligible Shareholders of the Amalgamating Company 1 (except the
Amalgamated Company, to the extent of its shareholding in the Amalgamating Company 1) for every 100 (one
hundred) equity shares of the Amalgamating Company 1 having a face value of INR 4 (Indian Rupee four) each;
as on the Record Date (as may be determined in terms of the Scheme and the Act), upon the Scheme becoming
effective.

The Scheme shall be in the interest of the shareholders of the two (2) listed entities, i.e., Amalgamated Company
and the Amalgamating Company 1, as it proposes to consolidate all the cement companies into a single
business focused entity resulting optimum market multiple valuation (as opposed to discounted multiple with
fragmented capacities). Accordingly, there will be no detrimental impact on the shareholders including the
minority shareholders of the Amalgamating Company 1 due to the proposed Scheme.

Creditors: Pursuant to sanctioning of the Scheme, the creditors (secured and unsecured) of the Amalgamating
Company 1 will become the creditors of the Amalgamated Company and there will be no reduction in their
claims on account of the Scheme. The creditors will be paid in the ordinary course of business and when their
dues are payable.

Depositors and Deposit Trustee: As on date of Notice, the Amalgamating Company 1 has not accepted any
deposits and therefore, the effect of the Scheme on any depositors or Deposit Trustee or their material interests
does not arise.

Debenture Holders and Debenture Trustee: As on date of Notice, the Company has not issued any debentures
and therefore, the effect of the Scheme on any debenture holders or debenture trustee(s) or their material
interests does not arise.

Employees: Under the Scheme, no rights of the staff and employees, if any, of the Amalgamating Company
1 are being affected. The employees of the Amalgamating Company 1 shall become the employees of the
Amalgamated Company on the same terms and conditions on which they were engaged by the Amalgamating
Company 1, with the benefit of continuity of service and without any break or interruption in service as more
particularly described in Scheme.

The affect of the Scheme on the stakeholders of the Amalgamating Company 2 would be as follows:

@

(ii)

Directors and Key Managerial Personnel: The Directors/KMPs of the Amalgamating Company 2 shall be
appropriately accommodated in the management of the Amalgamated Company as may be decided by the
Board of Directors of the Amalgamated Company. Apart from the above there shall be no material impact in
the interests of such Directors and KMPs, except to the extent of their respective shareholdings in the Scheme
entities which shall be dealt with as per the relevant provisions of the Scheme.

Shareholders (including promoter and non promoter): Pursuant to the Amalgamation of Amalgamating
Company 2 into and with the Amalgamated Company, there shall be no issuance of Equity Shares of
Amalgamated Company to the shareholders of the Amalgamating Company 2 i.e., the Amalgamated Company
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18.

19.
19.1

(d)

(iii)

(iv)

(v)

or to any of its nominee shareholders, since the entire issued, subscribed, and paid-up Share Capital of the
Amalgamating Company 2 is held by the Amalgamated Company (along with its nominees), and no company
can hold its own shares. Thus, there will be no change in the shareholding pattern of the Amalgamated
Company pursuant to the Amalgamation of the Amalgamating Company 2 in terms of the Part IV of the
Scheme, since no shares are being issued by the Amalgamated Company pursuant to such Amalgamation.

Creditors: As on date of Notice, the Amalgamating Company 2 does not have any creditors and therefore, the
effect of the Scheme on any creditors or their material interests does not arise.

Depositors and Deposit Trustee: As on date of Notice, the Amalgamating Company 2 has not accepted any
deposits and therefore, the effect of the Scheme on any depositors or Deposit Trustee or their material interests
does not arise.

Employees: Under the Scheme, no rights of the staff and employees, if any, of the Amalgamating Company
2 are being affected. The employees of the Amalgamating Company 2 shall become the employees of the
Amalgamated Company on the same terms and conditions on which they were engaged by the Amalgamating
Company 2, with the benefit of continuity of service and without any break or interruption in service as more
particularly described in Scheme.

The affect of the Scheme on the stakeholders of the Amalgamating Company 3 would be as follows:

(i)

(ii)

Directors and Key Managerial Personnel: The Directors/KMPs of the Amalgamating Company 3 shall be
appropriately accommodated in the management of the Amalgamated Company as may be decided by the
Board of Directors of the Amalgamated Company. Apart from the above there shall be no material impact in
the interests of such Directors and KMPs, except to the extent of their respective shareholdings in the Scheme
entities which shall be dealt with as per the relevant provisions of the Scheme.

Shareholders (including promoter and non promoter): pursuant to the Amalgamation of Amalgamating
Company 3 into and with the Amalgamated Company, there shall be no issuance of Equity Shares of
Amalgamated Company to the shareholders of the Amalgamating Company 3 i.e., the Amalgamated Company
or to any of its nominee shareholders, since the entire issued, subscribed, and paid-up Share Capital of the
Amalgamating Company 3 is held by the Amalgamated Company (along with its nominees), and no company
can hold its own shares. There will be no change in the shareholding pattern of the Amalgamated Company
pursuant to the Amalgamation of the Amalgamating Company 3 in terms of the Part V of the Scheme, since
no shares are being issued by the Amalgamated Company pursuant to such Amalgamation.

Creditors: As on date of Notice, the Amalgamating Company 3 does not have any creditors and therefore, the
effect of the Scheme on any creditors or their material interests does not arise.

Depositors and Deposit Trustee: As on date of Notice, the Amalgamating Company 3 has not accepted any
deposits and therefore, the effect of the Scheme on any depositors or Deposit Trustee or their material interests
does not arise.

Employees: Under the Scheme, no rights of the staff and employees, if any, of the Amalgamating Company
3 are being affected. The employees of the Amalgamating Company 3 shall become the employees of the
Amalgamated Company on the same terms and conditions on which they were engaged by the Amalgamating
Company 3, with the benefit of continuity of service and without any break or interruption in service as more
particularly described in Scheme.

In compliance with the provisions of Section 232(2)(c) of the 2013 Act, the Board of Directors of the Companies, in
their respective meetings have adopted a report, inter alia, explaining the effect of the Scheme on its shareholders and
key managerial personnel amongst others. Copy of the Reports adopted by the Board of Directors of the Amalgamated
Company, Amalgamating Company 1, Amalgamating Company 2 and Amalgamating Company 3, are enclosed as Annexure

14, Annexure 15, Annexure 16 and Annexure 17, respectively.

Additional Details:

Details of assets, liabilities, net worth and revenue of all the Companies involved in the Scheme, both pre and post
Scheme of arrangement

The details of assets, liabilities, net-worth and revenue of each of the Amalgamating Companies and the Amalgamated
Company, pre Scheme are as per the Financial Statements of the respective companies attached in Annexures 2 to 5.
Certificates containing similar details of the Amalgamated Company post Scheme are attached as Annexure 18.
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19.3

19.4

19.5

19.6

19.7

Detailed Compliance Report as per the format specified in Annexure III of the SEBI Scheme Circular is enclosed as Annexure
19.

There are no unpaid dues/ fines/ penalties as on the date of this Notice. A Report on unpaid dues/ fines/ penalties is enclosed

as Annexure 20.
Amounts due to unsecured creditors of the Companies, as on November 30, 2024:

(a) Amalgamated Company

Number Amount (INR/LACS)

2,587 35,629.45

(b)  Amalgamating Company 1

Number Amount (INR/LACS)
527 5,623.89

(d)  Amalgamating Company 2 and 3: NIL
Capital Structure pre and post Scheme
The Pre-Scheme capital structure of Scheme Entities is detailed under Clause 10 above.

The Post-Scheme capital structure of the Amalgamated Company is as follows:

Particulars Amount in INR

Authorised Share Capital

129,30,20,000 Equity Shares of INR 5 each 646,51,00,000
50,00,000 Preference Shares of INR 100 each 50,00,00,000
Unclassified Shares 25,00,00,000
Total 721,51,00,000

Subscribed and Paid-up Capital (Approx.)

12,41,44,426 Equity Shares of INR 5 each 62,07,22,130
Total 62,07,22,130

Since pursuant to Amalgamation of the Amalgamating Companies they shall ceased to exist, post Scheme Capital Structure
of such Companies is not applicable.

Impact of the Scheme of Arrangement on various Financial Ratios.

The Proposed Scheme of Arrangement will have no major Impact on the Leverage Ratios as the Scheme does not envisage
Creation of any Additional Debt inter-se the Amalgamating Companies or its shareholders or the Amalgamated Company.
There will not be any change in other Financial Ratios on Consolidated basis after the Scheme of Arrangement, as there would
not be any change in the Total Assets or Total Liabilities on Consolidated basis before & after the Scheme of Arrangement.

However, the Scheme of Arrangement would result in considerable synergical benefits in the areas of Manufacturing, Sales,
Marketing, Distribution Process, Logistics Alignment, Production Rationalization, Manpower Rationalization & Common
Procurement on a Consolidated basis. This will result in improvement in the Profitability in the Amalgamated Company.
With the increased Profitability, Post Scheme, the Profitability Ratios, Leverage Ratios & the various Return Ratios are
expected to improve in the Amalgamated Company over the next few years. Although, it is difficult to quantify the quantum
of Synergical benefits, but the Scheme throws open plenty of opportunities for generating Savings through rationalization in
areas of Manufacturing, Sales, Marketing, Distribution, Logistics, Production, Manpower & Procurement.
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19.8

19.9

(v)

19.10

19.11

19.12

19.13

19.14

Timing of Scheme of Arrangement

The Scheme of Arrangement is being proposed with an Appointed Date of 1st April 2024. The Scheme is being considered now
as the Holding Company (JK Lakshmi Cement Ltd) & the Subsidiary Companies viz: Udaipur Cement Works Ltd, Hansdeep
Industries & Trading Company Ltd & Hidrive Developers and Industries Private Ltd were under different Tax Regime
upto 31% March 2024. While JK Lakshmi Cement Ltd was under the Old Tax Regime of 30% till 31** March 2024, all the
Subsidiaries Companies (Udaipur Cement Works Ltd, Hansdeep Industries & Trading Company Ltd & Hidrive Developers
and Industries Private Ltd) were under the New Tax Regime of 22%. From the Financial Year 2024-25 commencing on
1** April 2024, the Holding Company i.e. JK Lakshmi Cement Ltd proposes to move from the Old Tax Regime of 30% to the
New Tax Regime of 22%. Since all the Companies viz the three Amalgamating Companies (Udaipur Cement Works Ltd,
Hansdeep Industries & Trading Company Ltd & Hidrive Developers and Industries Ltd) & the Amalgamated Company
(JK Lakshmi Cement Ltd) would be under the same Tax Regime of 22%, the Scheme is being considered now with the
Appointed Date of 1** April 2024. Any other date other than the Appointed Date of 1* April 2024 would make the Scheme of
Arrangement Tax Inefficient.

Disclosures as per Observation Letters of BSE and NSE

i) No additional information has been submitted to SEBI since the date of receipt of BSE Observation Letter dated
January, 1 2025 which is enclosed as Annexure 11.

(ii)  Two public Shareholders of Amalgamating Company 1, namely, Ms. Atashi Singhania and Ms. Shweta Singhania are
being classified as Promoter Group of Amalgamated Company pursuant to the provisions of Regulation 2 (1)(pp)(v)
of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018.

(iii)  Details of Amalgamating Company 2 and Amalgamating Company 3 in the format specified for abridged prospectus
as provided in Part E of Schedule VI to the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018
are enclosed as Annexure 21 and 22, respectively.

(iv)  Details of comparison of revenue and net worth of Amalgamating Companies with the total revenue and networth of
Amalgamated Company for last three years is given hereunder:

(Rs. In INR crore)

Particulars Amalgamated Amalgamating Amalgamating Amalgamating

Company Company - 1 Company - 2 Company - 3

2023-24|2022-23 | 2021-22 | 2023-24 | 2022-23 | 2021-22 | 2023-24 | 2022-23 | 2021-22 | 2023-24 | 2022-23 | 2021-22

Net Worth 3055.81 | 2698.10 | 2426.71| 778.44| 272.30| 237.20| 116.56| 116.45| 116.45 11.34 0.02 -0.28

Total Revenue | 6383.78 | 6133.28 | 5108.03 | 1174.36 | 1032.26| 881.10 1.45 1.17 5.85 0.48 0.39 0.36

The relevant additional information already submitted to NSE (as applicable) as per Annexure M of Exchange Checklist
is uploaded on the website of the Company and can be accessed at the weblink https://udaipurcement.com/additional-
documents/

The copy of the Scheme has been filed by Amalgamated Company, Amalgamating Company 1, Amalgamating Company 2
and Amalgamating Company 3 before the concerned Registrar of Companies in Form No GNL-1 on February 13, 2025..

Investigation or proceedings, if any, pending against the Scheme Entities under the 2013 Act: Nil

None of the Directors, KMPs (as defined under the 2013 Act and rules framed thereunder) of the Scheme Entities and their
respective relatives (as defined under the 2013 Act and rules framed thereunder) have any interest in the Scheme except to
the extent of their directorship and shareholding, if any, in the Scheme Entities.

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

Inspection

The following documents will be available for inspection by the equity shareholders of the Company at its registered office at
Shripati Nagar, CFA, P.O. Dabok, Udaipur- 313022 (Rajasthan), between 11:00 A.M to 1:00 PM. on all working days up to
the date of the meeting:
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(a)

(0)

(d)
(e)

(f)
(g)
(i)
6))
(k)

0]
(m)

(n)

(0)

(p)

(@

(s)

(t)

(w)

v)

Copy of Scheme of Amalgamation and Arrangement;

Certified Copy of the order passed by the NCLT in CA(CAA) No. 01/230-232/JPR/2025, dated January 28, 2025 inter
alia, directing to convene the meeting(s);

Copy of the Company Application CA(CAA) No. 01/230-232/JPR/2025 along with annexures filed by Amalgamated
Company, Amalgamating Company 1, Amalgamating Company 2 and Amalgamating Company 3 and IA (CA)
No. 07/2025 & IA (CA) No. 08/JPR/2025 filed by Amalgamated Company & Amalgamating Company 1, before the
NCLT;

Copy of the Memorandum and Articles of Association of Companies;

Copy of audited financial statements (including Consolidated Financial Statements, if applicable) of all Companies
for the financial year ended March 31, 2024, March 31, 2023 & March 31, 2022 and period ended June 30, 2024
(Amalgamated Company & Amalgamating Company 1) and period ended September 30, 2024 (Amalgamating
Company 2 & Amalgamating Company 3);

Copy of unaudited financial results (including Consolidated Financial Results, if applicable) of all Companies for
nine months ended December 31, 2024;

Copy of the Register of Directors’ and KMPs’ shareholding of each of the Companies;

Copy of Valuation report on recommendation of share exchange ratio dated July 31, 2024 and subsequent addendum
/ letters issued by PwC Business Consulting Services LLP, Independent Registered Valuer;

Copy of Fairness Opinion dated July 31, 2024 issued by ICICI Securities Ltd. and D&A Financial Services Private Ltd.;
Copy of the report of the Committee of Independent Directors of the Company dated July 31, 2024;

Copy of the report of the Audit Committee of the Company dated July 31, 2024;

Copy of the extracts of the resolution passed by the Board of Directors of all Companies dated July 31, 2024;

Observation letter to the Scheme of Arrangement received by the Company from the BSE Limited dated January 1,
2025 and the National Stock Exchange of India Limited dated January 1, 2025;

Copy of the updated Statutory Auditors” Certificates, dated August 28, 2024 issued by M/s S S Kothari Mehta & Co.
LLP for the Company, dated August 28, 2024 issued by M/s Bansilal Shah & Co. for Amalgamating Company 1, dated
August 28, 2024 issued by M/s NSBP & Co. for Amalgamating Company 2 and dated August 29, 2024 issued by M/s
A K. Gutgutia & Co. for Amalgamating Company 3, to the effect that the accounting treatment, if any, proposed in the
Scheme of Amalgamation and Arrangement is in conformity with the applicable Accounting Standards prescribed
under Section 133 of 2013 Act;

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying number of equity
shareholders of the Company as on December 31, 2024;

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying the number and
amount due to the secured creditors of the Company as on September 30, 2024;

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying the number and
amount due to the unsecured creditors of the Company as on November 30, 2024;

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying number of equity
shareholders of the Amalgamating Company 1 as on December 31, 2024;

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying the number and
amount due to the secured creditors of the Amalgamating Company 1 as on September 30, 2024;

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying the number and
amount due to the unsecured creditors of the Amalgamating Company 1 as on November 30, 2024;

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying number of equity
shareholders of the Amalgamating Company 2 as on December 31, 2024;

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying the number and
amount due to the secured creditors of the Amalgamating Company 2 as on September 30, 2024;
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19.15

19.16

(w)

(x)

(y)

(2)

(aa)

(ab)

(ac)

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying the number and
amount due to the unsecured creditors of the Amalgamating Company 2 as on November 30, 2024;

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying number of equity
shareholders of the Amalgamating Company 3 as on December 31, 2024;

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying the number and
amount due to the secured creditors of the Amalgamating Company 3 as on September 30, 2024;

Copy of the certificate issued by M/s Kaushik Shahukar & Co., Chartered Accountants, certifying the number and
amount due to the unsecured creditors of the Amalgamating Company 3 as on November 30, 2024;

Copies of the Reports adopted by the Board of Directors of the respective Companies pursuant to the provisions of
section 232(2)(c) of the Act;

Copy of the note in respect of details of ongoing adjudication and proceedings, prosecution initiated, and all other
enforcement action taken, if any, against the Company, its promoters and directors;

There are no contracts or agreements that are material to the arrangement proposed under the Scheme;

(ad) All other documents referred to or mentioned in the Statement to this Notice.

This statement may be treated as an Explanatory Statement under Sections 230 to 232 and 102 of the 2013 Act read with Rule
6 of the Amalgamation Rules. Hard copies of the Particulars as defined in this Notice can be obtained free of charge within 1
(one) day on a requisition being so made for the same by the equity shareholders of the Company at the registered office of
the Company.

After the Scheme is approved by the equity shareholders, secured creditors and unsecured creditors of all the Scheme Entities,
as applicable, it will be subject to the approval / sanction by NCLT.

Sd/-
Dated this 19* day of February, 2025 (Rajeev Mehrotra)
Place: New Delhi Chairperson appointed for the meeting
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Annexure 1

COMPOSITE SCHEME OF
AMALGAMATION AND ARRANGEMJNT

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013)

AMONGST

JK LAKSHMI CEMENT LIMITED
AND

UDAIPUR CEMENT WORKS LIMITED
AND

HANSDEEP INDUSTRIES & TRADING COMPANY LIMITED
AND

HIDRIVE DEVELOPERS AND INDUSTRIES PRIVATE
LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

WORKs™
h‘ @
s>
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OVERVIEW, OBJECTS AND BENEFITS OF THE SCHEME

Brief Overview of the Companies

1.1.1 JK Lakshmi Cement Limited (“JKILC"):

1.12

®

(i)

@iid)

@iv)

JKLC is a listed public limited company incorporated under the laws of
India and having its registered office at Jaykaypuram Basantgath Dist
Sirohi, Rajasthan, India, 307019. The CIN of JKLC is
L74999R] 1938PLC019511. The PAN of JKLC is AAACJ6715G.

JKLC:spnmanlyengagedmthebusmessofMeralm,manufwmrmg,
selling and trading of (a) Clinker and Cement, with manufacturing facilities
located in the States of Rajasthan, Chhattisgarh, 'Gujarat, Haryana and
Odisha; and (b) other Cementitious products like Ready Mix Conerete
(RMC), Fly Ash Blocks, Plaster of Paris (POP), White Cement and Putty
etc., mﬂ:mamxfachnmgfamhheslocated in the States of Rajasthan,
Ch]:lattlsgarh, Gujarat, Haryana, Uttar Pradesh and Punjab.

JKI.C was originally incorporated on August 06, 1938, under the Indian
Companies Act, 1913, under the name and style ‘Straw Products Limited’.
ThenameoftheCompanywaschangedto‘JKCmmeted' pursuant to
which a certificate of incorporation pursuant to change of name was issued
by the Registrar of Companies, Orissa on June 17, 1994,

Subsequently the Registered Office of the Company was shifted from the
State of Orissa to the State of Rajasthan, pursuant to which a fresh certificate

ofreg:s&anon(eonseqmtoahmgeofmglshmdofﬁoe)wmsmdby
Registrar of Companies, Jaipur. Thereafier, the name of the Company was
changed from ‘JK Corp Limited’ to “JK Lakshmi Cement Limited’,
pursumtowhlchnoemﬁcateofmoorpomﬁonplmmtmchmgeofnme
was issued by the Registrar of Companies, Jaipur on October 06, 2005.

The Equity Shares of JKL.C are listed on the Nationa! Stock Exchenge of
India Limited (“NSE”) and BSE Limited (“BSE").

Udaipur Cement Works Limited (“"UCWL");

®

@)

UCWL is a listed public limited company incorporated under the laws of
India and having its registered office at Shripati Nagar, CFA, PO: Dabok
Udaipur Rajasthan 313022 — India The CIN of UCWL is
L26943RJ1993PLC007267. The PAN of UCWL is AAACUSS58M.

UCWmemnarﬂyenwdmthebumaofmteraha,mmufmﬁmngand
sclling Clinker and Cement which is similar to the business of JKLC, and

hasacemmnmmufactmngplantlocatedmtheStntcofanasthan,

L

wdu%\ﬁ.‘




1.14

(iiiy UCWL was originally incorporated on March 15, 1993, under the

(i)

Companies Act, 1956, with the name and style “J.K. Udaipur Udyog
Limited’. The name of the company was changed to ‘Udaipur Cement
Works Limited’, pursuant to which a certificate of incorporation pursuant to
change of name was issued by the Registrar of Companies, Jaipur on May
19, 2006.

UCWL is a subsidiary of JKLC and the Equity Shares of UCWL are listed
on NSE and BSE.

Hansdeep Industries & Trading Company Limited (“HITCL"):

&y

(ii)

(i)

(iv)

v}

HITCL is a public limited company incorporated under the laws of India
and having its registered office at Jaykaypuram Basantgarh Dist Sirohi,
Rajasthan, India, 307019, The CIN of HITCL s
U74899RJ1993PLC096253. The PAN of HITCL is AABCJ0776A.

HITCL has its objects similar to and is also engaged in a business similar to
that of JKLC.

HITCL was originally incorporated on August 13, 1993, under the
Companies Act, 1956, under the name and style 'J.K. Tele-Tronix Limited'.
Its name was changed to ‘J.K. Medicare Limited' pursuant to certificate of
incorporation pursuant to change of name, issued by Registrar of
Companies, National Capital Territory of Delhi and Haryana on May 01,
2000. Further, its name was changed to ‘Swasthya Medicare Services
Limited' pursuant to which certificate of incorporation pursuant to change
of name was issued by Registrar of Companies, National Capital Territory
of Delhi and Haryana on November 07, 2002, Subsequently, its name was
changed to “Hansdeep Industries & Trading Company Limited’ pursuant to
a certificate of incorporation pursuant to change of name issued by the
Registrar of Companies, National Capital Termritory of Delhi and Haryana
on January 22, 2009,

The Registered Office of HITCL was shifted from the National Capital
Territory of Delhi to the State of Rajasthan, at Jaykaypuram Basantgarh Dist
Sirohi, Rajasthan, India, 307019 pursuant to which a fresh certificate of
registration (consequent to change of registered office) was issued by
Registrar of Companies, Jaipur on 24% July 2024.

HITCL is a wholly owned subsidiary of JKLC, and the Equity Shares of
HITCL are not listed on any Stock Exchange in India or in any other
country.

Hidrive Developers and Indusiries Private Limited (“HDIPL"):

®

HDIPL is a private limited company incorporated under the laws of India

and having its registered office st J menummnmsm,
Rﬂellﬂhlﬂglnd‘m, 307019, The CIN of HDIPL is U2394} 38
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1.2

1.2.1

1.2.2

(ii) HDIPL has its objects gimilar to and is also engaged in a business similar to
that of JKLC and in this context, it has a land situated at Village Dastan,
Taluka Palsana, District Surat, Gujarat - 394310 which is intended to be
used for the purpose of setting up cement grinding unit with capacity of 1.35
million Tonnes per annum.

(iii) HDIPL was originally incorporated on August 03, 2012, under the
Companies Act, 1956, under the name and style ‘Hidrive Developers and
Industries Private Limited’. The Registered Office of HDIPL was shifted
from the National Capital Territory of Delhi to the State of Rajasthan, at
Jaykaypuram Basantgarh Dist Sirohi, Rajasthan, India, 307019 pursuant to
which a fresh certificate of registration (consequent to change of registered
office) was issued by Registrar of Companies, Jaipur on 24™ July 2024,
Further, the requisite approval for conversion of HDIPL from Private
company to Public company and consequently change of name from
‘Hidrive Developers and Industries Private Limited’ to ‘Hidrive Developers
and Industries Limited® ig awaited.

(iv) HDIPL is a wholly owned subsidiary of JKLC, and the Equity Shares of
HDIPL are not listed on any Stock Exchange in India or in any other
country.

Overview of the Scheme of Arrangement

This Scheme (as defined hereinafier) contemplates inter alia the Amalgamation
(as defined hereinafier) of each of the Amalgamating Companies (as defined
hereingfier), along with their respective assets, liabilities, etc., on a going concem
basis, into and with JKLC as the Amalgamated Company (as defined hereinafler);
in accordance with Sections 230-232 of the 2013 Act (as defined hereinafier) read
with Section 2(1B), Section 72A, Section 47 and/or other applicable provisions of
the IT Act (as defined hereinafier), as applicable and the SEB] Listing Regulations
(as defined hereinafier), the SEB] Scheme Circular (as defined hereinafier) and
various other matters consequential or integrally connected therewith under
Applicable Law. If, at a later date, any of the terms or provisions of the relevant
Scheme are found or interpreted to be inconsistent with the provisions of Section
2(1B), Section 72A, Section 47 and/or other applicable provisions of the IT Act,
including as a result of an amendment of law or enactment of new legislation or
any other reason whatsoever, the provisions of Section 2(1B), Section 72A,
Section 47 and/or other applicable provisions of the IT Act, or corresponding
provisions of any amended or newly enacted law, shall prevail and the Scheme
shall stand modified to the extent determined necessary to comply with Section
2(1B), Section 72A and Section 47 and/or other applicable provisions of the IT
Act or such corresponding provisions of newly enacted law or new legislation.
Such modifications will, however, not affect the other provisions of the Scheme,

This Scheme is segregated into six parts:
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1.3.1

(i) Part I of this Scheme sets out an overview, objects and benefits of this
Scheme and containg the definitions used in this Scheme and the

interpretation pertaining to this Scheme;

(ii) Part IT sets out the capital structures of each of the Scheme Entities (as
defined hereinafier);

(iii) Pert ITI deals with the Amalgamation of the Amalgamating Company 1 as a
going concem into and with JKLC as the Amalgamated Company,
consolidation of the authorised Share Capital of the Amalgamating

Company 1 with that of the Amalgamated Company, issuance of the
consideration

(iv) shares to Eligible Shareholders (as defined hereinafier) by Amalgamated
Company, dissolution of the Amalgemating Company 1 without winding
up, accounting treatment, Tax treatment and other matters consequential or
otherwise integrally connected therewith in accordance with Sections 230-
232 of the 2013 Act and other Applicable Laws;

(v) Part TV deals with the Amalgamation of the Amalgamating Company 2 as a
going concern into and with the Amelgamated Company, consolidation of
the authorised Share Capital of the Amalgamating Company 2 with that of
the Amalgamated Compeny, dissolution of the Amalgamating Company 2
without winding up, accounting treatment, Tax treatment and other matters
consequential or otherwise integrally connected therewith in accordance
with Sections 230-232 of the 2013 Act and other Applicable Laws;

(vi) PartV deals with the Amalgamation of the Amalgamating Company 3 as a
going concemn into and with the Amalgamated Company, consolidation of
the authorised Shere Capital of the Amalgamating Company 3 with that of
the Amalgamated Company, dissolution of the Amalgamating Company 3
without winding up, accounting treatment, Tax treatment and cther matters
consequential or otherwise integrally commected therewith in accordance
with Sections 230-232 of the 2013 Act and other Applicable Laws; and

(vii) Part VI deals with the general terms and conditions applicable to this
Scheme and sets out certain additional arrangements that also form an
integral part of this Scheme.

Objects and Rationale of this Scheme

JKLC is primarily engaged in the business of, inter alia, manufacturing, selling
and trading of (a) Clinker and Cement, with manufacturing facilities located in the
States of Rajasthan, Chhattisgarh, Gujarat, Haryana and Odisha; and (b) other
Cementitious products like Ready Mix Concrete (RMC), Fly Ash Blocks, Plaster
of Paris (POP), White Cement and Putty etc., with manufacturing facilities located
in the States of Rajasthan, Chhaitisgarh, anmHarwaﬂy‘?m-Pmdqsh and

80




132

133

134

1.3.5

13.6

13.7

The Amalgamating Companies are primarily engaged in businesses and/or have
objects similar to that of JKLC. Hence, Amalgamation of the Amalgamating
Companies, into and with JKLC as the Amalgamated Company shall provide an
opportunity to the Scheme Entities to better consolidate their assets and to utilize
the same more efficiently, which will be in the interest of all stakeholders of all
four Scheme Entities.

TheAmalgmnatingCompanyl,inaddiﬁonmbeinginthesamebusiness as that
of the Amalgamated Company, has & strong network of cement dealers spread
inter alia in Rajasthan, Madhya Pradesh, Maharashtra and Gujarat. Hence,
Amalgamation of the Amalgamating Company 1 into and with the Amalgamated
Companyisexpectedtomsultinenhancedgmwth,compeﬁtivmessmd
sustainability of the combined entity in the industry. Also, it will streamline the
corporate organizational structure by reducing the number of layers of legal
ertities and will in tun assist the shareholders and investors in better
mdmtandingandevaluaﬁngﬁes&ucﬁnemds&mgtbof&eopmﬁonsofﬁe
combined business/operations,

The Amalgamating Company 2, & wholly owned subsidiary of JKLC, inter alia,
has been declared as prefered bidder (based on the credentials and net worth of
JKLC) for one of the Limestone Block 4GIIA located at District Nagaur,
Rajasthan, by Directorate of Mines & Geology Department, Udsipur. Such
LimesmneminesweresupposedtoboiﬂnsferredbytheAmn]gamaﬁngCompmy
2toJKDCinﬁ:ture,aﬁuobﬁningneeessaryapmvalsinthixmgard.
AmalgmnaﬁonoftheAmalgmaﬁngCumpanyZintoandwithJKlCintennsof
this Scheme, would facilitate such transfer of Limestone mines from the
AmalgmnnﬁngoompmthoJKLCmomefﬁcienﬂy.

The Amalgamating Company 3, also a wholly owned subsidiary of JKLC, inter
alia, owns a non-agticulture industrial plot located at Surat adjacent to the
grindinglmitofJKLC.IKLCispresmtlydoublingthecunentcapacityatiisSmnt
Grinding Unit from 1.35 Million Tonnes per annum to 2.7 Miltion Tonnes per
annum, it is proposed that if the two companies (JKLC and the Amalgamating
Company 3) amalgamate or merge together, the said non-agriculture industrial
plotownedbyAmalgmmﬁngCompanyS,shnllbemorebeneﬁciallyusedby
JKLC for its expansion at Surat Grinding Unit. Accordingly, it is proposed in this
Scheme that the Amalgamating Company 3 amalgamates into and with JKLC /
the Amalgamated Compeny.

ThincompositeSchemeofAmalgnmaﬁonandArrmgememwiﬂresultin
consolidating end improving the intema! systems, procedures and controls and
will also bring greater menagement and operational efficiency due to integration
of verious similar functions presently being carried out in each individus! entity
withinthegmnpleedingtoamoreeﬁdmtorgmizaﬁon.

The proposed Scheme shall also simplify the group structure and make it more
commercially meaningful to have one combined entity focused in the business of
cement and cement products,
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1.3.8 Presently, the cement business is fragmented in four (4) entities i.e., JKLC and the
Amalgamating Companies. The Scheme shall be in the interest of the shareholders
of the two (2) listed entities, i.e., JKXLC and the Amalgamating Company 1, as it
proposes to consolidate all the cement companies into a single business focused
entity resulting in optimum market multiple vatuation (as opposed to discounted
multiple with fragmented capacities). The Scheme would, inter alia, result in the
following benefits for the Scheme Entities:

@

(i)

(i

@)

)

(vi)

(vid)

(viii)

eneble value unlocking for the shareholders of all the Scheme Entities and
shall also enhence the potential for growth of the overall business by
effectively utilizing the synergies resulting out of the Amalgamation;

provide opportunity for reduction of operational costs through synergies
from sales and production planning ecross the business and better order
load;

reduce inventory, improve vendor/customer management, and better
monitoring of receivables and of age profile of creditors, resulting in release
of working capital from Amalgamated Company. Further, efficiency in debt
and cash menagement will improve, enabling the Amalgamated Company
to have unfettered access to cash flows generated which can be utilized for
growth end sustenance;

dedicated management approach and focus on the business, creating
opportunities for pursuing independent growth and expansion strategies,
and efficient capital allocation;

consolidation of the Amalgamating Companies into and with the
Amalgamated Compeny would also lead to synergies in manufacturing

and distribution process, operational process, logistic alignment, better
utilisation of human resources, elimination of duplication of work and
related party transactions, rationalization and reduction of compliance
requirements and financial exposure by avoidance of corporate gnarantees
for financial assistance for subsidiaries and further development and
growth of businesses, leading to economies of scale and creation of
efficiency by reducing time to market and benefiting customers;

streamlining the group structure, rationalization of multiplicity of entities,
thereby reducing compliance cost of multiple entities viz., statutory filings,
regulatory compliances, labour law/ establishment related compliances;

easier to address the neceds of customers by providing them uniform
product and service experience, on time suppliss, and improved service
levels thereby improving customer satisfaction; and

necessary consolidation of all assets related to the cement business
including fragmented capacities currently housed under different Scheme
Entities, into and with the Amalgamated Company which will also
enhanceﬂ:ema! health with higher growth, margin, expansionand
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opportunities end result in the formation of a larger, more profitable and
broader compeny, having greater capacity to raise and access funds for
growth and expansion of the business.

Accordingly, the Scheme Entities believe that this Scheme is in their best interests
and in the best interest of their respective shareholders, creditors, employees, and
other stakeholders, as it is expected to provide greater financial strength, attract
investors and provide flexibility and better access of funds as result of the Scheme.

Definitions

In this Scheme, unless repugnant to the subject or context or meaning thereof, the
following initially or fully capitalized terms and expressions shall have the
meanings as set out hereinbelow:;

“2013 Act” shall mean the Companies Act, 2013 and the roles framed thereunder,
and includes any alterations, modifications and amendments made to such statute
from time fo time and/or any re-enactment thereof;

“Accounting Standards” shall mean the applicable accounting standards in force
in India from time to time, consistently applied during the relevant period,
including the Generally Accepted Accounting Principles (GAAP), Indian
AcwunﬁngShndards(IndAS),mdaﬂpmmmcemenmincludingtheguidmce
notes and other authoritative statements of the Institote of Chartered Accountants
of India;

“Amalgamating Companies™ shall collectively mean the Amp]gamating
Compmyl,theAmdgamaﬁngCompmyZandtheAma]gamaﬁngCompanyS;

“AmalgamawdCompmy"shaﬂmeanJKLCpmsuanttoAmalgmaﬁmofﬂle
Amalgamating Company 1 in terms of Part IIl of the Scheme, and whesever the
eontmtsorequires,itshaualsomeanJKLCpmumttoAmalgamaﬁonoftho
AmalgmnaﬁngCompanyﬂntermsofParthoftheSchemgandJKLCpursuant

mAmalgamaﬁonoftheAmalgamaﬁngCompanySintemsofPanVofﬂm
Scheme respectively, upon effectiveness of the Scheme, and wherever the context

80 requires, it shall also mean JKLC pursuant to Amalgamation of all the
Amalgamating Companics in terms of the Scheme, upon the effectiveness of the
Scheme;

“Amalgamating Company 1” shall mean UCWI. and notwithstanding anything
to the contrary in this Scheme, means and includes:

() all assets, wherever located (including in the possession of vendors, third
parties or elsewhere), whether real, personal or mixed, tangible, intangible,
present, future or contingent, including but not limited to immovable
properties, land and buildings, movable assets, and other plant, machinery,
furniture, fixtures end equipment, whether licensed, leased or otherwise
held, title, interests, financial assets, investments, loans, application monies,
advance monies, eamest monies and/or security deposits or advances
(inclug o s
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(i)

@)

peid by or deemed to have been paid by UCWL), covenants, undertakings
and rights and benefits, including credentials, pre~qualifications, right to vse
the wark experience, qualifications, capabilities, legacies and track record
with any entity, Government / Non— Government agencies / bodies,
contracts with clients and with vendors, (including technical parameters,
past performance, track record, financials etc.) acquired during the course
of its business and the right to use all the aforesaid for qualifying for any
tender that may be issued at any time, rights and benefits pertaining to any
security arrangements, including but not limited to rights in connection with
and/or arising out of bids submitted by UCWL in relation to mining
operations for mining blocks in Udaipur allotted / sanctioned to UCWL by
Mines and Geology Department, Rajasthan along with any allotment,
sanction, payment, undertaking, guarantee, etc., as may be required to be
allotted to or provided by UCWL, receivables, claims against any third
parties, gusrantees (including bank and performance guarantees), letters of
credit, reversions, tenancies and other such arrangements or facilities;

all debts, borrowings, duties, guarantees, assurances, commitments,
obligations and liabilities (including deferred Tax liabilities and contingent
ligbilities) of UCWL, both present and future of every kind, nature or
description, whether fixed, contingent or absolute, secured or unsecured,
asserted or unasserted, matured or unmatured, liquidated or unliquidated,
accrued or not accrued, known or unknown, due or to become due, whenever
or however arising, whether provided for or not in the books of accounts or
disclosed in the balance sheet including, without limitation, whether arising
out of any contract or tort based on negligence or strict liebility or under any
licenses or permits or schemes;

all contracts, agreements, engagements, licenses, leases, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points,
letters of agreed points, arrangements, undertakings, whether written or
otherwise, deeds, bonds, schemes, Tax Credits including sales tax credits,
excise and service tax credits and goods and services tax credits, income tax
credits, credit of all Taxes paid for which return has not been filed, or retumn
has been filed but refand has not been claimed, or return has been filed,
refund has been claimed but not yet received by UCWL, privileges and
benefits of all contracts, agreements and all other rights, including license
rights, lease rights, powers and facilities of every kind and description
whatsoever or other understandings, deeds and instruments of whatsoever
nntm-etowmchUCWLmaparty,includmgngreunemsmthany
govemment entity, department, commission, board, agency, bureau,
official, etc., sale agreements, agreements to sell, equipment purchase
agreemmts,hirepwchaseageanents,lmdingayeemm and other
agreements with the customers, sales orders, purchase orders and other
agreements and contracts with the supplier of goods or service providers and
all rights, title, interests, claims and benefits there under of whatsoever
nature to which UCWL is a party;




names, including applications for trademarks, trade names, service marks,
copyrights, designs and domain names, used by or held for use by UCWL,
whether or not recorded in the books of accounts of UCWL, and other
intellectual rights of any nature whatsoever, books, records, files, papers,
engineering and process information, software licenses (whether proprietary
or otherwise), drawings, computer programs, manuals, data, catalogues,
quotations, list of present and former customers and suppliers, other
customer information, customer credit information, customer pricing
information and all other records and documents, whether in physical or
electronic form relating to the business activities and operations of UCWL,
whether used or held for use by it;

(v) &l permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, allotments, concessions, exemptions, liberties, advantages,
subsidies, state incentive packages under industrial policies, Taxes,
including Tax deferrals, and benefits (including sales tax and service tax),
goods and service tax, income tax benefits and exemptions (including the
right to claim Tax holiday under the IT Act), no-objection certificates,
certifications, easements, tenancies, privileges and similar rights, whether
statutory or otherwise, and any waiver of the foregoing, issued by any
legislative, executive or judicial unit of any govemmental or semi-
govemment eatity or eny department, commission, board, agency, burean,
official or other regulatory, administrative or judicial authority used or held
for use by UCWL;

(v) all pre-qualifications, right to use the work experience, qualifications,
capabi]iﬁes,legaeiesandtrackrecordwiﬁanyenﬁty,Govunment!Non—
Govermnmtngemies/bodies,eonu'actswithclimtsandwiﬂ:vendom,
(inch:dingtechnicalpmeters,pntperfomance,tackrecord,ﬁnmcia]s
etc.) pertaining to UCWL, acquired during the course of its business and the
ﬁgb:tousenlltheafomaidforqualiﬂingforanytmdathumaybeissued
at any time any and all employees, who are on the payrolls of UCWL,
employees/personnel engaged on contract basis and contract labourers and
interns/trainees, engaged by UCWL, at its respective offices, branches or
otherwise; and

(vii) all books, records, files, papers, directly or indirectly relating to UCWL.

14.6 “Amalgamating Company 2" shall mean HITCL and notwithstanding anything
to the contrary in this Scheme, means and includes:

()  all essets, wherever located (including in the possession of vendors, third
parties or elsewhare), whether real, personal or mixed, tangible, intangible,
present, future or contingent, including but not limited to immovable
properties, land and buildings, movable assets, and other plant, machinery,
furniture, fixtures end equipment, whether licensed, leased or otherwise
held, title, interests, financial assets, investments, loans, application monies,
advance monies, earncst monies and/or security deposits or advances
(inchdingmm__eg interest) and other payments (in any such case whether
paid by guedé to have been p;ﬁd‘l_ﬂ!_ly‘“the HITCL), covenants,
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(i)

(i)

undertakings and rights and benefits, including credentials, pre-
qualifications, right to use the work experience, qualifications, capabilities,
legacies and track record with any entity, Government / Non- Government
agencies / bodies, contracts with clients and with vendors, (including
technical parameters, past performance, track record, financials etc.), etc.,
acquired during the course of its business and the right to use all the
aforesaid for qualifying for any tender that may be issued at any time, rights
and benefits pertaining to any security arrangements, including but not
limited to rights accrued or that may be accrued in connection with and/or
arising out of bids submitted by HITCL including and in relation to mining
operations for mining blocks in Nagaur, Rajasthan as may be allotted /
sanctioned fo HITCL by Directorate of Mines and Geology, Rajasthen in
comection with the letter of intent dated June 28, 2021 along with any
allotment, sanction, payment, undertaking, guarantee, efc., as may be
required to be allotted to or provided by HITCL, receivables, claims against
any third parties, guarantees (including bank and performance guarantees),
letters of credit, reversions, tenancies and other such arrangements or
facilities;

all debts, borrowings, duties, guarantees, assurances, commitments,
obligations and lisbilities (including deferred Tax liabilities and contingent
linbilities) of HITCL., both present and future of every kind, nature or
description, whether fixed, contingent or absolute, secured or unsecured,
asserted or unasserted, matured or unmatured, liquidated or unliquidated,
accrued or not acerned, known or unknown, due or 1o become due, whenever
orhoweverarising,whetherpmvidedforornotinthebooksofmcoumsor
disclosed in the balance sheet including, without limitation, whether arising
out of any contract or tort based on negligence or strict liability or under any
licenses or permits or schemes;

all contracts, agreements, engagements, licenses, leases, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points,
letters of agreed points, arrangements, undertakings, letters of intent
(including letter of intent dated June 28, 2021 issued by Directorate of Mines
and Geology, Rajasthen in relation to mining blocks in Nagaur, Rajasthan),
whether written or otherwise, deeds, bonds, schemes, Tax Credits including
sales tax credits, excise and service tax credits and goods and services tax
credits, income tax credits, credit of all Taxes paid for which return has not
been filed, or return has been filed but refund has not been elaimed, or return
has been filed, refund has been claimed but not yet received by HITCL,
privileges and benefits of all contracts, agreements and all other rights,
including license rights, lease rights, powers and facilities of every kind and
description whatsoever or other understandings, deeds and instruments of
whatsoever nature to which HITCL is a party, including agreements with
eny government entity, department, commission, board, agency, bureau,
official, etc., sale agreements, agreements to sell, equipment purchase
agreements, hire purchase agreements, lending agreements and other
agt‘mmtawrﬂ;themsm«s,salesordm purchase orders and other
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all rights, title, interests, claims and benefits there under of whatsoever
nature to which HITCL is a party;

(iv) all intellectual property rights, registrations, trademarks, trade names,
service marks, copyrights, patents, designs, technical know-how, domain
names, including applications for trademarks, trade names, service marks,
copyrights, designs and domain names, used by or held for use by HITCL,
whether or not recorded in the books of accounts of HITCL, and other
intellectual rights of any nature whatsoever, books, records, files, papers,
engineering and process information, software licenses (whether proprietary
or otherwise), drawings, computer programs, manuals, data, catalogues,
quotations, list of present and former customers and suppliers, other
customer information, customer credit information, customer pricing
information and all other records and documents, whether in physical or
electronic form relating to the business activities and operations of HITCL,
whether used or held for use by it;

(v) all permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, allotments, concessions, exemptions, liberties, advantages,
subsidies, Taxes , including Tax deferrals, and benefits (including sales tax
and service tax), goods and service tax, income tax benefits and exemptions
(including the right to claim Tax holiday under the IT Act), no-objection
certificates, certifications, easements, tenancies, privileges and similar
rights, whether statutory or otherwise, and any waiver of the foregoing,
issued by any legisiative, executive or judicial unit of any governmental or
semi-government entity or any department, commission, board, agency,
bureau, official or other regulatory, administrative or judicial authority nsed
or held for use by HITCL;

(vi) all pre-qualifications, right t0 use the work experience, qualifications,
capabilities, legacies and track record with any entity, Government / Non -
Government agencies / bodies, coniracts with clients and with vendors,
(including technical parameters, past performance, track record, financials
etc.) pertaining to HITCL, acquired during the course of its business and the
tight to use all the aforesaid for qualifying for any tender that may be issued
at any time any and all employees, who are on the payrolls of HITCL,
employees/personnel engaged on contract basis and contract labourers and
interns/trainees, engaged by HITCL, at its respective offices, branches or
otherwise; and

(vii) all bocks, records, files, papers, directly or indirectly relating to HITCL.

14.7 “Amalgamating Company 3” shall mean HDIPL and notwithstanding anything
to the contrary in this Scheme, means and includes:

(i) all assets, wherever located (including in the possession of vendors, third
parties or elsewhere), whether real, personal or mixed, tangible, intangible,
present, future or contingent, including but not limited to immovable
properties, land andbmld:ngs (mcludmgthenon-agnculﬂremdusinal plot
located 4f Sulrtadiacent to the grinding ypitpd ), movable assects, and

87



(@

i)

other plant, machinery, furniture, fixtures and equipment, whether licensed,
leased or otherwise held, title, interests, financial assets, investments, loans,
application monies, advance monies, earnest monies and/or security
deposits or advances (including acerued interest) and other payments (in any
such case whether paid by or deemed to have been paid by HDIPL),
covenants, undertakings and rights and benefits, including crecentials, pre-
qualifications, right to use the work experience, qualifications, capabilities,
legacies and track record with any entity, Government / Non— Government
agencies / bodies, contracts with clients and with vendors, (including
technical parameters, past performance, track record, financials etc.), etc.,
acquired during the course of its business and the right to use all the
aforessid for qualifying for any tender that may be issued at any time, rights
and benefits pertaining to any security arrangements, receivables, claims
against any third parties, guarantees (including bank and performance
guarantees), letters of credit, reversions, tenancies and other such
arrangements or facilities;

all debts, borrowings, duties, guarantees, assurances, commmitments,
obligations and liabilities (including deferred Tax linbilities and contingent
liabilities) of HDIPL, both present and future of every kind, nature or
description, whether fixed, contingent or absolute, secured or unsecured,
asserted or unasserted, matured or unmatured, liquidated or unliquidated,
accrued or not accrued, known or unknown, due or to become due, whenever
or however erising, whether provided for or not in the books of accounts or
disclosed in the balance sheet including, without limitation, whether arising
out of any contract or tort based on negligence or strict ligbility or under any
licenses or permits or schemes;

all contracts, agreements, engagements, Licenses, leases, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points,
letters of agreed points, arrangements, undertakings, letters of intent,
whether written or otherwise, deeds, bonds, schemes, Tax Credits including
sales tax credits, excise and service tax credits and goods and services tax
credits, income tax credits, credit of all Taxes paid for which return has not
been filed, or return has been filed but refimd has not been claimed, or return
has been filed, refund has been claimed but not yet received by HDIPL,
privileges and benefits of all contracts, agreements and all other rights,
including license rights, lease rights, powers and facilities of every kind and
description whatsoever or other understandings, deeds and instraments of
whatsoever nature to which HDIPL is a party, including agreements with
any government eatity, department, commission, board, agency, bureau,
official, etc., sale agreements, agreements to sell, equipment purchase
agreements, hire purchase agreements, lending agreements and other
agreements with the customers, sales orders, purchase orders and other
agreements and contracts with the supplier of goods or service providers and
all rights, title, interests, claims and benefits there under of whatsoever
nature to which HDIPL is a party;

n]lmtcllectualpropmtynghts,regwhahuns,uademuh trade names,
" domain
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names, including applications for trademarks, trade names, service marks,
copyrights, designs and domain names, used by or held for use by HDIPL,
whether or not recorded in the bocks of accounts of HDIPL, and other
intellectual rights of any nature whatsoever, books, records, files, papers,
engineering and process information, soﬂware licenses (whether proprietary
or otherwise), drawings, computer programs, manuals, data, catalogues,
quotations, list of present and former customers and suppliers, other
customer information, customer credit information, customer pricing
information and all other records and documents, whether in physical or
clectronic form relating to the business activities and operations of HDIPL,
whether used or held for use by it;

(v) all permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, allotments, concessions, exemptions, liberties, advantages,
subsidies, incentives availed (if nny), Taxes, including Tax deferrals, and
benefits (including sales tax and gervice tax), goods and service tax, income
tax benefits and exemptions (including the right to claim Tax holiday under
the IT Act), no-objection cestificates, certifications, easements, tenancies,
privileges and similar rights, whethersta‘tutory or otherwise, and any waiver
of the foregoing, issued by any legislative, executive or judicial unit of any
governmental or semi-government entity or any department, commission,
board, agency, bureau, official or other regulatory, administrative or judicial
authority used or held for use by HDIPL;

(vi) all pre-qualifications, right to use the work experience, qualifications,
capabilities, legacies and track record with any entity, Government / Non —
Government agencies / bodies, contracts with clients and with vendors,
(including technical parameters, past performance, track record, financials
etc.) pertaining to HDIPL, acquired during the course of its business and the
right to use all the aforeseid for qualifying for any tender that may be issued
gt any time any end all employses, who are on the payrolls of HDIPL,
employees/personnel engaged on contract basis and contract labourers and

interns/trainees, engaged by HDIPL, at its respective offices, branches or
otherwise; and

(vii) all books, records, files, papers, directly or indirectly relating to HDIPL.

“Amalgamation” shall have the meaning as provided under Section 2(1B) of the
IT Act;

“Applicable Laws” shall mean relevent and applicable nationsl, foreign,
provincial, central, state and local laws of India, including all constitutions,
decrees, treaties, statutes, enactments, acts of legislature, laws, ordinances, rules,
bye-laws, regulations, notifications, gnidelines, Accounting Standards, policies,
administration, circulars, directions, directives, decisions, orders, executive
orders, decrees, injunctions, judicial decisions, orders of any Governmental
Authority, court, tribunal or other similar directives made pursuant to such laws,
whether in effect on the date of this Scheme or at any time after such date;
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1.4.10 “Appointed Date” shall mean April 01, 2024 (beginning of business hours) or
such other date as may be directed / approved by the Tribunal, being the date with
effect from which this Scheme shall become operative, post effectiveness of this
Scheme;

1.4.11 “Board of Directors”, in relation to any of the Scheme Entities, shall mean the
board of directors of such company and, unless contrary to the provisions of
Applicable Laws, shall include any committee of directors or any person
authorised by the board of directors or by such committee of directors;

1.4.12 “Consideration Shares” shall have the meaning assigned to such term in Clause
3.5.3;

1.4.13 “Effective Date” has the meaning assigned to such term in Clanse 6.4.1; Any
references in this Scheme to “upon this Scheme becoming eﬁ‘echve"or“uponfof
the effectiveness of this Scheme” or “post effectiveness of this Scheme” means
and refers to the Effective Date, and “prior to the effectiveness of this Scheme”
shall mean the period prior to the Effective Date;

1.4.14 “Eligible Shareholders” shall mean the members whose names are recorded in
the register of members, including register and index of beneficial owners
maintained by a depository under Section 11 of the Depositories Act, 1996, of the
AmdgamatmgCompmylontheReoordDate(whlchexpresﬂonshalLunl-sthe
context requires otherwise, include the legal heirs, executors, administrators or
other legal representative or other successors in title, if any), except JKLC / the
Amalgamated Company, who are entitled to receive the Consideration Shares of
the Amalgamated Company in terms of Clause 3.5 of Part III of the Scheme;

1.4.15 “Equity Shares”, in regard to any of the Scheme Entitics, means the issued,
‘ subscribed and fully paid-up equity sheres of such company;

1.4.16 “Governmental Aunthority” means the Govemment of India, State
Government(s) and any competent governmental, quasi-governmental, statutory,
regulatory or administrative authority, agency, department, commission or
instrumentality (whether local, municipal, national or otherwise), court, board or
tribunal of competent jurisdiction or other law, rule or regulation making entity,
including SEBI;

1.4.17 “INR” shall mean Indian Rupee (or Rupees), the lawful and valid currency of
India;

1.4.18 “IT Act” means the Income-tax Act, 1961, the rules and regulations framed under
such a statute and includes any alterations, modifications, amendments made
thereto, and/or any re-enactment of such a statute;

1.4.19 “Person” means and includes any natural person, Kmited or unlimited liability
company, corporation, limited or vunlimited lisbility pertnership firm,
proprietorship firm, Hindu undivided family, trust, union, association or
GovemmmtalAuthmtyornnyothermhtythatmuybeteatedaupmonunder
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1.4.20 “Preference Shares” with respect to the Amalgamating Company 1 means (i)
6,600 - 5% Coumulative Redeemable Preference Shares of INR 1,00,000 (Indian
Rupees one lakh) each and (ii) 5,00,000 - 6% Optionally Convertible Cumulative
Redeemable Preference Shares of INR 100 {Indian Rupees one hundred) each,
including all accumulated dividends upto June 30, 2024;

1.4.21 “Public Shareholders” in regard to a company, means sharcholders of such
company which are within the meaning of “public”, as the term is defined in Rule
2(d) of the Securities Contracts (Regulation) Rules, 1957;

1.4.22 “Record Date” means the date to be fixed by the Board of Directors of the
Amalgamating Company 1 in consultation with the Board of Directors of the
Amalgamated Company, in terms of Cleuse 6.6 for the purpose of issuance of
Equity Shares of the Amalgamated Company to the Eligible Shareholders of the
Amalgamating Company 1 in terms of this Scheme;

1.4.23 “Registrar of Companies” meens Registrar of Companies, Jaipur;

1.4.24 “Scheme” means this Composite Scheme of Amalgamation and Arrangement
under Section 230-232 of the 2013 Act, as modified or amended from time to time
in accordance with Applicable Laws and with the requisite approval of the
Tribunal;

1.425 “Scheme Entities” means the JKL.C / the Amalgamated Company and the
Amalgameting Companies collectively;

1.426 “SEBI” means the Securities and Exchange Board of India established under
Section 3 of the Securities and Exchange Board of India Act, 1992;

1.4.27 “SEBI Listing Regulations” means the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015;

1.428 “SEBI Scheme Clreular” means the master circular no. SEBI/HO/CFD/POL-
2/P/CIR/2023/93 issued by SEBI on June 20, 2023 and/or eny other circulars
issued by SEBI applicable to schemes of arrangement from time to time;

1.4.29 “Share Capital”, in regard to any of the Scheme Entities, means the total issued,
subscribed and paid-up equity and preference share capital of such company;

1.4.30 “Share Swap Ratlo” has the meaning essigned to such a term in Clause 3.5.5;
1.4.31 “Stock Exchanges” means collectively BSE and NSE;

1.4.32 “Tax” or *“Taxes” means and includes any tax, impost, levy, duty, fees, surcharge,
cess, whether direct or indirect, including income tex (including withholding tax,
dividend distribution tax, TDS/TCS), GST, excise duty, central sales tax, service
tax, octroi, local body tax and customs duty, duties, charges, unearned income,
transﬁerchugu,advancetamself—usessmaﬂtax,regtﬂmassemmttax tax

i any sl sapest. of any refund of tax fees,
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surcharge, cess, levies or other similar assessments by or payable to an
Governmental Authority, including in relation to: (2) income, services, gross
Teceipts, premium, immovable property, movable property, assets, profession,
entry, capital gains, municipal, interest, expenditure, imports, wealth, gift, sales,
use, transfer, licensing, withholding, employment, payroll and franchise taxes, and
(b) any interest, fines, penalties, assessments, or additions to taxes resulting from,
athibmabletoorinmmdincomoeﬂonwithmypmeeedingsorlmpnymmtsin
respect thereof:

1.4.33 “Tax Credits” means all credits or advances or balances including Tax incentives
(including incentives in respect of income Tax, sales Tax, value added Tax,
service Tax, custom dutics and GST), advantages, privileges, exemptions, credits,
holidays, remissions, reductions, etc. pertaining to Taxes including without
limitaﬁontosaleataxu'edit,inoometaxcmdit, advance tax, TDS, TCS, self-
essessment tax, regular assessment tax, withholding tax credits, goods and
services tax credit (including transitional credit), sales tax/ VAT credit, deferred
tax, advance tax, CENVAT credit, GST credits, other indirect tax credit, other Tax
receivables, Tax refunds (including those pending with any Tax suthority),
eligibility certificates, if any, adventages, subsidies, benefits and all other rights
andfadﬁﬁesofw«ykind,nﬂmeanddesmipﬁonwhﬂnmumdcrhxhws;

1.4.34 “TCS” means tax collectible at source, in accordance with the provisions of IT
Act;

1.4.35 “TDS"mmnsmdeducﬁbleatsoume,haccordmeeﬁththepmvisiomofIT
Act;

1.4.36 “Tribunal” or “NCLT" means National Company Law Tribunal, Jaipur Bench,
havingterﬁtnﬁaljmindicﬁoninﬂ:esmofknjasﬂmn,inwhichﬂumgiswed
oﬁcesofeachofﬂwSuhemeEnﬁﬁesmlocmd;and

1437 “Vulunﬂonmepnrf’meansandhasthnmeaningmignedtomhatumindm
3.5.1.

Anyothu-iniﬁaﬂyorﬁlﬂycapitaﬁsedtumnnd!orexpressionwhichmayhave
beenusedinthisSdlemebutnotdeﬁnedhuein,nhﬂLmleasremgnmor
eonn'mytothecnntenormeaningﬂ:moﬂhaveﬂnmwﬁngumibedtosuch
MmsmdexmulimsmderthezomAchdifnotdeﬁmdﬂmdnthmundu
oﬂzerrelevmmmes,suchnmeITAa,&eSmniﬁuComm(Resuhﬁon)
Act, 1956, the Securities and Exchange Board of India Act, 1992 (including the
reg!ﬂaﬁommadotherelmdu-,ﬂwnepolitoﬁuAct,1996andothu'Appﬁcable
Iaws,rules,mgulnﬁons.bya-lmuthememaybe,indudingmystatumry
modification or re-enactment thereof,

1.5 Interpretation

1.5.1 InﬂaisSchnme,unlecsthecontmtothuwiuereqlﬁres:
(i) the words “including”, “include” or “includes shall be interpreted in a




@

(iii)

(iv)

W)

(vi)

the words “directly or indirectly” mean directly or indirectly through ons or
more affiliates, associates, relatives or other intermediary Persons and
“direct or indirect™ shall have the correlative meanings;

any Person includes that Person’s legal heirs, administrators, executors,
liquidators, successors, successors-in-interest and permitted assigns, as the
case may be;

any document or agreement includes a reference to that document or
agreement as varied, amended, supplemented, substifuted, novated or
assigned, from time to time, in accordance with the provisions of such a
document or agreement;

the words “other”, “or otherwise” and “whatsoever” shall not be construed

ejusdem generis or be construed as any limitation upon the generality of any
preceding words or matters specifically referred to;

the headings are inserted for ease of reference only and shall not affect the
construction or interpretation of this Scheme;

(vii) the term “Clause” refers to the specified clause of this Scheme;
(viu)refu'eneetoanylegislmon,uatute,reglﬂmon,nﬂe, notification or any

(@x)
x)

other provision of law means and includes references to such legal
provisions as amended, supplemented or re-enacted from time to time, and
amy reference to a legal provision shall include eny subordinate legislation
made from time to time under such a statutory provision;

references to one gender includes all genders; and
words in the singular shall include the plural and vice versa.

)
=
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PART 11

2, CAPITAL STRUCTURE
2.1 JKLC: Capital Structure of JKLC as on June 30, 2024 is as under:

It hor: K i —‘:"r'— . .
| 25,00,00, I}'I]'EI [qum Shares of INR 5 cach 1,25,00,00.000
50,00, ).000 pirefercice shares of INR 100 each ___50,00,00.000
Unclasalﬁed_shares | 250000000 |

Total| > UU .00, Il]ﬂ 000

Isswed, Subscribed and Paid-up Sh are Capital i e
'11,76,70,066 Fquiry Shares of INR 5 each i 58.83.50.330|
| ) Total |  5883.50.330

2.1.1 JKLC has three (3) classes of authorised Share Capital, i.¢., equity Share Capital,
preference Shu-eCapmlandumlasmﬁed Share Capltnl,butonlyoneclass of issued
and paid-up Share Capital, i.e., equity Share Capital.

2.1.2 The Equity Shares of JKLC are listed on the Stock Exchanges,

22 Amalgamating Company 1: Capital Structure of the Amalgamating Company 1
as on June 30, 2024 is as under:

284.00.00. 000
66,00,00,000
50.00.00.000

Total | 4,00,00,00,600 |

St’-. (0537670 F qun'l. Shares of INR 4 each 224,21,50,680
6 600 — 5% Cumulative Redeemable Preference Shares of 66,00,00,000
| INR 1.00.000 each ol =)
5,00,000 — 6% Optionally Convertible Cumulative Redeemable  5,00,00,000
Preference Shares of INR 100 each

Total | 295.21,50,680 |

221Ama]gamatngCompmylhasm(2)clasmofmnhmsedShareCapﬂxlmd
issued, subscribed and peid-up Share Capital, ie., equity Share Capital and
preference Share Capital.

22.2 JKLC legally and beneficially holds 39,86,78,693 Equity Shares of INR 4 (Tndien
Rupees four) each of the Amalgamating Company 1, representing seventy-one
pmntonetwopercentﬁllZ%)oftheEqmtyShmsoftheAmalgammng
Company 1.

223 JKLCaIsoholdshundredpmcmt(lOO%)ofalltherefermShareslssuedhythe
Amalgamaii I




2.2.4 The Equity Shares of the Amalgamating Company 1 are also listed on the Stock
Exchanges.

2.3 Amalgamating Company 2: Capital Stucture of the Amalgamating Company 2
as on June 30, 2024 is as under:

1,17,00,00,000
2,00,00,000 |
1,19,00,00,000

1,16,05.00,070
Total | 1,16,05,00,070

2.3.1 Amslgamating Company 2 has two (2) classes of authorised Share Capitel, i.e.,
equity Share Capital and preference Share Capital, but only one class of issued and
paid-up Share Capital, i.e., equity Share Capital.

2.3.2 Amalgemating Company 2 is a wholly owned subsidiary of JKLC and JKLC legally
and beneficially holde hundred percent (100%) of the issued, subscribed and paid-
up Equity Shares of the Amalgamating Company 2.

2.3.3 The shares of Amalgamating Company 2 are not listed on any of the stock
exchanges, whether in India or in any other country,

24 Amalgamating Company 3; Capital structure of the Amalgamating Company 3 as
on June 30, 2024 is as under:

25,00,000 Equity Shares of INR 4 cach
1,51,000 preference shares of INR 100 each

' 4,18,400 Equity Shares re Caplial

Total 16,73,600

2.4.1 Amalgamating Company 3 has two (2) classes of authorised Share Capital, i.e.,
equity Share Capital and preference Share Capital, but only ope class of issued and
paid-up Share Capital, i.e., equity Share Capital.

2.42 Amalgamating Compeny 3 is 8 wholly owned subsidiary of JKLC and JKLC legally
and beneficially holds hundred percent (100%) of the issued, subscribed and paid-
up Equity Shares in the Amalgamating Company 3.

2.4.3 The shares of the Amalgamating Company 3 are not listed on eny of the stock
exchanges, whether in India or in any other couniry.
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Amalgamation of the Amalgamating Company 1 into and with the JKL.C as
the Amalgamated Company

Transfer and vesting of assets and liabilities and entire business of the
Amaigamating Company 1

Upon this Scheme becoming effective and with effect from the Appointed Date,
the Amalgamating Company 1, together with all its present and future properties,
assets, investments, liabilities, rights, benefits, interests and obligations therein,
whether or not recorded in the books of accounts of the Amalgamating Company
1 and the entire business shall stand transferred to and vested with the JKLC as
the Amalgamated Company, as a going concern, and shall become the property of
and an integral part of the Amalgamated Company, without any further act,
instrument or deed required by either of the Amalgamating Company 1 or the
Amaigamated Company and without any approval or acknowledgement of any
third party, to the extent permitted under Applicable Law.

Without prejudice to the generality of the above and to the extent applicable,
unless otherwise steted berein;

Zrapsfer of Assets and Lighilities

() upon this Scheme becoming effective and with effect from the Appointed
Date, all assets of the Amalgamating Company 1, that are movable in pature
ot incorporeal property or are otherwise capable of transfer by physical or
constructive delivery and/or by endorsement and delivery or by vesting and
recordal including equipment, furniture and fixtures, shall stand vested in
and be deemed to be vested in JKLC as the Amalgamated Company,
wherever located, and shall become the property and an integral part of the
Amalgamated Company. The vesting pursuant to this sub-Clause shall be
deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by vesting and recordal pursuant to this
Scheme, as appropriate to the property being vested, and title to the property
shall be deemed to have been transferred accordingly.

(i) upon this Scheme becoming effective and with effect from the Appointed
Date, all other movable properties of the Amalgamating Company I,
including investments in shares and any other securities, sundry debtors,
outstanding loans and advances, if any, recoverable in cash or in kind or for
value to be received, bank balances and deposits, undertaking, bank
guarantees, etc,, if any, with government, semi-government, local and other
authorities and bodies, customers, vendors and/or any other persons, shall
without any further act, instrument or deed, become the property of the
Amalgsmated Company, and the same shall also be deemed to have been
transferred by way of delivery of possession of the respective documents in
this regard. The Amalgamated Company may, if it so deems appropriate,
give notices Mok, form as it deems fit and prop




)

obligor, that pursuant to the sanction of this Scheme by the NCLT, such
debt, loan, advance, claim, bank balance, deposit or other asset be paid or
made good or held on account of the Amalgamated Company as the person
entitled thereto, to the end and intent that the right of the Amalgamating
Company 1 to recover or realize all such debts (including the debts payable
by such debtor or obligor to the Amalgamating Company 1) stands
transferred and assigned to the Amalgamated Company and that appropriate
entries should be passed in the books of accounts of the relevant debtors or
obligors to record such change. The authorised personnel of the
Amalgamated Company shall be entitled to operate the bank accounts of the
Amalgamating Company 1, until the account name / ownership of such bank
account(s) of the Amalgamating Company 1 is transferred and recorded in
the name of the Amalgamated Company in the records of the relevant
bank(s). It is hereby clarified that investments, if any, made by the
Amglgamating Company 1 and all the rights, title and interest of the
Amalgamating Company 1 in any licensed properties or leaschold
properties shall, pursuant to Sections 230 to 232 of the 2013 Act and the
provisions of this Scheme, without any further act or deed, be transferred to
and vested in or be deemed to have been transferred to and vested into and
with the Amalgamated Company upon this Scheme becoming effective and
with effect from the Appointed Date.

upon this Scheme becoming effective and with effect from the Appointed
Date, all immovable properties of the Amalgamating Compeny 1, including
mining land and other land together with the buildings and structures
standing thereon and rights and interests in immovable properties of the
Amalgamating Company 1, whether freehold or leaschoid or licensed or
otherwise and all documents of title, rights and easements in relation thereto
shall stand transferred to and be vested in and/or be deemed to have been
transferred to and vested in and with the Amalgemated Company, without
any further act or deed done or being required to be done by the
Amalgamating Company 1 and/or the Amalgamated Company. The
Amalgamated Company shail be entitled to exercise all rights and privileges
attached to the aforesaid immovable properties and shall be liable to pay the
ground rent, royalty and Taxes and fulfil all obligations in relation to or
applicable to such immovable properties. The mutation or substitution of the
title to the immovable properties shall, upon this Scheme becoming
effective and with effect from the Appointed Date, be made and duly
recorded in the name of the Amalgamated Company by the appropriate
suthoritics pursuant to the sanction of this Scheme by the NCLT in
accordance with the terms hereof, Any statutory fees, including stamp duty,
registration fees, royalties, etc., if any, paid by the Amalgemating Company
1 in relation to its immoveble properties, prior to the Scheme, shall be
deemed to have been so paid by the Amalgamated Company upon this
Scheme becoming effective and accordingly, the Amalgamated Company
shall not be required to pay such fee/stamp duty/royalties and shall be
entitled to such rebates, eic., in relation to the transfer of any immoveble
propertyoftheAmalgmahngCompanylmngihawnsmuedmthe
Amalgamaling Company lpnortotheeﬁm tiveness of the Scheme.
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(v) upon this Scheme becoming effective and with effect from the Appointed
Date, all debts, limbilities, charges, contingent liabilities, duties and
obligations, whether secured or unsecured or whether provided for or not in
the books of account or disclosed in the financial statements of the
Amalgamating Company 1, shall be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of the Amalgamated Company,
and the Amalgamated Company shall, and does hereby undertake to meet,
discharge and satisfy the same in terms of their respective terms and
conditions, if any. It is hereby clarified that subject to the requirements
under Applicable Law, it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by
virtue of which such debts, Habilities, duties and obligations have arisen in
order to give effect to the provisions of this Clause 3.1.2.

(v) upon this Scheme becoming effective and with effect from the Appointed
Date, all estates, assets, rights, title, interests and authorities accrued to
and/or acquired by the Amalgamating Company 1 or that may accrue to the
Amnigamating Company 1, including but not limited to rights in connection
with and/or arising out of bids submitted / by allotted to the Amalgamating
Company 1 in relation to the mining blocks in Udaipur by the Mines and
Geology Department, Rajasthan, shall be deemed to have been accrued to
end/or acquired for and on behalf of the Amalgamated Company and shall,
pursuant to Sections 230 to 232 of the 2013 Act and other applicable
provisions of the 2013 Act, without any further act, instrument or deed be
and stand transferred to or vested in or be deemed to have been transferred
to or vested in the Amalgamated Company to that extent and shall become
tho estates, assets, right, title, interests and authorities of the Amalgamated
Company.

(vi) The Amalgamating Company 1 has been successful / preferred bidder in the
bidding by Mines and Geology Department, Rajasthan for mining blocks in
Udaipur. Upon this Scheme becoming effective and with effect from the
Appointed Date, all such allotments, sanctions payments, undertakings and
guarentees shall be transferred to the Amalgemated Company and
accordingly, any such allotment, sanction, undertaking, guarantee as may be
required to be allotted to or provided by the Amalgamating Company 1,
ghall be issued to or provided by the Amalgemated Company.

Confracts

(vii) upon this Scheme becoming effective and with effect from the Appointed
Dete, all contracts, deeds, bonds, agreements, schemes, arrangements,
approvals, certificates, leases, mining leases registrations and other
instruments, permits, rights, subsidies, concessions, entitlements,
credentials, licenses (including the licenses granted by any Governmental
Authority, statutory or regulatory bodies) for the purpose of carrying on the
business of the Amalgamating Company 1, and in relation thereto, and those
relating to tenancies, privileges, powers, facilities of every kind and
description of whatsoever nature in relation to the Amalgamating Company
1, or to g heénafibef which, the Amal

98




and which are subsisting or having effect immediately before the Effective
Date, shall be in full force and effect on, against or in favour of the
Amalgamated Company and may be enforced as fully and effectually on
same terms and conditions as if, instead of the Amalgamating Company 1,
the Amalgamated Company had been a party or beneficiary or obligor
thercto. For the purposes of clarification, upon the Scheme becoming
effective, the Amalgamated Company shall have the right to replace the
bank guarantees provided by the Amalgamating Company 1 to various
Governmental Authority / statutory authority or any other Persons in
relation to any contract of the Amalgamating Company 1, to effect such
contract, as the obligor. Similarly, upon the Scheme becoming effective, the
Amalgamated Company shall be entitled to invoke any bank guarantecs
received by the Amalgamating Company 1 from any customers / vendors
and/or other persons in relation to any contract of the Amalgamating
Company 1, to effect such contract as the beneficiary. All contracts of the
Amalgamating Company 1 shall stand transferred to and vested in favour of
the Amalgamated Company on the same terms and conditions. The
Amalgamated Company and the other parties to such agreements shall
continue to comply with the terms, conditions and covenants thereunder.

(viif) all bank guarantees, performance guarantees, leiters of credit, agreements

(x)

with any government entity, department, commission, board, agency,
bureay or official, hire purchase agreements, lending agreements and such
other agreements, deeds, documents and arrangements pertaining to the
business of the Amalgamating Company 1 or to the benefit of which the
Amalgamating Company 1 may be eligible and which are subsisting or
having effect immediately before the Effective Date, including all rights and
benefits (including benefits of any deposit, advances, receivables or claims)
arising or accruing therefrom, shall, upon this Scheme becoming effective
and with effect from the Appointed Date, by operation of law pursuant to
the vesting orders of the NCLT, be deemed to be contracts, deeds, bonds,
agreements, schemes, amrangements and other instruments, permits, rights,
entitlements, licenses of the Amalgamated Company. In relation to the same
any procedural requirements required to be fulfilled solely by the
Amalgamating Company 1 (and not by any of its successors) shall be
fuifilled by the Amalgamated Company es if it is the duly constituted
attorney of the Amalgamating Company 1.

vpon this Scheme becoming effective and with effect from the Appointed
Date, all lease/license or rent agreements entered into by the Amalgamating
Company 1 with various landlords, owners end lessors, together with
security deposits and advance/prepaid lease/license fee, etc., shall stand
automatically transferred and vested in favour of the Amalgamated
Company on the same terms and conditions without any further act,
instrument, deed, matter or thing being made, done or executed. The
Amalgamated Company shall contitme to pay rent, or lease or license fee as
provided for in such agreements, and the Amalgemated Compeny and the
relevant landlords, owners and lessors shell continue to comply with the
terms, conditions and covenants thereunder. Without limiting the generality

(s 4 also be entitled to refind

A
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of security deposits paid under such agreements by the Amaigamating
Company 1.

(x) upon this Scheme becoming effective and with effect from the Appointed
Date, 2l inter-se contracts entered solely between Amalgamating Company
1 and the Amalgamated Company (prior to the effectiveness of the Scheme),
including but not limited to, any inter-corporate deposits, loans, investments
and advances, outstanding balances or other obligations between the
Amalgemating Company 1 inter-se and/or the Amalgamated Company
(prior to the effectiveness of the Scheme), shall stand cancelled and cease to
operate and be considered as intra-party transactions for all purposes. For
removal of doubt, to the extent there are inter-corporate deposits, loans,
investments and advances, outstanding balances, or other obligations
between the Amalgamating Company 1 inter-se and/or the Amalgamated
Company, prior to the effectiveness of the Scheme, there shall be no further
obligation/outstanding/liability in that behalf and no accrual of interest or
other charges, and appropriate effect shall be given to such cancellation and
cessation in records of the Amalgamated Company.

Legal suifs and proceedings

(xi) upon this Scheme becoming effective and with effect from the Appointed
Date, any notice, disputes, pending suits, appeals or other proceedings of
whatsoever nature relating to the Amalgamating Compeny 1, whether by or
against it, shall not abate, be discontinued or in any way be prejudicially
affected by reason of the Amalgamation of the Amalgamating Company 1
or of anything contained in this Scheme, but the proceedings shall continue
and any prosscution shall be enforced by or against the Amalgemated
Compeny in the same manner and to the same extent as would or might have
been continued, prosecuted and/or enforced by or against the Amalgamating
Company 1 as if this Scheme had not been implemented.

Irensfex of emplovees

(xii) upon this Scheme becoming effective, all employees, who are on the
payzolls of the Amalgamating Company 1, employees / personnel engaged
on contract basis and contract labourers and interns / trainees of the

ing Company 1, who are on its payrolls, shall become
employees, employees / personnel engaged on contract basis, contract
labourers or interns / trainees, as the case may be, of the Amalgamated
Company on such terms and conditions which are no less favourable in
eggregate than those on which they are curremtly engaged by the
Amalgamating Company 1, without any interruption of service es a resuit
of this Amalgamation and transfer. With regard to provident fund, employee
state insurance confribution, gratuity fund, superannuation fund, staff
welfare scheme, leave encashment and any other special scheme or benefits
created or existing for the benefit of such employees of the Amalgamating
Company 1, upon this Scheme becoming effective, the Amalgamated
Company shall stand substituted for the Amalgamating Company 1 for all
purpose; "\ 4Q\ ,inclndingwithre%::d_iq\theubligationmmake

/R
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contributions to relevant authorities, such as the Regional Provident Fund
Commissioner or to such other funds and/or schemes maintained or used for
making statutory contributions by the Amalgamating Company 1, in
accordance with the provisions of Applicable Laws, the provisions of such
funds and/or schemes in the respective trust deeds or other documents or
otherwise. It is hereby clarified that upon this Scheme becoming effective
and with effect from the Appointed Date, the aforesaid benefits or schemes
shall continne to be provided to the transferred employees and the services
of all the transferred employees of the Amalgamating Company 1 for such
purpose shall be treated as having been continuous. In case of conflict of
any positions / designations between the cument employees of the
Amalgemated Company and the employees transferred from the
Amalgamating Company 1, as a consequence of this Scheme, the Board of
Directors of the Amalgamated Company shall be entitled to re-classify the
designation of any relevant employee to resolve such conilict.

The accumulated balances, if any, standing to the credit of the employees of
the Amalgamating Company 1 in the existing provident fund, gratuity fund
and superannuation fund, of which the employees of the Amalgamating
Company 1 were members (prior to the Amalgamation), and corresponding
investments and fond balances, will be transfetred respectively to such
provident fund or trust existing/created for such purpose, gratuity fund and
superannuation funds nominated by the Amalgamated Company and/or
such new provident fund/trust, gratuity fund and superannuation fund to be
established in accordemce with the Applicable Laws and caused to be
recognised by the appropriate Governmental Authorities. Pending the
transfer as aforesaid, the provident fund, gratuity fund, end superannuation
fund dues of the seid employees of the Amalgamating Company 1 would
continue to be deposited in the existing provident fund, gratuity fund and
superannuation fund, respectively, of the Amalgamating Company 1, if
required. In relation fo the transfer of employees of the Amalgamating
Compeny 1, being bencficieries under the provident fund trust, gratuity
trust, superannuation trust maintained by the Amalgamated Company or any
other person on behalf of the Amalgamated Company, sanction of this
Scheme by the NCLT shall be treated as deemed approval of the Income
Tax Commissioner, as may be required under the respective trust deeds, and
amendments executed thereof (if any) between the Amalgamating Company
1 or the Amalgamated Company and its trustees.

(xiii) JKLC undertakes that as the Amalgamated Company for the purpose of
payment of any refrenchment compensation, gratuity, and other terminal
benefits to the employees of the Amalgamating Company 1, the past
services of such employees with the Amalgamating Company 1 shall also
be taken into account and it shall pay the same sccordingly, as end when
such amounts are due and payable. Upon this Scheme becoming effective,
the Amalgamating Company 1 will transferhandover to the Amalgamated
Company, copies of employment information, including but not limited to,
personnel files (including hiring documents, existing employment contracts,
anddocumenisreﬂeeﬂngchangesmm&mployea sposmon.eompensaﬁon.
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relating to past or ongoing leaves of absence, on the job injuries or illness,
or fitness for work examinations), disciplinary records, supervisory files
relating to its and all forms, notifications, orders and contribution/identity
cards issued by the concerned authorities relating to benefits transferred
pursuant to this sub-Clanse.

(xiv) upon this Scheme becoming effective, the Amelgamated Company shall
continue to abide by any agreement(s)/ settlement(s) entered info by the
Amalgamating Company 1 with any of its employees/employee unions, if
any.,

Intellectual Property

(xv) upon this Scheme becoming effective and with effect from the Appointed
Date, all the intellectual property rights of any nature whatsoever, including
any and all registrations, goodwill, licenses, trademarks, service marks,
copytights, domain names, patents, applications for copytights, patents,
trade names and trademarks, appertaining to the Amalgamating Company 1
shallsmdmsfmedtoandvesbedintheAmalgmnatedCompmy.

Taxes

(xvi)} upon this Scheme becoming effective and with effect from the Appointed
Date, all Taxes (including but not limited to advance tax, self-assessment
tax, regular assessment tax, TDS, TCS, fringe benefit tax, banking cash
transaction tax, semniﬁesi:ansacﬁontax,taxeswiﬂlheldlpaidinaﬁmign
country, value added tax, sales tax, service tax, goods and services tax, etc.)
payable by or refundable to or being the entitlement of the Amalgamating
Company 1, including all or any refonds or claims shall be treated as the
Tnxliaba']itymmﬁmdnfcmﬁtslclnims,aatheemaybe,ofthe
Amalgamated Company, and any Tax incentives, advantages, privileges,
subsidies, exemptions, credits, holidays, remissions, reductions, export
benefits, all indirect Tax related benefits, including GST benefits, service
Tex benefits, customs duty exemptions and concessions, all indirect Tax
related assets/credits, including but not limited to goods and service Tax
input credits, Tax Credits, sales tax/entry tax credits or set-off, advance tax,
self-assessment tax or regular assessment tax, TDS/TCS credits or set-off
(to the extent remaining unutilized on the Appointed Date), Tax losses
including brought forward business loss, unabsorbed depreciation, (if any)
etc., as would have been available to the Amalgamating Company 1, shall
be available to the Amalgamated Company.

(xvii)upon this Scheme becoming effective, the accounts of the Amalgamated
CompmyasmtheAppointedDateshaﬂbereviediqaceo:dmcuudthﬂm
applicable provisions and terms of this Scheme, and accordingly the
Amalgamsated Company shell be entitled to revise its Income Tax returns
(includingincometaxrehmtmdaSecﬁonl?OAofthel‘I‘Act), TDS
returns, GST returns and other statutory returns as may be required under
respecﬁvestatutespertainingtoindirectTaxes,sunhassalestax,wlue

¥ added tax gxeie duties, service tax and/or.duties

).
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Services Tax Act, 2017, the relevant State / Union Territory's legislation in
terms of the Central Goods and Services Tax Act, 2017, Integrated Goods
and Services Act, eic,

Licenses and approvals
(xviii) upon this Scheme becoming effective and with effect from the Appointed

Date, all licenses, approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses
{including the licenses granted by any Governmental Authority, statutory or
regulatory bodies for the purpose of carrying on its business or in connection
therewith), agreements confirmations, declarations waivers, exemptions,
registrations, filings whether government, statutory or regulatory as required
under law, including without limitation, consent to establish and operate, the
mining leases and plans, environmental, railways, pollution authorities,
power, solar power, open access power, wind power, ground water related,

land exchange, insurance, customised package of benefits under RIPS as
stated in letter issued by Bureau of Investment Promotion, Rajasthan, etc.,
sanctions, and certificates of every kind and description whatsoever in
relation to the Amalgamating Company 1, or to the benefit of which the
Amalgamating Company 1 may be eligible/entitled, 'and which are
subsisting or having effect immediately before the Effective Date, shall be
in full force and effect in favour of the Amalgamated Company and be
enforced as fully and effectually as if, instead of the Amalgamating
Compeny 1, the Amalgamated Company had been a party or beneficiary or
obligee thereto. For this purpose, the Amslgamated Company shall file
appropriate applications / documents with relevant authorities concerned for
information and record purposes so as fo empower end facilitate the
approvals and vesting of the Amalgamating Company 1 in the Amalgamated
Company. For the avoidence of doubt, it is clarified that if the consent of
any third party or authority is required to give effect to the provisions of this
Clause, the said third party or authority shall be obligated to, and shall make

and duly recond the necessary substitution / endorsement in the name of the.

Amalgamated Company uvpon this Scheme becoming effective in
accordance with the tenms hereof.

(xix) wpon this Scheme becoming effective and with effect from the Appointed

Date, benefits of any and all corporate approvals as may have already been
takmbyﬂwAmnlgmntmgCompmyl whether being in the nature of

or otherwise, including without limitation, approvals under
Sections 180, 181, 1865, 188, 196, 197, 198, 203 of the 2013 Act, SEBI
Listing Regulaﬁons, as may be applicable and any other approvals, under
either the 2013 Act/ the Companies Act, 1956 or SEBI Listing Regulations
or any other Applicable Laws, as may be applicable, shall stand transferred
to the Amalgamated Company and the said corporate approvals and
compliances shall be deemed to have been taken/complied with by the
Amalgamated Company, and accordingly, the resolutions, if any, passed by
the Amalgamating Company 1, which ave valid end subsisting on the
Effective [} shaﬂconﬁnuetobavahdmdsubmstmgandbeeonmdued
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such resolutions have any monetary limits approved under the provisions of
the Act, or any other applicable statutory provisions, such limits shall be
added to the limits, if any, under like resolutions passed by the
Amalgamated Company, and shall constitute the aggregate of the said limits
in the Amalgamated Company.

Electricity sanctions and Tariff

(xx} upon this Scheme becoming effective and with effect from the Appointed
Date, all electricity connections and tariff rates in respect thereof sanctioned
by various public sector and private companies, boards, agencies and
authorities to the Amalgamating Company 1, if any, together with security
deposits and all other advances paid, if any, shall stand automatically
fransferred and vested in favour of the Amalgamated Company on the same
terms and conditions without any further act, instrument, deed, matter or
thing being made, done or executed. The relevant electricity companies,
boards, agencies and authorities shall issne invoices in the name of the
Amalgamated Company with effect from the billing cycle commencing
from the month immediately succeeding the month in which an intimation
of the effectiveness of the SchemoisﬁledbytlmAmalgmadeompany
withthm.TheAmalgamatedCompanymdtherelevantelecuidty
companies, boards, agencies and authorities shall continue to comply with
thetﬂms,oondiﬁonsmdcovenantsamciatedwiﬂ:thegmntofsuch
connection. Without Hmiting the genemlity of the foregoing, the
Amalgamated Company shall also be entitled to refund of security depogits
paid to or placed with such electricity companies, boards, agencies,
munidpa]corporaﬁon,statntoryandoﬂmnﬂoﬁﬁbyﬁeAmﬂgmaﬁng
Company 1.

The Amalgameting Company 1 and/or the Amalgamated Company, s the case
may be, shall, at any time post effectiveness of this Scheme and in accordance
wiﬂathepmvisiomhereoﬂifsomquiredund«anylaworoﬂ:ﬁwise,doaﬂm
actsorthingsasmnybenmsuytomfeﬂobtainthenppmvals,eomm
exemptions, registrations, no-objection certificates, permits, quotas, rights,
anﬁtlanants,licenseaandoerﬁﬁcnteswhichwerehgldormjoyedbyﬁe
Amalgamating Company 1. It is hereby clarified that if the consent of any third
party or Governmental Authority is required to give effect to the provisions of this
Clmse,theaaidthirdpmyorﬁovemmmtﬂAuthoﬂtyshaHmakeanddulyrecord
the necessary substitution/endorsement in the name of the Amalgamated
Company upon this Scheme becoming effective in accordence with the terms
hueoﬁForﬂﬁspm'pose,tthmalgumtedCompanyahallﬁleappmpﬂate
applications/documents with relevant guthorities concerned for informstion and
remdpmposes.TheAmalgamatedCompmyshalederﬂ:eprovisionsofﬂﬁs
Scheme, be deemed to be authorised to execute any such writings on behalf of the
AmalgmnaﬁngCompnnylundtocmyoutorperﬁ)mausuchwts,ﬁmmnﬁﬁos
orcomplimeesrefa'redtoabweasmayberequiredinﬂ:isregard.

TheAmalgmaﬁngCompanyImdlortheAmﬂgamntedCompmy,astheme
mybqahnﬂ,atmyﬁmeposteﬂ’ecﬁvenessofthis&hme,hmrdamwiﬂl
the provisipns: gof, if so required under any law.gr otherwise, execute
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appropriate deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement in relation to which the Amalgamating
Company 1 has been a party, including any filings with the regulatory authorities,
in order to give formal effect to the above provisions. The Amalgamated
Company shall, under the provisions hereof, be deemed to be authorised to
execute any such writings for and on behalf of the Amalgamating Company 1 and
to carry out or perform all such formalities or compliances referred to above on
the part of the Amalgamating Company 1.

Consolldation of suthorised Share Capital of the Amalgamating Company 1
with that of the Amalgamated Company

Upon this Scheme becoming effective and with effect from the Appointed Date,
the authorised Share Capital of the Amalgamating Company 1 (both, authorised
equity Share Capital and authorised preference Share Capital), shall stand
transferred to and be merged with the euthorised equity Share Capital of the
AmalgamatedCompany,asonsuchdatewiﬁoﬁmyﬁmheraet.deed,pmce&um
or formalities,

It is hereby clarified that the pre-Scheme authorised equity Share Capital of the
Amalgamating Company 1, comprising of 71,00,00,000 Equity Shares of INR 4
each amounting to INR 284,00,00,000, shall stand merged with the authorised
equity Share Capital of the Amelgamated Company as 56,80,00,000 Equity
Shares of INR 5 each (amounting to INR 284,00,00,000). Similarly, the pre-
Scheme, muthorised preference Share Capital of the Amalgamating Company 1
(amounting to TNR 116,00,00,000), divided into: (i) 6,600 Preference Shares of
INR 1,00,000 each, amounting to INR 66,00,00,000; and (ii) 50,00,000 Preference
Shares of INR 100 each, amounting to INR 50,00,00,000; shall, upon the Scheme
becoming effective, stand merged with the suthorised equity Share Capital of the
Amalgamated Company as 23,20,00,000 Equity Shares of INR 5 each (amounting
to INR 116,00,00,000).

UponthisSchmnebeoomingeffeeﬁvemdwitheﬂ'eaﬁomtheAppointeante,
andcomequmtmtransferofﬂnemdsﬁngmhnﬂsedShueCapitaloftha
Amalgamating Company 1, the authorised Share Capital of the Amalgamated
Company shall stand enhanced by an aggregate amount of INR 400,00,00,000
(Indien Rupees four billion only).

Accordingly, the Memorandum of Association of the Amalgamated Company
shallwithoutanyaet,insmmentordwdbemdstandaltemd,modiﬁedmd
gmended, pursuant to Sections 13 and 61 of the 2013 Act and other applicable
provisionsoftheZOlBAet,usetomunderCluuseﬁ.l.Itiscluiﬁedthatupon
sanction of the Scheme, the Amelgamated Company shell not be required to seek
separate consent / approval of its shareholders for the aforesaid alteration of the
Memorandum of Association of the Amalgamated Company as required under
Sections 13, 61, 64 of the 2013 Act and/or any other applicable provisions of the
2013 Act, :

The filing fecs and stamp duty, if any, paid by the Amalgamating Compsny 1 on
apital prior to the Scheme, shall be deemed to have been so
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paid by the Amalgamated Company on the increased authorised Share Capital and
accordingly, the Amalgamated Company shall not be required to pay any
fee/stamp duty for its increased authorised Share Capital pursuant to this Clause
34,

Issuance of consideration shares by the Amalgamated Company

The Amalgamating Company 1 has engaged Incwert Advisory Private Limited, a
Registered Valuer, IBBI Registration No. - IBBI/RV-E/05/2019/1 08 and JKLC /
the Amalgamated Company has appointed PwC Business Consulting Services
LLP, a Registered Valuer, IBBI Registration No. — IBBI/RV-B/02/2022/158 (as
defined in the Companies (Registered Valuers and Valuation) Rules, 2017). In
connection with such engagement, Incwert Advisory Private Limited and PwC

. Business Consulting Services LLP have issued 2 joint valuation report dated 31"

July 2024 proposing the fiir value share swep ratio for the purpose of issuance of

ting Company 1 intoandwiﬂitheAmnlgamatedCompanyinmof
this Part III of the Scheme (“Valuation Report”).

TheAmalgmnnﬁngCompmylhasengngedD&AFinmcialSuvimPﬁvaw
Limited, holding Permanent registration — No. INMO000011484, being SEBI
Registered Category 1 Merchant Bankers deKLCItheAmalgamatedCompmy
has engaged ICICI Securities Ltd, holding Permanent registration ~ No.
INMO000011179, being SEBI Registered Category 1 Merchant Bankers, In
connection with such engagement, D&A Financial Services Private Limited and
ICICI Securities Ltd have issued faimess opinions 31% July 2024, on the Valuation
Repoﬂndoptedunderthissmmemdshm'empnﬁomenﬁonedinﬂauaels.s
(individually referred to as “Fairness Opixnion™) and collectively referred to as
“Fairness Cpinfons™),

Uponthedemebeoomingeﬂ‘eeﬁveandincomideraﬁmfortheAmnlgmnaﬁon
ofthaAmalgmmtedCompmylintoandwithJKIﬂastheAmalgamabd
Company, the Amalgamated Cmnpanynha]lissueandallot,toﬁeﬂligible
Shm&oldmoftheAmdgmaﬁngCompmylwhosemesappwintheregim
ofmemberasontheReco:dData,4eqlﬁtyshare(s)ofthetheevn1ueofmks
eneh,creditedasﬁﬂlypaidup,intheSthapihloftheAmalgamaudCompmy,
foreverleOﬁ:l]ypaid—upequityshmv(s)ofﬂle face value of INR 4 each held
bysucheligibleshnreholdaintheAmalgamﬁngCompanyl.Allmchequity

TthonsideraﬁonShnmsoissuedtoﬂmEligibleShmvholdemofthe
Amalgamating Company 1 shall be ﬁ:lly-paidupandﬁ'eeofallliens,chargesand
Encumbrances, and shall be freety transferable in accordance with the Articles of
Association of the Amalgamated Company.

TheBoa:dofDimctorsofeachoftheAmalgamaﬁngCompmylmdthe
Amalg od-Com any,havedetmninodﬂxeahmswapraﬁo,onaﬁmydﬂuted
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basis, as 4:100 (“Share Swap Ratio”), based on their independent judgment and
after teking into consideration the aforesaid Valuation Report and Raimess
Opinions as:

“for 100 equity shares of face and paid-up value of INR 4 (Indian Rupees four)
each held in the Amalgamating Company 1, 4 equity shares of face and paid-up
value of INR 5 (Indian Rupees five) each in the Amalgamated Company".

Since no company can hold its own shares, the JKL.C / Amalgamated Company
shall not be issued any shares by the Amalgamated Company on account of its
shareholding in the Amalgamating Company 1. PFurther, upon this Scheme
becoming effective, the investment appearing in the books of JKLC / the
Amalgamated Company in the form of Equity Shares and Preference Shares held
in the Amalgamating Company 1 along with cumulative unpaid dividend on
Preference Shares (prior to the effectiveness of the Scheme), shall, without any
further act or deed, stand cancelled.

Therefore, upon this Scheme becoming effective, in consideration of the transfer
and vesting of all assets and liabilities of the Amalgamating Company 1 into and
with the Amalgamated Company in terms of Part - Il of this Scheme, the
Amalgamated Company shall issue, in aggregate, approximately 64,74,360 (Sixty
Pour Lakh Seventy Four Thousand Three Hundred Sixty) fully paid-up Equity
Shares of INR 5 (Indian Rupees five) each, to all the Eligible Sharcholders of the
Amalgamating Company 1, in accordance with the Share Swap Ratio, i.e., in a
manner such that each such shareholder of the Amalgamating Company 1 (except
JKLC / the Amalgamated Company) shall be issued 4 [Four] fully paid-up Equity
Shares of INR 5 (Indian Rupees five) each, of the Amalgamated Company for
every 100 [Hundred] fully paid-up Equity Shares of INR 4 (Indian Rupees four)
each beld by such Eligible Sharcholder in the Amalgamating Company 1 as on
the Record Date.

On the approval of the Scheme by the shareholders of the Amalgamating
Company 1 and that of the Amalgamated Company, pursuant to Sections 230 to
232 of the 2013 Act and applicable SEBI regulations, circulars, etc. as may be
applicable, it shall be deemed that the members of the Amalgamated Company
have also accorded their consent under Sections 42 and 62 of the 2013 Act and
the applicable rules and regulations issued thereunder for issuance of the
Consideration Shares of the Amalgamated Company, to the Eligible Shareholders
of the Amalgamating Company 1 as set out in this Clause 3.5, and all actions taken
in accordance with this Clause 3.5 of this Scheme shall be deemed to be in full
compliance of Sections 42 and 62 of the 2013 Act and other applicable provisions
of the 2013 Act, and no further resolution or actions under Sections 42 and 62 of
the 2013 Act or the rules and regulations issued thereunder, including inter alia,
issuance of a letter of offer by the Amelgamated Company shall be required to be
passed or undertaken.

Subject to the provisions of the Securities Contracts (Regulations) Act, 1956, the
Securities and Exchange Board of India Act, 1992, and the SEBI Listing
Regnlahons,ﬂwAmalgamatedCompmyshnlltalmstepsﬂorhnhngofthe
Conmdmtlon_shates issued to the Eligible Shareholders of the Amalgamn’ang

107



Equity Shares of the Amalgamated Company are listed. The Consideration Shares
issued under this Clause 3.5 shall remain frozen in the depositories system till
relevant directions in relation to listing / trading are given by the Stock Exchanges.

3.5.10 Subject to Applicable Laws, the fully psid-up Consideration Shares of the

354

Amalgamated Company that are to be issued in terms of Clause 3.5, shall be issued
in dematerialized form. The Amalgamating Company 1 shall provide such
infonnaﬁonanddehilsasmnybereqﬁredbyﬂleAmalgamated Company to
enable it to issue the aforementioned Consideration Shares, and in this regard the
Eligible Sharcholders may provide such confirmations (if and as may be required)
regarding their demat account details held with relevant depository participants,
However, if a3 of the date of allotment of such Consideration Shares by the
Amalgamated Company, the Amalgamating Company 1 is unabie to provide the
details of the demat account of any particular Eligible Shareholder, whether owing
to non-avajlability of the same or the same being defunct/non-operational or
otherwise, subject to Applicable Law, the Amalgamated Company shall issue and
allot such number of Consideration Shares (in terms of this Scheme), in lien of the
entitlement of all such Eligible Sharcholders whose demat acconnt details are thus
not available, into a demat suspense account, which shall be held in trust and be
operated by either a director or an officer of the Amalgamated Company (es a
trustee/ custodian of such Consideration Shares), duly authorised by the Board of
Directors of the Amalgamated Company in this regard, who shall upon receipt of
appropriate ovidence from such Eligible Shareholders regarding their entitlement

(in accordance with this Scheme) on a future date, will transfer from such demat

suspense account into the demat account(s) of such claimant Eligible
Shareholder(s), such mumber of Consideration Shares of the Amalgamated
Company as such claimant may be entitled to in terms of this Scheme,

TheConaideraﬁonShareuofﬂmAmnlgmnatedCompmytoboissuodbythe
AmﬂgamatedCompanypursumtto(ﬂauaes.ShereoﬁinrespectoqutﬁtyShm
of the Eligible Shareholders of the Amalgamating Company 1 which are held in
abeyance or held in unclaimed suspense account, shall also be kept in abeyance
or in unclaimed suspense account created for the shareholders of the
Amalgamating Company 1 respectively.

3.5.12 In the event of there being any pending share transmission/mutation, etc., whether

lodged or outstanding, of any Eligible Shareholder of the Amalgamating
Companyl,theBoa:ﬂofDirectorsofﬂ;eAmﬂganmﬁnngpany] shall be
unpoweredinappmpﬂatemes,pﬁortoorevensubsequmtmthekemrdnab,
toeffecmatesuchatanmnission!nnmﬁon,ew.inﬂleAmﬂgamaﬁngCompanyl
asifsuchchanguinﬂwmgistaredholderw«eopmﬁveasonﬂmkeeordnm,
in order to remove any difficulties arising to the transferor / transferee of the
Equity Shares in the Amalgamating Company 1, and in relation to the
ConsiduaﬁonSharesoftheAmalgamatedCompanyissuedortobeissuodhythe
Amalgamated Company upon the effectiveness of this Scheme. The Board of
DimctorsoftheAmalgamaﬁngCompmylmdtheAmalgumahadCompanyshﬂl
be empowered to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new members/shareholders in
the Amalgamated Company on account of difficulties faced in the transition
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3.5.13 The Consideration Shares issued and allotied by the Amalgamated Company in

terms of Clause 3.5 hereof, shall be subject to the provisions of the Memorandum
of Association and Articles of Association of the Amalgamated Company, and
shall rank part passu with the pre-Scheme Bquity Shares of the Amalgamated
Company.

3.5.14 For the purpose of the allotment of the Consideration Shares by the Amalgamated

Company pursuant to this Part I of the Scheme, in case any Eligible
Shareholder’s sharcholding in the Amalgemating Company 1 is such that the
shareholder becomes entitled to a fraction of the Consideration Share in the
Amalgamated Company, no shares shall be issued by the Amalgamated Company
to any such Eligible Shareholder in respect of such fractional entitlement, and the
Amalgamated Company shall consolidate all such fractional entitlements and
round up the aggregate of all such fractions to the next whole number, and shall
issue such consolidated number of Consideration Shares of the Amalgamated
Company to one of the directors of the Amalgamated Company who shall hold
such shares, with all additions or accretions thereto, in trust in dematerialized form
for, on behalf of and for the benefit of the respective Eligible Shareholders to
whom they belong, and shall sell such shares in the open market at such price or
prices as he may deem fit, and at any time within the period of ninety (90) days
from the date of such allotment, and shall distribute the net sale proceeds (after
deduction of the expenses incurred and applicable Taxes) to the respective
Eligible Sharchoiders in the same proportion as that of their factional
entitlements.

3.5.15 The Amalgemated Company shall, if and to the extent required, apply for and

36

36.1

obtain all approvals from the appropriate authorities, including the Reserve Bank
of India, for the issue and allotment of the Consideration Shares of the
Amalgamated Company to the non-resident Eligible Sharcholders of the
Amalgamating Compeny 1 in terms of Part IIi, if any, in terms of the Applicable
Laws, including rules and regulations applicable to foreign investment in the
Amalgamated Company.

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

Notwithstanding anything contained to the contrary elsewhere 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 fo time, and the date of such accounting treatment would be in accordance
with the applicable Ind AS:

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

(iif) 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 sallotted by the Amalgamated Company to the Eligible
Shareholders 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 end recorded as per
clause (ij), (b) Consideration Sheres issued and allotted as per clanse (iv),
(c) cancellation of inter-compeany balances/ deposits and loans or advances
as per clause as per clause (v) and (d) cancellation of investments as per
clause (vi) ebove shall be recorded as capital reserve account.

(viii) 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 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 Amealgamated 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.
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The Amalgamating Company 1 shall stand dissolved without being wound up
upon this Scheme becoming effective. Hence there i8 no accounting treatment
prescribed under this Scheme in the books of accounts of the Amalgamating

Company 1.
Tax Treatment

The provisions of this Part of Scheme have been drawn up to comply with the
conditions relating to “Amalgamation” specified under the Tax laws, specifically
Section 2(1B), Section 72A, Section 47 and other applicable provisions of IT Act.

As part of the Scheme, all assets (including immovable properties) of the
Amalgamating Company 1 immediately before the Appointed Date shall become
the assets / property of the Amalgamated Compeny, by virtue of the
Amalgamation, otherwise than as a result of the acquisition of the property of the
Amalgamating Company 1 by the Amalgamated Company pursuant to the
purchase of such property by the Amalgamated Company, or as a result of the
distribution of such property to the Amalgamated Company, after the winding up
of the Amalgamating Compeany 1.

All lisbilities of the Amalgamating Company 1 immediately before the Appointed
Date shall become the liabilities of the Amalgamated Company, by virtue of the
Amalgamation.

All the accumnulated losses and the unabsorbed depreciation of the Amalgamating
Company 1, if available, shall be deemed to be the loss or, as the case may be,
allowance for unabsorbed depreciation of the Amalgamated Company for the
previous year in which the Amalgamation is effected, as per the provisions of
Section 72A of the IT Act. For this purpose, each of the Amalgamating Company
1 and the Amalgamated Company shall comply with the stipulated conditions as
prescribed for the respective companies under Section 72A of the IT Act read with
prescribed rules thereunder.

If, ot a later date, any of the terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of Section 2(1B), Section 72A,
Section 47 and/or other applicable provisions of the IT Act, including as a result
of an amendment of law or enactment of new legislation or any other reason
whatsoever, the provisions of Section 2(1B), Section 72A, Section 47 and/or other
applicable provisions of the IT Act, or corresponding provisions of any amended
or newly enacted law, shall prevail and the Scheme shall stand modified to the
extent determined necessary by the Board of Directors of the relevant Scheme
Entities, to comply with Section 2(1B), Section 72A, Section 47 and/or other
applicable provisions of the IT Act or such corresponding provisions of newly
enacted law or new legislation, Such modifications will, however, not affect the
other provisions of the Scheme,

Without prejudice to the generality of the foregoing, on and from the Appointed
Date,xfanyTDSlTCSoemﬁcateonnyotherTakaedltmﬁcntemlaungm
name of Amalgamating Company 1 is :ecewed, or Tax Credit is appearing in
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received by and in the name of the Amalgamated Company which shall be entitled
to claim credit for such Tex deducted or collected,

The bepefits and privileges available to the Eligible Sharcholders of the
Amalgemating Company 1 by virtue of their shareholding in the Amalgamating
Company 1, including on account of being shareholder of a listed company under
the provisions of the IT Act shall continue to be available to the Eligible
Shareholders post effectiveness of the Scheme in respect of shares of the
Amalgemated Company received pursuant to Amalgamation, including those
specifically conferred under the respective provisions of the IT Act, such as
computing cost of acquisition of shares including grand fathering benefit for the
purposes of Section 112A of the IT Act read with Section 55(2)(ac) of the IT Act,
period of holding of shares of the Amalgamated Company, or any other deduction
or concession available or conferred by the IT Act or administrative or judicial
pronouncements.

All the deductions otherwise admissible to the Amalgamating Company 1,
including payment admissible on actual payment basis or on deduction of
appropriate Taxes or on payment of TCS or TDS (such as Section 43B, Section
40, Section 40A etc. of the IT Act) will be eligible for deduction to the
Amelgamated Company, upon fulfillment of conditions, if eny, required under the
IT Act,

Upon this Scheme becoming effective and with effect from the Appointed Date,
all Taxes and duties payable by the Amalgamating Company 1 (including under
the IT Act, Customs Act, 1962, Central Excise Act, 1944, State sales tax laws,
Central Sales Tax Act, 1956, value added tax/ service tax/ goods and services tax
and afl other Applicable Laws), accruing and relating to the Amalgamating
Company 1 from the Appointed Date onwards, including but not limited to
advance Tex payments, TDS, TCS, self-assessment tax, regular assessment tax,
payment under protest, eny refund and claims shall, for all purposes, be treated as
advance Tax payments, TDS, TCS or refunds and claims, as the case may be, of
the Amalgamated Company (post Amalgamation).

3.7.10 Upon this Scheme becoming effective and with effect from the Appointed Date,

3,711

all unutilized Tax Credits and exemptions, and other statutory benefits, including
in respect of income tax (inclnding but not imited to TDS, TCS, advance Tax,
self-assessment tax, regular assessment tax, etc.), CENVAT, customs, value
added tax, sales tax, service tax, goods and services tax eic. to which the
Amalgamating Company 1 is entifled to shall be available to and vest in the
Amelgamated Company (post Amalgamation), without any requirement of a
further act or deed.

Each of the Amalgamating Company 1 and the Amalgamated Company (post
Amalgamation) shall be entitled to file/ revise its income tax retumns, (including
income tax returms under Section 170A of the IT Act or otherwise) TDS/TCS
certificates, TDS/TCS returns, GST returns and other statutory returns,
notmthstandmgthatthepmodforﬁlms{mungsuchreﬁmsmayhavelapsed
andtuobtam D __Cicumﬂcntu mcludmgTDSfI‘CS certificates relating to
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Amalgamated Company and shall have the right to claim refunds, advance tax
credits, input tax credit, credits of all Taxes paid/withheld/ collected, if any, to the
extent permissible under the Applicable Laws relating to Tax, as may be required
for the purpose off consequent to implementation of this Scheme.

3.7.12 Upon the effectiveness of this Scheme, al! Tax compliances under any Tax laws
by the Amalgamated Company 1 on or after Appointed Date shall be deemed to
be made by the Amalgamated Company.

3.7.13 All inter-se transactions amongst the Amalgamating Company 1 end the
Amalgamated Company between the Appointed Date and the Effective Date shall
be considered as transactions from the Amalgamated Company to itself subject to
the other provisions of this Scheme. Any Tax deducted at source by the
Amalgamating Company 1/ Amalgemated Company on inter-se transactions
between the Amalgamating Company 1 and the Amalgamated Company between
the Appointed Date and the Effective Date shall be deemed to be advance tax paid
or Tax deposited by the Amalgamated Compeny and shall, in all proceedings, be
dealt with accordingly in the hands of the Amalgamated Company. The
Amalgamated Compeny shall be accordingly entitled to claim refund of Tax paid,
if any, on these inter-se transactions. Further, for the avoidance of doubt, input
Tax Credits already availed of or utilized by the Amalgamating Company 1 and
the Amalgamated Company in respect of inter-se transactions of supply or receipt
of goads and services between the Appointed Date and the Effective Date shall
not be adversely impacted by this Scheme,

3.7.14 Upon this Scheme becoming effective, any Tax deposited, certificates issued or
returns filed by the Amalgamating Company 1 relating to Amalgamating
Company 1 shall continue to hold good as if such amounts were deposited,
certificates were issued and returns were filed by the Amalgamated Company.

3.7.15 All the expenses incurred by the Amalgamating Company 1 and the Amalgamated
Compeny in relation to the Amalgamation of the Amalgamating Company 1 with
the Amalgamated Company as per this Scheme, including stamp duty expenses,
if any, shall be allowed as deduction to the Amalgamated Company in accordance
with Section 35DD of the IT Act over a period of § (five) financial years beginning
with the previous year during which this Scheme becomes effective.

3.7.16 Any refund, Tax Credit and adjustment vnder the Tax laws due to the
Amalgamating Company 1 pertaining to the Amalgamating Company 1
consequent to the assessments made on the Amalgamating Compeny 1 and for
which no credit is taken in the accounts as on the date immediately preceding the
Appointed Date shall belong to and be received by the Amalgamated Company.
The Appropriats Governmental Authority shall be bound to transfer to the account
of and give credit for the same to the Amalgamated Company upon the sanction
of this Scheme by the NCLT and upon relevant proof and documents being
provided to the Appropriate Governmental Authority.

3.7.17 The Amalgamating Company 1 may be entitled to various incentive schemes
including benefits under RIPS, subsidies, special status, entitlements, benefits,
advmtageﬂ,p:‘_ﬁ- e, e emptions, credits, Te sy, remissions, reductions,

:
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113



38
3.8.1

tebates, etc., and pursuant to this Scheme, all such benefits pertaining to the
Amalgamating Company 1 shall stand transferred to and vested in the
AmnlgamatedCompanymdallsudibeneﬁmofmynaturewhatsowm'including
hmeﬁtsmdervmiousTnxeaincludingtheinmmeux,exeise,salestax.savice
tax, goods and services tax exemptions, concessions, remisgions, subsidies and
other incentives in relation to the consumer products business, to the extent
statutorily available, shall be claimed by the Amalgamated Compeny.

Conduct of Businesses tili Effective Date
Witheﬂ'ectﬁnmtheAppoinmdDateanduptomdinc]udjngmeEﬂ'ecﬁveDate:

() the Amalgamating Company 1 undertakes to carry on and shall be deemed
tohavecmﬁedonaﬂitsbusineuac&vitieaandstandpossmedofallits
properties and assets, for and on account of and in trust for the Amalgameted
Compaay;

(ii) all profits or income arising or accruing in favour of the i
Company 1 and all Taxcs paid thereon (including but not limited to advance
tax, self-assessment tax, regular assessment tax, TDS, TCS, fringe benefit
tax, banking cash transaction tax, securities transaction tax, taxes
withbeldlpaidinaforeigncomhy.valueaddedm,saleltax,servicehx,
goodsandnmv!eeshx,m)orloumariﬁngorinmedbythe
Amalgamating Company 1 shall, for all purposes, be treated as and deemed
tobetheproﬁtsorimome,Taxuorlosses,uthemmaybe,oftha
Amalgamated Compeny;

(i) the Amaigamating Company 1 shal] carry on its business with reasonable
diligence and business prudence in the ordinary course and in the same
manner as it had been doing hitherto in good faith and in accordance with
Appliceble Law, and shall not undertake any additional financial
eommitnmtofmymtmewhntsoeva,borrowanymomtorinmmy
oﬁerliabiliﬁesormpeudime,inmanyaddiﬁondgumtee, indemnity,
letters of comfort or commitment either for itself or on behalf of its affiliates
orassociatesmmythirdparty.orseﬂ.mfer,aﬁmate,churge,mortyge
orencumb:rordnalinanyofitlpropuﬁeslmets,umept
(2) when the same is expressly provided in the Scheme;

(b) when the same is in the ordinary course of business as carried on by
the Amalgamating Company 1; or

© when written consent of the JKLC /Amalgemated Company has been
obtained in this regard,

(iv) In the event that the Amalgamating Company 1 and/or the Amaigamated
Company change their capital structures cither by way of any increase (by
iuueoqutﬁtyShm,bomsshmcmverﬁblesecmiﬂesmoﬂmwiu),
decrease, reduction, reclassification, sub-division, consolidation, or re-
organiutioninanyothermmc,whichwculdhmtheeﬁ'eetofbﬂnging
some change
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3.9

3.10

modified / adjusted accordingly to take into account the effect of such
corporaie actions;

(v) the Amalgamating Company 1 shall not alter or substantially expand its
business, except with the prior written consent of the Amalgamated
Company; and

(vi) the Amalgamating Company 1 shall not amend its memorandum of
association or articles of association, except with prior written consent of
the Amalgamated Company.

With effect from the Effective Date, the Amalgamated Company shall carry on
and shall be eatitled to carry on the business, as carried on by the Amalgamating
Company 1 immediately prior to the Effective Date.

For the purpose of giving effect to the Amalgamation in terms of this Part LI
pursuant to the order passed under Sections 230 to 232 of the 2013 Act and such
other provisions thereof in respect of this Scheme by the NCLT, the Amalgamated
Company shall, at any time pursuant to the orders approving this Scheme, be
entitled to get the recordal of the change in the legal right(s) upon the
Amalgamation of the Amalpamating Compeany 1, in accordance with the
provisions of Sections 230 to 232 of the 2013 Act and such other provisions
thereof, as applicable. The Amalgamated Company is and shall always be deemed
to bave been anthorised to execute any pleadings, applications, forms, etc., as may
‘e required to remove any difficulties and carry out any formalities or compliance
as are necessary for the implementation of this Scheme,

The Amalgemated Company unconditionally and imevocably agrees and
undertakes to pay, discharge and satisfy, upon this Scheme becoming effective,
all liabilities and obligations of the Amalgamating Company 1 with effect from
the Appointed Date (to the exient the same has already not been paid by the
Amalgamating Company 1), in order to give effect to the foregoing provisions.

Dissolution of the Amalgamating Company 1

Upon the Effective Date, the Amalgamating Company 1 shall, without any further
act or deed, stand dissolved without being wound up, in accordance with the 2013
Act and the name of the Amalgamating Company 1 shall be struck off the register
of compenies maintained by the Registrar of Companies. Consequently, upon the
Effective Date, the investments in the equity Share Capital of the Amalgamating
Company 1 appearing in the books of accounts of its shareholders and their
nominees shall stand cancelled.

Saving of concluded tramnsactions

Subject to the terms of the Scheme, the Amalgamation end vesting of the
Amalgemating Company 1 into the Amalgamated Company shall not affect any
transaction or proceedings already concluded by the Amalgamating Company 1
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4.- Amalgamation of the Amalgamating Company 2 into and with the
Amalgamated Company

4.1 Transfer and vesting of assets and liabilities and entire business of the
Amalgamsating Company 2

4.1.1 Upon this Scheme becoming effective and with effect from the Appointed Date,
the Amalgamating Company 2, together with all its present and future properties,
assets, investments, liabilities, rights, benefits, interests and obligations therein,
whether or not recorded in the books of accounts of the Amalgamating Company
2 and the entire business shall stand transferred to and vested with the
AmﬂgﬂnatedCompmy.asagoingwmmmdshallbwomcﬂwpropmyofmd
anintegralpaﬂoftheAmalgamatedCompany,withoﬂanyﬁuﬂmminstumem
ordeedrequiredbyeithmoftheAmalgamatingCompanyzortheAmalgmmted
Companyandvdthmﬂanyappmvaloracknowledgmemﬁanyﬂﬁrdpmy,toﬂw
extent permitted under Applicable Law.

412 Withoﬁpmjudicetothegenmaﬁtyofthgaboveandtoﬂwenmtappﬁcable,
unless otherwise stated herein,:

of and

@ mnﬁisSchmebmmingeﬁecﬁvemdwitheﬁctﬁomtheAppoinﬁed
Date, all assets of the Amslgamating Company 2, that are movable in nature
minoorporealpmperlyormotberwiseeapableofu-ansferbyphysicalor
consﬂucﬁvedeliveryandforhyendorsementanddelimorbywsﬁngand
recordal including equipment, fumniture and fixtures, shall stand vested in
and be deemed to be vested in the Amalgamated Company, wherever
located, and shall become the property and an integral part of the
AmalgamatedCompany.ﬂevesﬁngpurmanttothissub—Clausesha]lbe
deemed to have ocourred by physical or constructive delivery or by
endorsemmtanddeliveryorbyvesﬁngmdreoorﬂalpnrsuanttothis
Scheme, as appropriate to the property being vested, and title to the property
shall be deemed to have been transferred accordingly.

(ii) uponthisSchemebecomingeﬁ'ectiveandwiﬁleffectﬁ'omﬂleAppointed
Date, all other movable properties of the Amalgamating Company 2,
includinginveshnmtsinsha:esandanyuthusecuriﬁes,slmdrydebtors,
outstandinglomandadvanees,ifany,reeoverableinmhorinkindmfor
value to be received, bank balances and deposits, undertaking, bank
guaraniees, etc., if any, with government, semi-government, local and other
authorities and bodies, customers and/or any other persons, shall without
anyﬂ:rtheract,inshmentordwd,becomeﬁeprop&ttyofﬂie

Company, and the same shall also be desmed to have been
transferred by way of delivery of possession of the respective documents in
this regard.
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(iif) upon this Scheme becoming effective and with effect from the Appointed

(iv)

)

Date, all immovable properties of the Amalgamating Company 2, including
land together with the buildings and structures standing thereon and rights
and interests in immovable properties of the Amalgamating Compeny 2,
whether freehold or leasehold or licensed or otherwise and all documents of
ﬁﬂgﬁ@tsmdensmmtsmrelaﬁonthmtoshaustandtransfmedtoand
bevestedinand!orbedeunedtohavobemmfuredtomdvestedinmd
with the Amalgamated Compeny, without any further act or deed dene or
beingrequiredtobedonebytheAmnlgamaﬁngCompanyzmdlorths
AmalgﬁmatedCompmy.TheAmalgamatedCompmyshallbemﬁﬂedb
exercise ell rights end privileges sitached to the aforesaid immovable
pmperﬁesandsha]lbeliabletopaythegroundrmtdeaxmmdfulﬁlall
obligations in relation to or appliceble to such immovable properties. The
mntaﬁmormbsﬁmﬁonoftheﬁtletotheimmovablepmperﬁushnll,upon
ttﬁssmemebeconﬁngeﬁ'eeﬁveandwithefﬁectﬁmnﬂleAppoiMedData,
bemadsanddulyrecordedinthenmeofﬂmAmalgmstedCompanyby
the appropriate authorities pursuant to the sanction of this Scheme by the
NCLT in accordance with the terms hereof Any statutory fees, including
stamp duty, registration fees, etc., if any, paid by the I

Company 2 in relation to its immovable properties, prior to the Scheme, .

entitled to any stamp duty rebates, etc., in relation o the transfer of any
immovablepmpertyoftheAmalgamaﬁngCompmyz accruing / having
accrued to theAmalgmnnﬁngCompanyZpﬁortotheeﬁ‘ecﬁveneasofthe
Scheme.

uponﬂ:isSchemebecomingeffecﬁvemdwiﬂleffectﬁ'omtheAppoiMed
Date, all debts, liabilities, contingent liabilities, duties and obligations,
wheﬁersecmedorunmmdorwhetherpmvidedforornothﬂaebooh
ofaemuntordiscloaedinﬂ:eﬁnandnlstatmnmtaofthu&mnlgamaﬁng
Company 2, ghall be deamed to be the debts, liabilitics, contingent linbilities,
duﬁesmdobﬁgaﬁonsoftheAmﬂgunatedCompany,andtheAmalgamuted
Companyshall,anddoesherebyundmakemmeet,dischargemduﬁsfy
thesameintermsoftheirrespecﬁvetunmmdoondiﬁons,ifany.

uponthisSchemebecomingeﬁoﬁvemdwitheﬂ’octﬁ'omtheAppoinhd
Date,allestates,aasets,ﬂghb,ﬁﬂe,intereetsandmﬁoﬁﬁesawruedm
mdloraeqliredbytheAmﬂgamaﬁngCompmy20rthatmayametothe

i Oompmyz,includingbmmlimiﬁedtoﬂghlsineomecﬁon
withandforarisingoutofbidssubmittedbyfallottedtothe ting
Compmyz,inoludingthnlettetofintentdatedlmn%,ZMI issued by
Directorate of Mines and Geology, Rajasthan in relation to mining blocks
in Naganur, Rajasthan, shall be deemed to have been accrued fo and/or
acquimdformdonbehalfoftheAmalgamatedCompanyandshnll,
pursuanttoSecﬁonZSZofthoMlSAotandotherspplicablepmﬁnimsof
th92013Act,wiﬂmutanyﬂmheract,inm'ummtordeedbemdmd
transﬁmredtoorvestedinorbedeunedtohavebeentansfmmdtoorvested
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in the Amalgamated Company to that extent and shall become the estates,
assets, right, title, interests and authorities of the Amelgamated Company.

Amalgamating Company 2, the wholly owned subsidiary of JXL.C has been
declared as preferred bidder for one of Limestone Block 4GIIA located at
District Nagaur, Rajasthan and has been allotted a letter of intent dated June
28, 2021 issued by Directorate of Mines and Geology, Udaipur. As per the
terms of allotment the Amalgamating Company 2 has to make total
payments of INR 43,21,00,000 (Indian Rupees forty-three crare and twenty-
one lakh). Amalgamating Company 2 has made the payment of INR
£,65,00,000 (indian Rupees eight crore and sixty-five lakh) upto March 31,
2023. Upon this Scheme becoming effective and with effect from the
Appointed Date, all such allotments, sanctions payments, undertakings and
guarantees shall be transferred to and deemed to have been made by or in
favour of the Amalgamated Company post effectiveness of the Scheme and
accordingly, any such allotment, sanction, undertaking, guarantee as may be
required to be allotted to or provided by the Amalgamating Company 2,
shall be issued to or provided by the Amalgamated Company.

Contracts
(vid) uponthisthmebewmingeffecﬁvemdwitheffeetﬁomﬁeAppoinﬁed

Date, all contracts, deeds, bonds, agreements, schemes, arrangements,
approvals, certificates, leases, registrations and other instruments, permits,
rights, subsidies, concessions, entitlements, credentials, licenses (including
the licenses granted by any Governmental Authority, statutory or regulatory
bodies)forthepurposeofemyingonthnbusinessofmemﬂgamaﬁng
Companyz,mdinrelaﬁonﬂureto,andthosemlaﬁngtotmmci.
pﬁvﬂeges,powam,faciﬁﬁesofevuyldndanddmipﬁonofwhmom
nature in relation to the Amalgemating Company 2, or to the benefit of
which, the Amalgamating Company 2 may be eligible and which are
subsisting or having effect immediately before the Effective Date, shall be
in full force and effect on, against or in favour of the Amslgamated
Cmnpmyandmaybeenforoednﬂﬂlyandeﬁ'ectnaﬂyonmetumsmd
conditions as if, instead of the Amalgamating Company 2, the Amalgamated
Company had been a party or beneficiary or obligor thereto.

(vﬁi)aﬂbmkgumnhees,pmﬁ:rmanoegumtees,leﬂmofwedit,ggreements

with eny government entity, department, commission, board, agency,
buresm or officie], hire purchase agreements, lending agreements and such
otharagreements,deeds,documentsandmngunentspmainingtome
business of the Amalgamating Company 2 or to the benefit of which the
AmalgamaﬁngCompmyzmyboeﬁgibleandwhichmsubsisﬁngor
havingeﬁ'ecthnmediatelybeforetheEﬂ'eeﬁveDate.includingnﬂﬂghﬁmd
benefits (including benefits of any deposit, advances, receivables or claims)
miainsoracmlingthore&om,uha]Luponﬂ:isSchmbeoonﬂngefﬁecﬁve
and with effect from the Appointed Date, by operation of law pursuant to
the vesting orders of the NCLT, be deemed to be contracts, deeds, bonds,
agreements, schemes, amangements and other instruments, permits, rights,
entitflemerits; Bcenits of the Amalgamated Company,
3 B\ ATVl
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(ix) upon this Scheme becoming effective and with effect from the Appointed
Date, all lease/license or rent agreements entered into by the Amalgamating
Company 2 with various landlords, owners and lessors, together with
security deposits and advance/prepaid lease/license fes, etc., shall stand
automatically transferred and vested in favour of the Amalgamated
Company on the same terms and conditions without any further act,
instrument, deed, matter or thing being made, done or executed.

(x) upon this Scheme becoming effective and with effect from the Appointed
Date, all inter-se contracts entered solely between Amalgamating Company
2 and the Amalgamated Company (prior to the effectiveness of the Scheme),
including but not limited to, any inter-corporate deposits, loans, investments
end advences, ouistanding belances or other obligations between the
Amalgamating Company 2 inter-se and/or the Amalgamated Company
(prior to the effectiveness of the Scheme), shall stand cancelled and cease to
operate and be considered as intra-party transactions for all purposes.

suits

(xi) upon this Scheme becoming effective and with effect from the Appointed
Date, any notice, disputes, pending suits, appeals or other proceedings of
whatsoever nature relating to the Amalgamating Company 2, shall contimue
and any prosecution shall be enforced by or against the Amalgamated
Companyinthesamemannerandtothesmeextmtaswouldurmigbthave
beaneonﬁnued,prosemmdand/orenﬁmedbyoragnimtﬁeAmalgmaﬁng
Company 2 as if this Scheme had not been implemented.

Transfer of emplovees

(xii) upon this Scheme becoming effective, all employees, who are on the
peyrolls of the Amaigamating Company 2, employees / personnel engaged
on contract basis and contract lebourers and interns / trainees of the
Amalgemating Company 2, who are on its payrolls shall become employees,
employees / personnel engaged on contract basis, contract labourers or
interns / trainees, as the case may be, of the Amaigamated Compary on such
teems and conditions which are no less favoursble in aggregate than those
on which they are currently engaged by the Amalgamating Company 2,
without any interruption of service as a result of this Amalgamation and
transfer. With regard to provident fund, employee stafe insurance
contribution, gratuity fund, superanmuation fund, staff welfare scheme,
leave encashment and any other special scheme or benefits created or
existing for the benefit of such employees of the Amalgamating Compeny
2, upon this Scheme becoming effective, the Amalgamated Company shall
stand substituted for the Amalgamating Company 2 for all purposes
whatsoever, including with regard to the obligation to make contributions to
relevant euthorities, such as the Regional Provident Fund Commissioner or
to such other funds and/or schemes maintained or used for making statutory
contributions by the Amalgamating Company 2, in accordance with the
isignf ofAnplicable Laws, Y, 5ve),
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ntellectual

(xiii) upon this Scheme becoming effective and with effect from the Appointed

Date, all the intellectual property rights of any nature whatsoever shall stand
transferred to and vested in the Amalgamated Company.

Iaxes

(xiv) upon this Scheme becoming effective and with effect from the Appointed

(xv)

Date, all Taxes (including but not limited to advance tax, self-assessment
tax, regular assessment tax, TDS, TCS, fringe benefit tax, banking cash
transaction tax, securities transaction tax, taxes withheld/paid in a foreign
country, value added tax, seles tax, service tax, goods and services tax, etc.)
paysble by or refundable to or being the entitiement of the Amalgamating
Company 2, including all or any refunds or claims shall be treated as the
Tax lisbility or refunds/credits/claims, as the case may be, of the
Amalgamated Company, and any Tax incentives, advantages, privileges,
subsidies, exemptions, credits, holidays, remissions, reductions, export
benefits, all indirect Tax related benefits, including GST benefits, service
Tax benefits, customs duty exemptions and concessions, all indirect Tax
related assets/credits, including but not limited to goods and service Tax
input credits, Tax Credits, sales tax/entry Tax credits or set-off, advance tax,
self-assessment tax or regular assessment tax, TDS/TCS credits or set-off
(to the extent remaining umutilized on the Appointed Date), shall be
available to the Amalgamated Company.

upon this Scheme becoming effective, the accounts of the Amalgamated
Company as on the Appointed Date shall be revised in accordance with the
applicable provisions and terms of this Scheme, and accordingly the
Amalgamated Company shall be entitled to revise its Income Tax (including
income tax refurns under section 170A of the IT Act) returns, TDS retnrns,
GST retums and other statutory retums as may be required under respective
statutes pertaining to indirect Taxes, such as sales tex, value added tax,
excise duties, service tax and/or duties under Central Goods and Services
Tax Act, 2017, the relevant State / Union Territory®s legislation in terms of
the Central Goods and Services Tax Act, 2017, Integrated Goods and
Services Act, etc.

Licenses and Apnrovals
(xvi) upon this Scheme becoming effective and with effect from the Appointed

Date, all licenses, approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses
(including the licenses granted by any Governmental Authority, statutory or
regulatory bodies for the purpose of carrying on its business or in connection
therewith), agreements confirmations, declarations waivers, exemptions,
registrations, filings whether government, statutory or regulatory as required
lmderlaw mcludmgmthouthmmhon, consentto estabhshandopelue, the
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4.2

power, solar power, open access power, wind power, ground water related,
land exchange, insurance etc., sanctions, and certificates of every kind and
description whatsoever in relation to the Amalgamating Company 2, or to
the benefit of which the Amalgamating Company 2 may be eligible/entitled,
and which are subsisting or having effect immediately before the Bffective
Date, shall be in full force and effect in favour of the Amalgamated
Company and be enforced as fully and effectually as if, instead of the
Amalgamating Company 2, the Amalgamated Company had been a party or
beneficiary or obligee thereto. For this purpose, the Amalgamated Company
shall file appropriate applications / documents with relevant authorities
concerned for information and record purposes so as to empower and
facilitate the approvals and vesting of the Amalgamating Company 2 in the
Amalgamated Company. For the avoidance of doubt, it is clarified that if
the consent of any third party or authority is required to give effect to the
provisions of this Cleuse, the said third party or authority shall be obligated
to, and shall make and duly record the necessary substitution / endorsement
in the name of the Amalgamated Company upon this Scheme becoming
effective in accordance with the terms hereof.

Electricity sanctions and Tariff

(xvii) upon this Scheme becoming effective and with effect from the Appointed
Date, all electricity connections and tariff rates in respect thereof sanctioned
by various public sector and private companies, boards, agencies and
authorities to the Amalgamating Company 2, if any, together with security
deposits and all other advances paid, if any, shall stand antomatically
transferred and vested in favour of the Amalgamated Company on the same
terms and conditions without any further act, instroment, deed, matter or
thing being made, done or executed. The relevant electricity companies,
boards, agencies and authorities shall issue invoices in the name of the
Amalgamated Company with effect from the billing cycle commencing
from the month immediately succeeding the month in which an intimation
of the effectiveness of the Scheme is filed by the Amalgamated Company
with them. The Amalgemated Company and the relevant electricity
companies, boards, agencies and authorities shall continue to comply with
the terms, conditions and covenants associated with the grant of such
comection, Without limiting the generality of the foregoing, the
Amalgameted Company shall also be entitled to refimd of security deposits
paid to or placed with such electricity companies, boards, agencies,
municipal corporation, statutory and other authorities by the Amalgamating
Company 2.

The Amalgamating Company 2 and/or the Amalgamated Company, as the case
may be, shall, at any time upon this Scheme becoming-effective, in accordance
with the provisions hereof, if so required under any law or otherwise, do all such
acts or things as may be necessary to transfer/obtain the approvals, consents,
exemptions, registrations, no-objection certificates, permits, quotss, rights,
enhtlements, Licenses and certificates which were held or emjoyed by the
ﬁxum]gamﬁ g—Go.{LpanyZ

@
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44

44.1

44.2

44.3

It is hereby clarified that if the consent of any third party or Govemnmental
Authority is required to give effect to the provisions of this Clause, the said third
party or Governmental Authority shall make and duly record the necessary
substitution/endorsement in the name of the Amalgamated Company upon this
Scheme becoming effective in accordance with the terms hereof, For this purpose,
the Amalgamated Company shall file appropriate applicaﬁonsldocumants with
relevant authorities concemned for information and record purposes. The
Amalgamated Company shall, under the provisions of this Scheme, be deemed to
be authorised to execute any such writings on behalf of the Amalgamating
Company 2 and to carry out or perform all such acts, formalities or compliances
referred to above as may be required in this regard.

The Amalgamating Company 2 and/or the Amalgamated Company, as the case
may be, shall, at any time upon this Scheme becoming effective, in accordance
with the provisions hereof, if so required under any law or otherwise, execute
appropriate deeds of confinnation or other writings or arrangements with any
party to any contract or arrangement in relation to which the Amalgamating
Company 2 has been a party, including eny filings with the regulatory authorities,
in order to give formal effect to the above provisions. The Amalgamated
Company shall, under the provisions hereof, be deemed to be authorised to
execute any such writings for and on behalf of the Amalgamating Company 2 and
to carry out or perform all such formalities or compliances refecred to above on
the part of the Amalgamating Company 2.

Consolidation of anthorised Share Capital of the Amalgamating Company 2
with that of the Amalgamated Company

Upon this Scheme becoming effective and with effect from the Appointed Date,
the authorised Share Capital of the Amalgamating Company 2 (both, authorised
equity Share Capital and authorised preference Share Capital), shall stand
transferred to and be merged with the authorised equity Share Capital of the
Amalgamated Company, as on such date without any further act, deed, procedure
or formalities.

It is hereby clarified that the pre-Scheme authorised equity Share Capital of
Amalgamating Company 2, comprising of 11,70,00,000 Equity Shares of INR 10
each, amounting to INR 117,00,00,000, shall stand merged into the authorised
equity Share Capital of the Amalgamated Company as 23,40,00,000 Equity
Shares of INR 5 each (amounting to INR 117,00,060,00C). Similarly, the pre-
Scheme euthorised preference Share Capital of Amalgamating Company 2,
comprising of 2,00,000 preference shares of INR 100 each, amounting to INR
2,00,00,000, shall stand merged into the authorised equity Share Capital of the
Amalgamated Company as 40,00,000 Equity Shares of INR 5 each.

Upon this Scheme becoming effective and with effect from the Appointed Date,
and consequent to transfer of the existing authorised Share Capital of the
Amalpamating Company 2, the authorised equily Share Capital of the
Amalgamated Company (pursuant to Part IV of the Scheme), shall stand enhanced
bymaggregatemountoleRlDOOOOOOO(ImhmRupmonehundred
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44.5

4.5

4.5.1

452

Accordingly, the Memotandum of Association of the Amalgamated Company
shall without any act, instrument or deed be and stand altered, modified and
amended, pursuant to Sections 13 and 61 of the 2013 Act and other applicable
provisions of the 2013 Act, as set out under Clause 6.1. It is clarified that upon
sanction of the Scheme, the Amalgamated Company shail not be required to seek
separate consent / approval of its shareholders for the aforesaid alteration of the
Memorandum of Association of the Amalgamated Company as required under
Sections 13, 61, 64 of the 2013 Act and/or any other applicable provisions of the
2013 Act.

Theﬂlingfeesandstampdmy,ifany,paidbytlmAmalgamaﬁngCompmyZon
its authorised Share Capital prior to the Scheme, shall be deemed to have been so
peid by the Amalgamated Company on the increased authorised Share Capital and
accordingly, the Amalgamated Company shall not be required to pay any
fee/stamp duty for its increased authorised Share Capital pursuant to this Clause
44,

No issuance of Shares by the Amalgamated Company and Cancellation of
Sharcholding/Investments

Since the entire issned, subscribed, and paid-up Share Capital of the
Amalgamating Company 2 is held by the Amalgamated Company (along with its
nominees), and since no company can hold its own shares, upon this scheme
beoommgeﬁ:‘ecuve,mduponmferandvemngofallassetsnndhabﬂmesof
the Amalgamating Company 2 into and with the Amalgamated Company in
accordance with Part IV of this Scheme, no shares shall be issued/allotted by the
Amalgamated Company cither to itself or to any of its nominee shareholders
holding shares in the Amalgamating Company 2 in lieu of or in exchange of
ita/their shareholding in the Amalgamating Company 2.

Upon this Scheme becoming effective, in the (consolidated/merged) balance sheet
of the Amalgameted Company, the investments of the Amalgemated Company
being Equity Shares held in the Amalgamating Company 2, whether held in its
own name or through nominee shareholders (whether in dematerialised form or
otherwise), shall stand cancelled in entirety, become non-tradeable and be
extinguished without any consideration and without any further act or deed or
necessity of them being surrendered to the Amalgamating Company 2 or to the
Amalgamated Company and without any liability towards capital gains tax under
the IT Act. There will be no change in the shareholding pattern of the
Amalgamated Company pursuant to the Amalgamation of the Amalgamating
Company 2 in terms of this Part IV of the Scheme, since no sheres are being issued
by the Amalgamated Company pursuant to such Amalgamation.

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

Notwithstanding anything else contained in this Scheme, upon approval of the
SchemebytheNCLT theAmalgamatedCompanyshallaooountformerguof

124



notified under Section 133 of the Act, under the Companies ([ndia 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 pursusnt 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
Amalgemating Company 2 wi11' be aggregated with the corresponding

balanoesofreservesasuppemngintheﬁnmcialstatementsofths
Amalgamated Company.

(i) 'I'heidenﬁtyofﬂaereservesshallbepreservedandshnllappearinthe
finencial statements of the Amalgamated Company in the same form in
which they appeared in the financial statements of the Amalgamating
Compeny 2.

(iv) The emount of any inter-company balances/ deposits end loans or advances
outstandingbetweenﬂaeAmalgmntedCompmyandﬂleAmalgamaﬁns
OompanyZ,ifmy,shaHshndcmoelledw&fhoﬂmyﬂmhmwordeed,
wmthhSchemebwomingeﬁ'ecﬁve,mdﬂmeaﬁertbmshaﬂheno
obligation in that behalf.

v) InmhnsntapponinsintheboohofthcAmalgamnhedCompanyinthe
form of Equity Shares held in the Amalgamating Company 2 shall, without
anyfurtheractordeed,atandcanoelledinaccordmcewiﬂlclause4.5.l.

(vi) Thediffereme,ifany,betwemthevalueofnﬂtasseﬂacquiredandreoo:ded
aspnrclsuse(i)andﬂmvalueof(a)maequimdandreeo:dednspa
clause (ii), (b) cancellation of inter-company balances/ deposits end loans
oradvancesasperdauseaspatclmse(iv)and(c)canceﬂaﬁonof
inveshnentsaspm‘clause(v)ubmnhallhereomﬂeducapitalreame
account.

(vii) Incueofanydiﬂfumceinaoeomﬁngpolicybetwemthe&nnlgamated
Company and the Amalgamating Company 2, the accounting policies
foﬂowedbyﬂleAmalgamabedCompanywﬂlp:waﬂtomsmthatthe
financiel statements reflect the financial position based on consistent
accounting policies.

(viid) Notwiﬂ:standinganythingtotheconirmycontainedhereinnbove,theBoard
of Directors of the Amalgameted Company shall be allowed to account for
any of these balances, including any of the matters not dealt with in clauses
herein above, in atty 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.
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4.7

48
4.8.1

4.82

483

4.84

4.8.5

4.8.6

Accounting treatment in the books of Amalgamating Company 2;

The Amalgemating Company 2 shall 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 Amalgemating
Company 2.

Tax Treatment

The provisions of this Part of Scheme have been drawn up to comply with the
conditions relating to “Amalgamation” specified under the Tax laws, specifically
Section 2(1B), Section 47 and other applicable provisions of IT Act,

As part of the Schems, all assets (including immovable propetties) of the

ing Company 2 immediately before the Appointed Date shall become
theasaetslpropeﬂyoftheAmﬂgamatedCompmy,byvirtueofﬂ:e
Amalgamation, otherwise than as a result of the acquisition of the property of the

AllﬁabiﬁﬁesoftheAmalgamaﬂngCompmy2hnmediate!ybeﬁ)retheAppointed
Date shall become the liabilities oftheAmnlgamaﬁedCompany,byvirh;eofthe
ion,

All the deductions otherwise admissible to the Amalgamating Company 2,
including payment admissible on actual payment basis or on deduction of
appropriate Taxes or on payment of TCS or TDS (such as Section 43R, Section
40, Section 40A etc. of the IT Act) will be eligible for deduction to

Company, upon fulfillment of conditions, if any, required under the IT Act,

Iﬂatalatetdate,anyofﬂaetﬂmsorpmviaionsoftheSchamearefoundor
interpreted to be inconsistent with the provisions of Section 2(1B), Section 47
mﬂlorothuapplicableproﬁsionsofthelTAct,includingasaremﬂtofan
mnmdmmnoflawormacunmofnewlegislaﬁonormyothureamn
whatsoever, the provisions of Section 2(1B), Section 47 and/or other applicable
provisionsofﬂ:elTAct,oreomspondingpmvisimofanymmdedornewbr
anaetedlaw,shaﬂprevaﬂundtheSchﬂneshnnstmdmodiﬁedmtheextmt
determined necessary by the Board of Directors of the relevant Scheme Entities,
to comply with Section 2(1B), Section 47 and/or other applicable provisions of
theITActorsucheonupondingprovisionsofnewlymactedlawornew
legislation. Such modifications will, however, not affect the other provisions of
the Scheme.

Withoutprejudicetoﬂlegenaaﬁtyoﬂhefomgoing,mandﬁomtheAppointed
Due,ifmymS/TCSccrﬁﬁcateormyoﬂmTamediteetﬁﬁmterelaﬁngin
nameofAmﬂgamaﬁngCompmyZiumeived,orTaxCreditisappeﬁngin
Form 26AS of Amalgsmating Company 2, it shall be deemed to have been
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4.8.7

488

489

received by and in the name of the Amalgamated Company which shail be entitled
to claim credit for such Tax deducted or collected,

Upon this Scheme becoming effective and with effect from the Appointed Date,
all Taxes and duties paysble by the Amalgamating Company 2 (including under
the IT Act, Customs Act, 1962, Central Excise Act, 1944, State sales tax laws,
Central Sales Tax Act, 1956, value added tax/ service tax/ goods and services tax
and all other Applicable Laws), accruing end relating to the Amalgamating
Company 2 from the Appointed Date onwards, including but not limited to
advance Tax payments, TDS, TCS, self-assessment tax, regular assessment tax,
payment under protest, any refund and claims shal, for all purposes, be treated as
advance Tax payments, TDS, TCS or refunds and claims, as the case mey be, of
the Amalgamated Company.

Upon this Scheme becoming effective and with effect from the Appointed Date,
all unutitized Tax Credits and exemptions, and other statutory benefits, including
in respect of income tax (including but not limited to TDS, TCS, advance Tax,
self-assessment tax, regular assessment tax, etc.), CENVAT, customs, value
added tax, ssles tax, service tax, goods and services tax etc. to which the
Amalgamating Company 2 is entifled to shall be available to and vest in the
Amalgamated Compeny, without any requirement of a further act or deed.

Each of the Amalgamating Company 2 and the Amslgamated Company shall be
entitled to file/ revise its income tax retums, (including income tax returns under
Section 170A of the IT Act or otherwise) TDS/TCS certificates, TDS/TCS returns,
GST retumns and other statutory returns, notwithstanding that the period for filing/
revising such returns may have lapsed and to obtain TDS/TCS certificates,
including TDS/TCS certificates relating to transactions between or amongst the
Amalgamating Company 2 and the Amalgamated Company and shall have the
tight to claim refunds, advence tax credits, input Tax Credit, credits of ail Taxes
paid/withheld/ collected, if any, to the extent permissible under the Applicable
Laws relating to Tax, as may be required for the purpose of/ consequent to
implementation of this Scheme.

4.8.10 Upon this Scheme becoming effective, all Tax compliances under any Tax laws

by the Amalgamated Company 2 on or after Appointed Date shall be deemed to
be made by the Amalgamated Company.

48.11 All inter-se transactions amongst the Amalpsmating Company 2 and the

Amalgamated Company between the Appointed Date and the Effective Date shall
be considered as transactions from the Amalgamated Company to itself subject to
the other provisions of this Scheme. Any Tax deducted at source by the
Amalgamating Company 2/ Amalgamated Company on inter-se transactions
between the Amalgamating Company 2 and the Amalgamated Company between
the Appointed Date and the Effective Date shall be deemed to be advance tax paid
or Tax deposited by the Amalgamated Company and shall, in all proceedings, be
dealt with accordingly in the hands of the Amalgamated Company. The
Amalgamated Company shall be accordingly entitled to claim refund of Tax paid,
if any, on these inter-se transactions. Further, for the avoidance of doubt, input
: availed of or utilized by | gamating Company 2 and
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the Amalgamated Company in respect of inter-ge transactions of supply or receipt
of goods and services between the Appointed Date and the Effective Date shall
not be adversely impacted by this Scheme.

4.8.12 Upon this Scheme becoming effective, any Tax deposited, certificates issued or
retums filed by the Amalgamating Company 2 relating to Amalgamating
Company 2 shall continue to hold good as if such amounts were deposited,
certificates were issued and returns were filed by the Amalgamated Company.

4.8.13 All the expenses incurred by the Amalgamating Company 2 and the Amalgamated
Company in relation to the Amalgamation of the Amalgamating Company 2 with
the Amalgamated Company as per this Scheme, including stamp duty expenses,
if any, shall be allowed as deduction to the Amalgamated Company in accordance
with Section 35DD of the IT Act over a period of five(5) financial years beginning
with the previous year during which this Scheme becomes effective.

4.8.14 Any refund, Tax Credit and adjustment under the Tax laws due to the

of this SchmnebytheNCLTanduponrelevantproofmddocummtsbecing
ptovidedtotheAppmpriateGovmmenmlAuﬂmﬁty.

4.8.15 The Amalgemating Company 2 may be entitled to various incentive schemes,
subsidies, special status, entitlements, benefits, advantages, privileges,
exemptions, credits, Tax holidays, remissions, reductions, rebates, etc and
pursuant to this Scheme, allsuchbeneﬁtspm‘tniningmﬂxeAmalgmaung'
Compnnsthnﬂstmdﬁunsfmedtoandvestedinﬂ:eAmalgamatedCompany
and all such benefits, of any nature whatsoever including benefits under various
Taxes including the income tax, excise, sales tax, service fax, goods and services
tax exemptions, concessions, remissions, sybsidies and other incentives in reletion
to the consumer products business, to the extent statutorily available, shall be
claimed by the Amalgamated Company,

49  Conduct of Businesses till Effective Date
4.9.1 Witheﬂ'ectﬁ'omtheAppointedDateand@mmdimludingtheEﬁ'ecﬁveDam:

@ theAmalgamsﬁngCompmyZundm'takestocmyonmdshallbedeemed
tohavecuﬁedonallitsbusinmacﬁviﬁesnndstandpossessedofallits
propaﬁesanduaets,formdonawountofandinu'ustforﬂmAmalgsmated
Company;

() all profits or income arising or accruing in favour of the i
Compeny 2 and all Taxes paid thereon (including but not imited to advance
tax, self-assess
banking’
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492

493

(iif)

(iv)

W)

(vD)

in a foreign country, value added tax, sales tax, service tax, goods and
services tax, etc.) or losses arising or incurred by the Amalgamating
Company 2 shall, for all purposes, be treated as and deemed to be the profits
or income, Taxes or losses, as the case may be, of the Amalgamated
Company;

the Amalgamating Company 2 shall carry on its business with reasonable
diligence and business prudence in the ordinary course and in the same
manner as it had been doing hitherto in good faith and in accordance with
Applicable Law, and shall not undertake any additional financial
commitrnent of any nature whatsoever, borrow any amount or incur any
other liabilities or expenditure, issue any additional guarantee, indemnity,
Jetters of comfort or commitment either for itself or on behalf of its affiliates
or associates or any third party, or sell, transfer, alienate, charge, mortgage
or encumber or deal in any of its properties/assets, except:

(a) when the same is expressly provided in the Scheme;

() when the same is in the ordinary course of business as carried on by
the Amalgamating Company 2; or

(c) when written consent of the JKLC /Amalgamated Company has been
obtained in this regard.

In the event that the Amalgamating Company 2 and/or the Amalgamated
Companychmgetheircnpitalmmeseitherbywayofmyinmse(by
issue of Equity Shares, bonus shares, convestible securities or otherwise),
decrease, reduction, reclassification, sub-division, consolidation, or re-
organissﬁoninanyoﬂuermannu,whichwouldhavethe@ffwtofbdnsing
some change to the capitel structures of such company(ies), the relevant
provisions of this Scheme, including Clause 2.3 and 2.1, shall stand
modified / adjusted accordingly to take into acoount the effect of such
corporate actions;

ﬂwAmalgumﬁngOompmsthnllnotalterorsuhstmﬁaﬂyexpanﬂits
business, except with the prior written consent of the Amalgamated
Company; and

the Amalgamating Company 2 shall not amend its memorandum of
association or articles of association, except with prior written consent of
the Amalgamated Company.

With effect from the Bffective Date, the Amslgamated Compeny shall carry on
and shall be entitled to carry on the business, as carried on by the Amalgamating
Company 2 immediately prior to the Effective Date.

For the purpose of giving effect to the Amalgamation order passed under Sections
230 to 232 of the 2013 Act and such other provisions thereof in respect of this
Scheme by the NCLT, the Amalgamated Company shall, at any time pursuant to
the orders approving this Scheme, be eatitled to get the recordal of the change in
the legal right(s) upon the Amalgamation of the Amalgamating Company 2, in

aooordm(c{,’grjﬂmﬁb gprovisions of Sections 230.10.232 of the 2013 Act and such
Lé._lr S y Tavey 1 _.-"'"'_""“\
b3 =\ q - -1D *

&
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4.94

4.10

4.11

other provisions thereof, as applicable. The Amalgamated Company is and shall
always be deemed to have been authorised to execute any pleadings, applications,
forms, etc., as may be required fo remove any difficulties and carry out any
formalities or compliance as are necessary for the implementation of this Scheme.

The Amalgamated Company unconditionally and irrevocably agrees and
undertakes to pay, discharge and satisfy, upon this Scheme becoming effective,
all liabilities and obligations of the Amalgamating Company 2 with effect from
the Appointed Date (to the extent the same has already not been paid by the
Amalgamating Company 2), in order to give effect to the foregoing provisions.

Dissolution of the Amalgamating Company 2

UpontheEﬁeeﬁveDate,theAmalgamatingCompanyz shall, without any further
act or deed, stand dissolved without being wound up, in accordance with the 2013
AetmdthenmeoftheAmﬂgamnﬁngCompmsthaﬂbesﬂuckoﬂtheregister
of companies maintained by the Registrar of Compeni . Consequently, upon the
Eﬁ‘ecﬁvean,theinvesunmtsinﬁleequitySthapimloftheAmﬂgamaﬁng
Company 2 sppearing in the books of accounts of its shareholders and their
nominees shall stand cancelied.

Saving of Concluded Transactions

SubjecttothetetmsoftheSchune,ﬂaeAmnlgmaﬁonandveﬁngofthe
AmnlgamnﬁngCompmyZintotheAmalgmmtedCompawshaHnotaﬂ‘ectany
&msacﬁonorproeeedingsa]mdyconchdedbytheAmalgamuﬁngCompanyz
unﬁlﬂ:eEffecﬁwDate,totheendmdintenttbattheAmalgamatedCompmy
accepts and adopts all acts, deeds and things done and executed by the
AmalgmnaﬁnsCompmyZinrespectthereboasants,deedsanﬂthingsmade,done
andaxecutadbyoronbohﬂfoftheAmalganmedCompmy.
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 PARTY

S s e

5

5.1

3.1l

5.1.2

Amalgamation of the Amalgamafing Company 3 into and with the
Amalgamated Company

Transfer and vesting of assets and liabilities and entire business of the
Amalgamating Company 3

Upon this Scheme becoming effective and with effect from the Appointed Date,
the Amalgamating Company 3, together with all its present and future properties,
assets, investments, linbilities, rights, benefits, interests and obligations therein,
whether or not recorded in the books of accounts of the Amalgamating Company
3 and the entire business shall stand transferred to and vested with the
Amaigamated Company, as a going concern, and shall become the property of and
an integral part of the Amalgemated Company, without any further act, instrument
or deed required by either of the Amalgamating Company 3 or the Amalgamated
Company and without any approval or acknowledgement of any third party, to the
extent permitted under Applicable Law.

Without prejudice to the generality of the above and to the extent applicable,
unless otherwise stated herein:

Frapsfor of Assets and Linbilities

(i) upon this Scheme becoming effective and with effict from the Appointed
Date, all assets of the Amalgamating Company 3, that are movable in nature
or incorporeal property or are otherwise capable of transfer by physical or
constructive delivery and/or by endorsement and delivery or by vesting and
recordal including equipment, forniture and fixtures, shall stand vested in
and be deemed to be vested in the Amalgamated Company, wherever
located, and shall become the property and an integral part of the
Amalgamated Company. The vesting pursuant to this sub-Clause shall be
deemed to have occurred by physical or comstructive delivery or by
endorsement and delivery or by vesting and recordal pursuant to this
Scheme, as appropriate to the property being vested, and title to the property
shall be deemed to have been transferred accordingly.

i) wupon this Scheme becoming effective and with effect from the Appointed
Date, all other movable properties of the Amalgamating Company 3,
including investments in shares and auy other securities, sundry debtors,
omstandingloansandadvanoes,ifany,move:ableincashorinkindorfor
value to be received, bank balances and deposits, undertaking, bank
guerantees, etc., if any, with government, semi-government, local and other
authorities and bodies, customers and/or any other persons, shall without
any further act, instrument or deed, become the property of the
Amalgamated Company, and the same shall also be deemed to have been
transferred by way of delivery of possession of the respective documents in
this regerd,
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(iii)

(iv)

W)

upon this Scheme becoming effective and with effect from the Appointed
Date, all immovable properties of the Amalgamating Company 3, including
land together with the buildings and structures standing thereon and rights
and interests in immovable properties of the Amaigamating Company 3,
whether freehold or leasehold or licensed or otherwise and all documents of
title, rights and easements in relation thereto shall stand transferred to and
be vested in and/or be deemed to have been transferred to and vested in and
with the Amalgamated Company, without any further act or deed done or
being required to be done by the Amalgamating Company 3 and/or the
Amalgamated Company. The Amalgamated Company shall be entitled to
exercigse all rights and privileges attached to the aforesaid immovable
properties and shall be liable to pay the ground rent and Taxes and fulfil alt
obligations in relation to or applicable to such immovable properties. The
mntation or substitution of the title to the immovable properties shall, upon
this Scheme becoming effective and with effect from the Appointed Date,
be made and duly recorded in the name of the Amalgamated Company by
the appropriate authorities pursuent to the sanction of this Scheme by the
NCLT in accordance with the terms hereof. Any statutory fees, including
stamp duty, registration fecs, cfc, if any, paid by the Amalgamating
Company 3 in relation to its immovable properties, prior to the Scheme,
shall be deemed to have been so paid by the Amalgamated Company upon
this Scheme becoming effective and accordingly, the Amalgamated
Company. shall not be required to pay any fee/stamp duty and shall be
entitled to eny stamp duty rebates, etc., in relation to the transfer of any
immovable property of the Amalgamating Company 3 accruing / having
accrued to the Amalgamating Company 3 prior to the effectiveness of the
Scheme,

upon this Scheme becoming effective and with effect from the Appointed
Date, all debts, linbilities, contingent liabilities, duties and obligations,
whether secured or unsecured or whether provided for or not in the books
of account or disclosed in the financial statements of the Amalgameating
Company 3, shall be deemed to be the debts, liabilities, contingent liabilities,
duties and obligations of the Amalgamated Company, and the Amalgamated
Company shall, end does hereby undertake to meet, discharge and satisfy
the same in terms of their respective terms and conditions, if any.

upon this Scheme becoming effective and with effect from the Appointed
Date, all estates, assets, rights, title, interests and authorities accrued to
and/or acquired by the Amalgamating Company 3 or that may accrue to the
Amalgamating Company 3 shali be deemed to have been acorued to and/or
soquired for and on behelf of the Amalgamated Company and shall,
pursuant to Section 230 to 232 of the 2013 Act and other applicable
provisions of the 2013 Act, without any further act, instrument or deed be
and stand transferred to or vested in or be deemed to have been transferred
to or vested in the Amalgamated Company to that extent and shall become
the estates, assets, right, title, interests and
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(vi)

upon this Scheme becoming effective and with effect from the Appointed
Date, all allotments, sanctions payments, undertakings and guarantees shall
be transferred to and deemed to bave been made by or in favour of the
Amalgamated Company post effectiveness of the Scheme and accordingly,
any such allotment, sanction, undertaking, guarantee as may be required to
be allotted to or provided by the Amalgamating Company 3, shall, be issned
to or provided by the Amalgamated Company.

Contracts

(vii) upon this Scheme becoming effective and with effect from the Appointed

Date, all contracts, deeds, bonds, agreements, schemes, arrangements,
approvals, certificates, leases, registrations and other instruments, permits,
rights, subsidies, concessions, entitlements, credentials, licenses (including
the licenses granted by any Governmental Authority, statutory or regulatory
bodies) for the purpose of carrying on the business of the Amalgamsting
Compsny 3, and in relation thereto, and those relating to temancies,
privileges, powers, facilities of every kind and description of whatsoever
nature in relation to the Amalgamating Company 3, or to the bemefit of
which, the Amalgamating Company 3 may be eligible and which are
subsisting or having effect immedintely before the Effective Date, shall be
in full force and effect on, against or in favour of the Amalgamated
Company and may be enforced as fully and effectually on same terms and
conditions as if, instead of the Amalgamating Company 3, the Amalgamated
Company had been a party or beneficiary or obligor thereto.

(viii) all bank guarantees, performance guarantees, letters of credit, agreements

(ix)

with any government entity, department, commisgion, board, agency,
burean or official, hire purchase agreements, lending agreements and such
other agreements, deeds, documents and arrangements perteining to the
business of the Amalgamating Company 3 or to the benefit of which the
Amalgamating Company 3 may be eligible and which are subsisting or
having effect immediately before the Effective Date, including all rights and
benefits (including benefits of any deposit, advances, receivables or claima)
arising or accruing therefrom, shall, upon this Scheme becoming effective
and with effect from the Appointed Date, by operation of law pursuant to
the vesting orders of the NCLT, be deemed to be contracts, deeds, bonds,
agreements, schemes, arrangements and other instruments, permits, rights,
entitlements, licenses of the Amalgamated Company.

upon this Scheme becoming effective and with effect from the Appointed
Date, all lease/license or rent agreements entered into by the Amalgamating
Company 3 with various landlords, owners and lessors, together with
security deposits and advance/prepaid lease/license fee, efc., shell stand
automatically transferred and vested in favour of the Amalgamated
Company on the same terms and conditions without any further act,
instrument, deed, matter or thing being made, done or executed.

upon this Scheme becoming effective and with effect from the Appointed
allidien sy gontracts entered solely between Amalgamating Company

N
@
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3 and Amalgemated Company, including but not limited to, any inter-
corporate deposits, loans, investments and advances, outstanding balances
or other obligations between the Amalgamating Company 3 inter-se and/or
the Amalgamated Company, shall stand cancelled and cease to operate and
be considered as intra-party transactions for all purposes.

Legal suits and proceedings

(xi) upon this Scheme becoming effective and with effect from the Appointed
Date, any notice, disputes, pending suits, appeals or other proceedings of
whatsoever nature relating to the Amalgamating Company 3, shall continue
and any prosecution shall be enforced by or against the Amalgamated
Company in the same manner and to the same extent as would or might have
been continued, prosecuted and/or enforced by or against the Amalgamating
Company 3 as if this Scheme had not been implemented.

sfer

(xii) upon this Scheme becoming effective, all employees, who are on the
payrolls of the Amalgamating Company 3, employees / personnel engaged
on contract basis and contract labourers and interns / trainees of the
Amalgamating Company 3, who are on its payrolls shall become employees,
employees / personnel engaged on contract basis, contract labourers or
interna / trainees, ag the case may be, of the Amalgamated Company on such
terms and conditions which are no less favourable in aggregate than those
on which they are currently engaged by the Amalgamating Company 3,
without any interruption of service as a result of this Amalgamation and
transfer. With regard to provident fund, employee state insurance
contribution, gratuity fund, superannuation fund, staff welfare scheme,
leave encashment and any other special scheme or benefits created or
existing for the benefit of such employees of the Amalgamating Company
3, upon this Scheme becoming effective, the Amalgemated Company shall
stand substituted for the Amalgamating Company 3 for all purposes
whatsoever, including with regard to the obligation to make contributions to
relevant authorities, such as the Regional Provident Fund Commissioner or
to such other funds and/or schemes maintained or used for making statutory
contributions by the Amalgemating Company 3, in accordance with the
provisions of Applicable Laws.

Ingellectunl Property

(xiii) upon this Scheme becoming effective and with effect from the Appointed
Date, all the intellectual property rights of any nature whatsoever shall stand
transferred to and vested in the Amalgamated Company.

Taxes
(xiv) upon this Scheme becoming effiective and with effect from the Appointed

Date, all Taxes (including but not limited to advance tax, self-assessment
tax, reg 851
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(xv)

transaction tax, securities transaction tax, taxes withheld/paid in a foreign
country, value added tax, sales tax, service tax, goods and services tax, etc.)
peysble by or refundable to or being the entitlement of the Amalgamating
Company 3, including all or any refunds or claims shall be treated as the
Tax liability or refunds/credits/claims, as the case may be, of the
Amalgamated Company, and any Tax incentives, advantages, privileges,
subsidies, exemptions, credits, holidays, remissions, reductions, export
benefits, all indirect Tax related benefits, including GST benefits, service
Tax benefits, customs duty exemptions and concessions, all indirect Tax
related asscts/credits, including but not limited to goods and service Tax
input credits, Tax Credits, sales tax/entry Tax credits or set-off, advance tax,
self-assessment tax or regular assessment tax, TDS/TCS credits or sct-off
(to the extent remaining wmutilized on the Appointed Date), shall be
available to the Amalgemated Company.

upon this Scheme becoming effective, the accounts of the Amalgamated
Company as on the Appointed Date shall be revised in accordance with the
epplicable provisions and terms of this Scheme and accordingly the
Amalgamated Company shall be entitled to revise its Income Tax (including
income Tax returns under section 170A of the IT Act) returns, TDS returns,
GST returns and other statutory returns as may be required under respective
statutes pertaining to indirect Taxes, such as sales tax, value added tax,
excise duties, service tax and/or duties under Central Goods and Services
Tax Act, 2017, the relevant State / Union Territory's legislation in terms of
the Central Goods and Services Tax Act, 2017, Integrated Goods and
Services Act, etc.

Licenses snd Approvals

(xvi) upon this Scheme becoming effective and with effect from the Appointed

Date, all licenses, approveals, comsents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses
(including the licenses granted by any Governmental Authority, statutory or
mglﬂamrybodiesﬁorthepmposeofempngomtsbusmmormmmchon
therewith), agreements confirmations, declaretions waivers, exemptions,
regtmtons,ﬁhngswhethergovmmt,mmo:yorreglﬂmryumqmred
under law, sanctions, end certificates of every kind and description
whatsoever in relation to the Amalgamating Company 3, or to the benefit of
which the Amalgamating Company 3 may be eligible/entitled, and which
are subsisting or having effect immediately before the Effective Date, shall
be in full force and effect in favour of the Amealgamated Company end be
enforced as fully and effectually as if, instead of the Amalgamating
Company 3, the Amalgamated Company had been a party or beaeficiary or
obligee thereto.

Electriclty sanctions and Tarii¥
(xvii) upon this Scheme becoming effective and with effect from the Appointed

Daﬁn,aﬂclmﬁmtycomechonsandtanﬂ‘ratumrupecttbmofsmcﬁonﬂd
by 1gJ1qur‘_E‘un!h\ sector and private boards, agencies and
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authorities to the Amalgamating Company 3, if any, together with security
deposits and all other advances paid, if any, shall stand automatically
transferred and vested in favour of the Amalgemated Company on the same
terms and conditions without any further act, instrument, deed, matter or
thing being made, done or executed. The relevant electricity companies,
boards, agencies and authorities shall issue invoices in the name of the
Amslgamated Company with effect from the billing cycle commencing
from the month immediately succeeding the month in which en intimation
of the effectiveness of the Scheme is filed by the Amelgamated Company
with them, The Amalgamated Company and the relevant electricity
companics, boards, agencies and authorities shall continue to comply with
the terms, conditions and covenants associated with the grant of such
connection. Without limiting the generality of the foregoing, the
Amalgamated Company shall also be entitled to refund of security deposﬂs
paid to or placed with such electricity companies, boards, agencies,
municipal corporation, statutory and other authorities by the Amalgamating
Company 3.

The Amalgamating Company 3 and/or the Amalgamated Company, as the case
may be, shall, at any time upon this Scheme becoming effective, in accordance
with the provisions hereof, if so required under any law or otherwise, do all such
acts or things es may be necessary to tramsfer/obtain the approvals, consents,
excmptions, registrations, no-objection certificates, permits, quotas, rights,
entitlements, licenses and certificates which were held or enmjoyed by the
Amalgamating Company 3. It is hereby clarified that if the consent of any third
party or Governmental Authority is required to give effect to the provisions of this
Clause, the said third party or Governmental Authority shall make and duly record
the necessary substitution/endorsement in the name of the Amalgamated
Company upon this Scheme becoming effective in accordance with the terms
hereof. For this purpose, the Amalgamated Company shall file appropriate
applications/documents with relevant authorities concerned for information and
record purposes.

The Amalgamating Company 3 and/or the Amalgamated Company, as the case
may be, shall, at any time upon this Scheme becoming effective, in accordance
with the provisions hereof, if so required under any law or otherwise, execute
appropriate deeds of confirmation or other writings or arrangements with any
party to any contract or arrangement in relation to which the Amalgamating
Company 3 has been a party, including any filings with the regulatory euthorities,
in order to give formal effect to the above provisions. The Amalgamated Company
ghall, under the provisions hereof, be deemed to be authorised to execute any such
writings for and on behalf of the Amalgamating Compeny 3 and to carry out or
perform all such formalities or compliances referred to above on the part of the

Amalgamating Company 3.

Consolidation of authorised Share Capital of Amalgamsting Company 3 with
the Amalgamated Company

54.1 UponﬂmSchnmebeoomngeﬂ‘echveandwﬂheﬁ'ectﬁ'omtheAppmmeante,

4 Share (\apltal of the Ami: |]g.unmlmé-f.=umpany 3 (both, authorised
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54.2

543

544

54.5

5.5

5.5.1

equity Share Capital and authorised preference Share Capital), shall stand
transferred to and be merged with the authorised equity Share Capital of the
Amalgamated Company, as on such date without any further act, deed, procedure
or formalities.

It is hereby clarified that the pre-Scheme authorised equity Share Capital of the
Amalgamating Company 3, comprising of 25,00,000 Equity Shares of INR 4 each,
amounting to INR 1,00,00,000, shall stand merged into the authorised equity
Share Capital of the Amalgamated Company as 20,00,000 Equity Shares of INR
5 each (amounting to INR 1,00,00,000). Similarly, the pre-Scheme authorised
preference Share Capital of the Amajgamating Company 3, comptising of
1,51,000 preference shares of INR 100 each, amounting to INR 1,51,00,000, shall
stand merged into the authorised equity Share Capital of the Amalgamated
Compeny as 30,20,000 Equity Shares of INR 5 each.

Upon this Scheme becoming effective and with effect from the Appointed Date,
and consequent to transfer of the existing authorised Share Capital of the
Amalgamating Compeny 3, the authorised equity Share Capital of the
Amalgamated Company, ghall stand further enhanced by an aggregate amount of
INR 2,51,00,000 {Indian Rupees two crore fifty-one lakh only).

Accordingly, the Memorandum of Association of the Amalgamated Company
shallwithoutanyactinsﬁmnentordeedbomdshndaltered,modiﬁedand
amended, pursnant to Sections 13 and 61 of the 2013 Act and other applicable
provisions of the 2013 Act, as set out under Clause 6.1. It is clarified that upon
sanotion of the Scheme, the Amalgamated Company shall not be required to seek
separate consent / approval of its shareholders for the aforesaid alteration of the
Memorandum ofAssodatioantheAmalgmmtedCompnnyasrequiredmder
Sections 13, 61, 64 of the 2013 Act and/or any other applicable provisions of the
2013 Act.

The filing fees and stamp duty, if any, paid by the Amalgamating Company 3 on
its authorised Share Capital prior to the Scheme, shall be deemed to have been so
paidbyﬂmAmalgamatedCompmyonthoinmsedmﬂhoﬂsedSthapimlmd
accordingly,” the Amalgamated Company shall not be required to pay any
fee/stamp duty for its increased authorised Share Capital pursuant to this Clause
5.4.

No issuance of Shares by the Amalgamated Company and Cancellation of
Shareholding/Investments

Since the entire issued, subscribed, and paid-up Share Capital of the
AmalgamntingCompmyﬁsheldbythoAmalgunatedCompany(alongwithits
nominees), and since no company can hold its own sheres, upon this Scheme
becomingefﬁeoﬁve,anduponmﬁrandvasﬁngofaﬂnssetundliabiﬁﬁesof
theAmalgamnﬁngCompanySintoandwiﬂlﬂmAmalgmatedCompanyin
accordance with Part V of this Scheme, no shares shall be issued/allotted by the
AmalgamatedCompanyeiﬂwrtoitselfortomyofitamminuahamholdm
-i Amalgamating pany 3 in liew of or in exchange of
ﬂJeAmulgunaﬁnanmp '
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3.5.2 Upon this Scheme becoming ive, in the (consolidated/merged) balance sheet

5.6

5.6.1

of the Amalgamated Company, the investments of the Amalgamated Company
being Equity Shares held in the Amalgamating Company 3, whether held in its
own name or through nominee shareholders (whether in dematerialised form or
otherwise), shall stand cancelled in entirety, become non-tradesble and be
extinguished without any consideration and without any further act or deed or
neoessityofthembeingsmrendm-edtotheAmalgamaﬁngCompmyS or to the
Amalgamated Company and without any liability towards capital gains tax under
ﬂleITActTherewﬂlbenochmgeinﬂleahmholdingpattmnofihe
Amelgamated Company pursuant to the Amalgamation of the Amalgamating
Company 3 in terms of this Part V of the Scheme, since no shares are being issued
by the Amalgamated Company pursuant to such Amalgamation.

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

Notwithstanding anything else contained in this Scheme, upon approval of the
SchmebytheNCLT,theAmﬂgamdeompanyshaﬂaeeomtformergerof
theAmalgamn&ngCompanyﬁnitsbooksofaecountsinawordmmwithIndAs
notified under Section 133 of the Act, under the Companies (India Accounting
Standards) Rules, 2015,asmaybeamendedﬁ'omﬁmetotime.andﬂ1ednteof
suchaoeomﬁngteaMmtwmﬂdheinaccordmu&ﬂnthuppﬁcableIndAS:

)] The Amalgamated Company shall record the assets and lisbilities of the
AmalgamaﬁngCompany3veatedinitpumumttothisSchﬂneatthe
respective carrying amounts as they would appear in the standalone bocks
ofaeemmtsoftheAmalgmnﬁngCompanyS.

(ii) The balance of the reserves appearing in the financial statements of the
Amﬂgm:aﬁagCompmySwiﬂbeaggregamdwiththe i
balances of reserves as appearing in the financial statements of the
Amalgamated Company.

(i) 'Iheidmﬁtyofthzresmesshnllbepmarvedandsha]lappminﬂm
ﬁnancinlstatemtsofthnAmalgamatedCompmyinthesamefmmin
whichmeyappeuedintheﬁmndalmtememsoftheAmalsamnﬁng
Compeany 3.

(v} The amount of any inter-compeny balances/ deposits and loans or advances
outstmdingbetwemtheAmalgamntedCompmyandtheAmalgmaﬁng
Companys.ifany,shallstnndcancelledwithoutmyﬁn-theractordeed,
upon this Scheme becoming effective, and thereafter there shall be no
obligation in that behalf.

™ InvestmentappeaﬁnginthebooksoftheAmalgamatedCompanyinthe
formoquuitySharesheldintheAmulgmaﬁngCompanyS shall, without
any further act or deed, stand cancelled in accordance with Clause 5.5.1,
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(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 (ii), (b) cancellation of inter-company balances/ deposits and loans
or advances as per ciause as per clause (iv) end (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 3, 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.

(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 (IndianAocounﬁngSundards) Rules,
2015.

57  Accounting treatment in the hooks of Amalgamating Company 3:

TheAmalgamaﬁngCompanySEhallmddissolvedwithuutbdngwomdup
upon this Scheme becoming effective. Hence there is no accounting treatment
premibedunda‘this&chemeinthebooksofmmmoftheAmalgmaﬁng
Company 3.

5.8 Tax Treatment

5.8.1 The provisions of this Part of the Scheme have been drawn up to comply with the
conditions relating to “Amalgamstion” specified under the Tax laws, specifically
Section 2(1B), Section 47 and other applicable provisions of IT Act.

582 As part of the Scheme, all assets (including immovable properties) of the
AmalgamaﬁngOampmy3immedintelybeﬁomﬂleAppointedDateshallbeoome
theassetslpropartyoftheAmalgamntedCompm.byviﬂueofﬂm
Amalgamaﬁon,oﬁwwisethmuaresultofth:poquisiﬁonofthepmpafyofthe
AmalgmmtingCompmbeyﬂ:eAmalgamatedCompanypmuanttoﬂle
pmhaseofmchpmpdybytheAmnlgamatedCompmy,orasamultofthc
disuibuﬁonofmchpropmtywmmﬂgamntodCompm,aﬂetﬂmwindingup
of the Amalgamating Company 3.

5.8.3 Allliabilities ofihnAmalgamaﬁngConmmySimmediatelybeﬁ)retheAppointed
Date shall become the Labilities of the Amalgamated Company, by virtue of the
Amalgamation in terms of this Part V of the Scheme.

584 All the deductions otherwise admissible to the Amalgamating Company 3,
including peyment admissible on actual payment basis or on deduction of

oL ¥ ar_on payment of TCS or such as Section 43B, Section
1.
4 '
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5.8.5

586

5.8.7

5.8.8

5.89

40, Section 40A etc. of the IT Act) will be eligible for deduction to the
Amelgemeted Company, upon fulfiliment of conditions, if any, required under the
IT Act.

If, at a later date, any of the terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of Section 2(1B), Section 47
and/or other applicable provisions of the IT Act, including as & result of an
ammdmentoflawormac&nemofnewlegislationorgnyotharmon
whatsoever, the provisions of Section 2(1B), Section 47 end/or other applicable
provisions of the IT Act, or corresponding provisions of any amended or newly

to comply with Section 2(1B), Section 47 and/or other applicable provisions of
theTTActorsuc.hconespondingprovisionsofnewlymactedlawornew
legislation. Such modifications will, however, not affect the other provisions of
the Scheme.

Without prejudice to the generality of the foregoing, on and from the Appointed
Date, if any TDS/ TCS em-ﬁﬁcateoranyothﬂ-TaxCrediteerﬁﬁcaterelaﬁngin
name of Amalgamatin g Company 3 is received, or Tax Credit is appearing in
Form 26AS8 ofAmalgamatingCompany:i,itshall be deemed to have been
receivedbyandinthenuneoftheAmﬂgunatedCompmywhichnhaﬂ be entitled
to claim credit for such Tax deducted or collected.

Upon this Scheme becoming 'veandwitheffeetﬁomtbeAppoiméanta,

Company3ﬂ'omtheAppointedDateonwards,imhdingbutmtlhnitedto

UponﬂﬁsSchunebecomingeﬁ‘ecﬁveandwitheﬁ‘ectﬁ'omtheAppointedDate,
all unutilized Tax Credits and exemptions, and other statuiory bensfits, including

addedtax,sa]estax.wvicem,goodsandsmvieestaxetc.,towhiehthe
AmﬂmaﬁngCompanyaismﬁtledﬁoahnllbeavaﬂahlemmdvestinﬂw
Amnlgmdeompany,withoﬁmyrequiremmtofaﬁmheractordeed.

EachofthnAmalgamatingCompmyS mdtheAmnlgamatedCompunyshallbe
mﬁﬂedmﬁle/reviseitsineometaxrehms,(indudingincometaxremmsmdu
Seeﬁonl?OAoftheITActorothm:wise)TDSfrCSeuﬁﬁcntes,TDSfrCSmms,
,notwiﬂmtandingthatmepeﬁodforﬁ]ing/
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right to claim refunds, advance Tax Credits, input Tax Credit, credits of all Taxes
paid/withheld/ collected, if any, to the extent permissible under the Applicable
Laws relating to Tax, as may be required for the purpose of/ consequent to
implementation of this Scheme.

5.8.10 Upon the effectiveness of this Schems, all Tax compliances under any Tax laws
by the Amalgamated Company 3 on or after Appointed Date shall be deemed to
be made by the Amalgamated Company.

5.8.11 All inter-se fransactions amongst the Amalgamating Company 3 and the
Amalgamated Company between the Appointed Date and the Effective Date shall
be considered as transactions from the Amalgamated Company to itself subject to
the other provisions of this Scheme. Any Tax deducted at source by the
Amalgamating Company 3/ Amalgamated Company on inter-se transactions
between the Amalgamating Company 3 and the Amalgamated Company between
ﬂ)eAppointedDateandtheEﬂ:‘wﬁveDateshallbedemnedmbeadvmetupaid
orTaxdopositedbyﬂxeAmalga:mtedCompmyandshaﬂ,hallproceedings,be
dealt with accordingly in the hands of the Amalgamated Company. The
Amalgamated Company shall be accordingly entitled to claim refund of Tax paid,
if any, on these inter-se transactions. Further, for the avoidance of doubt, input
TuCreditsa]readyavaﬂedofnruﬁlizedbyﬂleAmalgnmnﬁngCompmy3and
ﬂaeAmalgamntedCompmyinremectofintmse&ansmﬁnnsofmpplyormeipt
nfgoodsandaervicesbetwem&eAppohtesttemdtheEffecﬁveDateahnﬂ
not be adversely impacted by this Scheme.

5.8.12 Upon this Scheme becoming effective, any Tax deposited, certificates issued or
retums filed by the Amalgamating Company 3 relating to Amaslgamating
Compmy3shaﬂoonﬁnuetoholdgoodasifsuchamounmmdeposited,
certificates were issued, and returns were filed by the Amaigamated Company.

5.8.13 AﬂthoexpemesimumdbyﬂwAmalgmaﬁngCompmySmdiheAmalgamnﬁed
CompanyinreluﬁontotheAmﬂgamu&onofthsAmalgmnaﬁngCompanySwith
theAmalgmatedCompanyaspuﬂﬁsSchune,includingstmp&:tyupmes,
if any, shall be allowed as deduction to the Amalgamated Company in accordance
with Section 35DD of the IT Act over a period of five(5) financial yeers beginning
with the previous year during which this Scheme becames effective.

S.8.14Anymﬁmd,TaxCreditmdadjumammtheTnlmdunmthe
Ama]gmmﬁn.gCompanySpeﬂaininstotheAmalgmnaﬁngCompmyB
totheasmsmentsmadeonﬂwAmalmaﬁngCompmyamdfor
whichmmditisukminthoaowmasonﬂwdmimmndimlypreoeﬁngthe
AppoimedDatnshaﬂbelongtoandbereceivedbyﬂleAm!gamatedCompany.
TheAppmpﬂnteGovemmmmlmnhoﬁtynhallbebomdtomfcrmtheacoount
ofmdgivaaoditﬁortheumemtheAmulmdeompmymonthasancﬁon
of this SchunebytbnNCLTanduponrelevantproofmddommembeing
providadtotheAppmpriateGovemnmtalAnthority.

59 Conduct of Businemes till Effective Date

59.1
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)

(iii)

@)

the Amalgamating pany 3 undertakes to carry on and shall be deemed
to have carried on all its business activities and stand possessed of all its
properties and assets, for and on account of and in trust for the Amalgamated
Company;

allpmﬁtsorincomeuisingoracuuinginfavourofme i
Company 3 and all Taxes paid thereon (including but not limited to advance
tax, self-assessment tax, regular assessment tax, TDS, fringe benefit tax,
banking cash transaction tax, securities transaction tax, taxes withheld/paid
inaforeignoounu'y,valuenddedtax, sales tax, service tax, goods and
servieesux,etc.)orlossesm-isingorinclmedbytheAmalgamﬂﬁng
Company 3 shnﬂ.fora]lpmposes,beteatedasanddeunedtobethcmoﬁts
or income, Taxes or losses, as the case may be, of the Amalgamated
Company;

theAmalgamaﬁngCompanySshallmryonitsbusinesswithremmble
diligmceandbushessprudemeintheordimrycomeandinﬂlesme
mnnna'asithadbemdoinghithertoingoodfaithandinamrdmeewith
Applicable Law,mdshallnotundortakeanyaddiﬁonalﬁnandal
commiunmtofmynanrewhatsoever,honowmyamuuntorincmany
other liabilities or expenditure, issue any additional guarantes, indemnity,
lettersofwmfonoroommitnemdtherforitselfmonbehalfofitaafﬁﬁm
muMmammm,msm,m,ﬁmmm
orencmnbercmdeﬂinmyofitspmpﬂtiee/assets,emept:

(® whenthesmeismslyprovidedintheScheme;

®) whenﬂlesameisinﬂ:eordinarycomseofbuainmucardedonby
the Amalgamating Company 3; or

(©) whmmittenconsentoftheJKLCIAmalgnmatedCompanyhnbem
obtained in this regard,

IntheeventthattheAmﬂgamaﬁng Company 3 and/or the Amalgamated
Companyd:angetheircapitalmmdth«bywayofmyinmase(by
issue of Equity Shares, bonus shares, convertible securities or otherwise),
decrease, reduction, reclassification, sub-division, consolidation, or re-
orgenisation in any other manner, which would have the effect of bringing

ﬂwAmalgmaﬁngGompnnyS shallnotnlterorsubstanﬁallyexpmdits
business,emceptwiththepriorwrittmeonsentofthnAmalgmMaed
Compeny; and

theAmnlgamnim_lgCompany3shallnotamenditsmemorandumof
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5.10

5.11

With effect from the Effective Date, the Amalgamated Company shall carry on
and shall be entitled to carry on the busginess, as carried on by the Amalgamating
Compeany 3 immediately prior to the Effective Date.

Forthepmposeofgivingeﬂ'wtmthcAmalgmaﬁonorderpassedmdeecﬁons
230 to 232 of the 2013 Act and such other provisions thereof in respeot of this
Scheme by the NCLT, the Amalgamated Company shall, at any time pursuant to
thno:dmappmvingthisScheme,bemﬁﬂedmgetﬂlermrdaloftheohmgein
the legal right(s) upon the Amalgamation of the Amalgamating Company 3,in
accordance with the provisions of Sections 230 fo 232 of the 2013 Act and such
otherpm\dsionsthm'eoﬂuappﬁmble.mAmalgamntedCompunyiundshnll
alwayabedemnedmhmbemmthoﬁsedtoexecuteanypleadings,appﬁcaﬁons,
forms, etc., as may be required to remove any difficultics and carry out any
formalities or compliance as are necessary for the implementation of this Scheme.

TheAmalgnmatedCompmuncondiﬁomllyandirmvoenblyagreesand
undertakes to pay, discharge and satisfy, upon this Scheme becoming effective,
all liabilities and obligations of the Amalgamating Company 3 with effect from
the Appointed Date (to the exterit the same has already not been paid by the
Amalgamating Company 3), in order to give effect to the foregoing provisions.

Dissolution of the Amalgamating Company 3

Upon the Effective Date, the Amalgamating Company 3 shall, without any further
actordoed,mddisdolwdwithoutbdngwomdup,inaeeordmcewiﬂ:ﬂ:eZOB
Act and the name of the Amalgamating Company 3 shall be struck off the register
ofmpanimmniﬂainedbyﬂ:eRegistuofcompaniu.Conseqnenﬂy,uponthe
Effective Date, the investments in the equity Share Capital of the Amalgamating
Company 3 appearing in the books of accounts of its sharehclders and their
nominees shall stand cancelled.

Saving of Conciuded Tromsnctions

Subject to the terms of the Scheme, the Amalgamation and vesting of the
Amalgamating Company 3 into the Amalgamated Company shall not affect any
transaction or proceedings already concluded by the Amalgamating Company 3
until the Bffective Date, to the end and intent that the Amalgamated Company
aoceptsnndadnpﬂaﬂaob,deedsand&ingsdoneandmmdbyihﬂ
AmnlsmnﬁngCompmySinmpectﬂmmum,deedundthinzsmade,done
and executed by or on behalf of the Amalgamated Company.
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PARTVI
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6.1.1

Miscellaneous and General Terms and Conditions

Consolidation of Authorised Share Capital and aiteration of Memorandum
of Association of the Amalgamated Company

Consequent to Clause 3.4 of Part 111, Clause 4.4 of Part IV and Clause 5.4 of Part
V above, the Memorandum of Association of the Amalgamated Company shall,
without any further act, instrument or deed, stand altered and be modified and
amended, pursuant to Sections 230 to 232 of the Act read with Sections 13 and
other applicable provisions of the 2013 Act, in & manner as set out hereunder:

(i) The new authorised Share Capital of the Amalgamated Company shall be
INR 721,51,00,000 (Indian Rupees seven-hundred-twenty-one crore and
fifty-one lakh only), divided into 129,30,20,000 (one-hundred-twenty-nine
crore thirty lakh twenty thousand) Equity Shares of INR 5 (Indian Rupees
five) each (amounting to INR 646,51,00,000), 50,00,000 (fifty lakh)
preference shares of INR IOO(IndianRupeeaonehundred)each(mnaunﬁng
to INR 50,00,00,000) and INR 25,00,00,000 (Indian Rupees twenty-five
crore) of unclassified share capital,

(ii) Upon this Scheme becoming effective, Clause § of the Memorandum of
Association of the Amalgamated Company shall, without any further act,
deed or instrument, be substituted by the following clause:

“The authorised share capital of the Company is INR 721,51,00,000
(Indian Rupees seven-hundred-twenty-one crore and [ fifiy-one lakh only),

divided into 129,30,20,000 (one-hundred-twenty-nine crove thirty lakh
twenty thousand) Equity Shares of INR 5 (Indian Rupees five) each,

J50,00,000 (fifty lakh) preference shares of INR 100 (Indian Rupees one
hundred} each, and INR 25,00,00,000 (Indian Rupees twenty-five crore)
of unclassified share capital, with power to increase, reduce, vary, alter
or modify and dtvide, sub-divide or consolidate the nominal value of the
Shares in the Capital for the time being and to classify or reclassify the
whole or part of the Unclassified Share Capital into one or more
classes and/or demominations and to attach thereto respeciively such
Dreferential, deferred, qualified or special rights, privileges and
conditions and to vary, modify or abrogate any such rights, privileges
and conditions or restrictions aitached thereto, whether in regard to
dividend, voting, return of capital or otherwise and in such manner as
may be permitted by the Companies Act, 2013 or any Statutory
modification or re-enactment thereof or as Dprovided by the Articles of
Association of the Company. *

L D D} HSODIGRTS JOT SUch Amendmen ThGMOfﬂle

lders of JKLC to this Scheme shall bo sufficieat for the purposes of
mmwwmmmmmams.l.mdmm«
resolutions or approve s, whether under Sections 13, 61 and 64 of the 2013 Act
wpplicable provisions of the 2013 :
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Association of JKLC, shall be required to be separately passed, nor shall the
Amalgamated Company be required to pay any additional registration fees, stamp
duty, etc, in respect of such increase/consolidation of authorized share capital.

6.2 Power te amend the Scheme

6.2.1 Notwithstanding any other provisions of this Scheme, but subject to Applicable
Laws, the power to make such smendments/modifications to the Scheme (without
chapging the essence thereof), as may become necessary, whether before or after
the Effective Date, shall vest with the Board of Directors of each of the Scheme
Entities, which power shall be exercised reasonably in the best interests of the
Scheme Entities and their stakeholders, and which power can be exercised at any
time.

6.3  Filing of Applications / Petitions with Tribunal

6.3.1 The Scheme Entities shall, with all reasonable dispatch, make their respective
applications or a joint application to the jurisdictional Tribunal under Sections 230
and 232 of the 2013 Act, and other applicable provisions thereof, seeking orders
for dispensing with or convening, holding and/or conducting of the meetings of
such clasges of their respective sharcholders and/or creditors and for sanctioning
this Scheme with such modifications, as may be approved by the Tribunal.

632 Upon this Scheme being approved by the requisite majority of the shareholders
and creditors of each of the Scheme Entities (wherever required), each of the
Scheme Entities shall, with all reasonable dispatch and file respective petitions
before the jurisdictional Tribunal for sanction of this Scheme under Sections 230
to 232 of the 2013 Act, and other applicable provisions thereof, and for such other
order or orders, as the Tribunal may deem fit for sanctioning/giving effect to this
Scheme. Upon this Scheme becoming effective, the shareholders of each of the
Scheme Entities, shall be deemed to have also accorded their approval under all
relevant provisions of the 2013 Act, as applicable, for giving effect to all the
provisions contained in this Scheme.

64  Effectiveness of the Scheme

64.1 This Scheme is conditional upon, and shall become effective on happening of the
last of the following (“Effective Date™):

(i) receipt of observation or no-objection letter by JKLC and the Amalgamating
Company 1 from SEBI / Stock Exchanges under Regulation 37 of the SEBI
Listing Regulations, in sccordance with the SEBI Scheme Circular in
respect of the Scheme, on terms acceptable to JKLC and the Amalgamating
Company 1;

(ii) this Scheme being approved by the respective requisite majorities of the
various classes of shareholders and/or creditors, as per the directions of the
Tribunal of each of the Scheme Entities as required under the 2013 Act;

- —
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6.4.2

6.5

6.6

(iii) the Scheme being sanctioned by the Tribunal and appropriate orders being
passed by the Tribunal pursuant to Sections 230 and 232 of the 2013 Act
and other relevant provisions thereof, as may be applicable; and

(iv) certified copies of the relevant Orders of the Tribunal being filed by each of

the Amalgamating Companies and the Amalgamated Company with the
Registrar of Companies, Jaipur.

This Scheme shall become effective from the Effective Date, and the provisions
of this Scheme shall be applicable and come into operation with effect from the
Appointed Date.

Sequence of Events

Upon sanction of this Scheme and upon this Scheme becoming effective, the
ﬂollowingshaﬂbedmedtohaveoccmedandbecomeeﬁ'ecﬁveandopmﬁve
on Effective Date, only in the sequence and in the order mentioned hereunder:

(i) transfer and vesting of all assets and lisbilities of the Amalgamating
CompanylintoandwithJKLCinmordancewithPartmoftheScheme;

(ii) transfer and vesting of all assets and Liabilities of the Amalgamating
CompmyZinmandwithJKLCinaceordamevﬁthPartIVoftheSchm;

(iii) transfer and vesting of all assets and liabilities of the i
CompanySintonndwithJKLCinmordamewﬂhPartVoftheScheme;

(iv) consolidation of authorised Share Capital of the Amalgamated Company
andmnendmen:ttothqunmndtmofAssodnﬁonoftheAmnlgamated
CompanyintermsofClmeé.l.ofﬂm Scheme; and

(4] issuanconndalloﬂnentofConsidmﬁonShmsbytheAmalgunated

CompanytotheElisibleShareholdmoftheAmnlgmﬁngCompmy lin
terms of this Scheme,

Record Date

Aﬂ«ﬂﬁsSchmeismcﬁmedbutbefmeitbeeomeseﬁ‘ecﬁw(Eﬂ'ecﬁveDate),
the Board of Directors of the Amalgamating Company 1 shall, in consultation
wiﬂatheBoardofDirectwsoﬂKLC/theAmnlgamatedCompmy.dmimthe
recorddateC‘RmrdDau'ﬂforissuameandallounmtoqumtyShmestothe
Eligible Sharcholders of the Amalgamating Compeny 1 in terms of Part ITI of this
Schﬂneandthedirecﬁmofﬂ:embunalinthisregard(ifany)furﬂw
Amalgamation of the Amalgamating Company 1 pursuant to the Scheme. On
deteuninnﬁonofReoordDate,ﬂmAma]ganuﬁngCompanylshnupmvidetothe
Amalgamated Company, the list of their respective sharcholders as on such
Recorante,whomenﬁﬂedtomeiveﬂaequﬁtyShnresbytheAmalgmmd
Companyintenmomel]IofthisSchmne,inordettoenab]etheAmalgmted
CmnpmytoiammdﬂlotmcthlﬁWShmtosu_gheﬁgibleshmﬁoldmof

the Amalgamaiing Company 1. Py
) N &
% ]
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6.7

6.8
6.8.1

6.8.2

683

6.8.4

6.8.5

6.8.6

Binding Effect

Upon this Scheme becoming effective it shall be binding on the Scheme Entities,
their respective shareholders, creditors and all other stakehalders.

Miscellaneous

JKLC end the Amalgameting Company 1 shall comply with the provisions of
SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93, dated June 20,
2023 (“SEBI Scheme Cireular”), as amended from time to time, while inter alia
procuring the approval of its Public Shareholders and shall provide for voting by
such Public Shareholders through postal ballot and e-voting, as may be applicable.
For the purposes of this Clause 6.8, the term ‘public’ shall have the meaning
ascribed to such term under Rule 2 of Securities Contracts (Regulation) Rules,
1957.

As an integral part of the Scheme, all rights and lisbilities of the Amalgamating
Companies in or to a bid presently submitted, if any, to any Person or entity or
authority shall stand transferred to the Amalgamated Company.

The transfer of properties and liabilities to, and the continuance of proceedings in
terms of the Scheme, including as envisaged in Part IIL, Part IV and Part V of this
Scheme, shall not affect any transaction or proceedings already concluded by any
of the Scheme Entities on or befare the Appointed Date, and after the Appointed
Date till the Effective Date, to the end and intent that the Amalgamated Company
acoepﬂmdadoptsallacts,deedsandﬂ:ingsdonemduecutedhytthcheme
Enﬁﬁesinmpeettheretoasdoneandexew&edonbehalfofitselﬁ

Each of the Scheme Entities shall be entitled to declare and pay dividends, whether
interim and/or final, to their respective shareholders prior to the Effective Date.
Holders of the Equity Shares in each of the Scheme Entities, save as expressly
provided otherwise in this Scheme, continue to enjoy their existing rights under
their respective Articles of Association, including the right to receive dividends.
Tt is clarified that the aforesaid provision in respect of declaration of dividend is
onlyanenabﬂngprovinndshallmtbedeemedtoeonfaanyrigbtonany
shareholder of any of the Scheme Entities to demand or claim any dividend.

Rach of the Scheme Entities shall be entitled to undertaks their business operations
in ordinary course without any disruption in services and/or operations till the
Effective Date of the Scheme.

TheresohﬁonspassedhytheBoardofDirectmmdtheshamholdersofthe
Scheme Entities, which approve the Scheme shall also be deemed to have
approved,interaﬁa,theaboveacﬁomvﬁthoutthenwdtopassmynepm
resolutions for any of the above, Benefits of eny and all corporate approvals as
mayhavea]mdybeentakmhyeachofﬂ:eSbhemeEnﬁﬁu,hcludingappmwls
under Sections 42, 62, 180, 185, 186, 188, 196, 197, 198, 203 of the 2013 Adt,
SEBILisﬁnangulaﬁonsmundertheCompuﬁesAet,1956,etc.asthememay
be, shall stand Transferred to the Amalgamated pany and the said corporate
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approvals and compliances shall be deemed to have been taken / complied with
by the Amalgamated Company

6.8.7 Each of the Scheme Entities {acting through their respective Boards of Directors)
may assent to any modifications or amendments to this Scheme, which the
Tribunal, SEBI, Stock Exchange(s) and/or any other authorities may deem fit to
direct or impose, or which may otherwise be considered necessary or desirable for
settling any question or doubt or difficulty that may arise for implementing and/or
carrying out this Scheme. Bach of the Scheme Entities (acting through their
respective Boards of Directors), ars hereby authorised to take such steps and do
all acts, deeds and things a8 may be necessary, desirable or proper to give effect
to this Scheme and to resolve any doubts, difficulties or questions, whether by
reason of any orders of the Tribunal or SEBI or of any directive or order of eny
other authorities, or otherwise howsoever arising out of, under or by virtue of this
Scheme and/or eny matters conceming or connected therewith,

6.8.8 Notwithstanding anything conttained to the comtrary in this Scheme, the Schems
Entitieg (acting through their respective Boards of Directors), shall be at liberty to
withdraw from this Scheme in case: (i) any condition or alteration imposed by the
Trihmdoranyothuauthoﬁtyisnotuoeptab!etotbeSchemeBnﬁﬁes;m(ﬁ)m
demnedmudiﬁcaﬁmsmﬂwﬁchmemmﬁngﬁ'omlhe&hme(oranypm
thereof) being or becoming incomsistent with Applicable Lews (including
remﬂﬁngﬁ‘omanamendmmtoflaworforanyothermmwhntsom)isnot
acoepmbletoﬂ:eSchmeEnﬁﬁes;m(ﬂi)pﬁorwtheEfﬁwﬁveDne,ﬂmSchﬂne
Entities (acting through their respective Board of Directors) mutually agree at any
time to withdraw the Scheme for any reason.

6.8.9 If any Part of this Scheme is invalid, ruied illegal by any court of competent
jurisdiction, or unenforceabie under present or furture iaws, then it is the intention
oftheparﬁesﬁutsuch?a:tshnﬂbcswembleﬁomthemﬁnderofﬁﬁsSuheme
end this Scheme shall not be affected thereby, unless the deletion of such Part
shallmeﬂﬁsSchanstobecommatmiaﬂyadvmsmanypmy,inwhichcau
the Scheme Enfities (netingﬁnm:shﬂwirremecﬁveBomﬂofDimctors),shall
attempttobﬁngaboutappmpﬂatemodiﬁcaﬁomwthisSche,aswﬂlbest
prumefortbspu&es,lhebmaﬁumdobﬁgaﬁonsofthiuSohemc, in equitable
manner as per the intent and spirit of the Scheme, including but not limited to such
part.

6.8.10 Aﬂcosu,ehngesandexpmes,incomecﬁonwiﬂxthesmune,misingomﬁor
inmuedincmyinguntandimpluneaﬁngthethmemdmaﬁminddmﬁal
thereto,uptomeEﬁTwﬁveDate,shallbebomeandpaidbyfneAmﬂgmated
Company (unless mutually agreed otherwise by the Scheme Entities acting
through their respective Board of Directors), and such expenses shall be entitled
to be amortised in terms of Applicable Laws.
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INDEPENDENT AUDITORS' REPORT

TO THE MEMBERS OF SK LAKSHMI CEMENT LIMITED
Report on the Audit of the Standalone Financial Statements
Opinion

We have audited the accompanying standalone financial
staternents of JK Lakshmi Cement Limited (“the Company),
which comprise the balance sheet as at March 31, 2024, the
statement of profit and loss {Including other comprehensive
income), the statement of changes in equity and the cash
flows statement for the year then ended, and a summary of
the material accounting policies and other explanatory
information (hereinafter referred to as the “standalone
financial statements*”).

In our opinion and to the best of our information and
according to the explanations given to us, the aforesaid
standalone financial statements give the information
required by the Companies Act, 2013 (the ‘Act’) in the
manner so required and give a true and fair view in
conformity with the Indian Accounting Standards {'Ind AS")
prescribed under section 133 of the Act read with the
Companies (Indian Accounting Standards) Rules, 2015, as
amended, and other accounting principles generally
accepted in India, of the state of affairs of the Company as at
March 31, 2024, its profit including other comprehensive
income, changes in equity and its cash flows for the year
ended onthat date.

Basis for opinion

We conducted our audit of the standalone financial
statements in accordance with the Standards on Auditing
(SAs) specified under section 143(10) of the Act. Our
responsibilities under those Standards are further described
in the Auditor's Responsibilities for the Audit of the

Key Audit Matters

1 Revenue recognition = Discounts, incentives,
rebates etc.

Customers”.

» Recognition, measurement, presentation and disclosure
as per Ind AS-115 "Revenue from Contracts with

{Refer Sub-note No I, (13) of Note 1 of Accounting Policy).
o Revenue is measured net of discounts, incentives,

rebates etc. given to the customers on the Company's

o Due to the Company's presence different marketing
regions within the country and the competitive business

Annexure 2

standalone financial statements section of our report. We are
independent of the Company in accordance with the ‘Code of
Ethics' issued by the Institute of Chartered Accountants of
India (ICAI) together with the independence requirements
that are relevant to our audit of the standalone financial
statemnents under the provisions of the Act and the Rules
made thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and
the ICAl's Code of Ethics. We believe that the audit evidence
we have obtained is sufficient and appropriate to provide a
basis for our audit opinion on the standalone financial
statements.

Key Audit Matters

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the
standalone financial statements for the financial year ended
March 31, 2024. These matters were addressed in the context
of our audit of the standalone financial statements as a
whole, and in forming aur opinion thereon, and we do not
provide a separate opinion on these matters.

We have determined the matters described below to be the
key audit matters to be communicated in our report. We have
fulfilled the responsibilities described in the Auditor’s
responsibilities for the audit of the standalone financial
statements section of our report, including in relation to
these matters. Accordingly, our audit included the
performance of procedures designed to respond o our
assessment of the risks of material misstatement of the
standalone financial statements. The results of our audit
procedures, including the procedures performed to address
the matters below, provide the basis for our audit opinion on
the accompanying financial statements.

Our procedures included:

« We performed walkthroughs to understand the
key processes and identlfy key conirols related
Ind AS 115 "Revenue from Contracts with
Customers”

« We performed revenue cut-off testing, by
reference to bill dates of sales recorded either
side of the financial year end had legally
completed; and

» Selected a sample of sales contracts and read,
analyze and identified the distinct performance
obligations in these contracts.
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environment, the assessment of the various types of
discounts, incentives and rebate schemes, is material
and considered to be complex and judgmental.

a resuft of faulty estimations over discounts, incentives,
and rebates,

* Given the judgement required to estimate the amount

of provisions, this is a key audit matter,

* Therefore, there is a risk of revenue being misstated as |

E tion of checpunt, ncentive, soe

* Assessing the appropriateness of the Company's
accounting policies relating to discounts,
incentives, rebates, etc by comparing with
applicable accounting standards.

* Assessing the design and testing the
implementation and operating effectiveness of
Company's internal controls over the approvals,
calculation, provision and disbursement of
discounts, incentives and rebates.

* Obtaining management's calculations for
discounts, incentives and rebates accruals under
applicable schemes on a sample basis and
comparing the accruals made with the approved
schemes.

* Obtaining and inspecting, on a sample basis,
supporting documentation for discounts,
incentives and rebates recorded and disbursed
during the year as well as credit notes issued after
the year end date to determine whether these
were recorded appropriately.

* Comparing the historical trend of payments and
reversal of discounts, incentives and rebates to
Provisions made to determine the appropriateness
of current year provisions.

* Examining manual journals posted to discounts,
rebates and incentives to identify unusual or
irregular items.

Based on our audit procedures we have concluded
that revenue, discount, incentive and rebates is
appropriately recognized, and that there was no
evidence of management bias.

Evaluation of uncertain civil and indirect tax positions
and recoverability of amount deposited under
protest as recoverable

The Company has material uncertain civii and indirect tax
positions including matters under dispute which involves
significant judgment to determine the possible outcome

of these disputes.

The eventual outcome of these litigations is uncertain,
and the positions taken by the management are based
on the application of significant Judgement and
estimation, The review of these matters requires
application and interpretation of tax laws and reference
to applicable judicial pronouncements,

Based on management judgement and the advice from
legal and tax consultants and considering the merits

Our Procedure included:

Obtained details of completed tax assessments of
earfier years and demands as on March 31, 2024
from management. We have done assessment of the
managements underlying assumptions in estimating
the tax provision and the possible outcome of the
disputes,

Based on management estimates and Independent
legal opinion taken by Management of the

Company, the liability against these matters wherever
not yet certain have been shown as contingent
lizbility in the current financial statements,

Qur procedures on verification of the management’s
assessment of these matters included:
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of the case, the Company has recognized provisions
wherever required and for the balance matters, where
the management expecis favourable outcome,

these litigations have been disclosed as

| contingent liabilities in the financial statements

unless the possibility of out flow of resources

is considered to be remote.

Given the uncertainty and application of
significant judgment in this area in terms of
the eventual outcome of litigations, we
determined this to be a key audit matter.

s Understanding and evaluating process and
controls designed and implemented by the
management including testing of relevant
controls.

» Gaining an understanding of the civil and tax
related litigations through discussions with the
management, including the significant
developments, additions and settlements during
the year and subsequent to 31 March 2024,

» Inspecting demand notices received from various
tax authorities and evaluating the Company's
written responses to those matters.

« Evaluating the management’s assessment on the
likely outcome and potential magnitude by
involving experts on complex or significant
matters as considered necessary; and

« Assessing the adequacy of the Company’s
disclosures.

We did not identify any significant exceptions to the
management's assessment of the ongoing civil,
income tax and indirect tax litigations as a result of
the above procedures.

Information Other than the Standalone Financial
Statements and Auditor’'s Report Thereon

The Company’s Board of Directors is responsible for the other
information, The other information comprises the
information included in the Management Discussion and
Analysis, Board's Report including Annexures to Board’s
Report, Business Responsibility and Corporate Governance
and Shareholder's Information  but does not include the
financial statements and our auditor's report thereon. Our
opinion on the financial statements does not cover the other
information and we do not express any form of assurance
conclusions thereon.

In connection with our audit of the financial statements, our
responsibiiity is to read the other information and, in doing
so, consider whether the other information is materially
inconsistent with the financial statements, or our knowledge
obtained during the course of our audit or otherwise appears
to be materially misstated.

If, based on the work we have performed, we conclude that
thereis a materlal misstatement of this other information, we
are required to report that fact. We have nothing to reportin
this regard.

Management's Responsibility for the standalone
Financial Statements

The Company's Board of Directors is responsible for the
matters stated in section 134(5) of the Act with respect to the
preparation of these standalone financial statements that
give a true and fair view of the financial position, financial
performance, total comprehensive income, changes in equity
and cash flows of the Company in accordance with the Ind AS
and other accounting principles generally accepted in India.

This responsibility also includes maintenance of adequate
accounting records in accordance with the provisions of the
Act for safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities;
selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and
prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and
presentation of the standalone financial statements that give
a true and fair view and are free from material misstatement,
whether due to fraud or error.

In preparing the standalone financial statements,
management is responsible for assessing the Company's
ability to continue as a going concern, disclosing, as
applicable, matters related to going concern and using the
going concern basis of accounting unless management either
intends to liquidate the Company or to cease operations, or
has no realistic alternative but to do so.

The Board of Directors is responsible for overseeing the
Company's financial reporting process.

Auditor's Responsibilities for the Audit of the Standalone
Financial Statements

Our obijectives are to obtain reasonable assurance about
whether the standalone financial statements as a whole are
free from material misstatement, whether due to fraud or
error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance but
Is not a guarantee that an audit conducted in accordance
with SAs will always detect a material misstatement when it
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exists. Misstatements can arise from fraud or error and are
considered material, if individually or in the aggregate, they
could reasonably be expected to influence the economic
decisions of users taken on the basis of these standalone
financial statements.

As part of an audit in accordance with SAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

*  Identify and assess the risks of material misstatement of
the standalone financial statements, whether due to
fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence that
is sufficient and appropriate to provide a basis for our
opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or
the override of internal control.

*  Obtain an understanding of internal finandial controls
relevant to the auditin order to design audit procedures
that are appropriate in the circumstances. Under
section 143(3)(} of the Act, we are also responsible for
expressing our opinion on whether the Company has
adequate internal financial controls system in place and
the operating effectiveness of such controls.

¢ Evaluate the appropriateness of accounting policies
used and the reasonableness of accounting estimates
and related disclosures made by management,

*  Conclude on the appropriateness of management's use
of the going concemn basis of accounting and, based on
the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that
may cast significant doubt on the Company’s ability to
continue as a going concern, if we condude that a
material uncertainty exists, we are required to draw
attention in our auditor's report to the related
disclosures in the standalone financial statements or, if
such disclosures are inadequate, to modify our opinion.
Our conclusions are based on the audit evidence
obtained up to the date of our auditor's report.
However, future events or conditions may cause the
Company to cease to continue as a going concern.

*  Evaluate the overall presentation, structure and content
of the standalone financial statements, including the
disclosures, and whether the standalone financial
statements represent the underlying transactions and
eventsin a mannerthat achieves fair presentation.

We communicate with those charged with governance

regarding, among other matters, the planned scope and

timing of the audit and significant audit findings, including
any significant deficiencies in internal control that we identify
during our audit.

We also provide those charged with governance with a

statement that we have complied with relevant ethical

requirements regarding independence, and to communicate

with them all relationships and other matters that may
reasonably be thought to bear on our independence, and
where applicable, related safeguards.

From the matters communicated with those charged with
governance, we determine those matters that were of most
significance in the audit of the standalone financial
statements for the year ended March 31, 2024, and are
therefore the key audit matters, We describe these matters in
our auditor's report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare
circumstances, we determine that a matter should not be
communicated in our report because the adverse
consequences of doing so would reasonably be expected
to outweigh the public interest benefits of such
communication.

Report on Other Legal and Regulatory Requirements

1 Asrequired by the Companies (Auditor's Report) Order,

2020 ("the Order“) issued by the Central Government in

terms of Section 143(11) of the Act, we give in

"Annexure A" a statement on the matters specified in

paragraphs 3 and 4 of the Order.

2 Asrequired by Section 143(3) of the Act, based on our
auditwe report that:

a) We have sought and obtained all the information
and explanations which to the hest of our
knowledge and belief were necessary for the
purposes of our audit;

b} In our opinion, proper books of account as
required by law have been kept by the Company so
far as it appears from our examination of those
books, except for not complying with the
requirement of audit trail to the extent stated in
paragraph (i}{vi) below;

¢} The balance sheet, the statement of profit and loss
including other comprehensive income, statement
of changes in equity and the statement of cash
flows dealt with by this Report are in agreement
with the relevant books of accounts;

d} in our opinion, the aforesaid standalone finandial
statements comply with the Accounting Standards
specified under Section 133 of the Act, read with
relevant rules made thereunder, as amended and
other accounting principles generally accepted
inIndia;

€) On the basis of the written representations
received from the directors as on March 31, 2024,
taken on record by the Board of Directors, none of
the directors is disqualified as on March 31, 2024,
from being appointed as a director in terms of
Section 164 (2} of the Act;

) The comment relating to the maintenance of
accounts and other matters connected therewith,
is as stated in paragraph (b} above

g) With respect to the adequacy of the internal
financial controls over financial reporting of the
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h)

Company and the operating effectiveness of such
controls, refer to our separate Repert in "Annexure
B". Our report expresses an unmedified opinion on
the adequacy and operating effectiveness of the
Company's internal financial controls over
financial reporting;

In our opinion, the managerial remuneration for
the year ended March 31, 2024, has been paid /
provided by the Company to its directors in
accordance with the provisions of Section 157
read with Schedule Vto the Act;

With respect to the other matters to be included in
the Auditor's Report in accordance with Rule 11 of
the Companies (Audit and Auditors) Rules, 2014,
as amended in our opinicn and to the best of our
information and according to the explanations
given to us:

i. The Company has disclosed the impact of
pending litigations as at March 31, 2024, on
its financial position i its standalone financial
statements- Refer note 54, 55, 56 and 57;

ii. The Company has made provision, as required
under the applicable law or accounting
standards, for material foreseeable losses, if
any, on long-term contracts including
derivative contracts.

iti. There has been no delay in transferring
amounts, required to be transferred, io the
Investor Education and Protection Fund by the
Company.

iv. a) The management has represented that, to
the best of its knowledge and belief, no funds
have been advanced or loaned or invested by
the Company to or in any other person or
entities, including foreign entities
{"Intermediaries”), with the understanding,
whether recarded in writing or otherwise, that
the Intermediary shall, whether, directly or
indirectly lend or invest in other persons or
entities identified in any manner whatsoever
by or on behalf of the Company {*Ultimate
Beneficiaries”) or provide any guarantee,
security or the like on behalf of the Ultimate
Beneficiaries;

b} The management has represented that, to
the best of its knowledge and belief, no funds
have been received by the Company from any
person or entity, including foreign entities
("Funding Parties”), with the understanding,
whether recorded in writing or otherwise, that
the Company shall, whether, directly or
indirectly, lend or invest in other persons or
entities identified in any manner whatsoever
by or on behalf of the Funding Party
{(“Ultimate Beneficiaries”) or provide any

vi.

guarantee, security or the like on behalf of the
Ultimate Beneficiaries; and

<) Based on such audit procedures that were
considered 1easonable and appropriate in the
circumstances, nothing has come to our
notice that has caused us 1o befieve that the
representations under sub-clause iv (@) and iv
{b) contain any material misstatement.
a) The final dividend relating to financial year
2022-23 declared or paid during the year ended
March 31, 2024, by the Company is in compliance
with section 123 of the Act.
b) As stated in Note 50 to the accompanying
standalone financial statements, the Board of
Directors of the Company have proposed final
dividend for the year ended March 31, 2024,
which is subject to the approvai of the members at
the ensuing Annual General Meeting. The
dividend declared is in accordance with section
123 of the Act to the extent it applies to
dedlaration of dividend.
The Company had made the assessment for books
of account as per definition in the Act and
identified SAP as accounting software used for the
creation and maintenance of hooks of accounts
which has a feature of recording audit trail (edit
Jog) facility and the same has operated throughout
the year for all relevant transactions recorded.
Further, in case of the Company, audit trail (edit
log) facility was enabled and operated throughout
the year, we did not come across any instance of
the audit trail feature being tampered with.
However, the audit trait feature facility was not
enabled at the database level to log any data
changes for the accounting software used for
maintaining the books of accounts.
As proviso to Rule 3(1) of the Companies
{Accounts) Rules, 2014 is applicable from April 1,
2023, reporting under Rule 11(g) of the
Companies {Audit and Auditors} Rules, 2014 on
preservation of audit trail as per the statutory
requirements for record retention is not applicable
forthe financial year ended March 31, 2024.

For 5. S. KOTHARI MEHTA & CO. LLP
Chartered Accountants
ICAl Firm Registration No. 000756N/N500441

SUNIL WAHAL

Partner

Membership No:- 087294

Mace: New Delhi
Date: May 23, 2024
UDIN : 24087294BKAHIA4545
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Annexure Ato the Independent Auditors’ Report to the members of JK Lakshmi Cement Limited dated May 23, 2024

Report on the matters specified in paragraph 3 of the Companies (Auditor's Report) Order, 2020 ("the Order'} issued by the
Central Government of India in terms of section 143(11) of the Companies Act, 2013 (“the Act") as referred to in
paragraph 1 of ‘Report on Other Legal and Regulatory Requirements’ section,

 {(a)(A) The Company has maintained proper recards showing full particulars including quantitative details and situation of
property, plant and equipment.

(a)(B) The Company has maintained proper records showing full particulars of intangibles assets.

(b)  TheCompanyhasa regular program of physical verification of its property, plant and equipment. All property, plant
and equipment have been verified by the Mmanagement according to the program. No material discrepancies were
noticed on such verification undertaken during the year.

{© According to the information and explanations given to us and on the basis of our examination of the records of the
Company, the title deeds of immovable properties (other than properties where the Company is the lessee and the
lease agreements are duly executed in favor of the lessee} are held in the name of the Company except as stated in
noted no. 2 of the of the standalone financial statements,

Desoilption of - Gross Carrying Held in the Yheiher ptometer, | Perod held Intlears Tkasan for not eamg it m the
Mrpowety {Value in name of UHtestor or thes rare whne naim of eaimnpuny
¥ Crore) rali e ar e e FpPIOEAt
Lease Hold Land 4,02 Bihar industrial | No ' July2015 BIADA has given a notice ta the
Development | Company on 30.06.2020 that the
Authority (BIADA). amount paid by Company s

forfeited. Against the Company's
( appeal the Hon'ble High Court has
| | directed BIADA to relook into
dllotment of altemative Jand.
BIADA has agreed vide letter
| dtd- 25,03.2022 for allotment of
| fresh land elsewhere can be
| - o looked into.

(d} The Company has not revalued its property, plant and equipment (including right of use assets}) or intangible assets

during the year ended March 31, 2024. -

(e) There are no proceedings initiated or are pending against the Company for holding any benami property under the

Prohibition of Benami Property Transactions Act, 1988 and rules made thereunder,

(i} (8 The management has conducted physical verification of inventory including inventory lying with third parties at
reasonable intervals during the year. In our opinion the coverage and the procedure of such verification by the
management is appropriate. No discrepancies of 10% or more in aggregate for each dass of inventory were noticed on
such physical verification.

(b} As disclosed in note 73(vii) to the standalone financial statements, the Company has been sanctioned working capital
limits in excess of Rs. five crores in aggregate from banks and/or financial institutions during the year on the basis of
security of current assets of the Company. The quarterly retumns of current assets filed by the Company with banks do not
have material variances with books of account.

(i} (@) According to the information and explanations given to us and on the basis of our examination of the records of the

Company, During the year the Company has provided loans and provided guarantee to companies, firms, Limited

Liability Partnerships or any other parties. Details is as follows:

R ___Enount Tin cries_
| Guarantees | Security Loans

Aggregate amount granted/ provided
during the year

Subsidiaries/Step-down subsidiaries |
- Joint Ventures - -
- Associates | - ‘ - | -
- Others

Balance outs;anding?at balance sheet :
date in respect of abave cases

- Subsidiaries/Step-down subsidiaries | 1,220.77 | - | 69.33
- Joint Ventures - - -
- Associates - | - | -
= Others

8
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{iv)

(v

v

tvi

Sales Tax Act Sales Tax 043 1992-1994

{b) In our opinion and according to the information and explanation given to us, the terms and conditions of the grant of all
loans, guarantees provided and invesiments made are, prima facie, not prejudicial to the interest of the Company.
Further, the Company has not given any security or provided any advances in the nature offoans during the year.

(¢) In respect of loan(s) and advance in the nature of loans granted to companies, firms, Limited Liability Partnerships or any
other parties, the schedule of repayment of principal and payment of interest has been stipulated and the repayment or
receipts areregular.

{d) There are no amounts of loans and advances in the nature of loans granted to companies or any other parties which are
overdue for more than ninety days.

(e) There were no loans or advance in the pature of loan granted to companies, firms, Limited Liability Partnerships or any
other parties, which was fallen due during the year, that have been renewed or extended or fresh loans granted to settle
the over dues of existing loans given to the same parties.

() The Company has not granted any loans or advances in the nature of loans, either repayable on demand or without
specifying any terms or pericd of repayment to companies, accordingly, the requirement to report on clause 3(ii)(f) of
the Orderis not applicable to the Company.

in our opinion and according to the information and explanations given to us, provisions of Section 185 and 186 of the Act,
wherever applicable, in respect of loans to directors induding entities in which they are interested and in respect of loans
and advances given, investments made and guarantees, and securities given have been complied with by the Company.

In our opinion and according to the information and explanations given to us, the Company has complied with the directive
issued by the Reserve Bank of India and the provisions of Section 73 t076 of the Act or any other relevant provisions of the
Act and the rules framed there under {to the extent applicable) with regard to deposits accepted from public. We have been
informed that no order has been passed by the Company Law Board or National Company Law Tribunal or Reserve Bank of
India or any Court or other Tribunal in this regard.

We have broadly reviewed the books of account maintained by the Company pursuant to the rules made by the Central
Government for the maintenance of cost records under section 148(1) of the Act in respect of the Company’s products to
which the said rules are made applicable and are of the apinion that prima facie, the prescribed records have been made and
maintained, We have, however, not made a detailed examination of the said records with a view to determine whether they
are accurate or complete.

{2} According to the records of the Company, the Company is generally regular in depositing undisputed statutory dues
including goods and services tax, provident fund, employees’ state insurance, income-tax, sales-tax, service tax, duty of
customs, duty of excise, value added tax, cess and other statutory dues with the appropriate authorities to the extent
applicable and there are no undisputed statutory dues payable as at March 31, 2024, for a period of more than six
moniths from the date they become payable.

(b) According to the records and information & explanations given to us, certain dues in respect of goods and services tax,
provident fund, employees' state insurance, income-tax, sales-tax, service tax, duty of custom, duty of excise, value
added tax, cess, and other statutory dues that have not been deposited with the appropriate authorities on account of
dispute and the forum where the dispute is pending are given below:

Mame of the Natureof  Amount Period Forum where the
Statue theDues  inRscrore ! dispute is pending

8.08 2005-2006 Rajasthan High Court,
0.42 1995-2000 Jodhpur
23.83 2015- 2020
Total Sales Tax 32.76

Rajasthan Finance Act, 2006 and Land Tax on 10.46 2006 to 2012-13 Hon'ble Supreme Court

Rajasthan Finance Act, 2020 Mining & Non- 1.04 2019-20

Mining land 2.01 2020-21 Rajasthan High Court, Jodhpur
2.01 2021-22
272 2022-23
1.26 2023-24
Total Land Tax 19.50

Entry Tax Exemption Entry Tax ' 3.83 2014-2017 Bilaspur High Court

{Entry Tax Act, 1976)

Total Entry Tax 3.83
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Pt Fertlirm ki ]

dispute is pending

2015-2018 _ Add Commissioner, Jodhpur
| 1996-97 Rajasthan High Court, Jodhpur
2015-2017 | CESTAT
2017-2022 DGGI Raipur
2013-2014 | Rajasthan High Court, Jodhpur
| 201618 CESTAT, New Delhi
© 2017-2021 Additional Commissioner
(Preventive)
 2012-15 ' Commissioner of Income Tax,
L = ~ Kolkata
2016-19 ~ Bilaspur High Court
| _ i .
i
August 201510 | Revision Application before
May 2015 Revisionary Authority, Ministry
| - __of Mines, New Delhi L
2008 to 2017 Supreme Court
April 15- Mar 19 | Bilaspur High Court
No¥17t0 | Chief Electrical Inspector -
Sept22 Raipur
March'15 1o Asst, Comm. Commercial
March'24 Taxes, Sirohi
__July 10 to July 13 | _Jodhpur High Court
2022-23 Jodhpur High Court

Wame of il Nature of Amount
Tt the Dues in Bs rope
Central Excise Act Excise Duty 1.83
Cess on mining | 1.22
dispatches
Cenvat on Clean 2.28
Energy Cess
Coal Cess 6.59 |
Total Excise 11.82
Finance Act, 1994 ‘Service Tax 6.64 |
; | 2.95
Total Service Tax, 9.59
Goods and Service Tax Act, | GST on 1.52
2017 Development and
| Enwironment Cess | o
'Total Goods and 1.52
Service Tax
Income Tax Act B Income Tax | 167
TCSonDMF = 0.56
- - | Total ln_comeﬂ: 2.23
Others: '
The Mines and Minerals National Mineral 0.80
(Development and Regulation) Exploration Fund
ACt e — . i —
Environment and Health Cess | Cesson | 35.62
{Rajasthan Finance Act, 2008; limestone
Rajasthan Environment and extraction
Health Cess Rules, 2008) | |
“The Chhatisgarh Gram Panchayat | Road dispatches 1.44
Terminal Tax (Chhattisgarh of clinker
Panchayat Raj Act, 1993)
“Electricity Duty Act | Electricity Duty | 7.64
| on WHR/CPP ‘
. Plant
Electricity Duty | 1414 |
on WHR/CPP
| Plant | -
E. DutyW¢/ 29.12
Cross Subsidy
. Cross Subsidy_"_ 3.05
on Solar Power
| purchase | _—
Total others 91.81
{viii)

3{viii) of the Orderis not applicable to the Company.

(i

The Company has not surrendered or disclosed any transaction, previously unrecorded in the books of account, in the tax
assessments under the Income Tax Act, 1961 as income during the year. Accordingly,

the requirement to report on clause

{a) According to the information and explanations given to us and on the basis of our examination of the records, The

Company has notdefaulted in repayment of loans or other borrowings or in the payment of interest thereon to any lender,
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G

{xiii)

(v}

(xv)

fuvi)

{xvil)
(cvil)

fax)

(b) According to the information and explanations given to s and on the basis of our examination of the records, The Company
has hot been declared willful defaultei by any bank or financial institution or government or any government authority.

{0 According to the information and explanations given to us and on the basis of our examination of the records of the
Company, term loans were applied for the purpose for which the loans were obtained.

(d) On an overall examination of the financial statements of the Company, no funds raised on short-term basis have been
used for long-term purposes by the Company.

(e) Onan overall examination of the financial statements of the Company, the Company has not taken any funds from any
entity or person on account of or to meet the obligations of its subsidiaries or associates.

() The Company has not raised loans during the year on the pledge of securities held in its subsidiaries or associate
companies. Hence, the requirement to report on clause (ix)(f) of the Order is not applicable to the Company.

{a) The Company has not raised any money during the year by way of initial public offer / further public offer {including
debt instruments) hence, the requirement to report on clause 3(x){a) of the Order is not applicable to the Company.

{b) The Company has not made any preferential allotment or private placement of shares ffully or partially or opticnally
convertible debentures during the year under audit and hence, the requirement to report on clause 3{x){b} of the Order
is notapplicable to the Company.

(2) Nofraud by the Company or nofraud on the Company has been noticed or reported during the year.

(b} During the year, no report under sub-section {12} of section 143 of the Companies Act, 2013 has been filed by cost
auditor/ secretarial auditor or by us in Form ADT - 4 as prescribed under Rule 13 of Companies (Audit and Auditors)
Rules, 2014 with the Central Government,

{c) As represented to us by the management, there are no whistle blower complaints received by the Company during
the year.

(a) Inour opinion, the Company is not a Nidhi Company. Therefore, the provisions of clause 3(xilM{a) to 3{xii}(c) of the order
are notapplicable to the Company and hence not commented upon.

In our opinion and according to the information and explanations given to us, the Company is in compliance with section

177 and 188 of the Act where applicable, for all transactions with the related parties and the details of related parties

transactions have been disclosed in the standalone financial statements as required by the applicable indian Accounting

standards.

{a) TheCompanyhas an internal audit system commensurate with the size and nature of its business.

{b) The internal audit reports of the Company issued till the date of the audit report, for the period under audit have been
considered by us.

According to the information and explanations given by the management, the Company has not entered into any non-

cash transactions with directors or persons connected with him as referred to in Section 192 of the Act.

{a) The provisions of section 45-IA of the Reserve Bank of India Act, 1934 (2 of 1934) are not applicable to the Company.
Accordingly, the requirement to report on clause (xvi}a) of the Order s not applicable to the Company.

(b) The Company has not conducted any Non-Banking Financial or Housing Finance activities without obtained a valid
Certificate of Registration {CoR) from the Reserve Bank of India as perthe Reserve Bank of India Act, 1934.

(¢} The Company is not a Core Investment Company as defined in the regulations made by Reserve Bank of India.
Accordingly, the requirement to report on clause 3(xvi) of the Order s not applicable to the Company.

{d) The Group has two Core Investment Company as part of the Group. We have not, however, separately evaluated
whether the information provided by the management is accurate and complete. Accordingly, the reporting under
clause 30wviXd) of the Order s not applicable to the Company.

‘The Company has not incurred cash losses in the current financial year and preceding financial year.

There has been no resignation of the statutory auditors during the year and accordingly reguirement to report on Clause

3{xviii) of the Order is not applicable to the Company.

On the basis of the financial ratios disclosed in note 52 to the standalone financial statements, ageing and expected dates of
realization of finandial assets and payment of financial liabilities, other information accompanying the financial statements,
our knowledge of the Board of Directors and management plans and based on our examination of the evidence supporting
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the assumptions, nothing has come to our attention, which causes us to beiieve that any material uncertainty exists as an the
date of the audit report that Company is not capable of meeting its liabilities existing at the date of balance sheet as and when
they fall due within a period of one year from the balance sheet date. We, however, state that this is not an assurance as to the
future viability of the Company. We further state that our reporting is based on the facts up to the date of the audit report and
we neither give any guarantee nor any assurance that all liabilities falling duewithin a period of one year from the balance sheet
date, will get discharged by the Companyas and when theyfalldue,

() (a) Inrespectofotherthan ongoing projects, there are no unspent amounts that are required to be transferred to a fund
specified in Schedule VIl of the Com panies Act (the Act), in compliance with second proviso to sub section 5 of section
135 of the Act. This matter has been disclosed in note 58(a) to the standalone financial statements.

0o (b) There are no unspent amounts in respect of ongoing projects, that are required te be transferred to a special account
in compliance of provision of sub section {6) of section 135 of Companies Act. This matter has been disclosed in note
58(a) to the standalone financial statements.

(od)  The reporting under clause 3} of the Order s not applicable in respect of audit of standalone financial statements of the
Company. Accordingly, no cormment has been included in respect of said clause under this report.

For 5. 5. KOTHAR| MEHTA & CO. LLP
Chartered Accountants
ICAI Firm Registration No. 000756N/N500441

Place of Signature: New Delhi SUNIL WAHAL
Date: May 23, 2024 Partner
UDIN : 24087294BKAH)A4545 Membership No:- 087294

Annexure B to the Independent Auditors’ Report to the Members of JK Lakshmi Cement Limited dated May 23, 2024 on its
standalone financial statements

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the
Act") as referred to in paragraph 2(g) of ‘Report on Other Legal and Regulatory Requirements’ section

VWe have audited the internal financial controls over financial reporting of JK Lakshmi Cement Limited (“the Company™) as of
March 31, 2024, in conjunction with our audit of the standalone financial statements of the Company for the year ended on
thatdate.

Management's Responsibility for Internal Financial Controls

The Company’s Management is responsible for establishing and maintaining internal financial controls based on “the internal
control over financial reporting criteria established by the Company considering the essential components of internal control
stated in the Guidance Note on Audit of Internai Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of india (ICAI)". These responsibilities include the design, implementation and maintenance of adequate internal
financial controls that were operating effectively for ensuring the orderly and efficient conduct of its business, including
adherence to the Company’s policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the
accuracy and completeness of the accounting records, and the timely preparation of reliable financial information, as required
underthe Act.

Auditors’ Responsibility
Our responsibility is to express an opinion on the Compa ny's internal financial controls overfinancial reporting based on our audit,

We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting
{the "Guidance Note*) and the Standards on Auditing as specified under section 143{10) of the Act, to the extent applicableto an
audit of internal financial controls, both applicable te an audit of Internal Financial Controls and both issued by the ICAl. Those
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Standzrds and the Guidance Note require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial controls over financial reporting was established and
maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures io obtain audit evidence about the adequacy of the internal financial controls system
over financial reporting and their operating effectiveness.

Our audit of internal financial controls over financial reporting included obtaining an understanding of internal financial controls
over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of intemal control based on the assessed risk. The procedures selected depend on the auditor's judgement,
including the assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the
Company's internal financial controls system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company's internal financial control over financial reporting includes those policies and
procedures that:

a) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company;

b) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and

¢ provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or dispasition of
the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Intemnal Financial Controls Over Financial Reporting

Because of the irherent limitations of internal financial controls over financial reporting, including the possibility of collusion or
improper management override of controls, material misstatements due to error or fraud may occur and not be detected, Also,
projections of any evaluation of the internal financial controls overfinandal reporting to future periods are subject to the risk that
the internal finandial control over financial reporting may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, to the best of our information and according to the explanations, given to us the Company has, in ali material
respects, an adequate internal financial controls system over financiai reporting and such internal financial controls over financial
reporting were operating effectively as at March 31, 2024, based on the internal control over financial reporting criteria
established by the Company considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued by the ICAI

For S. S. KOTHARI MEHTA & CO. LLP
Chartered Accountants
ICAI Firm Registration No. 000756N/N500441

Place: New Delhi SUNIL WAHAL
Date: May 23, 2024 Partner
UDIN : 24087294BKAHIA4545 Membership No:- 0872894
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JK Lakshmi Cement Limited
Balance Sheet as at 315t March 2024

€ In Crore (10 Million)

Note No. Asail A al
31 March 2024 1" March? 23
ASSETS
{1 Non-current Assets
() Property, Plant and Equipment 2 2,631.44 2,701.47
(b) Capital work-in-prograss 3 373.85 64.92
(c) Investment Property 4 042 0.50
(d} Intangible Assets 5 4.96 5.33
{e) Finandal Assets
{i} Investments 6 1,180.71 414.08
() Loans 7 15.00 17.32
(i) Others 8 43,42 79.00
() Other Non-Current Assets 9 . . 81.55 45,23
433635 13,327.85
(2) Current Assets
(a) Inventories 10 762.23 700.40
{b) Finandal Assets
(i} Investments 1 269.43 510.24
(ii) Trade Receivables 12 40.15 60.51
{iii) Cash and Cash Equivalents 13 BB.73 138.92
{iv) Bank Balance other than (lii) 14 140.32 195.79
) Loans 15 72.21 88.73
{vi} Others 16 26.29 20.63
(c} Other Current Assets 17 168,73 163.06
{d) Current Tax Assets (Net) Eh| 3,55 5.04
_ 157174 1.883,32
TOTAL ASSETS 5,908.09 5.211.17
EQUITY AND LIABILITIES o
EQUITY
(a} Equity Share Capital 18 58.85 58.85
{b) Other Equity 3022.60  2,664.89
_ 308145 272374
LIABILITIES
{1} Non-current Liabilities
(a) Financial Liabilities
{i} Borrowings 19 364.33 556.42
(i) Lease Liabilities 20 47.48 23,90
(i) Other Financial LiabllHties 21 335.63 290.97
(b) Provisions 22 14.13 15.59
(c) Deferred Tax Liabllities {Net} 23 268,27 159,57
{d) Other Non-Current Liabilities 24 90.42 - 90.65
1,120.26 1,137.10
{2} Current Liabillties =
(a) Financial Liabilities
{} Borrowings 25 344311 254,81
(i) Lease Liabilities 26 10.65 9,52
(iii) Trade Payables 27
Micro and Small Enterprises 12,52 16.28
Others 455,27 455,68
{iily Other Financial Liabilities 28 646.41 327.55
(b} Other Current Liabilities 29 233.24 241.45
(c) Provisions 30 3,98 5.04
: 1.706.38 1.350.,33
TOTAL EQUITY AND LIABILITIES 5.908.0% 5.211.17
Material Accounting Policies 1 For and on behalf of the Board of Directors
Notes on financial statements 2-74  VINITA SINGHANIA Chairperson & Managing Director
As per our report of even date (DIN ; 00042983)
For 5. 5. KOTHARI MEHTA & CO, LLP Dr. R.P SINGHANIA SADHU RAM BANSAL
Chartered Accountants (DIN : 00036129) (DIN : 06471984)
Firm Regisization No.: 000756N/N500441 N.G. KHAITAN BHASWATT MUKHERIEE | .
:UFI:IIL WAHAL E:J:HE_RA. I_!IFOK%R (DIN : 60020588} (DIN : 07173244) D
artner ief Financial Officer
Membership No.: 087294 m‘N" }g&"gg‘gl;':r"“
I;:tcee:. ;‘;r: m‘:' 2024 aﬂgmuﬁl?, ARUN KUMAR SHUKLA  President & Director

(DIN : 69604983}
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JK Lakshmi Cement Limited
Statement of Profit and LOSS for the year ended 31st March 2024 ¢, crore (10 Milion)

Vi,

Vil
VIl

Revenue from Operations
Other Income

Total Income {1+1l)
Expenses :-

Cost of Materials Consumed
Purchases of Stock-in-Trade

Change in Inventories of Finished Goods,
Work-in-Progress and Stock - in - Trade

Employee Benefits Expense

Power and Fuel

Transport, Clearing & Forwarding Charges
Finance Costs

Depreciation and Amortization Expense
Other Expenses

Total Expenses (IV}

Profit before tax (HI-IV)

Tax Expense

(1} Current Tax

(2) Deferred Tax

(3) Tax Adjustments for Earlier Years
Total Tax Expense (V1)

Profit for the Year

Other Comprehensive income/{Loss)

[tems that Will Not be Reclassifled to Profit or Loss in Subsequent Periods

(1) Re-measurement {losses)/Gain on defined benefit plans

(2) Income tax effect

Total Other Comprehensive income/(Loss) (VIII)
Total Comprehensive Income For The Year (VI + Vi
Earnings per equity share {Face Value of ¥ 5 each)

Basic Earnings per equity share (¥):
Diluted Earnings per equity share &)

Material Accounting Policies

Motes on financial statements

As per our report of even date

For S. 5. XOTHARI MEHTA & CO. LLP
Chartered Accountants

Firm Registration No.: 000756N/N500441
SUNIL WAHAL

Partner

Membership No.: 087294

Place: New Delhi
Date: 23rd May, 2024

Note No. For the yeat ended  For the year ended
farch 31 2024 Maich 31 2023
32 6,319.77 6,071.05
33 64,01 62.23
638378 613328
34 988.21 925.69 |
35 827.73 689.25 ||
36 (48.48) (33.20)
37 373.86 349.13
38 1,365.64 1,543.91
39 1,248.14 1,208.60
40 87.23 91.50
M 194.97 193.54
42 699.95 683.40
5,738.22 5,651.82
645.56 481.46
49 ' D
226.40 147.80
{5.45) 2.26
0.29 0.63
22124 ~ 150,69
424,32 330.77
1.62 (0.83)
{0.57) 0.29
1.05 {0.54)
425,37 330.23
v _ = —
36.06 28.11
36.06 28.11

SUDHIR A, BIDKAR
Chief Financial Officer

AMIT CHAURASIA
Company Secretary
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For and on behalf of the Board of Directors
VINITA SINGHANIA Chairperson & Managing Directar
(DIN : 00042983)

Dr. R.P. SINGHANIA SADHU RAM BANSAL

{DIN : 00D36129) (DIN : 06471984)

N,G. KHAITAN BHASWATI MUKHERJEE Directors
{DIN * 00020588) (DIN : 07173244}

RAVI JHUNJHUNWALA

{DIN : 00060572)

ARUN KUMAR SHUKLA President & Director

(DIN , 09604589)




JK Lakshmi Cement Limited
Statement of Changes in Equity for the year ended 31st March, 2024

A.  Equity Share Capital % In Crore {10 Million)
ol et nange during &ty a1 4] Chiinag ol S art)
Al 20272 the yer March 2023 T yoar iich BOZA
Equity Shares (with equal rights) 117,670,066
(Previous year 117,670,066) of T 5 each 58.84 - 58.84 - 58.84
fully pald up
Add: Forfeited Shares . 001 | . ool | - 00t
Total B | 5885 | - | 5885 | - | sggs
B. Cther Equity Tin Crore {10 Million}
Reserves and Surplus Items of Other
Comprehensive
Income. thai will
Captaol Seimtes Guneldl  Retained 'not b e=flassified
Particulars Reedermprban Premium  RAeterio §a [Hinge  to Statement of Total
Fesbe Profit and Loss
Hig-musann) | aminng
of Net Defined
Betie Tt Plans
Balance asat fstAprit2022 | 2564 | 835 | 95074 |1,337.02)  (a55) | 2,393.50
Profit for the Year - - - | 330.77| | 33077
Dividend payment (Refer Note No, 50} - - - | (58.84) - {58.84)
Other Comprehensive Income/{Loss) - - 411 -| {0.54) | (0.54)
Balance as at 31st March'2023 | 2564 | 8865 | 95074 (160855 (9.09) | 266489
Profit for the Year ' . - - a2 - | 424.32
Dividend payment (Refer Note No, 50) - - | - | (67.66) - (67.66}
Other Comprehensive Income/{Loss) , : - i -| 1.05 1.05
Balance as at 31st March'2024 | 2564 | 8885 [ 95074 | 1965.61 (8.04) | 3,022.60
Note - For Nature of reserves refer note 18
Material Accounting Palicies 1 For and on behalf of the Board of Directors
Notes on financial statements 2-74  VINITA SINGHANIA Chairperson & Managing Director
As per our report of even date (DIN : 00042983)
For 5. 5. KOTHARI MEHTA & €O. LLP Dr.R.P. SINGHANIA  SADHU RAM BANSAL
Eha'fll:r;d Accountang N \5000eT (DIN : 00036128) {DIN : 06471984)
rm Registration No.: 00 5i
N.G. KHAITAN BHASWAT] MUKHERIEE .
SUNIL WAHAL SUDHIRA. BIDKAR ()N ; 00020588) {DIN : 07173244) RsSos
Partner Chief Financial Officer
Membership No.: 087294 m‘h'l'_ﬂéw‘ggg;”m
Place: New Delhi )
Daat.: 2 3?; May, '2024 mﬁ:ﬁu&lﬁy ARUN KUMAR SHUKLA  President & Director

(DIN : 09604989}
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JK Lakshmi Cement Limited

Standalone Cash Flow Statement
For the year ended 31st March, 2024

Particulars

A.

CASH FLOW FROM OPERATING ACTIVITIES

Net Profit before Tax

Adjustments for:

Depreciation and Amortization Expense {net)

Interest Income

Interest income from other finanical asset at amortised cost
(Profit) / Loss on sale of Property, Plant and Equipment {Net)
(Profit) / Loss on sale of Current Investments (net)
(Gain) / Loss on Fair Valuation of Current Investments
Finance Costs

Provision for Doubtful Debts

Foreign Exchange Difference (net)

Operating Profit before Working Capital changes
Adjustments for,

Trade and Other Receivables

Inventaries

Trade and Other Payables

Cash generated from Operations

Income Tax Payments (Net)

Net Cash from Operating Activities

CASH FLOW FROM INVESTING ACTIVITIES

Purchase of Property, Plant and Equipment and Intangible Assets
sale of Property, Mant and Equipment

{Purchase) / Sale of Investments (net)

Investment in Subsidiary & Associates

Contribution in Rights Issue of Subsidiary Company
Encashment/ {Investments) in bank deposits
Interest Received

Net Cash from / (used in ) Investing Activities
CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from Long-term Borrowings

Repayment of Long-term Borrowings

Repayment of Lease Obligation - Principal
Repayment of Lease Obligation - Interest

Shori-term borrowings (net)

Interest and Financial charges paid

Dividend paid

Net Cash from / (used in) Financing Activities

for the yoor ended
ifarch 21, 2024

% In Crore {10 Million}

Fur the yeat endea
March 31, 2023

645.56 48146
194.97 193,54
(47.25) 7.1
(5.40) {6.88}
0.87 {0.31)
{15.32) (27.48)
7.58 11.49
87.23 91,50
- 0.92
(5.68) {1.30)
862.56 715.83
39.61 (175.96)
(61.83) {209.21)
86.89 213.90
927.23 544,56
(111.62) . (90.61)
] | 81581 453,95
|
{402.15) (146.51)
422 4,96
206.08 29.61
(174.048) -
(350.12) S
93.63 37.98
3542 | _ 25.77
(586.96) (48.