
RE-XL

E M L t d.

Date: 5  August 2024

Confirmation - Valuation Standards

PwC Business Consulting Services LLP, the Registered Valuer of the Company (PwC)
. s registered with IOVRVF which has prescribed the use of International Valuation
Standards (IVS). These IVS have been used by Valuer in its analysis. Para III (at Page
No. 3) of the attached letter dated 5^ August 2024 read with joint Valuation Report
dated 31^ July 2024 (Page No. 9) carries a reference to this effect.

For JK Lakshmi Ce ent Limited

End. : As above
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Company Secretary

^SeSac£^^a5^iS(^iNew Ddhi-110002: phone 66W1142 / ^^. ^ar^^e^^tel.^
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Private & Confidential

05 August 2024

JK Lakshmi Cement Limited
Jaykaypuram, District Sirohi,
Rajasthan - 307 019

Dear Sirs,

^lrefer^o.o^engagementle tter dated 30 July 2024 whereby JK Lakshmi Cement Limited ("JKLC'' or

^ajgam^tei&mp co r,"aient")hadappointedus'to^^^
E^nglp^tio^reportfo^the ProPosed. amalgamation ofUdaipur-Cement'WorteUmhedT"'lK^:'UOT

^e^ndeTnd. from-the. mana_gement of client <herei"after together referred to as "Management") that
PSart^° a»iMmposite-sehemlof arrangement (tfae proposed "Scheme"^ aient"akngB"JAUCWL
^Sgl?^ouowng:prop°Aed ̂ sa^ons^

t, 20i3(°theAct"):

* st^ILAmalgamation of AmaISamating Company i into and with JKLC as the Amalgamated
,
°.n a.gomgroncem basis and issue of ecimtyshares by the Resulting CompaiTyto~the

., in consideration thereof.
* stepi IILAmalgamati011 °fHansdeeP Industries & Trading Company Limited ("HrTCL" or

1Ama:l:gamatlns,company 2B), mtoand witil the Resulting~Compan?'postAe"Amaigamatim rf
Amalgamating Company! with JKLC as indicated in Step^fabov^~''' ±'"" "'^ '6ul

. Step ̂ III: Amalgamation of Hidrive Developers and Industries Private Limited f°HDIL" or
1AmalsamatinAcompany 3")mto and with Ae Resulting-Company"postthe'Anmlgamatim rf

ilgamating Company 2 with the Resulting Company as"detailed in Step'II-abwe.~

^°?.aglZ'»wlhave mm.pteted-ourprocedures and subnutted the share Exchange Ratio report providing
our recommendation of the fair share exchange ratio ("Share ExAange'Ratior)fo?Stq)7on^Tj^yToS&
5£lre a.. S'm.. ofuras!stered. valuers. and are bomld to keeP the data Provided by our cUent confidential.
£l'£gla£d?SLhowever!_slncewe have recelved a specific request from you'based on ̂ eq^emcenrof

we are Dleased to attach nnr filimmanr urnfTnnno f^,. tl. ^ OK- T7.. -i. -^ n_^

gataL°ns MdMsdo^e R^emente^ Re^latioDS^0^^
^^^^e&mms^of^ora^^w^^^^^
Yours faithfully,

For PwC Business Consulting Services UP
IBBI Registered Valuer No. : IBBI/RV-E/02/2022/158
NEERAJ w^^^,
GARG "-

Neeraj Garg
Partner

IBBI Membership No.: IBBI/RV/02/ao2i/i4036

Certified to be True
For JK Lakshmi ement Ltd.

Compa
sia

ecretary

; PWCBU$mess/consulting services. LLP> 252 Veer Savartor-Ma% Shivaji Park, Dadar, Mumbai - 400028'."
T: +91 (22) 66691500, F: + gi(22)66547801 ,04 / 07 / o8. www.cwc.nom/inflia
LLPIN:AAO-8Z8S Reaislered with limiled liability. ~~ -'-^.
Registered Office: 11-A,Sudieta Btiawan. 1'1 Floor. Vishnu Digamliar Maip, New Delhi, 110 002.
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Private and Confidential

I.

II.

^ssr^ss'^^^ wawmbk cum-DW m"»p"
S^o°KiSfSS!"d'"thc valMt""1 rf JKU -'^ ""p"""' "»»-«.

i. Birla Corporation Limited
ii. JK Lakshmi Cement Limited
iii. Mangalam Cement Limited
iv. Nuvoco Vistas Corporation Limited
v. Orient Cement Limited
vi. Sagar Cements Limited
vii. The Ramco Cements Limited
viii. Shree Digvijay Cement Company Limited

uc. Star Cement Limited

^!faTOme. Approacl!methodusedmtheYaluation' Revenue, PATandEBIDTA(m
^LTdpercentage terms) details.of eiilities'inTOlTOdinA'esdi^wT^alTae1
S^^S^^^^^mB~-^M;i^'5;e m^^
. JK Lafcshmi T .imilwl

Particulars
ONRCrore)

Number of Months
Revenue
EBFTDA

EBFTDAm ms

FY24

12

6,320
864
14%

Actual

oiApril 2024
to

30 June 2024
3

1,445
i8s
J %

. Udainur Cement Works limit-

Particulars
(INRCrore)

Number of Months
Revenue
EBFTDA

EBUDAma "ns

TYS4

12

l, i64
l86

16%

Actual
01 April 20&4

to
o June 20

3

325

12%

01 July 2024
to

31 March 2025

4,716
659
14%

01 July 2024
to

1 March 202

1,220

194
i6%

VYStS

12

6,160

843
14%

FY25

1,545
233
1 %

Projected

FY26

12

6,992
1,072
1 %

Projected

FY26

12

1,934
347
18%

 

87

12

7534
1,236
l6%

FV27

12

2.076
407
20%

FVaS

12

7,837
1,294
17%

TYaS

12

2,106
416
20%

12
8,062
1,340

FYa9

12

2,139
427
20%

^SLaSlT^rLAefeTcialforecasts as provided bytile companies. Our analysis
^onSderedhistoncal_performance' man?gement explanations/ cdscussionsTD ^pro&t^bm^^d^. s^Si'S~">?h3;=sd^m=^S3: as

:^su^
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Private and Confidential

m' SfiTatimLulatt31e valuation done in the scheme is in accordance witfa applicable

lwc^cs. is^gis^red WA JOVRVF which has Prescribed the use of International Valuation

5eSsto(2fs)e2Se Ivs have been used in OUI. anaiysu-~paSe"no"9Tth7R^rtcua^esu'a

TV. Summary Workings
s£areEXShange Ratio for&e Proposed amalgamation ofUCWL into and with

rs

Approach

Asset Approach-Net Asset Value
Method

Income Approach - Discounted
Cashflow Method

Market Approach

Comparable Companies Method
-EV/EBJTDA

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

Share Exchange Ratio (AiB) *

JKLC(A) UCWL(B)

S%% Wdght ̂ "^ WcW
280.41

1,113.77

i, l38. l7

870.35

1,059.01

0.0%

50.0%

25. 0%

25.0%

15.63

42.6o

NA

41.88

42.24

0.0%

50.0%

NA

50.0%

100

*Rounded

FOLFmshare_Ebcchange Rati0.-. Refer Appendix A. 1 for underlying workings for JKLC and

?S!S'^ Save^onadered&e fiaancials of JKLC- UCWL. HITCL' HDIL. Dwarkesh Energy
Limited and Ram Kanta Properties Pvt. Ltd. as of 30 June 2024 for the puip^eo'fOTirTna^S6'

£^

.w

.$0^.

0
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Private and Confidential

Appendix A.i

JK Lakshmi Cement Limited

Method

Income Approach (DCP Method) (i)
Market Approach (CCM method) (ii)
Market Price Method (Higher of 10
tradin da or otradin da VWAP
Net Asset Value Method
Value per share

JKLC
Value per share (INR) Weight

1A13.77 50.0%
V38.17 25. 0%
870.35 25.0%

280.41 0. 0%
1,059-01 ioo. o%

(i) Income AD roach - Discounted Cashflow Method
Particulars

Present value of horizon period cash flows
Terminal value

Enterprise value as on 30 July 2024
Adjustments for:
Add: Surplus assets
Less: Debt & Debt Like Items
Add: Inves ents

(i) Value of 100% equity stake in Hidrive Developeis and Industries Private Umited
(a) Value of 100% equity stake in Hansdeep Industries & Trading Company'Umited"
(3) Value of 33.38% equity stake in Dwarkesh Energy Limited
(4)_ Value of 1.12% u' stake in Udai r CementWorks limited

Equity value as on 30 July 2024 (i)
Nuroberof 'u' .shares as on oJul .2024 (ii)

i value sharp as on ojul 2024 (INR)(i u)

Totals may not add due to rounding

Notes:

1) ReferAppendix A-l-(a) for underlying workings for Hidrive Developers and Fndustries Private
2) Sem<lteT5eIldix A'z'w for underlying wor]dnSS for Hansdeep Industries & Trading Company

3) Refer APPendlx A-2^ for underlying workings for Dwarkesh Energy Limited.
; workings for Udaipur Cement Works Limited.

INRcrores

3, 150
8 lyo

11,321

1,073
(1,142)

28
130

12
168

l3;io6
il 6 o,o66

Ill .

y^^

5
>l

^r^
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Private and Confidential

(») Market roach-Corn arable Corn ies Method
Particulars

Comparable companies' applied multiple (rounded)
TTMEBITDA(oiJul 202 to o June 20 )
Operating value as on 30 July 2024
Add:CWIPas r o June 202 standalone balance sheet of JKLC
Enterprise value as on 30 July 2024
Adjustments for:
Add: Surplus assets
Less: Debt & Debt Uke Items
AddLlnvestments

d) Value of 100% equity stake in Hidrive Developers and Industries Private Limited
(a) Value of 100% equity stake in Hansdeep Industries & Trading Company'Umited"
(3) Value of 33.38% equity stake in Dwarkesh Enei^y Limited
(4) Value of 1.12% uitv stake in Udal- ur CementWorks Limited

Equity value as on 30 July 2024 (i)
Number of i , shares as on 30 Jul 20 (ii)

i value rshareason oJuI 2024 (INK) (i ii)

INR crores
12.80X

88l
11,273

ii,6o8

1,073
(1,142)

28
130
la

1684
13,393

ii 670,066
1138. 17

Totals may not add due to rounding

Peer Corn an _

Biria Corporation Limited
JK Lakshmi Cement Limited
Mangalam Cement Limited
Nuvoco Vistas Corporation Limited
Orient Cement Limited
Sagar Cements Limited
The Ramco Cements Limited
Shree Digvijay Cement Company Limited
Star Cement Limited
Wei tedavera e multiIe of eer corn anies

EV/EBFFDA
9.6x

ll.OX

l3. 8x
10.1X

13. 3X
17.4X
14.5X
10.9X

14.5X
la. Sx

Wei ts
11.1%
11.1%
11.1%
11.1%
11.1%
11.1%

11.1%
11.1%
11.1%

Notes:

1) {££eTpendix A'l"(a) for underiying wor]dngs for Hidrive Developers and Industries Private
2) RS^PPendix A'2-cb) for underlyins workings for Hansdeep Industades & Trading Company

Limited.

3) Refer APPendIX A-2^c) forunderlymg workings for Dwarkesh Energy Limited.
; workings for Udaipur Cement Works Limited.

^oons^
s;
J

* ^
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Private and Confidential

Appendix A.Z

Udaipur Cement Works Limited

Method

Income Approach (DCF Method) (i)
Market Approach (CCM method)
Market Price Method (Higher of 10
tradi da s or o tradin da s VWAP
Net Asset Value Method
Value per share

UCWL
Value per share (INR)

42.6o
NA

41.88

15.63
42.24

roach - Discounted Cashflow Method(i) Income
Particulars

Present value of horizon period cash flows
Terminal value

Enterprise value as on 30 July 2024
Adjustments for:
Add: Surplus assets
Less: Debt & Debt Uke Items
Equity value as on 30 July 2024 (i)
lumber of ui; shares as on o Jul, 2024 (ii)

value er share as on- o Jul 202 (INR) (i ii)

Weight
50.0%

NA
50.0%

0.0%

100.0%

INRcrores

1,051
2666
3, 717

39
(1,368)

a,388
_56o, 6 o

2. 60

Cx:
^^

Q
'^?
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Private and Confidential

Appendix A. i.a

Hidrive Developers and Industries Private Limited

Net Asset Value Method
Particulars

on Current Assets

(l) Pro , Plant and ui ment
Total Non Current Assets

Current Assets
Investments
Cash and Bank Balance
Other Current Assets
Total Current Assets

Total Assets

Total Liabflities

Net Asset Value

INRcrores
Book value Fair Value

26. 65
26. 65

i. l5
0.03
0.00

l. l8

27. 83

(0. 14)

26.6
26.65

l. l5
0. 03
0.00
1 tft

27. 83

(O.M)

Totals may not add due to rounding
S^i"fle ^T/aMeA<2ue6eenprese"te(flntwodecIma^^-^""^^quantum of the values.

Notes:

1) Sertynpla^Md. Equlpment comPrises of a_land parcel sitaiated at Ullage Dastan, Taluka
sSs£ii;S^ZT=SI ss5oDasj^

:^s.^-
^s^
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Private and Confidential

Appendix A. i.b

Hansdecp Industries & Trading Company Limited

Net Asset Value Method
Particulars

Non Current Assets

Tangible Assets
Capital Work in Progress

(i) Investment in Ram Kanta Properties Pvt. Ltd.
Ca ital Advances
Total Non Current Assets

Current Asse
Investments
Cash and Bank Balance
Other Current Assets
Total Current Assets

TotalAssets

Total Liabilities

Net Asiset Value

Book value

38.21
9.29

115.34
l. 5

164. 39

0.54
0.09
0.

1.36

165. 75

(49.19)

116. 6

INRcrores

Fair Value

38.21
9.29

128.90
1.

177. 95

0.54
0.09

. 0,73
1.36

179.31

(49.19)

130. 12

Totals may not add due to rounding
3StSev^sthe above table have beenPresented m two decimalplaces considering the quantum

Notes:

l) Refer Appendix A. l.(d) for underlying woridngs for Ram Kanta Properties Pvt. Ltd.

..:c-on

s /
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Private and Confidential

Appendix A.I.C
Dwarkesh Energy Limited

Net Asset Value Method
Particulars
Non Current Aasohs

Capital Work in Progress
Securi de sits &Ca ital Advances
Total Non Current Assets

Current AssatiB

Investments in Mutual Funds
(i) Value of 3^88% equity stake in Udaipur Cement Works Limited

Cash and Bank Balance
Other Current Assets
Total Current Assets

(2) Land hdd for sale

Total Assets

Total UabiUties

Net Asset Value

Book value

1.31

l. 8
2.79

i6.07
98.36

0.07
0.03

114.53

6.34

123.66

(82. 42)

INRcrores
Fair Value

1.31
l. 8

a.79

16.07

91.77
0.07

0.0

107. 93

7.74

M8.47

(82.42)

Totofe may not add due to rounding
SSsthe above table have been presented in two deci^P^es considering the quantum
Notes;

3 ̂ r^^AAflmderSswr^{oru^^cem^Wo^l^ted.2) FSS,Snd(SifI^en^l°St0^^^^^^ P^ ^ of
on (basis price of the land parcels recently sold by tiie'Compan^)"

~1o^
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Private and Confidential

Appendix A. i.d

Ram Kanta Properties Pvt. Ltd.

Net Asset Value Method
Particulars

Non CurrentAs.wtB
(1) Investment Property

Securi De sits

Total Non Current Assets

£urrentAs, «iot«
Investments
Cash and Bank Balance
Total Current Assets

Total Assets

Total Uabilities

Net Asset Value _

Book value

114.79
o.o6

114.84

0.33
0.01

0.34

115. 18

(0. 17)

1 .01

INRcrores
Fair Value

128.68
o.o6

128.73

0.33
0,01

0.34

129. 07

(o. i7)

128. 0

^>to^m^y not add due to rounding
^Zte^ea60ueta6/etey;^^-^'"^^-^^co^^^
Notes:

1) ̂ Ss^ In'wb°mt pmp^"""' °° *" w, ̂ ^ ̂  ^^ ̂  ^

^-^

is
'^

* ."
-^

consu,

Certified to be Tue
For JK Laks i ement Ltd.

it i^<rasia
Comp ecretary
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PwC Business Consulting Services LLP
Registered Valuer Entity
Registration No. IBBI/RV - E/02/2022/158

lrtnoor^iiA, Sucheta Bhawan,
Vishnu Digambar Marg,
Delhi -110002

Incwert Advisory Private limited
Registered Valuer Entity
Registration No. IBBI/RV - E/05/2019/ioS

ioo6 A&B, loth floor,
Welldone TechPark, Sohna Rd.,
Sector-48, Gurgaon -122018
Haryana, India

Private & Confidential

To,

"Hie Board of Directors,
JKLakshmi Cement Limited
Jaykaypuram, District Sirohi,
Rajasthan - 307 oig

Dated; 31 July 2024

The Board of Directors,
Udaipur Cement Works Limited
Shripati Nagar, CFA,
P.O. Dabok, Udaipur
Rajasthan - 313 622

^b^z?^o^t:hr, :x,̂ ^^^^^^^
o7"Am^gZateduSSB^^gamatingcomp^yl")mtoandwAJKLate^ce^^^^

Dear Sir/Madam,

^SS^S^S?S,ste^^6£i^^;F"c5SS :'.^

JKLC and UCWL are hereinafter jointiy refezred to as the "Clients" or the .-Companies".
PwC BCS and Incwert are hereinafter joindy referred to as -Valuers'- or -we" or W in this Report.
^^^^WS^^K^S"^^'^-
In our^ysi^eTav^coS^dZ^sSTSS of the respective CU'ents.

aBGoingConce^p=TSeoDJ^^^^^^ion a

Certiiibu lu L'f

For JK Lakshmi' -'.ement Ltd.

Comp
.iia

retary

^E°""\,
^ . ^

:1^""^
:?;7" ..' '%
0)

^ J''
^
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Incwert Advisory Private Limited PwC Business Consulting Services LLP

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

BACKGROUND OF THE COMPANIES

JKLC is a listed public limited company incorporated under the laws of India and having its registered office
at Jaykaypuram Basantgarh Dist Sirohi, Rajasthan, India, 307019. The CIN of JKLC is
L74999RJl938PLCoi95li. The PAN ofJKLC is AAACJ6715G. JKLC is primarily engaged in the business of,
inter alia, manufachiring, selling and trading of (a) Clinker and Cement, with manufacturing facilities located
in the States of Rajasthan, Chhattfsgarh, Gujarat, Haryana and Odisha; and (b) other Cementitious products
like Ready Mix Concrete (RMC), Fly Ash Blocks, Piaster of Paris (POP), White Cement and Putty etc., with
manufacturing facilities located in the States of Rajasthan, Chhatdsgarh, Gujarat, Haiyana, Uttar Pradesh
and Punjab. The equity shares of JKLC are listed on National Stock Exchange of India ("NSE") and BSE
Limited ("BSE").

UCWL is a listed public limited company incorporated under the laws of India and having its registered office
at Shripati Nagar, CFA, PO: Dabolc Udaipur Rajasthan 313022 - India. The CIN of UCWL is
L26943RJ1993PLC007267. The PAN of UCWL is AAACU8858M. UCWL is primarily engaged in the business
of, inter alia, manufacturing and selling Clinker and Cement which is similar to the business of JKLC, and
has a cement manufacturing plant located in the State of Rajasthan. UCWL is a subsidiary of JKLC and its
equity shares are listed on NSE and BSE.

Hansdeep Industries & Trading Company Limited ("HrTCL" or "Amalgamating Company 2") is a public
limited company incorporated under the laws of India and having its registered office at Jaykaypuram
Basantgarh DlstSu-ohi, Rajasthan, India, 307019. The CIN of HITCL is U74899DLi993PLC0548l7. 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 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 Industries Private Limited ("HDIL" or "Amalgamating Company 3") 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 HDIL is U70ioiDL20l2PTC239786 and its
PAN isAACCH9735Q. HDIL has its objects similar to and is also engaged in a business similar to that of
JKLC and in this context, it has a land situated at Vfflage 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. HDIL is a wholly owned subsidiary of JKLC, and the equity shares of HDIL are
not listed on any Stock Exchange in India or in any other country.

SCOPE AND PURPOSE OF THIS REPORT

We understand from the management of Clients (hereinafter together referred to as "Management") that the
Clients are evaluatmg the following proposed transactions ("Proposed Transactions") through a composite
scheme of arrangement (the proposed "Scheme") under sections 230 to 232 and other applicable provisions
of the Companies Act, 2013 ("the Act"), other applicable laws and rules issued thereunder, as may be
applicable:

. Step I: Amalgamation of Amalgamating Company l into and with JKLC as the Amalgamated
Company on a going concern basis and issue of equity shares by the Amalgamated Company to the
shareholders ofUCWL, in consideration thereof.

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

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

In connection with the proposed Scheme, the Board of Directors of JKLC and UCWL have appointed PwC
BCS and Incwert, respectively as Registered Valuers, to recommend the Share Exchange Ratio and provide a
Registered Valuets' Report in relation to the proposed amalgamation of Amalgamating Company l into and
withJKLC as the Amalgamated Company on a going concern basis, in accordance with the generally accepted
professional standards.

^C-onsu/^ ^s'\
<. "'s

05

^, ^- Page 2 of 16
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Incwen Advisory Private Lin. ited p^ Business Consulting Services LLP
Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

S?^dSLyc :^3'S;±l£tt^oTS£Sm ''^

^^S^SC^S^t^^^±^sl°^S3w'. iot^w^otWp^ose^rbyI ln?oZr°^?nnTv ta^LR^^^^^^
s^sxss^^^^^^^^^
As per the Scheme, we understand that the Appointed Date for the Proposed Tractions is ox April.2024.

i^7"'°fssz? £dSST^%.s"£^; ?.me;ri.ucmon ."."dve basls ".
^"alg^atinTcZp^ roi^o^SeS J£csTsreth?^ZSfor±eZo^dl^8^^^^
generaUya^tedp'SsionTst^aS? JKLU as the Amal8amated comPany i" accordance with'the

^^^W^^^s^^e"^sw. sh'".iJK":^

r'ounding^ffSbue^dvoenSb^hce^St ss °"the share Exchange Rati0' appropriate imnoradjustmenW

^^S^sy^sy^ss^^^s.. '^^^
par^ete^m"oT^s!sua^^°m^eeSt ^en£Tte^"AVaiiratio^Date. F^AeZ^ hTv̂  £ i^Stem SJ^.»ad^maKa_(temade-imown"to''us tilrth'e
thefr operation h^TeerdTSedetIol^onne(l ulat a11 material information imPacti"S the Companies and

.&H?£^s^ss*sl sss.tt^rfSs~iiE
l) ̂ ^-^=^£^^s, £:va^m""UIIy Imp'anE thdr o-c<
^^^i^s^ss^ss^^^^^^^
relevant docmn"eiite'r^edl'toSm ls to bc read in totality alld not m parts and m ^"nction with the
SOURCES OF DTPORMATION

£eZn;?SeT^sexercise'wehavereceived/obtainedAef^^info""ationabo^

'. ?^tSZOS,sch^erf. arrangemeDt ^:schem^ for the Proposed Transactions;

. ^^^^ss?^^^^^^^»^

. Financial Projections ofJKLC'and UCWL: "' ~ ~" ~~~t'
"

' ?r¥u^S?ort ioaanddocumentsforthepurP°seofthisen^mentp^dedthToughe»ails

^^;^^SO rm^on from P^c sources/ p.prieta^ databases including quarterly
^ALc^

C,ons ^ ^
^" "w

"4/T&
Q;, .
^ ..5'
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Incwert Advisory Private Limited PwC Business Consulting Services LLP

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

During discussions with the Management, we have also obtained explanations, information and
representations, which we believed were reasonably necessary and relevant for our exercise. The Clients have
been provided with the opportunity to review the draft report (excluding the recommended Share Exchange
Ratio) as part of our standard practice to make sure that factual inaccuracy/ omissions are avoided in our
Report.

JKLC and UCWL have informed us that ICICI Securities Limited and D & A Financial Services Private
Limited (individually or together referred to as "Fairness Team"), have been respectively appointed by the
Clients to provide faimeis opinion on the Share Exchange Ratio for the purpose of the Proposed
Transactions. At the request of the Clients we have had discussions with the Fairness Team in respect of our
respective valuation analysis.

PROCEDURES ADOPTED AND VALUATION METHODS FOLLOWED

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

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

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

. Discussions (physical/ over call) with the Management to
o understand the business and fundamental factors that affect its eaming-generating capability and

historical financial performance, as available in public domain.
. Undertook Industry Analysis:

o researched publicly available market data including economic factors and industry trends that may
impact the valuation.

o analysed industry trends and valuation multiples of comparable companies using propnetary
databases subscribed by us or our network firms.

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

SCOPE UMTTATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of our regular
practice. The services do not represent accounting, assurance, accounting/ tax due diligence, consulting or
tax related services that may otherwise be provided by us or our network firms.

The user to which this valuation is addressed should read the basis upon which the Valuation has been done
and be aware of the potential for later variations in value due to factors that are unforeseen at the Valuation
Date. Due to possible changes m market forces and circumstances, this Report can only be regarded as
relevant as at the Valuation Date.

This Report has been prepared for the purposes stated herein and should not be relied upon for any other
purpose. Our Clients are the only authorized users of this report and use of the Report is restricted for the
purpose indicated in the respective engagement letters. This reslricdon does not preclude the Clients from
providing a copy of the Report to third-party advisors whose review would be consistent with the intended
use. We do not take any responsibility for the unauthorized use of this Report.

While our work has iavolved an analysis of financial information and accounting records, our engagement
does not include an audit in accordance with generally accepted auditing standards of the Clients existing
business records. Accordingly, we express no audit opinion or any other form of assurance on this
information.

This Report, its contents and the results herein are specific to (i) the purpose of relative valuation agreed as
per the terms of our engagement; (ii) the Valuation Date; (iii) and are based on the audited finaacials of the
Clients for the year ended 31 March 2024 and for three months period ended 30 June 2024 (iv) other
information obtained by us from the Clients from time to time and (v) accuracy of information in public
domain with respect to comparable companies including financial information. We have been informed that
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Incwert Advisor}' Private Limited PwC Business Consulting Services LLP

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

^enSS^T^OfJhe CTentshawbeencamed out in the normal and ordinaiy course between 30
have occurred in their'respeerive'operatio^s

ion between 30 June 2024 and the ValuatTon Date.

^.onZer^al^nbneJiab5£1, ^Ll,oss:.dam^ages-uco^and exPenses arisinS m any way fro" fraudulent
s, misrepresentations or wilful default on part of the Clients, their directors7empToyeesor7gents"u

^nc"tTtL^d^eiLmaMsem!nt/-representativesw^anted us that the information they supplied was
S?nU^rate^S lnA^ect-to.. the>.est'ortheir" ^owTedgrWea^euIrleTS^ w£
^SaJlonl? thecuents_and., thCTr manaSement- conceming^he"finanacial 'd'ata,^per^icmualTata1 anl
£er,i±^atim:exT^spe"firaltys^
^^s'&snss^^^^K="°o^w°s^^t
S^snaJ^olTflrflnyloIrfngen^commitment or material i_ssue which could materiaUy affect the

e, the equity value of the"Companies;
^.Tjfo^deassmanc!ontheachieYabilily ofthe results forecast by the Management as events and
^^^ d^lo ccur ^KTectedLdifferences b^een7ctoal^Texp"ected^Sremaya brS^^^
^2^snn^oKla slo^dos^A^taa^^^^^

s, plans and assumptions'of Management."

^sR^oo^earST^l?e^mte. J:omAiuuy. wthr^evanthws ̂ dregulations applicable in all their^^^±ns ^SLOthe^se. ^ted'and&at'^^^
Z^TaZT^SlZ?^^^^tt^lLTi, -nia^mdu^g !s^es, of le8^ tidemdc^^^^^
^contingent liabilities that arenot^sdosed1ntiieau^ted"bSe^tel o^elaTe^^^

I^^^StT^o^lo oLmtlthe. lu_smess/. commerclal reasons behind the proposed Scheme of

^gS^S%bAelltel^ngoutrf^
iJoTjlsA^rf^angementascompM edwA^yoAer^^^^^^^

s, or whether or not such alternatives could be achieved'or'areavailabk. u'""""'uu11''

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

^nSTbZnZ'uTdlTZ' and relevant policies and practices have been ad°Pted ̂  tile clients
The fee forthe engagement is not contingent upon the results reported.

£^^^^^^ti^aLbe. hishCTOLIOWerthan our re^mmendation depending upon the

=SSu^Tp£hanse ^tiomrl -nrt~^^^^^^^^^^^^^

S^Tj^T^^T^^ltlcTlude^^^Sep^dA^°^.T^aTmenoJiabffityforA^^
^T^SSa±ZStn^AmAis^

^e^mais^^TS Tbkrarchasbeentakento^^^
; and /or reproduced in its proper form and context^'

S^T?, ^d^nfo^tionTlM nedhCTem^isabsoiut^Sn£So^tpu^s^a^ndlra^in-^^^^^
Z^t^a^Iys^^lo ulR tpo^nMtbeusedOT"^^^^^^
^Tn7r^Lm^^Zh«TeZ^e T!n^L person/ party based on this Report. Any person/ party iatendmg'to provi de ^an<^/ i^ertT^e
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Incwert Advisory Private Limited PwC Business Consulting Services LLP

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

shares/ businesses of the Clients/ their subsidiaries/joint ventures/ associates/ investee/ group companies,
if any, shall do so after seeking their own professional advice and after carrying out their own due diligence
procedures to ensure that they are making an informed decision. If any person/ party (other than the Clients)
chooses to place reliance upon any matters included in the Report, they shall do so at their own risk and
without recourse to us.

It is clarified that any reference to this Report in any document and/ or filing with any tribunal/ judicial/
regulatory authorities/ government authorities/ stock exchanges/ courts/ shareholders/ professional
advisors/ merchant bankers, in connection with the Proposed Transactions, shall not be deemed to be an
acceptance by the Valuers of any responsibility or liability to any person/ party other than to the respective
Board of Directors.

Neither the Report nor its contents may be referred to or quoted in any registration statement, prospectus,
offering memorandum, annual report, loan agreement or other agreement or document given to third parties,
other than in connection with the Proposed Transactions, without our prior written consent.

This Report is subject to the laws of India.

In addition, this Report does not in any manner address the price at which equity shares ofJKLC/ UCWL
shall trade following the announcement of the Proposed Transactions and we express no opinion or
recommendation as to how the shareholders of either of the Companies should vote at any shareholders
meeting(s) to be held in connection with the Proposed Transactions. Our Report and opinion/ valuation
analysis contained herein is not to be construed as advice relating to investing in, purchasing, selling or
otherwise dealing in securities.

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

Though the Valuers are issuing a joint report, PwC BCS will owe the responsibility only to JKLC and Incwert
will owe the responsibility only to UCWL. The Valuers have been appointed under the terms of their
respective engagement letters. We will not be liable for any losses, claims, damages, or liabilities arising out
of the actions taken, omissions or advice given by any other person.

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

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

. We do not have any financial interest in the Clients, nor do we have any conflict of interest in carrying
out this valuation.

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

. Further, the information provided by the Management have been appropriately reviewed in carrying
out the valuation. Sufficient time and mformation was provided to us to carry out the valuation.
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R.»n-<»-°^». Bx.^R.^^. ^.,^,^^^^
SHAREHOLDING PATTERN

me

^v^^^^s^m^s^^l ^a^^^
Shareholdin" Pattern ^ZTlOTlm< each-The sharSh"ldui- atteni'isuasfoliowsTPattern as on 30 June ao24 ~"
Public
Grand Total

Source: www.bseindw.com accessed on 30 July 2024

No. of Shares
5,45,25,922
6,31,44, 144

11,76,70,066

% Shareholdur
46.3%
53.7%

100.0%

5SoannEent infonnation'there are no -P^ee stock o^hip plan (":ESOP") outstanding as at the

UCWL

^S^^A&^y-0^^
The shareholdin attem is as follows:
shweh01' Pattern as on 30 Jime2024
Dwarkesh

: Public

No. of Shares
39,86,80,252

2>17>23, 000

.21 crores consisting

%SharehqI .
71.1%
3.9%

25. 0%

100.0%accessed on 30 July 2024

Basis Management infonnation. there are uo ESOPs outstanding as at the Valuation Date.
W.^^^UCWLh.. ^^,,.^^, ^^^^^^^^^
5 % Cumulative Redeemable Preference Shares as on 30 June 2024=

. Pardcukirs

i5o^oS?ve Redeemable prcference shar-  R
Total

Number of Amount in
Shares mRCrores

6,6oo 66.0

66oo- 66.o

6% Optionally Convertible Cumulative Redeen.ble Preference Sha.s as on 30 June .0.4:
Particulars

,,y^a <s^,, cnmdativB Red-m'ble
Number of Amount in

Shares WRCrQres
5,00,000 5.o

&Q 000

that such issued and paid ̂ P;efe;::c:Z^eSl":^^^
^=^W£^S^^^^^^'Z
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Incwert Advisory Private Limited PwC Business Consulting Services LLP

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

APPROACH FOR RECOMMENDATION OF SHARE EXCHANGE RATIO

Our choice of methodology of valuation has been arrived at using usual and conventional methodologies
adopted for the proposed amalgamation of Amalgamating Company l into and with JKLC as the
Amalgamated Company and our reasonable judgment, in an independent andbona fide manner.

The valuation approach adopted by PwC BCS and facwert is provided in Annex lA and iB respectively (Annex
lA and iB together referred to as Annexes).

BASIS OF SHARE EXCHANGE RATIO

The Share Exchange Ratio has been arrived at on the basis of fair value of equity shares of JKLC and UCWL
ona~relativebasis7based on the various approaches/ methods explained herein after considering vanous
qualitative factors relevant to the Clients, business dynamics and growth potentials
Clients, information base and the underlying assumptions and limitations. To arrive at the consensus o^Ae
Share Exchange Ratio for die proposed amalgamation of the Amalgamating Company l into and with JKLC
as the Amalgamated Company, suitable minor adjustments/ Founding off have been done.

While we have provided our recommendation of the Share Exchange Ratio based on the information available
to us and within the scope and constraints of our engagement, others may have a deferent opinion as to the
Share Exchange Rado, The final responsibility for the determination of the Share Exchange R^tio at which
tihe proposed amalgmiation of the Amalgamating Company l into and with JKLC as^ the Amalgamated
Company shall take place will be with the" Board of Directors of the Clients who should take into account
other factors such as their own assessment of the proposed Scheme and input of other advisors.

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

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

4 (four) equity shares ofJKLC ofmR5/-each fuUy paid up for every 100 (one hundred) equity
shares of UCWL of INR 4,- each firily paid up.

Respectfully submitted,

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

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

Respectfully submitted,

tncwert Advisory Private Limited
Registered Valuer Entity
Registration Number: IBBI/RV - £,05/2019/108

^ry ^
'ss

^ <B.
%.

/0/ ^̂Punit Khandelwal
Director
IBBI Registration No.: IBBI/ RV/05/2019/U375
Place: Gurgaon
Date:3l July 2024
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Incwert Advisory Private Limited ^ ^ "

Recantation of the Share Exchange Ratio for the proposed an.alga.at.-on ofUCWL into and with JKLC
Annex lA - Approach to Valuation - PwC BCS

^^^mSV^'^^^^^°^^^^n^^
de^mbmugAe:a1^^^^^^^
to the extent reTevant"andu app3e/:snares OI a company> which have been considered in the present casTe,

l. Asset Approach - Net Asset Value method

ss^^s^'^^^^^^^^^^, ^.,
^^^sedi^=e/rt^SSSS^?S^^^^^
or in case where the assets ba7e"domiM^"^^l^laio!STmeetthe>mg. concem''criteria
nonnalIybep^eeudeY^o"na^euausTi ;Snea^Tc^b^

 

i^lre^Touf^P°Sra Ss^
1. In such a aiirw cnnf. nm'c/. n^^^.a,nl^l realization of thToperatmgTsus^^oS^^TH S^^^^^^^^

relative earning'power'i7o{^^^, ^s^s. ?ot;TO^!mpIated- In such a Soing con'cem"scenano, the
netTssetTaZle^SS^t^Sn ^0 the basis ofamalgamation'with ?he^fues7m^edl aTo^ <&l

asset;
. earning power is of importance to

net asset basis being of lunited relevance

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

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

S^£^^S/11S^mSS^SSE. thatmavaalt"

capital of the company7bu^ess^he3 o^Do^c, ^OT^W^ tedby. tfli^^^^^ contributic
theca^alpn;3ae^res^loflner^^^^^

3. Market Approach:

S:=1^^^.^3S^^t&^l?«£'S^rMtransactions^Sr^mpZierF E^^^^^
. Market Price (MP) Method

^^^^S^^^^^'"'^ ^^ - the
regurariyTn^Te^Z^X^S^
j^SSI£^SEs=§^^i^
^?s'ss^sa^$?§^
TO^pTr^sta3. 0n me stock exchanSe over a reasonable penod'wouTdTav7to"br^
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Incwert Advisory Private Limited PwC Business Consulting Services LLP

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

. Comparable Companies' Multiple (CCM) Method

Under this method, value of a business/ company is arrived at by using multiples derived^from
vaiuations of comparable companies, as manifest through stock market valuations of listed
companies. The market price, as a ratio of the comparable company's attribute such as book net
worth, profit after tax, capital employed, earnings, etc. is used to denve an appropriate multiple.
This multiple is then applied to the attribute of die asset being valued to indicate the value of the
subject asset. This valuation is based on the principle that market valuations, talang place between
informed buyers andinformed sellers, incorporate all factors relevant to valuation. Relevant
multiples need to be chosen carefully and adjusted for differences between the circumstances.

. Comparable Companies' Transaction Multiples (CTM) Method

Under this method, value of the equity shares of a company is arrived at by using multiples derived
from valuations of comparable transactions. This valuation is based on the principle that
transactions taking place between informed buyers and informed sellers, incorporate a& factors
relevant to valuation. Relevant multiples need to be chosen carefully and adjusted for differences
between the circumstances.

In the ultimate analysis, valuation will have to be tempered by the exercise of judicious discretion by the
Valuer and judgment taking into account all the relevant factors. There will always be several factors, e.g.,
present and prospective competition, yield on comparable securities and market sentiment, etc. which are
not evidmt from the face of Sie balance sheets, but which will strongly influence the worth of a business/
share. The detemimation of a fair value of equity shares/ business undertaking/ preference shares/ Share

decisions. There is, therefore, no indisputable single fair value estimate/ Share Exchange Ratio.'
esdmates/ Share Exchange Ratio rendered in this Report only represent our recommendation based upon
information till the Valuation Date, furnished by the Management (or its representatives) and other sources,
oAersmayplacea different value. The final responsibility for the determination of the Share Exchange Ratio
at which the proposed amalgamation of the Amalgamating Company i mtoand with JKLC as the
Amalgamated Company shall take place will be with the Board of Directors ofJKLC who should take into
account other factorsisuch as^their own assessment of the proposed Scheme and input of other advisors.

Our choice of methodology of valuation has been arrived at using usual and conventional methodologies
adopted for transactions of a similar nature and our reasonable judgment, in an independent and bona fide
manner based on our previous experience of assignments of a similar nature. The valuation approaches/
methods used, and the values arrived at using such approaches/ methods by us have been tabled below.

The Share Exchange Ratio has been arrived at on the basis of the fair value estimate of the equity sharer of
JKLC and UCWL on a relative basis, based on the varic
factors considered relevant, having regard to information base, key underlyingassumptions, _andlimitations.
Though different values have been amved at under each of the above methodologies, it is fmaUy'necessiuy
to airive at a single value for the proposed amalgamation of the Amalgamating Company i into^ and with
JKLC as die Amalgamated Company. For this purpose, it is necessary to give appropriate weights to the
values arrived at under each methodology.

In the current analysis, the arrangement involving proposed amalgamation of the Amalgamating Company l
into andwithJKLC as the Amalgamated Company is proceeded with the assumption that on amalgamation,
the'Amalgamated Company will continue as a going concern and an actual realization of the operating assets
^ not contemplated. In such a going concern scenario, the relative earning power, as reflected under the
income and Market approaches, is of greater importance to thebasis of the amalgamation, with the values
arrived ation-the; net asset. basisbeing of limited relevance. Hence, while we have .calculated the values of the
equity shares ofJKLC and UCWL under the AssetApproach^we have considered it appropriate not to give
anyweightage to the same in arriving at the Share Exchange Ratio.

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

^:^,^^^^f£;a^SSd ccm-withmtheDCTmefl-od.

; Ste£se;ai!uelJ^andu^hasbeencom^^^^^.

' 21ree^Zgrevalue thus determmed is then divided by ̂  diluted K^ shar^ t° ^^ ^ the value

^ssd ered appropriate weights to the values amved at und- ^ various valuation approaches/

:!a^'
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Incwert Advisory Private Limited PwC Business Consulting Services LLP

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

Share Exchange Ratio for the proposed amalgamation of Amalgamating Company l into and
wifh JKLC as die Amalgamated Company by PwC BCS is tabulated below:

Approach

Asset Approach-Net Asset Value
Method

Income Approach - Discounted
Cashflow Method

Market Approach

Comparable Companies Method

-EV/EBITDA

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

Share Exchange Ratio (A:B) *

^Rounded

JKLC(A) UCWL(B)

Value per wririrt _valueper,
Share (INK) vvels"t Share (INR)

280. 41

1,113.77

l, l38. l7

870. 35

i,059-oi

0.0%

50.0%

25.0%

25. 0%

15.63

42.6o

NA

41.88

42. 24

0.(

50.0%

NA

50. 0%

100
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Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

Annex iB - Approach to Valuation - Incwert

^SS;d o^a^u^mo^analys[s_is_fair value. which is often ddined as the price, in tenns of cash
^ff+mXAiLbT»LcoddreTon^^^^
S.^th!iKMl^were^M^fo"aiecn^t seller being in possession of the pertinent facts andneitihierbefag'under ^nyl^mpSnl touactul

^rea^cs^ro»T^yuse-d. aildmtemationally accePted methods ^ detennining the fair value of

SZ?; »WMCh^e. b.een-TOnsyered_in_. 1ile P"sent"case:to';A~e»tent rS^anT^I ̂ ph^l. "Du'e
T^m^ ̂ d^aderation,.. have.been givento ^emational'Valuation^Stanrards^^FfvZa^

tie Amalgamated Company and Amalgamating Company i.

%?SS,t.3^^d^ot^. v"uemdd'»m!n"tt'^-P«'-".e

bilityinan orderly transartio
e. Fjdr value is the price in an orderfy transactionmthepn"ndpaf(o^

^?j£»TjST±t. fftj:-vdualo n_^
price is directly observable or estimated usmg'anothervafuationtediniq^e/

^pISri£Smr valuation analysis'we have cmsidered the S°i°S-concem basis and as-is-where-is basis to be
^ti^ppro^?ies, a?dm^hodsselecteddu]y consid^the guidance in -IVS 105 Valuation Approaches
^ed5S'»St^^Llppro!?lsJmd^^fOTV^^ma^
^loSO.US^Snu%oaAesandmethods- we have consid^~AeoDamoriyu us^u^dTccepte'ld

e, to the extent relevant and applicable, mduding7
Market Approach:
. Market Price method

. Comparable Companies Multiples

. Comparable Transaction Multiple Method
Income Approach: Discounted Cash How Method

a%tuSS aNStAS?ue Method' Replacement cost Method' Rea]isable cost Method'

^s, ^£n^?±flu^lm&aJapwof^e'chane. esinPre^Dg^^t conditions and prospects,
omlialcland>.geDCTalbusmess and economc conditio^, -matenai'changrm '&e'v^uejrf7n

S±LT!l^eenAev^atioaD^md^teo^um1e
y, and other factors which generaUy influence^tiievaluationofcmnpame7andl Aeir"asscets'.

li

1.

2.
3.

the Company,;

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

^eaS^n^L^C^"»me50 d.of^uationd^ends on the PurPose for which the Nation is

e^o^t?fferertTOJUeT.^mstfor^CTent_pu^^
^ed^ SL^1at^^v^uifoLT^^^hm ^S!d^tjlauiu^mdionventi0^. ^^^^
^kto^S^^do^reT°-nauejud e^
previous experience of assignments of a similar nature.

^,
c,ory P,

i t
^'.

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

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

. Market Price (MP) Method

The market price of equity shares as quoted on a Stock Exchange is normally considered as the^alue
of the equity shares of tfiat company where such quotations are arising from the fhares^b
regularly'and freely traded in, subject to the element of speculative support that
value of the shares.
Equity shares of the JKLC and UCWL are listed on National stock exchange
exchange and trade frequently, hence this method has been considered.:
pnce"ofjKLC,-the'volume weighted share price on the NSE over an appropriate period
considered.
However, to determine the market price of UCWL, the volume-weighted share price on the KSK, over
anappropnate'penodhas been considered, as trading on the NSE was suspended for six
from 26 October 2023 to 22 April 2024.

. Comparable Companies Market Multiple ("CCM") Method

Under this method, the value of the equity shares of a company/ business undertaldng is arrived at
by using multiples derived from valuations of comparable companies, as manifest
market "valuations of listed companies. This valuation is based on the principle that^
valuations, taking place between'mformed buyers and informed sellers, incorporate
relevant for the assessment of the value of the company.

Relevant multiples need to be chosen carefully and adjusted for differences between^ the
circumstances. In. identifymg the comparable companies, the business description and various
operating metrics were analysed.

For the purpose of the valuation of JKLC and UCWL, comparable companies listed inlndla^vere
identifiedFbut'due to'differences in the expected growth, margin and returns of the listed^ peers
compared\oUCWL, -nowrightage has been given to this method to amveat^e loo per rent m^^^
m~equity-of UCWL, however this method'has been considered for JKLC since the Company is
operating at similar metrics of expected growth, margin and returns of the listed peers.

. Comparable Companies Transaction Multiple ("CTM") Method

Underthe CTM method, the value of the equity shares of a company/ business undertaking is arrived
at by using the prices implied by reported transactions/ deals of comparable companies.
Relevant~°muitiples need to "be ̂ chosen carefuUy and adjusted for differences between
circumstances.

Due to different purposes of investments, transaction rationale and synergy benefits, different
control premiums are embedded in the teansaction values.
We have not used comparable transactions multiples to value the Companies due to
avaiiabifity'ofsimilar transacdons along with complete data relating to premiums/discounts
involved in such transactions which have taken place in the last 12-24 months.

. Income approach - Discounted Cash Flows (DCF) Method

Under the DCF method, forecast cash flows are discounted back at an appropriate discount rate to
the present date, generating a net present value for the cash flow stream of the compaiiy. ̂ 1
valu'eat the end of the explTcit Forecast Period is then determined, and that value is also
back to the valuation date to give an overall value of the company/business. We have
cash flows to the firm ("FCFF") approach to capture the value of the business.

^"^
^ , "%
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Recommendation of the Share Exchange Ratio for the proposed amalgamation ofUCWL into and with JKLC

?auSzCTdTe^osft^OTnTlpm°T,dS^^ alength to enablethe buslness to achi^ a
?S£. level of eamings or to be renective of an entire°'ope7aTonaY'cyck"fo70 mourea^d^1
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Incwert Advisory Private Limited PwC Business Consulting Services LLP

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

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

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

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

In view of the above, and on consideration of the relevant factors and circumstances as discussed androtiined
hereinabove, the table below summarises our workings for valuation of equity st
the Share Exchange Ratio as derived by us.

Share Exchange Ratio for the proposed amalgamation of Amalgamating Company l into and
with JKLCas the Amalgamated Company by Incwert is tabulated below:

Approach JKLC(A) UCWL(B)

Value per _ "",". _ValuePe^,
Share ONR) clBut Share ONR)

Asset Approach-Net Asset Value 280.41 0.0%
Method

Income Approach - Discounted 1,129-97 50.0%
Cashflow Method

Market Approach

-Comparable Companies' Multiple 1, 150.11 25.0%
Method (EV/EBFTDA)

-Market Price Method (Higher of 10 870.35 25.0%
trading days or 90 trading days VWAP)
Relative Value per Share 1,070.10

Share Exchange Ratio (A:B) *

Share (INR)

15.63

43.48

NA

41.88

42.68

100

0.0%

50.0%

NA-

50.0%

*Rounded
NA= Not applicable/adopted

NM = Not meaningful

Cost approach - Net asset value method is not considered to value JKLC and UCWL^nsiderinStheScheme
wouidrnomiaUy be proceeded with on the assumption that the Companies being part of the amalgamating
process arc gomg concerns and an actual realisation of their operating assets are not contemplated.

b. Considering the stage of operations ofJKLC, the industry witfain which it operates and the histoncaIandCTCTent
, we have considered EV/EBFTDA multiples of various listed comparable compaMes._'

reUed'oiTpubii dy available information 'and proprietary databases to arrive at the comParau.e^omPa^
muFtipleTFurthCT, considering the current size'ofUCWL and expected ramp-upin operations^
^'&>nof^5'K"'PA'ofcapad1^the-cuiTent earning ofUCWLwould not reflect the growth..
not considered the comparable companies' multiple to value UCWL.

c. Comparable Companies' Transaction Multiple (CTM)jnethod has not been used due to la(*o_fulformatlo, nJin
the(public domain on comparable transactions of simflar scale. Further the transact!
acqilue^specific considerations, synergy benefits, control premium and minority adjusbnents.
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PwC Business Consulting Services LLP
Registered Valuer Entity
Registration No. IBBI/RV - E/02/2022/is8

1st Floor, liA, Sucheta Bhawan,
Vishnu Digambar Marg,
Delhi -110002

Incwert Advisory Private Limited
Registered Valuer Entity
Registration No. IBBI/RV - E/os/aoig/ioS

ioo6 A&B, loth floor,
Welldone TechPark, Sohna Rd.,
Sector-48, Gurgaon -122018
Haryana, India

Private & Confidential
02 August 2024

To,

The Board of Directors
JK Lakshmi Cement limited
Jaykaypuram, District Sirohi,
Rajasthan - 307 019

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

Ref: swe^chan?e-Ratio. <l<SER">-rePortusued Jointfy by PwC Business
sa%%s^<^B(y)andhcmrtAdvM<>^riwMe]LS':u2

Dear Sir/ Madam,

w^eSrtoAe ra5peclwe^enSagement letters ofPwCBCS and Incwert, whereby PwC BCS was
:womted.bLJK .Latehmi^cement Ijmited ("«JKLCM.-or"':AmaIgamatedl Company;?'^
s>s;stt^^d 30.JUIy2 024 and Incwert-had been appointed b^ U^^'Ceme^
Zor?^tllru^"OT^dg^atmg^mpM y1"^^^^^
S024aDd_addendmn dated l7 Jlay 2024~to Provide a jomt~s1:R-rcport~fo7the"

ter).

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

wej:lnderalmd thatpuraumt to aTOmPosite SAeme of^a"gement ("Scheme"), the followir
traJ?sactionLare. proposedJtogeiher referredtp as "PropQs^d~TransacrionsB ) byAe'ciS
m^rithe^row£nsof-sertio^230to2 320f&ecom^^^^^

r, as may be applicable:

. Step I: Amalgamation of Amalgamating Company i into and with JKLC as the
on_a going concern basis and issue of equity shares bv the

' steFp/H;> Amalgamation. of _Hansdeep Industries & Trading Company'Limited
or "Amalgamating Company 2") into and with JKLC~as the'

iasis.
* stepT IIILAmalgamati011 of Hidrive Developers and Industries Private Limited

or "Amalgamating Company 3") into and with JKLC as"the".
>asis.

Certified to be Tjye
For JK Lakshmi ce ment Ltd.

<J^^

rasia

Company cretary
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Private and Confidential
02 August 2024

We understand that no shares wUl be issued as consideration in Step II and Step III above as
both, the Am^gamatmg Company 2 and the Amalgamating Company s^are wholly owned
subsidiaries of The Amalgamated Company and the equity shareholding of the
Company m Amalgamating Company 2 and Amalgamating Company 3 wUl get
pursuant to the Proposed Transactions.

Accordingly, we have completed our procedures and submitted the JomtsERrePortProvldm§
our recommendation of the fair share exchange ratio for the amalgams
mth JKLC as the Amalgamated Company on a going concern basis on 31 July 2024.

We understand firom management that HITCL and HDIL have received the_approvals for
shifting their respective Registered Addresses and accordmgly the updated CIN
HITCL and HDIL are as follows:

. HFTCL is a public limited company with CIN - U74899RJ1993PLC096253; and

. HDIL is a private limited company with CIN - U2394iRJ20i2PTCo96250.

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

Respectfully submitted,

For and on behalf of
PwC Business Consulting Services LLP
Registered Valuer Entity
IBM Registered Valuer No.: IBBI/RV-E/02/2022/158

Digitally signed
byNEERAJGARG
Date: 2024.08.02
20:31:54+05-30-

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

Respectfully submitted,

For and on behalf of
Incwert Advisory Private Limited
Registered Valuer Entity
IBBI RegisteredValuer'No. : IBBI/RV-E/05/20i9/io8

PUNIT Digitally signed by PUNff
KHANDELWAL

KHANDELWAL ̂ "4^021^32

Punit Khandehval
Director
IBBI Membership No: IBBI/RV/05/2019/11375
Date: 02 August 2024

.
^s^/.

.?5T-V'

^^"°""^-

Comp

rasia
Secretary

Page 2 of 2

Document classification: Confidential


