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££CTd,cnLaB.ditortLccrtIficate on thc PTOPOMd accountin8 *><"«""* inctadcd .D the proposed Composite
S^hemcofAmaIe«matlonpursuaDttosectfons230to232, &ction66(tothccxteat«pp]ica^e)^7wfth&7ti^
!tjlwI.«ualer-appucaM_c. provisiuns of ttecomPani" Act, 2013. and tte "Com panies Tcomprom^"
Arrangements and Amalgamations) Rules, 2016 -' -r-~ v-i.. ".""",

The Board of Directors,
JK Lakshmi Cement Limited,
Jaykaypuram,
Basanlgarfi District Sirohi,
Rajasthan, India

L rw^-^lo ti?»Meh.te&C^L^?artercd Acco""ton^fte statute^ auditon, ofJK Lakshmi Cement

S;"n.ited(the"compa"y"or '<JKLC")'having its reeistercd ofBce ̂^yP"ram,"Basania?D^tt^;
Rla£^have^ceJved»reque. st from Ae company t°_examine th'e proposed acco'uiSng ^taent"as
sp"^md^3;61P ^III.'cla^4-60fp^w dcla^5.6ofPimV

TTl^ ^em^c(UAm^^dcom^y"OT"R^l^tc»»p^y"x~u^p"ur^
^d^aLgan.aringcompany_u Hansdecp tod^w&T^~^m^yLimT^(Am'dgamaSng
Sompany^rad"ye Developers and Industries private L""'ted (^algamating'CompMylT^d'A1^
^S\sha£o!dCTS-and_crcditors (hereinafier refetTed to as the "nop^d Sdi'^)'tob^ app^ed'i
ti!B^?-D^reofthe, CTlpany'm tenns ofthe Provi"onsoftheSons"230'to232, t'S^VM£
?lCT!m,tapSlilab-le)-readwlth sect!on 52'and OACTWlicableprovisioYso7the~Compam^A<^2oi3 7-^
AcQ and with reference to its compliance with the accounting stodards7rcscnbed'undCT"se^^^3'of^

. read with relevant rules issued thereunder (the "applicable accountin
aa^S»aw!urt.i"-gp"nc^in. Indla- ne^leva<B(tract of the Pn>^sedSchane-with~the ̂ ropo^ed
accounting trcatment as specified in clau!ie 3-6 ofpart m' da^ 4.6 ofl^rt IV and dause'5^~ofPart''vTf
the.propo!ed-schemeis attached hercwith in Appendix I' AppendKn'andAppendTxm'whidih^bee^
inmaiea ana stamped by us for identification purpose onlv.

Management Responsibility

2. TTie responsibility for the preparation of the Proposed Scheme, and its compliance with the relevant laws and

implementation and maintenance of internal control relevant to the preparation of die Proposed Sdieme'^d
lion; and making estimates that are reasonable in the circumstances.

3' .TheMmagement is also responsible for ensuring th°t the Company complies with the Act and the rules, and
thlw"cable. accountulg. stalldard!>_in relation to the proposed scheme a"d for providing allre'lwant

Company Law Tribunal.

Auditor's Responsibility

4. pureuant, tothe requircments oftherdevant laws and regulations, it is our responsibility to provide a
reasonable assurance as to whether the proposed accounting treatment as specified in'clause clause 3.6'of
part!I.I:,CIause_4;6 ofpartlv and clause 5-6 °f Part V of the Proposed Scheme complies ̂'the'applicabl'e
accounting standards and other generaUy accepted accounting principles.
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5. A reasonable assurance engagement includes performing procedures to obtain sufficient appropriate evidence
on the reporting criteria. Accordingly, we have performed the following procedures in relation to the
Certificate:

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

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

ui. Taking necessary representation from the management

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

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

8. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance

and Related Services Engagements, issued by the ICAI.

Opinion

9. Read with paragraph 5 above and based on procedures performed by us, and according to the information and
explanations given to us, we report that the accounting treatment in the books of the Amalgamated /Resultant
Company contained in clause 3.6 of Part III, clause 4.6 of Part FV and clause 5.6 of Pan V of the Proposed
Scheme, reproduced in the Appendix I, Appendbi II and Appendix III enclosed herewith, is in compliance with
all the applicable accounting standards notified by the Central Government under section 133 of the Act read
with Rule 7 of die Companies (Accounts) Rules, 2014, and the Companies (Accounting Standard) Amendment
Rules, 2016, as amended.

Restriction on Distribution or Use

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

For S S Kothari Mchta & Co. LLP

Chartered Accountants
FRN- 000756N/N500441

AAIV>A<U*^\^

Place: New Delhi
Dated: July 31, 2024
UDIN: 24087294BKAHMJ2127

Sunll Wahal
Partner

M. No. 087294
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CEMENT Ltd.

Appendix I

Part III of the Proposed Composite Scheme of arrangement

Accounting Treatment

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

3.6. 1 Notwithstanding anything contamed 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 undff Section 133 of the 2013 Act, under the
Companies (India Accounting Standards) Rules, 2015, as may be amended finm time to time, and the date
of such accounting treatment would be in accordance with the applicable Bid 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 canying 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 Cause 3.5.7.

(v) The amount of any intcr-company balances/ deposits and loans or advances outstanding between the
Amalgamated Company and the Amalgamating Company 1, if any, shall stand cancelled without any
furtfaer act or deed, upon this Scheme becoming effective, and thereafter (here 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 ofinter-company balances/ dq»osits 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

Admn. Office: Nehru House, 4, Bahadur Shah Zafar Maig, New Delhi 110 002; Phone: 66001142 /66001112;Fax: 91-011-23722251, 23722021;
E-Mail: jklc. customercareejkinail. com; Website: www.jklakshmi. com, C IN L74999RJ1938PLC019511

Regd. & Works Office; Jaykaypuram. Distt. Sirohi, Rajasthan; Phone: 02971-244409/ 244410; Fax: 02971-244417; E-Mail: lakshmLcemenieic.jkmail.coi
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CEMENT Ltd.

prevail to ensure that the financial statements reflect the financial position based on consistent
accounting policies.

(ix) Notwithstanding anything to the contraiy contained herein above, the Board of Directore of the
Amalgaroatcd 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 m
accordance with the Indian accounting standards (bid AS) specified under section 1"33 of Ae 2013 Act
read with Companies (Indian Accounting Standards) Rules', 2015.

For and on behalf of
JK Lakshml Cement United

^./^.i^a
(Pri^inkShukla) '^Si^^
(Head Accounts) ^

^EM^
^^

ir-

'^~r^

^

Admn. CWIce: Nehru House. 4. Bahsdur Shah Zafar Marg, New DelW 110 002; Phone: 66001142 / 66001112: Fax: 81.011-^722^1, 23722021:
E-Mall: jkte.customBrcareejkmail.ecm; Wd»slte; www.jkiakshmf.com, c I N L74999RJl93flPLCOt95l l ------ -. - --
Regd. & Works Office: Jaykaypuram, Distt. Sirohi. Rajasthan; Phone: 02971. 244408/244410; Fax: 02971.244417; E-MaB: lakshmi_cement®lc. jkmail. co
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CEMENT Ltd. ^

AppendbcD

Part TV of the Proposed Composite Scheme of arrangement

Accounting Treatment

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

4.6.1 Notwithstanding anything else contained in this Scheme, upon approval of the Scheme by the NCLT, fhc
Amalgamated Company shall account for merger of the Amalgamating Company 2 in its books of accounts
m accordance with bid 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 tod AS:

(i) The Amalgamated Company shall record the assets and liabilities of die Amalgtunating Company 2
vested in tt pursuant to this Scheme at die respective carrying amounts as they would appear in die
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.

(Hi) The identity of the reserves shall be preserved and shall appear in die financial statements of the
Amalgamated Company m 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 fhe
Amalgamated Company and die Amalgamating Company 2, if any, shall stand cancelled without any
further act or deed, upon this Scheme becoming effective, and thereafter fhere shall be no obligation
in that behalf.

(v) Investment appearing in Ihe books of the Amalgamated Company in (he form of Equity Shares^ held
in the Amalgamating Company 2 shall, without any further act or deed, stand cancelled in accordance
with clause 4.5. 1.

(vi) The difference, if any, between the value of net assets acquired and recorded as per clause (i) and the
value of (a) reserves acquired and recorded as per clause (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 pea- 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.

Admri. Office: Nehru House, 4, Bahadur Shah ZafarMarg, New Delhi1100<&; Phone: 66001142/66001112; Fax:91-011-23722251/23722021:
E-Mail: jMc.customercare8jkmail.com; Website: www.jklaltshmi.com, c I N L74S99RJ1938PLC019S11
Regd. & Works Office: Jaykaypuram, Distt. SiroN, Rajas<han; Phone: 02971-244409/ 244410; Fax: 02971-244417; E-Maii: lakshmLcem9nt@lc. jkmail. co
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C E M E N T Ltd, ^

(viii) Notwithstanding anything to the contrary contained herein above, the Board ofDirectois of the
Amalgamated Company, shall be allowed to account for any of these balances, including any of the
^atte^not de?t.yvit?i!1. clauses herci" above' m my manner whatsoever as may be deemed fit in

accordance^ with the Indian accounting standards (Lid AS) specified under Section "133 o'ffhe 2013
Act read with Companies (Indian Accounting Standards) Rules, 2015.

For and on behalf of
JKLakshmi Cement Limited

/r^-^A ^
rtyank Shukla)

(Head Accounts) '^^^

Admn. Office: Nshru House. 4, BahadurShah Zafar Marg, New Delhi 110 002; Phone: 66001142/66001112; Fax: 91 -011.237222S1/ 23722021:
E-Mail: jkte.customercareejkmall.com; Website: www.jklakshmi.com, c I N L74gs9RJlS38PLCOi95ll
Regd. & Works Office: Jaykaypuram, Distt. Sirohi, Rajasthan: Phone: 02971-244409/244410; Fax: 02971-244417; E-Mail: lakshmLcemenieic. ikmail. coi
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