Prashant Agrawal Building No. F - 174, 1¢t Floor (F -106) Sumer Complex,
Advocate | FCA | IP Gautam Marg, B/h Bagadia Bhawan, C — Scheme,
Jaipur — 302001 Rajasthan
Email Address: law.pagrawal@gmail.com
Contact No.: +91 9828355000

Date: 28-03-2025

To,

Mr. Rajeev Mehrotra

The Chairperson of the Meeting

(Appointed by the Hon’ble National Company Law Tribunal, Jaipur Bench for the Meeting)

For
Meeting of Unsecured Creditors of Udaipur Cement Works Limited

Registered Office: Shripati Nagar, CFA, P.0.: Dabok, Udaipur-313 022 (Rajasthan)
CIN: L26943RJ1993PLC007267

Dear Sir,

Subject: Consolidated Scrutinizer's Report on remote e-voting conducted pursuant
to the order of the Hon'ble National Company Law Tribunal, Jaipur Bench
dated January 28, 2025 read with Order dated February 04, 2025 in the
Company Scheme Application CA (CAA) No. 01/230-232/JPR/2025 in the
matter of Scheme of Amalgamation and Arrangement between JK Lakshmi
Cement Limited ("Amalgamated Company" / "Applicant Company 17),
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 under Sections 230-232 and other applicable provisions of the
Companies Act, 2013 for the meeting of the Unsecured Creditors of
Udaipur Cement Works Limited held on Friday, March 28, 2025 at 11:00
A.M. (IST) through Video Conferencing (VC') / Other Audio- Visual Means
(OAVM"),

|, Prashant Agrawal, Advocate, had been appointed as the Scrutinizer by the order of the
Hon'ble National Company Law Tribunal, Jaipur Bench (‘Tribunal’) dated January 28, 2025
read with Order dated February 04, 2025 (collectively referred as ‘Order’) in the Company




Amaigamation 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 under Sections 230-232 and other applicable
provisions of the Companies Act, 2013 (‘Act’) and in accordance with the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 ('SEBI Listing Regulations'), for the purpose of scrutinizing the votes casted through
remote e-voting ("Remote e-voting”) and e-voting at the Meeting ("e-voting at the
Meeting”) by the Unsecured Creditors of the Company in respect of the Resolution

proposed to be passed at the Meeting of the Unsecured Creditors of Udaipur Cement Works
Limited held on Friday, March 28, 2025 at 11:00 A.M. (IST) through Video Conferencing
('VC') / Other Audio- Visual Means {OAVM).

As confirmed by the Company, pursuant fo the directions of the Tribunal vide its Order, the
Notice dated 19* February 2025, of the Meeting of the Unsecured Creditors was sent by
Company on 25 February 2025 through electronic mode via e-mail to those persons whose
email addresses are registered with the Company. Further, as permitted by Tribunal vide its
Order dated 4t February 2025, Notices through Letters were also sent to the Unsecured
Creditors of the Company whose email addresses are not registered with the Company, on
23" February 2025 containing, inter alia, the day, date, time and other details for joining the
Meeting and the weblink, including the exact path and QR Code where complete details of
the Notice along with Explanatory Statement can be accessed to by such Unsecured
Creditors. Further, the Company had availed the e-voting facility offered by Central
Depository Services (India) Limited ("CDSL") for conducting Remote e-voting by the
Unsecured Creditors of the Company.

The schedule and details of the Meeting are as follows:

| Day, Date and Time | Friday, March 28, 2025 at 11:00 A.M. l
 Mode of the Meeti_ng . Video Conferencing/ Other Audio-Visual Means

Cut-off date for e-voting B Friday, March 21, 2025 . |

Remote e-voting start date Monday, March 24, 2025 at 10:00 A.M. (IST) '
and time |
Remote e-voting end date Thursday, March 27, 2025 at 5:00 P.M. (IST)
| and time 3 :
. E-voting at the Meeting ]lTro be exercised during the Meeting in accordance with
i the instructions provided in the Notice of the said Meeting {




In terms of the directions of the Tribunal given under the Order and Regulation 44 of the SEBI
Listing Regulations read with Section 108 of the Act & Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended from time to time, the Company
had provided facility to its Unsecured Creditors to exercise their right to vote on Resolution
proposed in the Notice o be passed at the Meeting by electronic means. The Unsecured
Creditors of the Company had the facility and option of voting on the Resolution proposed in
the Notice for casting their votes through: (a) e-voting system at the Meeting; or (b) by
Remote e-voting.

Accordingly, the voting period for Remote e-voting was commenced on Monday, March 24,
2025 at 10:00 A.M. (IST) and ended on Thursday, March 27, 2025 at 05:00 P.M. (IST) and
e-voting system available at the Meeting (held virtually); and the CDSL e-voting platform was
disabled thereafter.

The votes casted through Remote e-voting before the Meeting and e-voting done at the
Meeting were unblocked and calculated after the conclusion of the Meeting.

The Management of the Company is responsible to ensure compliance with the requirements
of the Act and Rules relating to Remote e-voting and that exercised during the Meeting, on
the Resolution contained in the Notice of the Meeting.

My responsibility as Scrutinizer for the voting process is restricted to ensure that the voting
process is conducted in a fair and transparent manner and submit a Scrutinizer's Report on
the votes cast "in favour” or *against" the Resolution stated in the Notice, based on the reports
generated from the electronic voting system provided by the CDSL.

I now submit my consolidated report as under on the result of the Remote e-voting and that
e-voting at the Meeting performed in respect of the said Resolution, as follows:

To consider and approve the Scheme of Amalgamation and Arrangement between JK
Lakshmi Cement Limited (Amalgamated Company! Applicant Company 1), Udaipur
Cement Works Limited (Applicant Company 2/ Amalgamating Company 1), Hansdeep
Industries and 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 pursuant
to the provisions of Sections 230-232 of the Companies Act, 2013 and the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016.

“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




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 effectively implement the
arrangement embodied in the Scheme and to accept such modifications, amendments,
limitations andfor 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 creditors of the Company.”

Based on the reports generated from the e-voting system provided by the CDSL, the
combined voting result of votes casted through the Remote e-voting and e-voting at the
Meeting is as under:

l.  Total Votes cast by the Unsecured Creditors of the Company:

REMOTE E-VOTING E-VOTING AT MEETING TOTAL %age Invalid Votes
No. of Value No. of Value No. of Value of total No. of Value
Unsecured (%) of Unsecured &) of Unsecured () of valid | Unsecured | (%)
Creditors valid Creditors valid Creditors valid voles Creditors of
voted votes cast voled votes cast voled votes cast invalid
voles
In Favour 101 | 36,79,08,985 4| 2330959 105 | 37,02,39,944 99.99 NIL NIL
Against 1 41,680 0 0 1 41,680 0.01
Total 102 | 36,79,50,665 4| 23,230,959 106 | 37,02,81,624 100




The copy of voting report generated through CDSL platform is retained with us.

Resulit:

The Resolution has been approved by the Unsecured Creditors of the Company with
requisite majority as required under the relevant provisions of the Companies Act, 2013.
The electronic data and all other relevant records relating to the Remote e-voting and
e-voting at the Meeting are under my safe custody and the same will be handed over to the

Company —X

Adv Prashant Agrawal

Scrutinizer appointed by the Hon'ble Tribunal for the Meeting

Office: Building No. F- 174, First Floor (F - 106), Sumer Complex,

Gautam Marg, B/h Bagadia Bhawan, C — Scheme, Jaipur — 302001 Rajasthan
Date: 28" March 2025

Place: New Delhi
For Udaipur Cement Works Ltd.
Counter-Signed:
(Poonam Singh)
@'\W Company Secretary & Compliance Officer
Rajeev Mehrotra

The Chairperson of the Meeting

{Appointed by the Hon’ble National Company Law Tribunal, Jaipur Bench for the
Meeting)

Date: 28" March 2025

Place: New Delhi




Prashant Agrawal Building No. F - 174, 1%t Floor (F -106) Sumer Complex,
Advocate | FCA [ IP Gautam Marg, B/h Bagadia Bhawan, C — Scheme,
Jaipur — 302001 Rajasthan
Email Address: [aw.pagrawal@amail.com
Contact No.: +91 9828355000

Date; 28-03-2025.

To,

Mr. Rajeev Mehrotra

The Chairperson of the Meeting

(Appointed by the Hon'ble National Company Law Tribunal, Jaipur Bench for the Meeting)

For

Meeting of Equity Shareholders of Udaipur Coment Works Limited

Registered Office: Shripati Nagar, CFA, P.O.: Dabok, Udaipur-313 022 (Rajasthan)
CIN: L26943RJ1993PLC007267

Dear Sir,

Subject: Consolidated Scrutinizer's Report on remote e-voting conducted pursuant
to the order of the Hon'ble National Company Law Tribunal, Jaipur Bench
dated January 28, 2025 read with Order dated February 04, 2025 in the
Company Scheme Application CA (CAA) No. 01/230-232/JPR/2025 in the
matter of Scheme of Amalgamation and Arrangement between JK Lakshmi
Cement Limited ("Amalgamated Company™ / "Applicant Company 17),
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 Sharsholders and
Creditors under Sections 230-232 and other applicable provisions of the
Companies Act, 2013 for the meeting of the Equity Shareholders of
Udaipur Cement Works Limited held on Friday, March 28, 2025 at
12:30 P.M. (IST) through Video Conferencing ('VC') / Other Audio- Visual
Means ('OAVM').

I, Prashant Agrawal, Advocate, had been appointed as the Scrutinizer by the order of the
Hon'ble National Company Law Tribunal, Jaipur Bench (‘Tribunal’) dated January 28, 2025
read with Order dated February 04, 2025 (collectively referred as ‘Order’) in the Company




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 under Sections 230-232 and other applicable
provisions of the Companies Act, 2013 (‘Act’) and in accordance with the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 ('SEBI Listing Regulations’), for the purpose of scrutinizing the votes casted through
remote e-voting ("Remote e-voting”) and e-voting at the Meeting ("e-voting at the
Meeting") by the Equity Shareholders of the Company in respect of the Resolution proposed
to be passed at the Meeting of the Equity Shareholders of Udaipur Cement Works Limited
held on Friday, March 28, 2025 at 12:30 P.M. (IST) through Video Conferencing ('VC') /
Other Audio- Visual Means ('OAVM').

As confirmed by the Company, pursuant to the directions of the Tribunal vide its Order, the
Notice dated 19% February 2025, of the Meeting of the Equity Shareholders was sent by
Company on 25t February 2025 through electronic mode via e-mail to those persons whose
email addresses are registered with the Company. Further, as permitted by Tribunal vide its
Order dated 4% February 2025, Notices through Letters were also sent to the Equity
Shareholders of the Company whose email addresses are not registered with the Company,
on 23 February 2025 containing, infer alia, the day, date, time and other details for joining
the Meeting and the weblink, including the exact path and QR Code where complete details
of the Notice along with Explanatory Statement can be accessed to by such Shareholders.
Further, the Company had availed the e-voting facility offered by Central Depository Services
(India) Limited ("CDSL") for conducting Remote e-voting by the Equity Shareholders of the
Company.

The schedule and details of the Meeting are as follows:

| Day, Date and Time | Friday, March 28, 2025 at 12:30 P.M. (IST)
' Mode of the Meeting ~Video Conferencing/ Other Audio Audlo-VnsuaI Means N ‘
‘_ﬁt-off datéﬂfe-voting Frlday, March 21, 2025
Remote e-voting start date } M—&an, March 24, 2025 at 10:00 A.M. (IST) _‘1
~and tlme

‘ Remote e-votmg end date | ! Thursday, March 27, 2025 at 5: 00 P.M. (IS'D :
and time = ou . P ‘
E-voting at the Meeting 'To be exercised during the | Meetmg in accordance with
| the instructions provided in the Notice of the said Meeting l

-




In terms of the directions of the Tribunal given under the Order and Regulation 44 of the
SEBI Listing Regulations read with Section 108 of the Act & Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended from time to time, the Company
had provided facility to its Equity Shareholders to exercise their right to vote on Resolution
proposed in the Notice to be passed at the Meeting by electronic means. The Equity
Shareholders of the Company had the facility and option of voting on the Resolution
proposed in the Notice for casting their votes through: (a) e-voting system at the Meeting; or
(b) by Remote e-voting.

Accordingly, the voting period for Remote e-voting was commenced on Monday, March 24,
2025 at 10:00 A.M. (IST) and ended on Thursday, March 27, 2025 at 05:00 P.M. (IST) and
e-voting system available at the Meeting (held virtually); and the CDSL e-voting platform was
disabled thereafter.

The votes casted through Remote e-voting before the Meeting and e-voting done at the
Meeting were unblocked and calculated after the conclusion of the Meeting.

The Management of the Company is responsible to ensure compliance with the
requirements of the Act and Rules relating to Remote e-voting and that exercised during the
Meeting, on the Resolution contained in the Notice of the Meeting.

My responsibility as Scrutinizer for the voting process is restricted to ensure that the voting
process is conducted in a fair and transparent manner and submit a Scrutinizer's Report on
the votes cast "in favour” or "against" the Resolution stated in the Notice, based on the
reports generated from the electronic voting system provided by the CDSL.

| now submit my consolidated report as under on the result of the Remote e-voting and that
e-voting at the Meeting performed in respect of the said Resolution, as follows:

To consider and approve the Scheme of Amalgamation and Arrangement between JK
Lakshmi Cement Limited (Amalgamated Company/ Applicant Company 1), Udaipur
Cement Works Limited (Applicant Company 2 / Amalgamating Company 1), Hansdesp
Industries and 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 pursuant
to the provisions of Sections 230-232 of the Companies Act, 2013 and the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016.

“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 rréaliéiphs 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 effectively 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.”

Based on the reports generated from the e-voting system provided by the CDSL, the

combined voting result of voles casted through the Remote e-voting and e-voting at the
Meeting is as under:

I. Total Votes cast by the Equity Shareholders of the Company:

REMOTE E-VOTING E-VOTING AT MEETING TOTAL %age Invalid Votes
No. of No. of No. of No. of No. of No. of of total No. of No. of
members valid members valid members valid valid members Invalid
voted voles cast voted votes cast voted votes cast votes votes
In Favour 177 | 45,62,05,039 6| 17,00,881 183 | 45,79,05,920 99.95 0 0
Against 16 2,07,582 0 0 16 207,582 0.05
Total 193 | 45,64,12,621 6| 17,00,881 199 | 45,81,13,502 100




Il. Total Votes cast by the Public Shareholders (excluding Promoter and Promoter
Group) as required under SEBI Master Circular No. SEBI/HO/CFD/POD-

2/PICIR/2023/93 dated June 20, 2023 (SEBI Circular):

REMOTE E-VOTING E-VOTING AT MEETING TOTAL %age Invalid Votes
No. of No. of No. of No. of No. of No. of of total No. of No. of
membars valid members valid members valid valid members Invalid
voted votes cast voted votes cast voted votes cast voles votes
In Favour 174 | 3,58,01,787 6| 17,00,881 180 3,75,02,668 99.45 NiL NIL
Against L 16 207,582 0 0 16 207,582 055
| Total 190 | 3,60,09,369 8| 17,00,881 196 377,10,250 100

The copy of voting report generated through CDSL platform is retained with us.

Result:

The Resolution has been approved by the Equity Sharehoiders of the Company with
requisite majority as required under the relevant provisions of the Companies Act, 2013.
Further, the votes cast by the Public Shareholders of Company in favour of the proposal
were more than the number of votes cast by the Public Shareholders against it as required
under the SEBI Circular. The electronic data and all other relevant records relating fo the
Remote e-voting and e-voting ak¥®jseting are under my safe custody and the same will

be handji\:jo the Comp
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Adv. Prashant Agrawal SYATPURS

Scrutinizer appointed by the Hon'ble Tribunal for the Meeting

Office: Building No. F- 174, First Floor (F - 106), Sumer Complex,

Gautam Marg, B/h Bagadia Bhawan, C — Scheme, Jaipur — 302001 Rajasthan
Date: 28t March 2025
Place: New Delhi

)
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Udaipur
Counter-Signed: B
(Poonam i1
Q™ e
Rajeev Mehrotra

The Chalrperson of the Meeting

(Appointed by the Hon’ble National Company Law Tribunal, Jaipur Bench for the
Meeting)

Date: 28t March 2025

Place: New Delhi




