KAMAL
o e CEMENT

SINCE 1944

11" February, 2020

To,

National Stock Exchange of India Limited
Exchange Plaza,

Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Ref: Your mail and clarification sought on NEAPS on 11" February, 2020 on Resignation of Mr. A.
Kumaresan, Independent Director
Sub: Clarification from the Company
Dear Sir,
Further to our letter dated 28" January, 2020, subsequent communications and above referred
clarification sought today in the matter of resignation of Mr. A. Kumaresan as Independent Director
of the Company, we would like to clarify in seriatim as follows:

1) Confirmation mail received from Mr. A. Kumaresan is enclosed as Annex 1 which makes

it clear that there is “no other material reason other than provided” in his resignation

letter.

2) Detailed reason for his resignation is stated in the resignation letter enclosed as Annex
2.

As informed vide our Letter dated 6" February, 2020, the Board of Directors of the Company at their
meeting held on 28" January, 2020 deliberated on the above resignation letter, and thereafter
formed an opinion that reason specified in the letter was purely personal in nature.

Thanking you,

Yours faithfully,
For Shree Digvijay Cement Co. Ltd.

9

Suresh Meher
V.P. (Legal) & Company Secretary

Encl: as above

@ Registered Office & Works f +91 288 234 4272-75
SHREE DIGVIJAY Post- Digvijaygram 361140, Jamnagar, % +91 288 234 4092
CEMENT CO. LTD. Guijarat, India. = info@digvijaycement.com

CIN L26940GJ1944PLC000749 waw.digvijaycement.com



Annex 1

From: Kumaresan

To: Suresh Kumar Meher

Subject: RE: Clarification from the Company - Shree Digvijay Cement Co. Ltd.
Date: Tuesday, February 11, 2020 1:59:21 PM

Dear Suresh,

Kindly understand that there is nothing the Companies Act nor anything in the Listing casts
obligation on the ID to provide such certification when the letter of Resignation is very clear with
reason for my leaving the Board. | am sure with that you should be in a position to convince the
Exchange.

Otherwise, suggest to them to write to me directly with the specific provision of the listing casting
obligation on the ID. | would respond to them.

Regards
Kumaresan

Sent from Mail for Windows 10

From: Suresh Kumar Meher

Sent: 11 February 2020 13:42

To: Kumaresan

Subject: RE: Clarification from the Company - Shree Digvijay Cement Co. Ltd.

Dear Sir,
Thanks for your prompt response.

| had also shared the mail (attached again) received from NSE through NEAPS seeking confirmation
from your good-self that:

1. No other material reasons other than provided.
Request you to kindly consider to provide confirmation for further sharing the same with NSE.

Thanks & Best Regards,
suresh

From: Kumaresan <kumaresan@aecpromag.com>

Sent: Tuesday, February 11, 2020 1:25 PM

To: Suresh Kumar Meher <suresh.meher@digvijaycement.com>

Subject: RE: Clarification from the Company - Shree Digvijay Cement Co. Ltd.


mailto:kumaresan@aecpromag.com
mailto:suresh.meher@digvijaycement.com
https://go.microsoft.com/fwlink/?LinkId=550986
mailto:suresh.meher@digvijaycement.com
mailto:kumaresan@aecpromag.com
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Dear Suresh,

| have gone through the mails exchanged between you and the NSE and of the view that |
have amply explained the reasons for my resignation in the letter of Resignation submitted
to the Board. Hence, | am of the firm view that based on that you will be in a position to
comply with the requirements of the Stock Exchange.

With best regards
Kumaresan

Sent from Mail for Windows 10

From: Suresh Kumar Meher
Sent: 10 February 2020 19:17

To: 'kumaresan@aecpromag.com'
Subject: FW: Clarification from the Company - Shree Digvijay Cement Co. Ltd.

Dear Sir,

As discussed over the call, appended hereinbelow the mail received from NSE seeking confirmation.
You may kindly consider to provide the confirmation.

Thanks & Regards,
suresh

From: Ketul Jain (LISCO)

Sent: Friday, February 07, 2020 12:08 PM

To: Rajendra Kumar Maheshwari

Cc: Joyce Rodrigues (LISCO); Suresh Kumar Meher

Subject: RE: Clarification from the Company - Shree Digvijay Cement Co. Ltd.

Dear Sir,

As discussed over the call, please provide the confirmation from the Independent Director.

Best Regards

Ketul Jain

Deputy Manager — Listing Compliance

National Stock Exchange of India Limited (NSE)

Exchange Plaza, Bandra Kurla Complex, Bandra East, Mumbai — 400051

Board Line: 022-26598100 (Extn: 25355); Direct Line: 022 - 26598311; Email ID: ketulj@nse.co.in
www.nseindia.com
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2]
From: Rajendra Kumar Maheshwari [mailto:rajendra.maheshwari@digvijaycement.com)]
Sent: 07 February 2020 10:46
To: takeover
Cc: Prabal Bordiya (LISCO); Harshad Dharod (LISCO); Suresh Kumar Meher
Subject: FW: Clarification from the Company - Shree Digvijay Cement Co. Ltd.

Dear Sir /Madam,

We are unable to file the enclosed letter on your NEAPS portal , hence forwarding.
Please arrange to upload at the earliest.

Regards
Rajendra Maheshwari

“ZH T A 3Hh Horgoleh ey 3 / AT TIAWASR arell STAehRy &1 Fohell & | 3R 37T Felfered w1t § , A oA il & AsfAareierr
$-Ae G@RT Hellg & 3R g HAL IS Foged U el & | PR 1T STHAT Iecahall Fg1 § o FareT ¢ & 50 Rvgaeg w smafa
STAHRT T HATE FXeAT, el AT IT TAAROT FAT TE AT § | I HT FFART §ART AT $T R F AT 8 srezerily aasiia |
31T T 3 ST §-AeT EaRT R AR AT GaRT G aTeh Rl qfSe ¥ e e a3 fa e g § 1

A2 AR Aol ASEN et A / el QAME A HBA w23 8. R Yoad ot &l A F-AFA A HSEAURA AUCUS HUA Sellet
U AR AR Sl ul iz el s1dl Al R %l URAL Ulsdl of &l Al Alcttllot 28 3 2l HERA A 13 scllell, [AdRal
scllo{l A a5t scllell Bal Acl v Holles B, AUl sHAF wHIF] sUell adl 818 vittetsdl 5AR MR S-S gL Aot U@

Reolloll AMA Mol Ul cAdR WMot Ust U ARRL slacll U@ otell” “This message and its attachments may contain

confidential and/or privileged information. If you are not the addressee, please advise the sender immediately by
replying to the e-mail and delete this message from your computer. If you are not the intended recipient, be aware that
disclosing, copying, distributing or taking any action in reliance on the contents of this information is strictly prohibited.
No employee is authorized to conclude any binding agreement on behalf of our company with another party by email
without express written confirmation signed by duly authorized attorneys”.

“SH T A 3Hh Hordoleh e 3R / AT TIAWASR arell STAehRY &1 Fehell & | 3R 37T Felfered w1 § , Al HoAT i & Hsferarelert
§-7o G@RT Hellg & X g T2 U Foged U el & | PN 1T STolord Iecahall Fg1 § df AaeT 3¢ & 50 favaaeg w smafa
SATAFRT T HATG FAT, Fhel FAT AT TARUT AT TEd I eid ¢ | IS HT FHarany gANT FHosir A1 AR F el ofr sreasrl aasiia )
3= aTEl & Ay $-Ael IR ¥ Hfpc srfRaerar garT gFarER arel [l gfte & e Ferrae ate & forw aifersnrly 787 & 1 2

A2 AR Aol ASEN et A / el QAME A HBA w23 B, AR Yot ot &l A F-AFA R HSEAURA AUCUS U el
U AR AL Slgeuiell At el siél Al i % UREL Yltesdl ot & dl Atcttltel 23 3 L WL A 2132 s2auell, [@Qdal
sclloll U atsA sclloll (Bal Aall Auct HolleS B, SleuRl sHAR WHEF Ul adl 518 vitatsdl AR M2 S-NSA glA oA U(Ascd

Reolloll AMA wictlell Ul cAdR Bot Ust UA ARRL slacll U@Asd otell” “This message and its attachments may contain

confidential and/or privileged information. If you are not the addressee, please advise the sender immediately by
replying to the e-mail and delete this message from your computer. If you are not the intended recipient, be aware that
disclosing, copying, distributing or taking any action in reliance on the contents of this information is strictly prohibited.
No employee is authorized to conclude any binding agreement on behalf of our company with another party by email
without express written confirmation signed by duly authorized attorneys”.


mailto:rajendra.maheshwari@digvijaycement.com
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A.KUMARESAN Flat B 409
Godrej Platinum
AMCO Batteries Compound
Bellary Road, Hebbal
Bengaluru 560024
Mob: + 91 9741581134

Date: 22/01/2020
The Executive Chairman
Shree Digvijay Cement Company Limited
PO. Digvijaygram — 361 140
Via Jamnagar (Gujarat)

Dear Executive Chairman,
New Year greetings to you, the Board Members and the SDCC Team.

As you are aware, | am associated with SDCC as an Independent Director
since May 2013 and to the best of my knowledge, experience and expertise
contributed to the well being of the Company and in the interest of all the

stakeholders especially in the area of Corporate Governance.

Mr. Chhatwani (Former Chairman and Independent Director) and self were
appointed more or less simultaneously as Independent Directors with the
introduction of mandatory appointment of IDs under the Companies Act

2013.

Between two of us with the active cooperation and steadfast support of the
SDCC senior management team and the overseas Board Members, we could
come up with new strategies and turn around the fortunes of the Company
considerably. Simultaneously, we have introduced measures in line with the
Corporate Governance requirements to be complied with by the listed

companies under the Companies Act of 2013 and LODR Regulations.
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With the new Promoters taking over control and revamping of the Board
with fresh induction of Directors since April 2019, | have noticed and felt that
there is perceptible shift in the approach especially in the area of Corporate
Governance. | had brought to your notice in particular and the Board at large
through e-mail dated 17" July 2019 (copy enclosed) and also in person at the
Board Meeting held on 5" August 2019 with regard to recording of my views
in the minutes of the Board Meeting held on 27" May 2019 on certain issues
which have not been considered in the circulated minutes. This has disturbed
me, being a Corporate Governance Professional having over 4 decades of
experience working very closely with the Boards of Large and respected

Companies in India in particular and globally in general.

Secondly, | was one of the Committee members of 4 (Four) committees of
the Board since my joining the Board in 2013. But with the revamp of the
Board since April 2019, | do not find a place in any Committee. While | agree
that it is the prerogative of the Board Members to elect a member of the
Board on the Committee of Directors, what | am unable to comprehend is
that if as Corporate Governance Professional, | do not find a place even in
one Committee of Directors, then it gives a sighal that my services as an

Independent Director is neither appreciated nor required.

Cumulatively, | strongly feel that, | would be, no more serving the intended

purpose for which | had joined the Board as an Independent Director.

In view of the foregoing, | tender my resignation from the Board of Directors
of the Company with effect from 28"anuary 2020 (the date of the next
Board Meeting). Kindly place this letter at the Board Meeting and relieve me

from the Board.
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I take this opportunity to thank the Board and the Senior Management Team

of SDCC for their support during my tenure as Board Member of SDCC.

With best regards,

/“//lﬂ'-

maresan

Encl: as above

Cc:

Mr. Suresh Meher

Associate Vice President — Legal &
Company Secretary

Shree Digvijay Cement Company Limited
PO. Digvijaygram — 361 140

Via Jamnagar (Gujarat)
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RAMANI

From: Kumaresan [kumaresan@aecpromag.com]

Sent: Wednesday, July 17, 2019 2:49 PM

To: 'Anil Singhvi'; akchhatwani@gmail.com; Mahesh Gupta; mini@livehistoryindia.com;
Pramod Kabra (True North); Rajeev Nambiar

Cc: Suresh Kumar Meher

Subject: RE: Minutes of Board meeting 27 May and AGM Notice

Dear Board Members,

I have gone through the draft of the Board Minutes circulated by Mr. Suresh our Company Secretary. With regard
to minuting of granting of Leave of Absence under item no. 1, | am of the view that it is proper and justified to

include the participation of Mr. A K Chhatwani as present.

He was available for the part of the proceedings through video conference offered by the Company and for the
balance he could not participate due to faulty connection and it was not his fault. Secondly, he had given his
consent for the terms of Appointment of Mr. Anil Singhvi as Executive Chairman and in all fairness it should be
recorded accordingly especially Mr. Chhatwani is remitting his office as Chairman of the Company. He also

expressed his views relating to the discussions on the Power Plant proposed to be put by the Company.

Hence, it is a good governance practice to adopt by including his name as participated and record further that he

could not continue in the discussions fully due to the faulty video connection provided by the Company.

The Board may favourably consider my views..

I have copied this mail for the information of the Company Secretary.

Regards

Kumaresan

Sent from Mail for Windows 10

From: Suresh Kumar Meher

Sent: 26 June 2019 17:55

To: 'Anil Singhvi'; akchhatwani@gmail.com; kumaresan@aecpromag.com; Mahesh Gupta;
mini@livehistoryindia.com; Pramod Kabra (True North); Rajeev Nambiar

Cc: Suresh Kumar Meher

Subject: Minutes of Board meeting 27 May and AGM Notice

Dear All,

Please find attached the draft minutes of the Board meeting held on 27" May 19, for your confirmation.



While the Notice of Annual General meeting to be held on 5™ Aug, 2019 is attached for your information, complete
Annual Report for FY 2018-19 alongwith notices of Board & committee meetings scheduled to be held on 5™ Aug,
2019 (after conclusion of AGM) will be sent in due course.

Should you have any query or need any further details, please let me know.

Thanks & Best Regards,

Suresh Meher

Head (Legal) & Company Secretary

Shree Digvijay Cement Co. Ltd.

suresh.meher@digvijaycement.com

M: +91 75748 52119

"SH T A IHF Holdaieh IMNIAT 3N/ I7 FAAWTAFR arel STl & Fhell § | IR 3T Faftrd 781 &, & HIT el & Soarei! $-3e gaRT Telle &
3T e HRN 3195 FEI A §ET & | 3R I o0 Teaiahal g1 § af Fraenl @ B 50 Rvrasg W 3aRa SRy 1 HaTg HTT, Al FTel a1
FAeRoT T T AT & | IS ol el ga Sl Hr 3R & el off arearenly Fwsile o) 3y o1t & AT §-AoT g@RT R e 3ifraerar garT
FEATER atell fAfld IfSe & el Fehearer Ft & forw iRl 78T § 11 "2l A2 AU Aotl ASIGN Yt A / etelt QAMAsA WRA el 943 B, ai
A2l of & Al F-ATA 2L HWsEoARA ACUS WU Fclol AU UNA dAMRL Bz Hiell 2t A2 e stél AL R B UPEl Ytdsdl ol 8l A Alctiol 28 3 20
HIRAL A 18 s2cloll, [QActREl sciell URA o5 s2clloll Baut Al Aued Holld B, AUl s3] 243 susll dcdl 88 sluatsdl 522 WE S-S g2l

A2 ABgct Azollofl AR viLctlofl &l clo1R ot Uat WA AREL el wUREA ot&l” “This message and its attachments may contain

confidential and/or privileged information. If you are not the addressee, please advise the sender immediately by replying to the e-mail
and delete this message from your computer. If you are not the intended recipient, be aware that disclosing, copying, distributing or
taking any action in reliance on the contents of this information is strictly prohibited. No employee is authorized to conclude any binding
agreement on behalf of our company with another party by email without express written confirmation signed by duly authorized
attorneys”.






