
TH

O
rie

nt
 P

re
ss

 L
td

. P
h.

 : 
02

2 
42

97
 7

31
0













1 74th Annual Report 2018-19

NOTICE is hereby given that the Seventy-Fourth 
Annual General Meeting of the Members of  
SHREE DIGVIJAY CEMENT COMPANY LIMITED  
(CIN L26940G1944PLC000749) will be held at the 
Registered Office of the Company at DIGVIJAYGRAM 
361 140 Via: Jamnagar, Gujarat on Monday, 5th August, 
2019 at 3:00 p.m. to transact the following business:

ORDINARY BUSINESS:

1.	 To consider and adopt

	� The Audited Financial Statements of the Company for 
the financial year ended 31st March, 2019,  together 
with the Reports of the Board of Directors and the 
Auditors’ thereon.

SPECIAL BUSINESS:

2.	� De-classification of Votorantim Cimentos EAA 
Inversiones S.L and Votorantim Cimentos S.A. 
as the ‘Promoters’ of the Company

	� To consider and if thought fit, to pass, with or 
without modification(s), the following Resolutions as 
an Ordinary Resolution:-

	� “RESOLVED THAT pursuant to the provision of 
Regulation 31A and other relevant provisions, if 
any of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and all other 
applicable provisions, if any of the Companies 
Act, 2013, and subject to all requisite approvals 
including that of BSE Limited and consequent to the 
completion of the sale of 10,60,30,708 (Ten Crores 
Sixty Lakhs Thirty Thousand Seven Hundred and 
Eight) equity shares of the Company by Votorantim 
Cimentos EAA Inversiones S.L (“Seller 1”) and 
Votorantim Cimentos S.A. (“Seller 2”) (Seller 1 and 
Seller 2 collectively referred to as the “Sellers”) 
on 16th April, 2019 in accordance with the Share 
Purchase Agreement dated 12th November 2018, 
executed by and amongst True North Fund VI LLP 
and the Sellers, as amended, the approval of the 
Members be and is hereby accorded to de-classify 
the Sellers as promoters of the Company with effect 
from 16thApril, 2019.

	� RESOLVED FURTHER THAT after such de-
classification, the Sellers shall cease to be the 
Promoters of the Company.

	� RESOLVED FURTHER THAT the Board of Directors 
of the Company (“Board”) be and is hereby 
authorized to undertake all such acts, deeds, matters 
and things and to finalize and execute all such 
deeds, documents and writings as may be deemed 
necessary, proper, desirable and expedient in its 
absolute discretion, including without limitation, 
effecting any modifications or changes to the 

NOTICE

foregoing, for the purpose of giving effect to this 
resolution and to settle any question, difficulty or 
doubt that may arise in this regard.

	� RESOLVED FURTHER THAT the Board be and 
is hereby authorized to delegate all or any of the 
powers conferred on it by or under this resolution 
to any Committee of Directors or to any Director 
or Officer(s) or Authorized Representative(s) of the 
Company in order to give effect to this resolution.

	� RESOLVED FURTHER THAT all actions taken by 
the Board in connection with any matter referred to 
or contemplated in any of the foregoing resolution 
are hereby approved, ratified and confirmed in all 
respect.”

3.	� Appointment of Mr. Pramod Kabra as Non-
Executive Non-Independent Director:

	� To consider and if thought fit, to pass, with or 
without modification(s), the following Resolutions as 
an Ordinary Resolution:

	� “RESOLVED THAT pursuant to the provisions 
of Sections 160, 161 and any other applicable 
provisions, if any of the Companies Act, 2013 and 
the Rules made there under (including any statutory 
modification(s) or re-enactment thereof for the time 
being in force) Mr. Pramod Kabra (DIN-02252403), 
who was appointed as an Additional Director with 
effect from 30th April, 2019 on the Board of the 
Company in terms of Section 161 of the Companies 
Act, 2013 and Article of Association of the Company 
and who holds office up to the date of ensuing 
Annual General Meeting, and in respect of whom 
a notice has been received from a member in 
writing, under Section 160 of the Companies Act, 
2013, proposing his candidature for the office of a 
Director, be and is hereby appointed as a Director of 
the Company, liable to retire by rotation.

	� RESOLVED FURTHER THAT any Director or the 
Company Secretary be and are hereby jointly and 
severally authorized to do all the acts, deeds and 
things which are necessary to give effect to the 
above said resolution.”

4.	� Appointment of Mr. Anil Singhvi as Executive 
Non-Independent Director:

	� To consider and if thought fit, to pass the following 
resolution which will be proposed as an Ordinary 
Resolution:

	� “RESOLVED THAT pursuant to the provisions 
of sections 160, 161 and any other applicable 
provisions of the Companies Act, 2013 and the 
rules made there under (including any statutory 
modification(s) or re-enactment thereof for the time 
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being in force) Mr. Anil Singhvi (DIN-00239589), who 
was appointed as an Additional Director with effect 
from 30th April ,2019 on the Board of the Company 
in terms of Section 161 of the Companies Act, 2013 
and Article of Association of the Company and 
who holds office up to the date of ensuing Annual 
General Meeting, and in respect of whom a notice 
has been received from a member in writing, under 
Section 160 of the Companies Act, 2013, proposing 
his candidature for the office of a Director, be and 
is hereby appointed as a Director of the Company, 
liable to retire by rotation.

	� RESOLVED FURTHER THAT any Director or the 
Company Secretary be and are hereby jointly and 
severally authorized to do all the acts, deeds and 
things which are necessary to give effect to the 
above said resolution.”

5. 	� Appointment of Mr. Anil Singhvi as Executive 
Chairman of the Company:

	� To consider and if thought fit to pass with or without 
modification(s), the following Resolutions as a 
Special Resolution:-

	� “RESOLVED THAT pursuant to the provisions 
of Sections 2(54), 196, 197, 198, 203 read with 
Schedule V and rules made thereunder including all 
other applicable provisions, if any, of the Companies 
Act, 2013 (including any statutory modification(s) 
or re-enactment thereof for time being in force), 
and provisions of the Articles of Association of the 
Company, and subject to approval of the Central 
Government, if applicable, and such other consent 
and permissions, as may be necessary, and subject 
to such modifications and variations as may be 
approved and acceptable to the appointee, the 
consent of the shareholders be and are hereby 
accorded for the appointment of Mr. Anil Singhvi 
(DIN-00239589), Director, as Executive Chairman 
of the Company for a period of 5 (five) years from 
30th April, 2019 to 29th April, 2024 and upon such 
terms and conditions as are set out in the resolution 
and/or agreement and with specific authority to 
the Board of Directors to alter or vary the terms 
and conditions of the said appointment including 
the remuneration which shall as specified in the 
explanatory statement attached to the Notice of this 
Annual General Meeting.

	� RESOLVED FURTHER THAT the Powers, Duties 
& Functions of Mr. Anil Singhvi shall have general 
control and substantial powers of the management 
and shall exercise and perform all other powers and 
duties, which in the ordinary course of business may 
be considered necessary, proper and in the interest 
of the Company, subject to directions or restrictions 
as given or imposed by Board of Directors from time 
to time and by law for time being in force.

	� RESOLVED FURTHER THAT the approval of 
the members of the Company be and is hereby 
specifically given for payment of remuneration excess 
of 2.5% of the Net Profit (computed in a manner laid 
down in Section 198 of the Companies Act, 2013) 
to its Executive Chairman and also payment of 
remuneration in excess of 5% of the Net Profit to 
all its Executive Directors for each of the financial 
years from 2019-20 and onwards, provided the 
remuneration payable to each of the Executive 
Directors including the Executive Chairman shall not 
exceed the individual permissible limits under the 
applicable provisions of the Companies Act, 2013 
and as approved by the members of the Company 
in General meeting at the time of approving their 
current tenure of appointment and remuneration.

	� RESOLVED FURTHER THAT the certified true 
copy of the aforesaid resolution be forwarded to 
whomsoever concerned under the signature of any 
one of Director or Chief Executive Officer or the 
Company Secretary of the Company

	� RESOLVED FURTHER THAT any Director or the 
Chief Executive Officer or the Company Secretary be 
and are hereby jointly and severally authorized to do 
all the acts, deeds and things which are necessary to 
give effect to the above said resolution.”

6.	� Appointment of Ms. Mini Menon as an 
Independent Women Director:

	� To consider and if thought fit, to pass, with or 
without modification(s), the following resolution as 
an Ordinary Resolution:

	� “RESOLVED THAT pursuant to the provisions of 
Sections 149, 152 and other applicable provisions, if 
any of the Companies Act, 2013 read with Schedule 
IV to the Companies Act, 2013 and the Companies 
(Appointment and Qualification of Directors) Rules, 
2014 (including any statutory modification(s) or 
re-enactment thereof for the time being in force) 
and SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Ms. Mini Menon 
(holding DIN 07500434), who is eligible for 
appointment and in respect of whom the Company 
has received a notice in writing under Section 160 of 
the Companies Act, 2013 from a member proposing 
her candidature for the office of Director, and who 
has submitted a declaration that she meets the 
criteria for independence as provided in Section 
149(6) of the Companies Act, 2013 be and is hereby 
appointed as an Independent Director (in category 
of Independent woman Director) of the Company 
to hold office for a period of 5 years i.e. w.e.f. 30th 

April, 2019 and upto the date of Annual General 
Meeting in the year 2024 and that she shall not be 
liable to retire by rotation hereinafter in accordance 
with the provisions of the Companies Act, 2013.”
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7. 	� Appointment of Mr. Mahesh Gupta as an 
Independent Director:

	� To consider and if thought fit, to pass, with or 
without modification(s), the following resolution as 
an Ordinary Resolution:

	� “RESOLVED THAT pursuant to the provisions of 
Sections 149, 152 and other applicable provisions, if 
any of the Companies Act, 2013 read with Schedule 
IV to the Companies Act, 2013 and the Companies 
(Appointment and Qualification of Directors) Rules, 
2014 (including any statutory modification(s) or 
re-enactment thereof for the time being in force) 
and the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Mr. Mahesh 
Gupta (holding DIN 00046810), who is eligible for 
appointment and in respect of whom the Company 
has received a notice in writing under Section 160 of 
the Companies Act, 2013 from a member proposing 
his candidature for the office of Director, and who has 
submitted a declaration that he meets the criteria for 
independence as provided in Section 149(6) of the 
Companies Act, 2013 be and is hereby appointed 
as an Independent Director of the Company 
to hold office for a period of 5 years i.e. w.e.f.  
30th  April, 2019 and upto the date of Annual General 
Meeting in the year 2024 and that he shall not be 
liable to retire by rotation hereinafter in accordance 
with the provisions of the Companies Act, 2013.”

8. 	� Alternation in Authorised Share Capital of 
the Company by way of reclassification of 
Preference Shares into Equity Shares:

	� To consider and if thought fit, to pass, with or 
without modification(s), the following resolution as 
an Ordinary Resolution:

	� “RESOLVED THAT in accordance with the 
provisions of Sections 13, 61 and other applicable 
provisions, if any, of the Companies Act, 2013 
(including any statutory modification(s) or re-
enactment thereof for the time being in force) and 
the Articles of Association of the Company, consent 
of the members of the Company be and is hereby 
accorded for reclassification of the Authorised Share 
Capital of the Company from Rs.2,50,00,00,000 
(Rupees Two Hundred Fifty Crores only) comprising 
15,00,00,000 (Fifteen Crores) Equity Shares of Rs.10 
(Rupees Ten) each and 1,00,00,000 (One Crore) 
Preference Shares of Rs. 100 (Rupees One Hundred) 
each to Rs. 2,50,00,00,000 (Rupees Two Hundred 
Fifty Crores only) comprising entirely 25,00,00,000 
(Twenty Five Crores) Equity Shares of Rs.10 (Rupees 
Ten) each and consequently the existing Clause V of 
the Memorandum of Association of the Company, 
relating to the Share Capital be and is hereby 
altered by deleting the same and substituting in its 
place and stead, the following new Clause V:

	 V. 	� The Authorised Share Capital of the Company 
is Rs. 2,50,00,00,000 (Rupees Two Hundred 
and Fifty Crore Only) comprising 25,00,00,000 
(TwentyFive Crore) Equity Shares of Rs. 10 
(Rupees Ten) each with the power to the 
Board to increase or reduce the capital of the 
Company and to divide the shares in the capital 
for the time being into several classes and to 
attach thereto respectively such preferential, 
deferred, qualified or special rights, privileges 
or conditions as may be determined by or in 
accordance with the Articles of Association of 
the Company and to vary, modify, amalgamate 
or abrogate any such rights, privileges or 
conditions in such manner as may for the time 
being be provided by the Articles of Association 
of the Company.’

	� RESOLVED FURTHER THAT the Board of Directors 
of the Company or any Committee constituted for 
the purpose, be and is hereby authorised to take 
all such steps as it may deem necessary, proper or 
expedient to give effect to this resolution.”

9.	� Approval of ‘SDCCL Employee Stock Option Plan 
2019’ to create, offer, issue and allot Options 
under Employee Stock Option Plan:

	� To consider and if thought fit, to pass, with or without 
modification(s), the following resolution as a Special 
Resolution:

	� “RESOLVED THAT pursuant to the provisions of 
Section 62(1)(b) and other applicable provisions, 
if any, of the Companies Act, 2013 (including any 
statutory modification or re-enactment thereof 
for the time being in force) and the Rules made 
thereunder and also the provisions of Regulation 
6 of the Securities and Exchange Board of India 
(Share Based Employee Benefits) Regulations, 
2014 and relevant provisions of Circular No. CIR/
CFD/POLICY CELL/2/2015 dated 16th June, 2015 
issued by the Securities and Exchange Board of India 
(collectively referred to as “SEBI SBEB Regulations”), 
the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and also the relevant provisions 
of the Memorandum and Articles of Association 
of the Company and further subject to such other 
approvals, permissions and sanctions as may 
be necessary and subject to such conditions and 
modifications, as may be prescribed or imposed while 
granting such approvals, permissions and sanctions, 
the consent of the members’ of the Company, be 
and are hereby accorded to the introduction and 
implementation of ‘SDCCL Employee Stock Option 
Plan 2019’ (“ESOP 2019”/ “Plan”) authorizing the 
Board of Directors of the Company (hereinafter 
referred to as the “Board” which term shall be 
deemed to include any Committee, including the 
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Nomination and Remuneration Committee which 
the Board has constituted to exercise its powers, 
including the powers, conferred by this resolution 
and under Regulation 5 of the SEBI SBEB Regulations 
to create, and to grant from time to time, in one or 
more tranches, not exceeding 70,68,000 (Seventy 
Lakhs Sixty Eight Thousand) employee stock options 
to or for the benefit of such person(s), who are in 
permanent employment of the Company within 
the meaning of ESOP 2019, including any director, 
whether whole time or otherwise (other than 
Promoters of the Company, Independent Directors 
and Directors holding directly or indirectly more 
than 10% of the outstanding equity shares of the 
Company), as may be decided under ESOP 2019, 
exercisable into not more than 70,68,000 (Seventy 
Lakhs Sixty Eight Thousand) equity shares of face 
value of Rs.10/- (Rupees Ten) each fully paid-up, 
where one employee stock option would convert in 
to one equity share upon exercise, on such terms 
and in such manner as the Board / Committee may 
decide in accordance with the provisions of the 
applicable laws and the provisions of ESOP 2019.

	� RESOLVED FURTHER THAT the equity shares so 
issued and allotted as mentioned hereinbefore shall 
rank pari passu with the then existing equity shares 
of the Company.

	 �RESOLVED FURTHER THAT in case of any corporate 
action(s) such as rights issues, bonus issues, merger 
and sale of division and others, if any additional 
equity shares are issued by the Company to the 
option grantees for the purpose of making a fair 
and reasonable adjustment to the employee stock 
options granted earlier, the ceiling in terms specified 
above shall be deemed to be increased to the extent 
of such additional equity shares issued.

	� RESOLVED FURTHER THAT in case the equity 
shares of the Company are either sub-divided 
or consolidated, then the number of shares to be 
allotted and the price of acquisition payable by 
the option grantees under the ESOP 2019 shall 
automatically stand reduced or augmented, as the 
case may be, in the same proportion as the face 
value per equity share shall bear to the revised face 
value of the equity shares of the Company after such 
sub-division or consolidation, without affecting any 
other rights or obligations of the said grantees.

	� RESOLVED FURTHER THAT the Board, be and is 
hereby authorised to take requisite steps for listing 
of the equity shares allotted under ESOP 2019 on 
the stock exchanges where the equity shares of the 
Company are listed in due compliance with SEBI 
SBEB Regulations and other applicable laws.

	� RESOLVED FURTHER THAT the Company shall 
confirm to the accounting policies prescribed from 

time to time under the SEBI SBEB Regulations and 
any other applicable laws and regulations to the 
extent relevant and applicable to the ESOP 2019.

	� RESOLVED FURTHER THAT the Board, be and is 
hereby authorized at any time to modify, change, 
vary, alter, amend, suspend or terminate the ESOP 
2019 subject to the compliance with the applicable 
laws and regulations and to do all such acts, deeds, 
matters and things as it may deem fit at its absolute 
discretion, for such purpose and also to settle any 
issues, questions, difficulties or doubts that may 
arise in this regard without being required to seek 
any further consent or approval of the Members 
and further to execute all such documents, writings 
and to give such directions and or instructions as 
may be necessary or expedient to give effect to 
such modification, change, variation, alteration, 
amendment, suspension or termination of the 
ESOP 2019 and do all other things incidental and 
ancillary thereof in conformity with the provisions of 
the Companies Act, 2013, the Memorandum and 
Articles of Association of the Company, SEBI SBEB 
Regulations and any other applicable laws in force.

	� RESOLVED FURTHER THAT the Board, be and is 
hereby authorized to decide the number of options 
to be granted to each of eligible employees / 
Directors, determining the exercise price as per 
applicable laws, and to take all steps to implement 
the above resolutions, and to take all actions and 
to do all such acts, deeds, and things, as may, at 
its absolute discretion, deems necessary including 
authorizing or directing to appoint merchant 
bankers, brokers, solicitors, registrars, compliance 
officer, investors service centre and other advisors, 
consultants or representatives, being incidental to 
the effective implementation and administration 
of ESOP 2019 as also to make applications to the 
appropriate authorities, parties and the institutions 
for their requisite approvals and all other documents 
required to be filed in the above connection and 
to settle all such questions, difficulties or doubts 
whatsoever which may arise and take all such steps 
and decisions in this regard.

	� RESOLVED FURTHER THAT the Board be and 
is hereby authorized to delegate all or any of the 
powers conferred on it by or under this resolution 
to any Director or Officer(s) or Authorized 
Representative(s) of the Company in order to give 
effect to this resolution.

	� RESOLVED FURTHER THAT all actions taken by 
the Board in connection with any matter referred to 
or contemplated in any of the foregoing resolution 
are hereby approved, ratified and confirmed in all 
respect.”
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