AnNNEXURE D

REPORT OF THE AUDIT COMMITTEE OF

“SHREE DIGVIJAY CEMENT LIMITED”

PRESENT MEMBERS:

1. Mr. A.K.Chhatwani Chairperson

2. Mr. Arcot Kumaresan Member

3. Mr. Persio Morassutti Member
INATTENDANCE:

4. Mr. Suresh Meher Company Secretary
1. Background:

The Company Secretary placed before the Audit Committee a draft Scheme of
Arrangement (‘The Scheme’) between Shree Digvijay Cement Company Limited (“the
Company”) and its shareholders for recommendation of the Scheme by the Audit Committee to
the Board of Director of the Company in accordance with the requirement of the Securities and
Exchange Board of India (“SEBI™) circular No. CFD/DIL3/CIR/2012/21 dated March 10, 2017
(‘CIRCULAR").

This report of the Audit Committee is made in order to comply with the requirements of the
Circular after considering the following necessary documents:

1. Proposed Scheme of Arrangements:

The Audit Committee has observed that the Scheme is in the interest of shareholders, creditors
and employees on account of the following reasons:-

e This Scheme of Arrangements (hereinafter called ‘Scheme') has been propounded under
Sections 230-232 and other applicable provisions, if any of the Act (as defined
hereinafter) for arrangements between Shree Digvijay Cement Company Limited and
its shareholders.

® The purpose of the Scheme is to internally restructure the reserves of the Company by
rationalizing its Reserve and Surplus as on 1* April, 2017 by setting off accumulated
losses to the extent of Rs. 46,80,05,982 as on 31*March, 2017 and creating Business
Development Reserve to the extent of Rs. 40,75,37,262 from the Capital Reserve of Rs.
87,00,00,000, Securities Premium Account of Rs. 20,43,244 and Capital Redemption
Reserve of Rs. 35,00,000 as on 31* March, 2017. The amount of Capital Reserve to the
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extent of Rs. 86,86,782 (not arising out of Capital Profit recognized in cash) shall remain
the same in the books of accounts of the Company. Thus, this scheme of Arrangement is
between SHREE DIGVIJAY CEMENT COMPANY LIMITED and its Sharcholders for
restructuring of the Company.

* Under this Scheme, if approved, the Company will represent true financial position which
would benefit the shareholders as their holding will yield better results and value and also
enable the Company to explore opportunities for the benefits of the shareholders of the
Company including dividend payments.

® The set off of various Reserves against the accumulated losses would not have any
impact on the shareholding pattern and the equity share capital structure of the Company.

® The Scheme does not involve any financial outlay/ outgo and therefore would not affect
the ability or liquidity of the Company to meet its obligations in the normal course of
business. Further this Scheme would also not in any way adversely affect the ordinary
operations of the Company.

® The Scheme, if approved, may enable the Company to foresee other business initiatives
that it is not able to take advantage because of existing accumulated losses.

® The proposed scheme will enable the Company to use the amount which is lying
unutilized in the Capital Reserve to the extent of Rs. 87.00 Crores being the capital profit
recognized in cash in an effective manner in the interest of the Company.

3. Recommendation of the Audit Committee:

The Audit Committee recommends Scheme of Arrangement of the Shree Digvijay Cement
Company Limited and its shareholders with the view to represent the true financial position that
will enable the shareholders to yield better share value and it will also help the Company to
explore many other opportunities for the benefits of the shareholders of the Company.

For and on behalf of Audit Committee of
SHREE DIGVIJAY CEMENTS COMPANY LIMITED
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