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Footnotes: 

1. The cut-off date to determine eligible equity shareholders for exercising his/her/its voting rights on the resolution proposed in the 

Notice and for attending the Meeting has been ascertained as per the provisions of Section 108 of the Companies Act, 2013 read with 

Rule 20 of Companies (Management and Administration) Rules, 2014 and other applicable provisions made thereunder. 

 

2. The remote e-voting period has been determined as per the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of 

Companies (Management and Administration) Rules, 2014 and other applicable provisions made thereunder. 
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FORM NO. CAA. 2  

[Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016] 

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH  

CA(CAA) No. 168/KB/2022 

 

 

 

 

 

In the matter of the Companies Act, 2013; 

And 

In the matter of Sections 230 to 232 read with other 

relevant provisions of the Companies Act, 2013; 

And 

In the matter of Century Plyboards (India) Limited 

And 

In the matter of Scheme of Arrangement between 

Century Plyboards (India) Limited and Century Infra 

Limited and their respective shareholders and 

creditors 

 

Century Plyboards (India) Limited,   

CIN: L20101WB1982PLC034435  

A Public Limited Company incorporated under the 

provisions of Companies Act, 1956 and having its 

registered office at P – 15/1, Taratala Road, Kolkata, 

West Bengal – 700088 

 

 

 

 

 

….......First Applicant Company/ Transferor 

Company 

 

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS 

To, 

All the Equity Shareholders of  

Century Plyboards (India) Limited 

 

1. NOTICE is hereby given pursuant to the directions of the Hon'ble National Company Law Tribunal, 

Kolkata Bench (“NCLT”) vide its order dated February 10, 2023 (“NCLT Order”), a meeting of the 

Equity Shareholders of the Company will be held for the purpose of considering, and if thought fit, 

approving, with or without modification(s), the proposed Scheme of Arrangement between Century 

Plyboards (India) Limited (“Transferor Company” or “the Company”) and Century Infra Limited 

(“Transferee Company”) and their respective shareholders and creditors (“Scheme”) on Monday, 

March 20, 2023, 10:00 A.M. (IST) 

 

2. Pursuant to the said NCLT Order and as directed therein, the meeting of the Equity Shareholders of the 

Company (“Meeting”) will be held through Video Conferencing (“VC”) / Other Audio Visual Means 

(“OAVM”), in compliance with the applicable provisions of the Companies Act, 2013 (“Act”) and 

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 (“SEBI Listing Regulations”) to consider, and if thought fit, pass, with or without 

modification(s), the following resolution for approval of the Scheme by requisite majority as prescribed 

under Section 230(1) and (6) read with Section 232(1) of the Act, as amended: 
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“RESOLVED that pursuant to the provisions of Sections 230 to 232 and other applicable provisions of 

the Companies Act, 2013, the rules, circulars and notifications made thereunder, the Securities and 

Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 

(including any statutory modification(s) or re-enactment(s) thereof, for the time being in force), subject 

to the provisions of the Memorandum and Articles of Association of the Company and subject to the 

approval of Hon’ble jurisdictional National Company Law Tribunal (“NCLT”) and subject to such 

other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and 

subject to such conditions and modifications as may be deemed appropriate by the Parties to the 

Scheme, at any time and for any reason whatsoever, or which may otherwise be considered necessary, 

desirable or as may be prescribed or imposed by the NCLT or by any regulatory or other authorities, 

while granting such approvals, permissions and sanctions, which may be agreed to by the Board of 

Directors of the Company (hereinafter 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 Arrangement between Century Plyboards (India) Limited & its 

shareholders and creditors and Century Infra Limited & its shareholders and creditors (“Scheme”), be 

and is hereby approved. 

RESOLVED FURTHER that the Board be and is hereby authorised 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 make any 

modifications or amendments to the Scheme at any time and for any reason whatsoever, and to accept such 

modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed 

by the NCLT 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 questions or doubts or difficulties that may arise 

including passing of such accounting entries and /or making such adjustments in the books of accounts as 

considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.” 

3. TAKE FURTHER NOTICE that the Equity Shareholders shall have the facility and option of voting 

on the resolution for approval of the Scheme by casting their votes (a) through e-voting system 

available at the Meeting to be held virtually (“e-Voting at the Meeting”) or (b) by remote electronic 

voting (“remote e-voting”) during the period as stated below: 
 

REMOTE E-VOTING PERIOD 

Commencement of Voting Thursday, March 16, 2023 at 09:00 A.M. (IST) 

End of Voting Sunday, March 19, 2023 at 05:00 P.M. (IST) 
 

4. A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners 

maintained by the Depositories as on the cut-off date, i.e., March 13, 2023 only shall be entitled to 

exercise his/her/its voting rights on the resolution proposed in the Notice and attend the Meeting. A 

person who is not an Equity Shareholder as on the cut-off date, should treat the Notice for information 

purpose only. 

 

5. A copy of the Scheme, Statement under Sections 230 and 232 read with Section 102 and other 

applicable provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 (“CAA Rules”) along with all annexures to Statement are enclosed 

herewith. A copy of this Notice and the accompanying documents are also placed on the website of the 

Company and can be accessed at: https://www.centuryply.com; the website of National Securities 

Depository Limited viz. https://www.evoting.nsdl.com, being the agency appointed by the Company to 

provide e-voting and other facilities for the Meeting and the website of the Stock Exchanges, i.e., BSE 

Limited and National Stock Exchange of India Limited viz. www.bseindia.com and www.nseindia.com, 

respectively. 

https://www.evoting.nsdl.com/
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6. NCLT has appointed Mr. Avishek Guha, Advocate, to be the Chairperson of the said meeting and Mr. 

Rohit Kesri, Company Secretary and Advocate, to be the Scrutinizer for the Meeting including for any 

adjournment or adjournments thereof. 

 

7. The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of NCLT 

and such other approvals, permissions and sanctions of regulatory or other authorities, as may be 

necessary. 

 

 

Sd/- 

Avishek Guha 

Chairperson appointed by the NCLT for the Meeting 

 

Dated: 15-02-2023 

Place: Kolkata 

 

Registered Office:  

P-15/1, Taratala Road, 

Kolkata - 700 088  
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NOTES 

 

1. Pursuant to the directions of the Hon’ble National Company Law Tribunal, Kolkata Bench vide its 

order dated February 10, 2023, the Meeting of the Equity Shareholders of the Company is being 

conducted through Video Conferencing (“VC”) / Other Audio Visual Means (“OAVM”) facility to 
transact the business set out in the Notice convening this Meeting. The deemed venue for the 

Meeting shall be the Registered Office of the Company i.e, P - 15/1, Taratala Road, Kolkata- 

700088.  

 

2. The Statement pursuant to Sections 230 and 232 read with Section 102 and other applicable 

provisions of the Companies Act, 2013 (“Act”) and Rule 6 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 (“CAA Rules”) in respect of the business set out 

in the Notice of the Meeting is annexed hereto. 

 

3. National Securities Depository Limited (“NSDL”), will provide the facility for voting by the equity 

shareholders through remote e-voting, for participation in the Meeting through VC/OAVM and e-

voting during the Meeting. 

 

4. A person, whose name is recorded in the Register of Members or in the Register of Beneficial 

Owners maintained by the Depositories as on the cut-off date, i.e., March 13, 2023 only shall be 

entitled to exercise his/ her/ its voting rights on the resolution proposed in the Notice and attend the 

Meeting. A person who is not an Equity Shareholder as on the cut-off date, should treat the Notice 

for information purpose only.  

 

5. The voting rights shall be in proportion to his/ her/ its shareholding in the paid-up equity share 

capital of the Company as on the Cut-off Date (specified in the Notice). 

 

6. Since this Meeting is being held through VC / OAVM, physical attendance of Equity Shareholders 

has been dispensed with. Accordingly, the facility for appointment of proxies by the Equity 

Shareholders will not be available for the Meeting and hence the Proxy Form and Attendance Slip 

are not annexed hereto. 

 

7. Pursuant to Section 113 of the Act, Institutional / Corporate Shareholders (i.e. Shareholders other 

than individuals / HUF, NRI, etc.) are required to send a scanned copy (PDF/JPG Format) of their 

respective Board or governing body Resolution/Authorization etc., authorizing its representative to 

attend the Meeting through VC / OAVM on its behalf and to vote through e-voting. The said 

Resolution/Authorization shall be sent to the Scrutinizer by email through its registered email 

address to csrohitkeshri@gmail.com with a copy marked to evoting@nsdl.co.in. Alternatively, 

they can also upload their Resolution/Authorization etc. by clicking on “Upload Board 
Resolution/Authority Letter” displayed under “e-Voting” tab in their login. 

 

8. No route map of the venue of the Meeting is annexed hereto since this Meeting is being held 

through VC / OAVM. 

 

9. In case of joint holders attending the Meeting, the Member whose name appears as the first holder 

in the order of names as per the Register of Members of the Company will be entitled to vote at the 

Meeting. 

 

10. Equity Shareholders attending the Meeting through VC / OAVM shall be reckoned for the purpose 

of quorum. Quorum for the Meeting shall be in terms of the NCLT Order and Section 103 of the 

Act. 

 

mailto:csrohitkeshri@gmail.com
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11. As per directions of the NCLT Order, the Notice of the Meeting and the accompanying documents 

mentioned in the Index are being sent only through electronic mail to those Equity Shareholders 

whose email addresses are registered with the Company / Depositories/ Registrar and Transfer 

Agent (“RTA”) of the Company i.e. M/s. Maheshwari Datamatics Private Limited 

 

12. The Equity Shareholders may note that Notice and the accompanying documents, i.e., Scheme and 

the Statement under Sections 230 and 232 read with Section 102 and other applicable provisions of 

the Act and Rule 6 of the CAA Rules etc., are also available on the website of the Company at: 

https://www.centuryply.com and on the website of the Stock Exchanges, i.e., BSE Limited and 

National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com, 

respectively, the website of National Securities Depository Limited at 

https://www.evoting.nsdl.com, being the agency appointed by the Company to provide e-voting 

and other facilities for the Meeting. 

 

If so desired, Equity Shareholders may obtain a physical copy of the aforesaid documents free of 

charge from the registered office of the Company, during office hours between 11:00 AM and 

01:00 PM on all working days till the date of this Meeting. Alternatively, the Equity Shareholders 

may also send a request in this regard mentioning details of their shareholding in the Company at 

investors@centuryply.com. 

 

13. Equity Shareholders seeking any information with regard to the Scheme to be considered at the 

aforesaid meetings, are requested to write an application to the Transferor Company at least seven 

days before the date of the meeting through email on investors@centuryply.com so as to enable the 

management to keep the same ready on the date of the meeting and to reply suitably. 

 

14. The Scheme shall be considered approved by the Equity Shareholders of the Company if the 

resolution mentioned in the Notice has been approved by majority of persons representing three-

fourth in value of the Equity Shareholders, voting at the Meeting through VC/OAVM and by 

remote e-voting, in terms of the provisions of Section 230-232 of the Act. 

 

15. Securities and Exchange Board of India (“SEBI”) has mandated the submission of Permanent 

Account Number (“PAN”) by every participant in the securities market. Equity Shareholders 

holding shares in electronic form who have not submitted their PAN to their Depository 

Participants are requested to submit their PAN to their Depository Participants and those Equity 

Shareholders holding equity shares in physical form who have not submitted their PAN are 

requested to submit their PAN to the Company’s RTA through Form ISR-1 duly filled with details 

including Folio Number and attaching a self-attested copy of PAN card to Maheshwari Datamatics 

Pvt. Ltd, RTA of the Company at mdpldc@yahoo.com. 

 

16. The Equity Shareholders of the Company holding shares in physical mode, who have not 

registered / updated their email addresses with the Company, are requested to register/ update the 

same by sending an application to the RTA of the Company through Form ISR-1 as per the 

instructions provided in Point no. 15 stated above. 

 

17. In terms of Regulation 40 of the Listing Regulations, as amended, requests for effecting transfer of 

securities shall not be processed unless the securities are held in the dematerialized form with a 

depository. However, Members can continue to hold shares in physical form. Accordingly, 

Members holding shares of the Company in physical form are requested to kindly get their shares 

converted into demat/electronic form to get inherent benefits of dematerialisation since physical 

transfer of equity shares/ issuance of equity shares in physical form have been disallowed by SEBI. 
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18. INFORMATION AND OTHER INSTRUCTIONS RELATING TO E-VOTING ARE AS 

UNDER: 

 

A. INSTRUCTIONS RELATING TO E-VOTING: 

i. Pursuant to the directions of the NCLT given in the NCLT order, the Company is providing its Equity 

Shareholders the facility of casting votes by a Member using remote e-voting system as well as e-

voting on the date of the Meeting in respect of the resolution proposed to be passed at the Meeting for 

which the Company has engaged the services of National Securities Depository Limited (NSDL). The 

Equity Shareholders desiring to vote through electronic mode may refer to the detailed procedure on e-

voting given hereinafter.  

 

ii. A person, whose names appear in the Register of Members / list of Beneficial Owners as on March 13, 

2023 being the cut-off date, are entitled to vote on the Resolutions set forth in this Notice. A person 

who is not an Equity Shareholder as on cut-off date should treat this notice for information purpose 

only. Any person who have acquired shares after the despatch of the Notice of Meeting and before the 

cut-off date may approach the Company for issuance of the User ID and Password for exercising their 

right to vote by electronic means. 

 

iii. The remote e-voting period will commence at 09:00 A.M. on March 16, 2023 and will end at 05:00 

P.M. on March 19, 2023. The remote e-voting shall not be allowed beyond 05:00 P.M. on March 19, 

2023. At the end of remote e-voting, the remote e-voting module shall be disabled by NSDL for voting 

thereafter. Equity Shareholders have the option to cast their vote on any of the resolutions using the 

remote e-voting facility, either during remote e-voting period or e-voting during the Meeting. 

 

iv. The voting rights of Equity Shareholders shall be as per the number of equity shares held by them 

either in physical form or in dematerialized form, as on March 13, 2023, i.e. cut-off date.   

 

v. The Equity Shareholders who have cast their votes through remote e-voting prior to the Meeting may 

still attend/ participate in the Meeting through VC / OAVM but shall not be entitled to cast their vote 

again. Once the vote on a resolution is cast by an Equity Shareholder, whether partially or otherwise, 

the Equity Shareholder shall not be allowed to change it subsequently.  

 

vi. An Equity Shareholder can opt for only single mode of voting, i.e., either through remote e-voting or e-

voting at the Meeting. 

 

vii. Mr. Rohit Kesri, Company Secretary and Advocate, has been appointed as the Scrutinizer to scrutinize 

the voting during the e-voting at the Meeting and remote e-voting process and ensure that the same is 

carried out in a fair and transparent manner. 

 

viii. The Scrutinizer, after scrutinizing the votes cast during the Meeting and through remote e-voting, will, 

within 48 hours of conclusion of the Meeting, make a consolidated scrutinizer’s report and submit the 

same to the Chairperson of the Meeting. The results declared along with the consolidated scrutinizer’s 

report shall be placed on the website of the Company at www.centuryply.com and that of NSDL at 

www.evoting.nsdl.com, besides being displayed on the Notice Board of the Company at its Registered 

Office. The results shall simultaneously be communicated to the Stock Exchanges where the shares of 

the Company are listed. 

 

B. PROCEDURE FOR E-VOTING: 

 

The detailed procedure and manner for voting electronically on NSDL e-voting system are explained 

herein below: 
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Step 1: Access to NSDL e-Voting system 

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system 

 

Details on Step 1: Access to NSDL e-Voting system: 

 

a) Login method for e-Voting and joining virtual meeting for Individual shareholders holding 

securities in demat mode 

 

Pursuant to SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 9th December, 2020 on “e-

Voting facility provided by Listed Companies”, e-Voting process has been enabled for all the individual 

demat account holders, by way of single login credential, through their demat accounts / websites of 

Depositories / Depository Participants (DPs) in order to increase the efficiency of the voting process. 

Individual demat account holders would be able to cast their vote without having to register again with 

the e-Voting service provider (ESP) thereby not only facilitating seamless authentication but also ease 

and convenience of participating in e-Voting process. Shareholders are advised to update their mobile 

number and email ID in their demat accounts with their respective DPs in order to access the e-Voting 

facility. 

Login method for Individual shareholders holding securities in demat mode is given below: 

 

Type of shareholders  Login Method 

Individual Shareholders holding 

securities in demat mode with 

NSDL. 

I. NSDL IDeAS facility 

 

a) If you are already registered, follow the below steps: 

 

1. Visit the e-Services website of NSDL Viz. 

https://eservices.nsdl.com either on a Personal Computer or on a 

mobile.  

2. Once the home page of e-services is launched, click on the 

“Beneficial Owner” icon under “Login” which is available under 

‘IDeAS’ section.  

3. A new screen will open. You will have to enter your existing User 

ID and Password. After successful authentication, you will be able 

to see e-Voting services under Value added services.  

4. Click on “Access to e-Voting” appearing on the left hand side 

under e-Voting services and you will be able to see e-Voting page.  

5. Click on options available against Company name or e-Voting 

service provider i.e. NSDL and you will be re-directed to e-

Voting website of NSDL for casting your vote during the remote 

e-Voting period or joining virtual meeting and e-voting during the 

meeting. 

 

b) If you are not registered, follow the below steps: 

 

1. Option to register is available at https://eservices.nsdl.com.   

2. Select “Register Online for IDeAS” appearing on the left hand 

side of the home page of e-services or click at 

https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp  

3. After successful registration, please follow steps given in points 1-

5. 

II. E-voting website of NSDL  

 

https://eservices.nsdl.com/
https://eservices.nsdl.com/
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
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Type of shareholders  Login Method 

1. Open web browser by typing the following URL: 

https://www.evoting.nsdl.com/ either on a Personal Computer or on 

a mobile phone. 

2. Once the home page of e-Voting system is launched, click on the 

icon “Login” which is available under ‘Shareholder/Member’ 
section.  

3. A new screen will open. You will have to enter your User ID (i.e. 

your sixteen digit demat account number hold with NSDL), 

Password/OTP and a Verification Code as shown on the screen.  

4. After successful authentication, you will be redirected to NSDL 

Depository site wherein you can see e-Voting page. Click on options 

available against Company name or e-Voting service provider i.e. 

NSDL and you will be redirected to e-Voting website of NSDL for 

casting your vote during the remote e-Voting period or joining 

virtual meeting and voting during the meeting. 

III. Mobile Application  

 

Shareholders/Members can also download NSDL Mobile App 

“NSDL Speede” by scanning the QR code mentioned below for 

seamless voting experience. 

 
Individual Shareholders holding 

securities in demat mode with 

CDSL 

1. Existing users who have opted for Easi / Easiest, can login 

through their user ID and password. Option will be made available to 

reach e-Voting page without any further authentication. The URL for 

users to login to Easi/Easiest is 

https://web.cdslindia.com/myeasi/home/login or visit the 

website www.cdslindia.com and click on the “New System 

Myeasi” option available under “Login” section. 

2. After successful login of Easi/Easiest the user will be also able to 

see the E Voting Menu. The Menu will have links of e-Voting service 

provider (ESP) i.e. NSDL. Click on NSDL to cast your vote. 

3. If the user is not registered for Easi/Easiest, option to register is 

available at  

https://web.cdslindia.com/myeasi/Registration/EasiRegistration 

4. Alternatively, the user can directly access e-Voting page by 

providing demat Account Number and PAN from a link in 

www.cdslindia.com home page. The system will authenticate the user by 

sending OTP on registered Mobile and Email as recorded in the demat 

Account. After successful authentication, user will be provided links for 

the respective ESP i.e. NSDL where the e-Voting is in progress. 

https://www.evoting.nsdl.com/
https://web.cdslindia.com/myeasi/home/login
http://www.cdslindia.com/
https://web.cdslindia.com/myeasi/Registration/EasiRegistration
http://www.cdslindia.com/
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Type of shareholders  Login Method 

Individual Shareholders (holding 

securities in demat mode) login 

through their depository 

participants 

1. You can also login using the login credentials of your demat account 

through your Depository Participant registered with NSDL/CDSL for 

e-Voting facility.  

2. Once logged-in, you will be able to see e-Voting option. Once you 

click on e-Voting option, you will be redirected to NSDL/CDSL 

Depository site after successful authentication, wherein you can see e-

Voting feature.  

3. Click on the options available against Company name or e-Voting 

service provider i.e. NSDL and you will be redirected to e-Voting 

website of NSDL for casting your vote during the remote e-Voting 

period or joining virtual meeting and voting during the meeting. 

 

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forgot User ID 

and Forgot Password option available at respective websites. 

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues 

related to login through Depository i.e. NSDL and CDSL. 

Login type Helpdesk details 

Individual Shareholders holding 

securities in demat mode with NSDL 

Members facing any technical issue in login can contact NSDL 

helpdesk by sending a request at  evoting@nsdl.co.in or calling at 

toll free no.: 1800 1020 990  and  1800 22 44 30 

 

Individual Shareholders holding 

securities in demat mode with CDSL 

Members facing any technical issue in login can contact CDSL 

helpdesk by sending a request at 

helpdesk.evoting@cdslindia.com or contacting at 022- 23058738 

or 022-23058542-43 

 

 

b)   Login method for e-Voting and joining virtual meeting for shareholders other than Individual 

shareholders holding securities in demat mode and shareholders holding securities in physical 

mode. 

 

How to Log-in to NSDL e-voting website? 

 

1. Visit the e-voting website of NSDL. Open web browser by typing the following URL: 

https://www.evoting. nsdl.com/ either on a personal computer or on a mobile phone. 

 

2. Once the home page of e-voting system is launched, click on the icon “Login” which is available under 

“Shareholders/ Member” section. 

 

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification 

Code as shown on the screen.  

 

4. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at 

https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after 

using your log-in credentials, click on e-voting and you can proceed to Step 2 i.e. cast your vote 

electronically. 

 

 

mailto:evoting@nsdl.co.in
mailto:helpdesk.evoting@cdslindia.com
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5. Your User ID details are given below: 

Manner of holding shares i.e. Demat (NSDL or 

CDSL) or Physical 

Your User ID is: 

A. For Members who hold shares in demat 

account with NSDL. 

8 Character DP ID followed by 8 Digit Client ID. 

For example, if your DP ID is IN300*** and Client 

ID is 12****** then your user ID is 

IN300***12****** 

B. For Members who hold shares in demat 

account with CDSL. 

16 Digit Beneficiary ID. For example, if your 

Beneficiary ID is 12************** then your user 

ID is 12************** 

C. For Members holding shares in Physical 

Form. 

EVEN Number followed by Folio Number 

registered with the Company. For example, if 

EVEN is 123456 and folio number is 001*** then 

user ID is 123456001*** 

 

6. Your password details are given below: 

 

i. If you are already registered for e-voting, then you can use your existing password to login and cast 

your vote. 

ii.  If you are using NSDL e-voting system for the first time, you will need to retrieve the ‘initial 
password’ which was communicated to you by NSDL. Once you retrieve your ‘initial password’, 
you need to enter the ‘initial password’ and the system will force you to change your password. 

7. How to retrieve your ‘initial password’? 

 

i. If your email ID is registered in your demat account or with the company, your ‘initial password’ is 

communicated to you on your email ID. Trace the email sent to you from NSDL in your mailbox 

from evoting@nsdl.com. Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. 

The password to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client 

ID for CDSL account or folio number for shares held in physical form. The .pdf file contains your 

‘User ID’ and your ‘initial password’. 
 

ii. In case you have not registered your email address with the Company/ Depository, please follow 

instructions mentioned below in process for those shareholders whose email ids are not registered. 

 

8. If you are unable to retrieve or have not received the ‘initial password’ or have forgotten your password: 

 

i. Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with 

NSDL or CDSL) option available on www.evoting.nsdl.com. 

 

ii. “Physical User Reset Password?” (If you are holding shares in physical mode) option available on 

www.evoting.nsdl.com. 

 

iii. If you are still unable to get the password by aforesaid two options, you can send a request at 

evoting@nsdl.com mentioning your demat account number/folio number, your PAN, your name 

and your registered address. 

 

iv. Members can also use the one-time password (OTP) based login for casting the votes on the e-

Voting system of NSDL. 
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9. After entering your password, click on Agree to “Terms and Conditions” by selecting on the check box. 

 

10. Now, you will have to click on “Login” button. 

 

11. After you click on the “Login” button, Home page of e-voting will open. 

 

Details on Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system: 

 

How to cast your vote electronically and join General Meeting on NSDL e-Voting system? 

 

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are 

holding shares and whose voting cycle and General Meeting is in active status. 

 

2. Select “EVEN” of the Company for which you wish to cast your vote during the remote e-Voting period 

and/ or during the General Meeting. For joining virtual meeting, you need to click on “VC/OAVM” link 

placed under “Join Meeting”.” tab. 

3. Now you are ready for e-voting as the Voting page opens 

 

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares 

for which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted. 

 

5.  Upon confirmation, the message “Vote cast successfully” will be displayed. 

 

6. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation 

page. 

 

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote. 

 

C. PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL IDS ARE NOT REGISTERED WITH 

THE DEPOSITORIES FOR PROCURING USER ID AND PASSWORD AND REGISTRATION OF 

EMAIL IDS FOR E-VOTING FOR THE RESOLUTIONS SET OUT IN THIS NOTICE: 

 

1. In case shares are held in physical mode, please provide Folio No., Name of shareholder, Number of 

Equity Shares held, scanned copy of the share certificate (front and back) along with self-attested scanned 

copy of PAN card, self-attested scanned copy of any document (such as AADHAAR card / latest 

Electricity Bill / latest Telephone/Mobile Bill / Driving License / Passport / Voter ID Card / Bank 

Passbook particulars) in support of the postal address of the Member as registered against their 

shareholding, by email to the Company at investors@centuryply.com or by visiting the email updation link 

of the Company’s Registrar and Share Transfer Agent M/s. Maheshwari Datamatics Pvt. Ltd. on 

https://mdpl.in/form. 

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit 

beneficiary ID), Name, client master or copy of Consolidated Account statement, self-attested scanned 

copy of PAN card, self-attested scanned copy of Aadhaar Card to the Company at 

investors@centuryply.com or register/update the same through respective Depository Participants (DPs). 

Any such updation effected by the DPs will automatically reflect subsequently in the Company's records. 

If you are an Individual shareholders holding securities in demat mode, you are requested to refer to the 

login method explained at step 1 (A) i.e. Login method for e-Voting and joining virtual meeting for 

Individual shareholders holding securities in demat mode. 

 

3. Alternatively, member may send an e-mail request to evoting@nsdl.co.in for obtaining User ID and 

Password by proving the details mentioned in Point (1) or (2) as the case may be. 

 

mailto:evoting@nsdl.co.in
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4. In terms of SEBI circular dated 9th December, 2020 on e-Voting facility provided by Listed Companies, 

Individual shareholders holding securities in demat mode are allowed to vote through their demat account 

maintained with Depositories and Depository Participants. Shareholders are required to update their mobile 

number and email ID correctly in their demat account in order to access e-Voting facility 

 

D. INSTRUCTIONS FOR E-VOTING ON THE DAY OF THE MEETING ARE AS UNDER: 

a) The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned above for 

remote e-voting. 

 

b) Only those Equity Shareholders, who will be present in the Meeting through VC/OAVM facility and have 

not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing 

so, shall be eligible to vote through e-Voting system in the Meeting. 

 

c) Equity Shareholders who have voted through Remote e-Voting will be eligible to attend the Meeting. 

However, they will not be eligible to vote at the Meeting. 

 

d) The details of the person who may be contacted for any grievances connected with the facility for e-Voting 

on the day of the Meeting shall be the same person mentioned for Remote e-voting. 

  

E. INSTRUCTIONS FOR ATTENDING THE MEETING THROUGH VC / OAVM ARE AS UNDER: 

a) Equity Shareholders of the Company will be able to attend the Meeting through VC / OAVM by following 

the steps mentioned above for access to NSDL e-Voting system. After successful login, you can see link of 

VC / OAVM placed under “Join Meeting” menu against company name. You are requested to click on 

VC / OAVM link placed under Join Meeting menu. 

b) Equity Shareholders who do not have the User ID and Password for e-Voting or have forgotten the User ID 

and Password may retrieve the same by following the remote e-Voting instructions mentioned in the 

Notice. Further, Equity Shareholders can also use the OTP based login for logging into the e-Voting 

system of NSDL will be able to attend the Meeting through VC/OAVM by using the facility provided by 

NSDL at https://www.evoting.nsdl.com  

 

c) Equity Shareholders can join the Meeting in the VC/OAVM mode 15 minutes before and after the 

scheduled time of the commencement of the Meeting by following the procedure mentioned in the Notice. 

Equity Shareholders under the category of Institutional Investors are encouraged to attend the Meeting and 

also vote through remote e-Voting or e-Voting during the Meeting. 

 

d) Equity Shareholders are encouraged to join the Meeting through Laptops for better experience. Further, 

Equity Shareholders will be required to allow access to camera and use internet with a good speed to avoid 

any disturbance during the meeting.  Please note that participants connecting from mobile devices or 

tablets or through Laptop connecting via mobile hotspot may experience Audio/Video loss due to 

fluctuation in their respective network. It is therefore recommended to use stable Wi-Fi or LAN connection 

to mitigate any kind of aforesaid glitches. 

 

e) Equity Shareholders who need assistance before or during the Meeting, can contact Mr. Amit Vishal, 

Assistant Vice President-NSDL and /or Ms. Pallavi Mhatre, Senior Manager – NSDL at 

evoting@nsdl.co.in   or call on toll free number at 1800-1020 990/ 1800 22 44 30. 

 

f) Equity Shareholders who would like to express their views/have questions may send their questions in 

advance mentioning their name, demat account number/folio number, email IDs, mobile number at 

investors@centuryply.com from Tuesday, March 14, 2023 to Thursday, March 16, 2023 (till 5:00 p.m. 

IST) (both days inclusive). The same will be replied by the company suitably. 
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g) Equity Shareholders who would like to express their views or ask questions during the Meeting may 

register themselves as a speaker by sending their request from their registered email address mentioning 

their name, DP ID and Client ID/folio number, PAN, mobile number at investors@centuryply.com from 

Tuesday, March 14, 2023 to Thursday, March 16, 2023 (till 5:00 p.m. IST). Those Equity Shareholders 

who have registered themselves as a speaker will only be allowed to express their views/ask questions 

during the Meeting. The Company reserves the right to restrict the number of speakers depending on the 

availability of time for the Meeting. 

F. GENERAL GUIDELINES FOR SHAREHOLDERS: 

 

1. Corporate and institutional shareholders (companies, trusts, societies etc.) are required to send a scanned 

copy (PDF / JPG format) of the relevant Board Resolution / Power of Attorney / Authority Letter etc., 

together with the attested specimen signature(s) of the authorized signatory(ies) who are authorized to 

vote, to the Scrutinizer via email at: csrohitkeshri@gmail.com, with a copy marked to 

evoting@nsdl.co.in. They can also upload their Board Resolution / appropriate authorisation by clicking 

on "Upload Board Resolution / Authority Letter" displayed under "e-Voting" tab in their login. 

2. Any person holding shares in physical form and non-individual shareholders, who acquires shares of the 

Company and becomes a Member of the Company after sending of the Notice and holding shares as of 

the cut-off date, may obtain the login ID and password by sending a request at evoting@nsdl.co.in. 

However, if he / she is already registered with NSDL for remote e-Voting then he /she can use his / her 

existing User ID and password for casting the vote. If password is forgotten, the same can be reset by 

using “Forgot User Details/Password” or “Physical User Reset Password” option available on 

www.evoting.nsdl.com or calling on toll free no. 1800 1020 990 or 1800 22 44 30.  In case of Individual 

Shareholders holding securities in demat mode and who acquires shares of the Company and becomes a 

Member of the Company after sending of the Notice and holding shares as of the cut-off date may follow 

steps mentioned at Step 1 (A) above under “Login method for e-Voting and joining virtual meeting for 

Individual shareholders holding securities in demat mode” 

3. It is strongly recommended not to share your password with any other person and take utmost care to 

keep your password confidential. Login to the e-voting website will be disabled upon five unsuccessful 

attempts to key in the correct password. In such an event, you will need to go through the “Forgot User 

Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to 

reset the password. 

4. In case of any queries relating to e-voting you may refer to the FAQs for Shareholders and e-voting user 

manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free 

no.: 1800 1020 990 and 1800 22 44 30 or send a request at evoting@nsdl.co.in.  In case of any grievances 

connected with facility for e-voting, please contact to Mr. Amit Vishal, Assistant Vice President-NSDL 

and /or Ms. Pallavi Mhatre, Senior Manager-NSDL at evoting@nsdl.co.in. 

 

 

  

mailto:evoting@nsdl.co.in
mailto:evoting@nsdl.co.in
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,  

KOLKATA BENCH 

CA(CAA) No. 168 /KB/2022 

 

 In the matter of the Companies Act, 2013; 

And 

In the matter of Sections 230 to 232 read with other 

relevant provisions of the Companies Act, 2013; 

And 

In the matter of Century Plyboards (India) Limited 

And 

In the matter of Scheme of Arrangement between 

Century Plyboards (India) Limited and Century Infra 

Limited and their respective shareholders and 

creditors 

Century Plyboards (India) Limited,   

CIN: L20101WB1982PLC034435  

A Public Limited Company incorporated under the 

provisions of Companies Act, 1956 and having its 

registered office at P – 15/1, Taratala Road, Kolkata, 

West Bengal – 700088 

 

 

 

 

 

….......First Applicant Company/ Transferor 

Company 

 

EXPLANATORY STATEMENT UNDER SECTIONS 230 AND 232 READ WITH SECTION 102 AND 

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 AND RULE 6 OF THE 

COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO 

THE NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF CENTURY PLYBOARDS 

(INDIA) LIMITED CONVENED PURSUANT TO ORDER OF THE HON’BLE NATIONAL 
COMPANY LAW TRIBUNAL, KOLKATA BENCH (“NCLT”) DATED FEBRUARY 10, 2023 

(“NCLT ORDER”) 
 

I. MEETING FOR THE SCHEME 

 

This is a Statement accompanying the Notice convening the meeting of Equity Shareholders of Century 

Plyboards (India) Limited (“Company” or “Transferor Company”), for the purpose of their 

considering and if thought fit, approving, with or without modification(s), the proposed Scheme of 

Arrangement between Century Plyboards (India) Limited & its shareholders and creditors and Century 

Infra Limited (“Transferee Company”) & its shareholders and creditors (“Scheme”). The Scheme 

provides for transfer of the Container Freight Station Services Undertaking (as defined in the Scheme) 

from the Company to the Transferee Company as a going concern on Slump Sale basis (as defined in 

the Scheme) for a lump sum consideration under Sections 230 to 232 and other applicable provisions of 

the Act. The Scheme also provides for various other matters consequent and incidental thereto.  

 

Capital terms not defined herein and used in the Notice and this Statement shall have the same meaning 

as ascribed to them in the Scheme. 
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II. SALIENT FEATURES OF THE SCHEME  

 

1. The salient features of the Scheme, inter alia, are as stated below. The capitalized terms used herein 

shall have the same meaning as ascribed to them in Clause 1 of Part I of the Scheme:  

 

a. The Scheme provides for transfer of the Container Freight Station Services Undertaking (as 

defined in the Scheme) from the Company to the Transferee Company as a going concern on 

Slump Sale (as defined in the Scheme) basis for a lump sum consideration under Sections 230 to 

232 and other applicable provisions of the Act. 

 

b. In consideration for the Slump Sale of the Container Freight Station Services Undertaking, the 

Transferee Company shall discharge the lump sum consideration to the Transferor Company by 

issuing and allotting 32,71,00,000 fully paid-up Equity Shares of Re 1/- each of Transferee 

Company. 

 

c. The Appointed Date of the Scheme shall be April 1, 2022  

 

d. The Scheme shall become effective from the Appointed Date but shall be operative from the 

Effective Date.  

 

2. The equity shares of the Company shall continue to be listed on the Stock Exchanges.  

 

Note: The above are the salient features of the Scheme. The Equity Shareholders are requested to 

read the entire text of the Scheme annexed hereto to get fully acquainted with the provisions 

thereof. 

 

III. RATIONALE AND BENEFITS OF THE SCHEME 

 

The Transferor Company and the Transferee Company are part of the same group (‘Century Group’) 
and are owned, controlled and managed by the management of the Century Group. The risks and returns 

involved in the Container Freight Station Services Undertaking are distinct from those of the other 

businesses of the Transferor Company. The Container Freight Station Services Undertaking attracts a 

different set of investors and strategic partners. Hence, in order to streamline the current business 

structure the management of the Transferor Company and the Transferee Company are desirous of 

entering into a Scheme of arrangement between the Transferor Company and the Transferee Company. 

 

The proposed arrangement will enable optimum running, growth and development of the Container 

Freight Station Services Undertaking. In addition, the Container Freight Station Services Undertaking 

will be transferred into the Transferee Company to unlock value of the undertaking. The transfer of the 

Container Freight Station Services Undertaking from the Transferor Company to the Transferee 

Company would inter alia achieve the following benefits: 
 

 Provide differentiated focus for the Container Freight Station Services Undertaking and help it 

realise its potential;  
 

 Enhanced management focus and operational flexibility in each business vertical; and 
 

 Facilitate mutually beneficial strategic alliances for the Container Freight Station Services 

Undertaking in the future. 
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In view of the aforesaid advantages, the Board of Directors of both the Companies have considered 

the Scheme under the provisions of Section 230 to Section 232 of the Companies Act, 2013. The 

present Scheme is proposed for the transfer and vesting of the Container Freight Station Services 

Undertaking of the Transferor Company to the Transferee Company as a going concern, on Slump 

Sale basis in accordance with section 2(42C) of the IT Act. 

 

IV. BACKGROUND OF THE COMPANIES 
 

1. Particulars of the Transferor Company or the Company 
 

a. Details of the Transferor Company: 

 

Sr. 

No. 
Particulars Details of the Transferor Company 

i. Corporate Identification 

Number (CIN) 

L20101WB1982PLC034435 

ii. Permanent Account Number 

(PAN) 

AABCC1682J 

iii. Name of the company Century Plyboards (India) Limited 

iv. Date of incorporation January 5, 1982 

v. Type of the company (whether 

public or private or one-person 

company) 

Public Limited Company 

vi. Registered office address and 

e-mail address 

P – 15/1, Taratala Road, Kolkata- 700 088 

Email Id: secretarial@centuryply.com 

vii. Details of change of name, 

registered office and objects of 

the company during the last 

five years 

Registered office of the Company was shifted from 6, 

Lyons Range, Kolkata – 700 001 to P – 15/1, Taratala 

Road, Kolkata- 700 088 on October 10, 2018 

 

The Company has not changed its name and objects 

during the last five years. 

viii. Name of the stock exchange(s) 

where securities of the 

company are listed, if 

applicable 

As on date, the equity shares of the Company are 

listed on BSE Limited and National Stock Exchange 

of India Limited 

ix. The date of the Board meeting 

at which the scheme was 

approved by the Board of 

directors including the name 

of the directors who voted in 

favor of the resolution, who 

voted against the resolution 

and who did not vote/ 

participate on such resolution 

The Board of Directors of the Company unanimously 

approved the Scheme of Arrangement on July 20, 

2022. 

 

Name of Director Voted in favour/ 

against/ did not 

participate or vote 

Sajjan Bhajanka In favour 

Sanjay Agarwal In favour 

Vishnu Khemani Leave of Absence 

Prem Kumar Bhajanka In favour 

Ajay Baldawa  In favour 

Keshav Bhajanka In favour 

Nikita Bansal In favour 

Rajesh Kumar Agarwal In favour 

Debanjan Mandal In favour 

mailto:secretarial@centuryply.com
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Amit Kiran Deb In favour 

Sunil Mitra In favour 

Naresh Pachisia In favour 

Ratnabali Kakkar In favour 

J. P. Dua In favour 

Vijay Chhibber In favour 

Probir Roy In favour 
 

 

b. Main objects of the Company, as per its Memorandum of Association, have been reproduced below 

for the perusal of the Equity Shareholders: 

 

“The main objects to be pursued by the company on its incorporation are: 

 

1. To carry on business as growers, manufacturers, processors, converters, exporters, importers, 

traders, distributors, stockiest, buyers, sellers, agents or merchants in all kinds and forms of 

timber, timber logs, wood, bamboos, canes, forest products, agro-forestry products, artificial 

wood, recomposed wood, reconstructed wood, and their products such as veneer, decorative 

veneer, plywood, plyboard, block board, particle board, oriental strand board, Low/ 

Medium/High Density Boards, Pre-laminated board, card board, chip board, hard board, planks, 

sleepers, battens, tea chests, furniture, doors, windows, and any item of whatever description. 

 

2. To plant, cultivate, produce, garden and raise all kinds of crops including timber, bamboo, can, 

cash crops, food grains, beverages, oil seeds, flowers, flower seeds, spices, sugarcane, vegetable, 

timber, nuts, and other agricultural, forestry and agro-forestry products. To prepare, 

manufacture or otherwise render any such raised product marketable in any form. 

 

3. To carry on business as manufacturers, processors, converters, exporters, importers, traders, 

distributors, stockiest, buyers, sellers, agents or, merchants in all kinds and forms of laminate 

products such as paper/metal based decorative laminates, pre-laminated boards, laminated 

floorings, industrial laminated sheets and lamination of any kind. 

 

4. To own by purchase, lease, on profit sharing basis or otherwise ships, tugs, barges, boats, jetties, 

docks, ship building yards, ship repairing yards, ship breaking yards, warehouses, major/minor 

ports, containers, container depots, and to undertake and carry on all or any of the trades and 

business of shippers, ship owners, ship brokers, ship agents, ship underwriters, ship managers, 

tug owners, barge boat owners, dock owners, jetty owners, shipping agents, carriers, ship 

charterers, insurance brokers, loading brokers, freight brokers, freight forwarders, freight 

contractors, carriers of goods and passengers by land, air and water, transport haulage and 

general contractors, custom agents, clearing and forwarding agents, dock owners, take jetty on 

Lease for port services, jetty owners, jetty holders/operators, engineers, selvedores, 

warehousemen, packers, wharfingers, salvors, container freight stations, common carriers. 

 

5. To carry on business as manufacturers, processors, converters, exporters, importers, traders, 

distributors, packers, stockiest, buyers, sellers, agents or, merchants in all kinds and forms of 

chemicals, adhesives, glues, resins, pesticides, insecticides, fungicides, fertilizers, growth 

promoters, soil treatment chemicals, agriculture related chemicals, organic compounds, 

inorganic compounds, seeds. Clones, plants, nurseries, fruits, herbs, forestry and agro-forestry 

products. 

 

6. To carry on business as manufacturers, producers, processors, repairers, cleaners, assemblers, 

importers, exporters, traders, buyers, sellers, retailers, wholesalers, suppliers, indenters, packers, 

movers, stockiest, agents, sub-agents, merchants, distributors, consignors, jobbers, brokers, 
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interior decorators or otherwise deal in all kinds of furniture made from wood, brass, fiber glass, 

plastic, iron, aluminum or any other material, handicrafts, upholstery, carpets, rugs, filings, 

flooring items made from any material natural or artificial, curtains, blinds and other home 

furnishings and household requisites of all kinds. 

 

7. To carry on business as manufacturers, processors, re-rollers, refiners, smelters, converters, 

producers, exporters, importers, traders, distributors, stockiest, buyers, sellers, agents or, 

merchants in all kinds and forms of ferrous and nonferrous metals, ferro alloys, ferro silicon, 

ferro manganese, ferro chrome, silico manganese, charge chrome, Iron & Steel including mild 

carbon steel, high carbon, spring, high speed tool, alloys, stainless steels, iron metals and alloys 

ingots, billets, bars, joists, rods, structural, tubes, poles, pipes, sheets, casting, wires, rails, 

rolling materials, rollers ,semi-manufactured and other materials made wholly or partly of iron, 

steel, alloys and metals required in or used for industrial, defense, agricultural, transport, 

commercial, domestic, building, power transmission and/or construction purposes, fabricators 

and/or any of the by-products, which will be obtained in the process of manufacturing these 

products. 

 

8. To carry on in India or elsewhere the business to generate, receive, produce, improve, buy, sell, 

resell, acquire, use, transmit, accumulate, employ, distribute, develop, handle, protect, supply 

and to act as agent, broker, representative, consultant, collaborator or otherwise to deal in 

electric power in all its branches of such place or places as may be permitted by appropriate 

authorities by establishments of thermal power plants, hydraulic power plants, atomic power 

plants, wind power plants, solar power plants and other power plants based on any source of 

energy as may be developed or invented in future. To construct lay down, establish, promote, 

erect, build, install, commission, carry out and run all necessary power substations, workshops, 

repair shops, wires, cables, transmission lines, accumulators, street lights, for the purpose of 

conservation, distribution, and supply of electricity to participating industries, state electricity 

boards and other boards for industrial, commercial, domestic, public and other purposes and 

also to provide regular services for repairing and maintenance of all distribution and supply 

lines. To acquire concessions, facilities or licenses from electricity boards, government, semi 

governments or local authorities for generation, distribution, production, transmission or use of 

electric power and to take over along with all movable and immovable properties, the existing 

facilities on mutually agreed terms from aforesaid authorities. 

 

9. To produce, manufacture, treat, process, prepare, refine, import, export, purchase, sell and 

generally to deal in either as principals or as agents either solely or in partnership with other, all 

types and kinds of lime, plasters, whiting, clay, gravel, sand, minerals, earth, coke, fuel, gypsum, 

coal, artificial stone, any builders requisite, all varieties of cement lime and limestone, clinker 

and/or bye-products thereof, as also products of any or all descriptions such as pipes, poles, 

slabs, asbestos sheets, blocks, tiles, plaster of Paris, lime pipes, building materials and otherwise 

and articles, things, compounds and preparations connected with the aforesaid products and in 

connection therewith to take on lease or otherwise acquire, erect, construct, establish, work 

operate and maintain factories, quarries, mines and workshop. 

 

10. To carry on the business as traders, agents, suppliers, commission agents, service agents, holding 

agents, brokers, importers and exporters of chemicals, coal, oils, minerals, cotton, plastic, 

rubber, tea, iron & steel, wine, liquor, leather, building materials, timber, marbles, stones, 

papers, yarn machinery plant and equipments and all other industrial commercial and household 

items. 
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11. To act as financiers of industrial, commercial and other enterprises, general financiers, film 

financiers, lenders, sahukars, trustees, underwriters, guarantors, share brokers and commission 

agents for arranging deposits and finance for Govt. Company, bodies corporate, persons and to 

do such other business and acts required in connection therewith provided that the company shall 

not carry on the business of banking as defined under the Banking Regulation/Act, 1949. 

 

12. To carry on and undertake the business in shares, securities, Mutual funds and finance, loan 

syndication, facilitating amalgamation and mergers, to act as brokers, sub-brokers to carry on 

inter market arbitrage/line transactions and to acquire by way of purchase or otherwise stock 

exchange membership card or cards including membership of OTCEI and National Stock 

Exchange subscribing to new issues of shares, debentures and Mutual Funds. The Transferor 

Company is a part of Century Plyboards (India) Limited with various business interests.” 

 

c. The capital structure of the Transferor Company as on December 31, 2022, is as under:- 

 

Share Capital Rupees 

Authorized Share Capital  

65,05,00,000 Equity Shares of Re. 1/- each 65,05,00,000 

15,00,000 Preference Shares of Rs. 10/- each   1,50,00,000 

50,000 Preference Shares of Rs. 100/- each          50,00,000 

Total 67,05,00,000 

Issued Share Capital  

22,35,52,990 Equity shares of Re. 1/- each  22,35,52,990 

Total 22,35,52,990 

Subscribed and paid-up Share Capital  

22,21,72,990 Equity shares of Re. 1/- each 22,21,72,990 

Add: Amount Received on Forfeited Shares 3,54,250 

Total 22,25,27,240 

 

d. The details of Directors of the Company (as on the date of the Notice) along with their addresses 

are mentioned herein below: 

 

Sr. no. Name of the Directors Category Address 

1.  Sajjan Bhajanka Chairman & 

Managing Director 

15, Belvedere Road, Kolkata – 700027 

2.  Sanjay Agarwal Managing Director 

& CEO 

4A, Ashoka Road, Kolkata – 700027 

3.  Prem Kumar Bhajanka Managing Director GH 19A, Celebrity Homes, Palam 

Vihar, Gurgaon-122017 

4.  Vishnu Khemani Managing Director 7, George Avenue, Alwarpet, Chennai-

600018 

5.  Ajay Baldawa Whole time Director 2/3, Judges Court Road,  Kolkata - 

700027  

6.  Keshav Bhajanka Whole time Director 15, Belvedere Road, Kolkata – 700027 

7.  Nikita Bansal Whole time Director 4A, Ashoka Road, Kolkata – 700027 

8.  Rajesh Kumar Agarwal Whole time Director CF-256, Sector-1, Salt Lake, North 24, 

Parganas, Kolkata-700064 



22 

 

Sr. no. Name of the Directors Category Address 

9.  Amit Kiran Deb Independent Director DA 38, Sector 1, Salt Lake, 

Bidhannagar(M), North 24 Parganas, 

Kolkata 700 064  

10.  Debanjan Mandal Independent Director 93/3A/2, A.P.C. Road,  Kolkata-

700009  

11.  Joginder Pal Dua Independent Director 1715-DLF Phase-IV, Gurgaon-122002  

12.  Naresh Pachisia Independent Director Orbit Regency, 29A Ballygunge Park, 

Kolkata- 700019 

 

13.  Probir Roy Independent Director 10, Sourin Roy Road, Behala, 

Kolkata-700034  

14.  Ratnabali Kakkar Independent Director Flat 17, Corrigan Court, Granville 

Gardens, Ealing Common, 

London-W5 3PA, United Kingdom 

15.  Sunil Mitra Independent Director 241, Shantipally, 2nd Floor, Rajdanga, 

Kolkata – 700107  

16.  Vijay Chhibber Independent Director 25/504, CWG Village, Near 

Akshardham Temple,  New Delhi – 

110092 

 

 

e. The details of Promoters of the Company (as on the date of the Notice) along with their addresses 

are mentioned herein below: 

 

Sr. no. 
Name of the Promoter and 

Promoter Group 
Address 

1.  Sanjay Agarwal 4A, Ashoka Road, Kolkata – 700027 

2.  Divya Agarwal 4A, Ashoka Road, Kolkata - 700027  

3.  Nikita Bansal 4A, Ashoka Road, Kolkata – 700027 

4.  Sumangal International Pvt Ltd P-15/1, Taratala Road Kolkata- 700088 

5.  Sumangal Business Pvt Ltd P-15/1, Taratala Road Kolkata- 700088 

6.  Auroville Investments Pvt Ltd P-15/1, Taratala Road Kolkata- 700088 

7.  Sajjan Bhajanka 15, Belvedere Road, Kolkata – 700027 

8.  Santosh Bhajanka 15, Belvedere Road, Kolkata - 700027  

9.  Keshav Bhajanka 15, Belvedere Road, Kolkata – 700027 

10.  
Sonu Kajaria 

15C/1B, Raja Santosh Road, Alipore, Kolkata-

700027  

11.  Shraddha Agarwal 11, Gurusaday Road, Kolkata - 700019  

12.  Payal Agrawal 391, S.N. Roy Road, Kolkata-700038  

13.  Sanjana Bhajanka 15, Belvedere Road, Kolkata - 700027  

14.  Sri Ram Vanijya Pvt Ltd P-15/1, Taratala Road Kolkata- 700088  

15.  Sri Ram Merchants Pvt Ltd P-15/1, Taratala Road Kolkata- 700088  

16.  
Prem Kumar Bhajanka 

GH 19A, Celebrity Homes, Palam Vihar, Gurgaon-

122017  

17.  
Yash Bala Bhajanka 

GH 19A, Celebrity Homes, Palam Vihar, Gurgaon-

122017  
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18.  Nancy Choudhary 30/SC,Block- B, New Alipore, Kolkata-700053  

19.  Vishnu Khemani 7, George Avenue, Alwarpet, Chennai-600018  

20.  Sudha Khemani 7, George Avenue, Alwarpet, Chennai-600018  

21.  
Rajesh Kumar Agarwal 

CF-256, Sector-1, Salt Lake, North 24, Parganas, 

Kolkata-700064  

22.  
Bhawna Agarwal 

CF-256, Sector-1, Salt Lake, North 24, Parganas, 

Kolkata-700064  

23.  
Sumitra Devi Agarwal 

CF-256, Sector-1, Salt Lake, North 24, Parganas, 

Kolkata-700064  

24.  Hari Prasad Agarwala and Others 

(HUF) 

CF-256, Sector-1, Salt Lake, North 24, Parganas, 

Kolkata-700064  

25.  Brijdham Merchants Pvt Ltd P-15/1, Taratala Road Kolkata- 700088  

 

f. The latest annual financial statements of the Company have been audited for the financial year 

ended March 31, 2022. Consolidated and Standalone unaudited financial results (limited reviewed) 

of the Company for the quarter and half year ended September 30, 2022 are attached hereto as 

Annexure II. 
 

2. Particulars of the Transferee Company 
 

a. Details of the Transferee Company: 
 

Sr. 

No. 
Particulars Details of the Transferee Company 

i. Corporate Identification 

Number (CIN) 

U63030WB2021PLC250586 

ii. Permanent Account Number 

(PAN) 

AAKCC0058R 

iii. Name of the company Century Infra Limited 

iv. Date of incorporation December 30, 2021 

v. Type of the company (whether 

public or private or one-person 

company) 

Public Limited Company 

vi. Registered office address and 

e-mail address 

P-15/1, Taratala Road, Century House, Kolkata, West 

Bengal - 700088 

Email Id: century.infra@outlook.com  

vii. Details of change of name, 

registered office and objects of 

the company during the last 

five years 

The Transferee Company has not changed its, 

registered office, name and objects during the last five 

years. 

viii. Name of the stock exchange(s) 

where securities of the 

company are listed, if 

applicable 

As on date, the equity shares of the Transferee 

Company are not listed any Recognized Stock 

Exchange.  

ix. The date of the Board meeting 

at which the scheme was 

approved by the Board of 

directors including the name 

of the directors who voted in 

favour of the resolution, who 

voted against the resolution 

and who did not vote/ 

participate on such resolution 

The Board of Directors of the Transferee Company 

unanimously approved the Scheme of Arrangement on 

July 20, 2022. 

 

Name of Director Voted in favour/ 

against/ did not 

participate or vote 

Ashutosh Jaiswal In favour 

Keshav Bhajanka In favour 

Nikita Bansal In favour 
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b. Main objects of the Transferee Company, as per its Memorandum of Association, have been 

reproduced below for the perusal of the Equity Shareholders: 

 

“The main objects to be pursued by the company on its incorporation are: 

 

1. To carry on the trade and business of receivers, general carriers, Containers Freight Stations, 

Internal Container Depots Terminal, Port operators including development thereof, transporters, 

haulers, aggregation of long distance cargo, freight contractors, freight forwarding agent, 

brokers, steamer agents, licensing agents, cartage and haulage contractors, clearing and 

forwarding agents of all kinds of moveable properties and goods by rail, road, sea and air and to 

undertake the packing, storage, warehouse and bonded warehousing of goods and articles, 

chattels of every description, trans-loading and transhipment operation, transportation to and 

from ports of India or abroad, management of warehouses and logistics centers, undertaking 

warehousing services , rejuvenation, repair and renovation of ports, docks and ware-houses, 

agency work, trading activities incidental services related to cargoes, custom house clearing 

agents, customs handling service providers and also to carry on the business of consultant and 

liaison agents, logistics solution provider, charterers, buyers, agents, carmen, cartage 

contractors, cargo superintendents, cold storage owners, dock owners and related job handling 

of all kinds of merchandise, industrial and commercial goods and equipment of every description 

in India or in any part of the world. 

 

2. To own by purchase, lease, on profit sharing basis or otherwise warehouses, major/minor ports, 

containers freight stations, container depots, ships, tugs, barges, boats, jetties, docks, cranes, 

floating cranes ship building yards, ship repairing yards, ship breaking yards, and to undertake 

and carry on all or any of the trades and business of shippers, ship owners, ship brokers, ship 

agents, ship underwriters, ship managers, tug owners, barge / boat owners, dock owners, jetty 

owners, shipping agents, carriers, ship charterers, loading brokers, freight brokers, freight 

forwarders, freight contractors, carriers of goods and passengers by land, air and water, 

transport haulage and general contractors, custom agents, clearing and forwarding agents, 

cargo handlers, Steamer Agents, dock owners, jetty owners or lessees, jetty holders/operators, 

engineers, stevedores, warehousemen, packers, wharfingers, salvors, 3PL and 4PL operators , 

end to end logistic providers, O & M contractors common carriers. 

 

3. To acquire permits for plying ship, ferries, rails, lorries/trucks, boats and steamers and other 

services and to operate ships, rails, lorries/trucks or other vehicles as the case may be on any 

routes in India and/or outside India.” 

 

c. The capital structure of the Transferor Company as on December 31, 2022, is as under:- 

 

Share Capital Rupees 

Authorized Share Capital  

5,00,000 Equity Shares of Re. 1/- each 5,00,000 

Total 5,00,000 

Issued, Subscribed and paid-up Share Capital  

5,00,000 Equity Shares of Re. 1/- each 5,00,000 

Total 5,00,000 
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d. The details of Directors of the Transferee Company (as on the date of the Notice) along with their 

addresses are mentioned herein below: 

 

Sr. no. Name of the Directors Category Address 

1.  Ashutosh Jaiswal Director Space Town, Flat 5B, Block-3, P.S-

Rajarahat, Kolkata – 700052 

2.  Keshav Bhajanka Director 15, Belvedere Road, Kolkata - 700027 

3.  Nikita Bansal Director 4A, Ashoka Road, Kolkata – 700027 

 

e. The details of Promoters of the Transferee Company (as on the date of the Notice) along with their 

addresses are mentioned herein below: 

 

Sr. no. Name of the Promoter Address 

1.  Century Plyboards (India) Limited P - 15/1, Taratala Road, Kolkata- 700088 

2.  Sajjan Bhajanka* 15, Belvedere Road, Kolkata – 700027 

3.  Sanjay Agarwal* 4A, Ashoka Road, Kolkata – 700027 

4.  Rajesh Kumar Agarwal* CF-256, Sector-1, Salt Lake, North 24, 

Parganas, Kolkata-700064 

5.  Keshav Bhajanka* 15, Belvedere Road, Kolkata – 700027 

6.  Nikita Bansal* 4A, Ashoka Road, Kolkata – 700027 

7.  Ashutosh Jaiswal* Space Town, Flat 5B, Block-3, P.S-Rajarahat, 

Kolkata - 700052 

* Individuals holding 1 share each as nominee on behalf of Century Plyboards (India) Ltd. 

 

V. RELATIONSHIP SUBSISTING BETWEEN PARTIES TO THE SCHEME 

 

The Transferee Company is a wholly owned subsidiary of the Company 

 

VI. INTEREST OF DIRECTORS, KEY MANAGERIAL PERSONNEL (KMPS), THEIR 

RELATIVES AND DEBENTURE TRUSTEE 

 

1. None of the Directors, KMPs (as defined under the Act and rules framed thereunder) of the Company 

and their respective relatives (as defined under the Act and rules framed thereunder) has any interest in 

the Scheme except to the extent of their shareholding in the Company, if any. Save as aforesaid, none of 

the said Directors or the KMPs or their respective relatives has any material interest in the Scheme. The 

Company has not issued any debentures and hence, does not have Debenture Trustee. 

 

2. None of the Directors, KMPs (as defined under the Act and rules framed thereunder), as applicable, of 

the Transferee Company and their respective relatives (as defined under the Act and rules framed 

thereunder), has any interest in the Scheme except to the extent of their shareholding in the Transferor 

Company, if any. Save as aforesaid, none of the said Directors or the KMPs, as applicable, or their 

respective relatives has any material interest in the Scheme. The Transferee Company has not issued 

any debentures and hence, does not have Debenture Trustee. 

 

VII. EFFECT OF THE SCHEME ON STAKEHOLDERS 

 

The effect of the Scheme on various stakeholders is summarized below: 
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1. Equity Shareholders, KMPs, promoter and non-promoter shareholders  
 

The effect of the Scheme on the Equity Shareholders, KMPs, promoter and non-promoter shareholders 

of the Company and the Transferee Company is given in the reports adopted by the Board of Directors 

of the Company and the Transferee Company on July 20, 2022 pursuant to the provisions of Section 

232(2)(c) of the Act which are attached as Annexure IV and Annexure V to this Statement. 
 

2. Directors 
 

i. The Scheme will have no effect on the office of the existing Directors of the Company and the 

Transferee Company. Further, no change in the Board of Directors of the Company and the Transferee 

Company is envisaged on account of the Scheme. It is clarified that, the composition of the Board of 

Directors of the Company and of the Transferee Company may change by appointments, retirements or 

resignations in accordance with the provisions of the Act, SEBI Listing Regulations and Memorandum 

and Articles of Association of the Company and of the Transferee Company but the Scheme itself does 

not affect the office of Directors of such Companies. 

ii. The effect of the Scheme on the Directors of the Company in their capacity as Equity Shareholders of 

the Company is same as in case of other Equity Shareholders of the Company, as mentioned in the 

aforesaid report attached as Annexure IV hereto. 

 

3. Employees 

 

i. In terms of the Scheme, employees of the Company not forming part of the Container Freight Station 

Services Undertaking will continue to be employees of the Company, on the same terms and conditions 

on which they were engaged in the Company.  

 

ii. All in-scope employees forming part of the Container Freight Station Services Undertaking shall be 

transferred to the Transferee Company on the same terms and conditions on which they are engaged by 

the Company. 

 

iii. Thus, the Scheme will have no adverse effect on the employees of the Company. 

 

iv. Upon the Scheme coming into effect, the employees of the Transferee Company shall continue on the 

same terms and conditions and the Scheme will have no adverse effect on them. 

 

4. Creditors 

 

i. The transfer of the Container Freight Station Services Undertaking to the Transferee Company, will not 

adversely impact the rights and interest of the creditors of the Company. The creditors of the Company 

not forming part of the Container Freight Station Services Undertaking shall continue to be creditors of 

the Company and shall be paid in the ordinary course of business by the Company. 

 

ii. The creditors of the Company forming part of the Container Freight Station Services Undertaking will 

become creditors of the Transferee Company and shall be paid in the ordinary course of business by the 

Transferee Company. 

 

iii. There will be no adverse impact on the rights and interest of the creditor(s) of the Transferee Company. 

 

5. Debenture holders, Bond holders and Debenture Trustees 

 

i. The Company and the Transferee Company have not issued any debentures or bonds and does not have 

Debenture Trustee. 

 

ii. Thus, the Scheme will have no adverse effect on the aforesaid stakeholders. 
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6. Depositors and Deposit Trustees 

 

i. The Company and the Transferee Company have not accepted any deposits within the meaning of the 

Act and Rules framed thereunder. Hence, no Deposit Trustees have been appointed. 

 

ii. Thus, the Scheme will have no adverse effect on the aforesaid stakeholders. 

 

VIII. AMOUNTS DUE TO UNSECURED CREDITORS 

 

The amount due to unsecured creditors of the Company, as on September 30, 2022 is INR 

1,83,19,11,605/-. There is no amount due to unsecured creditors of the Transferee Company, as on 

September 30, 2022. 

 

IX. SHARE CAPITAL / DEBT RESTRUCTURING 

 

1. There is no debt restructuring envisaged in the Scheme. 

 

2. The Transferee Company is the wholly owned subsidiary of the Company. In consideration for the 

Slump Sale of the Container Freight Station Services Undertaking by the Company to the Transferee 

Company, the Transferee Company shall issue and allot its fully paid-up Equity Shares to the Company.  

 

Therefore, there will be no change in the share capital structure and the post-scheme shareholding 

pattern of the Company. The share capital of the Transferee Company would increase to the extent of 

issue of equity shares to the Company in consideration of the Slump Sale. However, there will be no 

change in the shareholding pattern of the Transferee Company post-scheme as it would continue to be 

the wholly owned subsidiary of the Company. The pre-scheme share capital details of the Company and 

of the Transferee Company are mentioned above in paragraph IV.1.c and IV.2.c, respectively.  

 

The pre and post scheme shareholding pattern (based on shareholding data as on December 31, 2022) of 

the Company is given below: 

 

  Pre Scheme Post Scheme 

Sr. 

No. 
Shareholders No. of Shares 

% Of 

Shares 
No. of Shares 

% Of 

Shares 

I Promoter & Promoter Group         

I.A Individuals / HUF 12,29,53,778  55.34  12,29,53,778  55.34  

I.B Bodies Corporate  3,93,29,080  17.70   3,93,29,080  17.70  

II. Public Shareholding         

II.A Institutions         

1. Mutual Funds/ UTI 2,60,55,584 11.73  2,60,55,584 11.73  

2. Financial Institutions /Banks 210 0.00  210 0.00  

3. Insurance Companies 31,38,967 1.41  31,38,967 1.41  

4. Foreign Portfolio Investors 1,36,32,636 6.14  1,36,32,636 6.14  

5. Alternate Investment Funds 4,26,391 0.19  4,26,391 0.19  

II.B Non-Institutions         

1. Body Corporates 54,12,803 2.44  54,12,803 2.44  

2. 
Investor Education and 

Protection Fund Authority 
92,539 0.04  92,539 0.04  

III.C Individuals         
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  Pre Scheme Post Scheme 

Sr. 

No. 
Shareholders No. of Shares 

% Of 

Shares 
No. of Shares 

% Of 

Shares 

a. 

Directors and their relatives 

(excluding independent directors 

and nominee directors) 

85,860 0.04  85,860 0.04  

b. Key Managerial Personnel 11,054 0.00  11,054 0.00  

c. 

Individuals -i. Individual 

shareholders holding nominal 

share capital up to Rs 2 lakhs 

99,43,321 4.48  99,43,321 4.48  

d. 

ii. Individual shareholders 

holding nominal share capital in 

excess of Rs. 2 lakhs 

- -  - -  

3. Non-Resident Indians (NRIs) 6,63,218 0.30  6,63,218 0.30  

4. Any Other 4,27,549 0.19  4,27,549 0.19  

 Total 22,21,72,990 100.00 22,21,72,990 100.00 

 

 

The pre and post scheme shareholding pattern (based on shareholding data as on December 31, 2022) of 

the Transferee Company is given below: 

 

Sr. 

No. 
Name of the Shareholders 

No. of 

Shares 

% Of 

Shares 
No. of Shares 

% Of 

Shares 

1.  Century Plyboards (India) Limited* 5,00,000 100.00 32,76,00,000 100.00 

 5,00,000 100.00 32,76,00,000 100.00 

*Includes 6 nominee shareholders holding 1 equity share each on behalf of Century Plyboards (India) 

Limited. 

 

X. AUDITORS’ CERTIFICATE ON CONFORMITY OF ACCOUNTING TREATMENT IN THE 

SCHEME WITH ACCOUNTING STANDARDS 

 

The Auditors of the Company and of the Transferee Company have confirmed that the accounting 

treatment specified in the Scheme is in conformity with the accounting standards prescribed under 

Section 133 of the Act. 

 

XI. APPROVALS AND INTIMATIONS IN RELATION TO THE SCHEME 

 

i. In terms of Regulation 37 of the SEBI Listing Regulations read with SEBI Master Circular 

SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 (“SEBI Master Circular”), 

BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”), by their respective 

letters, both dated October 10, 2022 have issued their respective observation letters on the Scheme to 

the Company. There are no adverse observations on the Scheme in the said letters of BSE and NSE. 

Copies of the said observation letters issued by BSE and NSE to the Company are attached hereto as 

Annexure VI and Annexure VII respectively. Further, in terms of the said SEBI Master Circular, the 

Company has not received any complaint relating to the Scheme and “NIL” complaint reports were 
filed by the Company with BSE and NSE, copies of which are attached hereto as Annexure VIII and 

Annexure IX respectively. As per comments contained in the above observation letters, the company 

confirms that there are no ongoing adjudication & recovery proceedings, prosecution initiated and all 

other enforcement action taken against the Company, its promoters and directors in relation to the 

business of the Transferor Company. 
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ii. In addition to the approval of the Kolkata Bench of the Hon’ble National Company Law Tribunal, the 
Company and / or the Transferee Company will obtain such necessary approvals / sanctions / no 

objection(s) from the regulatory or other governmental authorities in respect of the Scheme in 

accordance with law, as may be required. 

 

iii. A copy of the Scheme has been filed by the Company and the Transferee Company with the Registrar 

of Companies, Kolkata. 

 

iv. Information pertaining to the Transferee Company involved in the Scheme in the format prescribed for 

abridged prospectus as specified in Part E of Schedule VI of the Securities and Exchange Board of India 

(Issue of Capital and Disclosure Requirements) Regulations, 2018 read with SEBI Circular No. 

SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated 4th February, 2022 is attached hereto as Annexure XI. 

 

v. No investigation proceedings have been instituted and/or are pending against the Company and the 

Transferee Company under the Act. 
 

XII. NON APPLICABILITY OF VALUATION REPORT AND FAIRNESS OPINION 
 

i. The Container Freight Station Services Undertaking is being transferred from the Company to the 

Transferee Company i.e., its wholly owned subsidiary as a going concern on Slump Sale basis for a 

lump sum consideration. 
 

ii. The Scheme does not involve any change in the shareholding pattern of the listed entity (Century 

Plyboards (India) Limited) / resultant company (Century Infra Limited). Accordingly, the requirement 

to furnish the Valuation report from Independent Chartered Accountant as per Para I(A)(4) of Annexure 

I of SEBI Master Circular is not applicable in the present case. Also, the Fairness Opinion, which is 

required to be made on valuation of assets/ shares done by the valuer, is also not applicable. 
 

iii. Certificate on Non applicability of valuation report is attached hereto as Annexure X. 
 

XIII. INSPECTION OF DOCUMENTS 

 

Electronic copy of following documents will be available for inspection in the “Investor Relations” 
section of the website of the Company: www.centuryply.com. 
 

i. Memorandum and Articles of Association of the Company and the Transferee Company; 
 

ii. Audited Standalone and Consolidated Financial Statements of the Company for the financial year ended 

March 31, 2022; 
 

iii. Consolidated and standalone unaudited financial results (limited reviewed) for the quarter and half year 

ended September 30, 2022 of the Company; 
 

iv. Audited financial statement for the period for the period ended March 31, 2022 and for the period ended 

September 30, 2022 of the Transferee Company; 
 

v. Copy of the Scheme; 
 

vi. Certificates of the Statutory Auditors of the Company and of the Transferee Company confirming that 

the accounting treatment prescribed under the Scheme is in compliance with Section 133 of the Act and 

applicable accounting standards; and 
 

vii. Report of the Audit Committee and Committee of Independent Directors of the Company 

recommending the Scheme. 
 

viii. Abridged prospectus pertaining to the Transferee Company along with the certificate issued by M/s 

Horizon Management Private Limited, an independent SEBI registered Merchant Banker; 
 

ix. Copy of the Order of the Hon’ble National Company Law Tribunal, Kolkata Bench. 
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Based on the above and considering the rationale and benefits, in the opinion of the Board, the Scheme will be 

of advantage to, beneficial and in the interest of the Company, its Equity Shareholders, creditors and other 

stakeholders and the terms thereof are fair and reasonable. The Board of Directors of the Company recommend 

the Scheme for approval of the Equity Shareholders. 
 

The Directors and KMPs, as applicable, of the Company and of the Transferee Company, and their relatives do 

not have any concern or interest, financially or otherwise, in the Scheme except as Equity Shareholders in 

general. 

 

Sd/- 

Avishek Guha 

Chairperson appointed by the NCLT for the Meeting 

 

Dated: 15-02-2023 

Place: Kolkata 

  

Registered Office:  
P-15/1, Taratala Road, 

Kolkata - 700 088 
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BSE - INTERNAL 

DCS/AMAL/TL/IP/2510/2022-23   “E-Letter”            October 10, 2022 
 
The Company Secretary, 
CENTURY PLYBOARDS (I) LTD.    
P-15/1, Taratala Road, Kolkata,  
West Bengal, 700088 
 
Dear Sir, 
 
Sub: Observation Letter regarding The Scheme of Arrangement between Century Plyboards (India) 
Limited & its Shareholders and Creditors and Century Infra Limited & its Shareholders and Creditors 
 
We are in receipt of the draft Scheme of Arrangement filed by Century Plyboards (India) Limited as required 
under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated October 07, 
2022, has inter alia given the following comment(s) on the draft scheme of Arrangement:  
 

a) “Company shall ensure that it discloses all details of ongoing adjudication & recovery 
proceedings, prosecution initiated, and all other enforcement action taken, if any, against the 
Company, its promoters and directors, before Hon'ble NCLT and Shareholders, while seeking 
approval of the scheme.” 
 

b) “Company shall ensure that additional information and undertakings, if any, submitted by the 
Company, after filing the scheme with the Stock Exchange, and from the date of receipt of this 
letter, is displayed on the websites of the listed Company and the Stock Exchanges.”   
 

c) “Company shall ensure compliance with the SEBI Circulars issued from time to time.” 
 

d) “The entities involved in the scheme shall duly comply with various provisions of the Circular.”
  
 

e) “Company is advised that the information pertaining to all the Unlisted Companies involved in the 
Scheme shall be included in the format specified for abridged prospectus as provided in Part E 
of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.” 
 

f) “Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old.” 
 

g) “Company is advised that the details of the proposed Scheme under consideration as provided 
by the Company to the Stock Exchange shall be prominently disclosed in the notice sent to the 
Shareholders.” 
 

h) “Company is advised that the proposed Equity Shares to be issued in terms of the ‘Scheme’ shall 
mandatorily be in demat form only.” 
 

i) “Company shall ensure that the ‘Scheme’ shall be acted upon subject to the applicant complying 
with the relevant clauses mentioned in the scheme document.” 
 

j) “Company to ensure that no changes to the draft Scheme except those mandated by the 
regulators/ authorities / tribunals shall be made without specific written consent of SEBI.” 
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k) “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the 
petition to be filed before Hon'ble NCLT and the Company obliged to bring the observations to 
the notice of Hon'ble NCLT.” 
 

l) “Company is advised to comply with all the applicable provisions of the Companies Act, 2013, 
rule and regulations issued thereunder including obtaining the consent from the creditors for the 
proposed scheme.” 
 

m) “It is to be noted that the petitions are filed by the Company before Hon'ble NCLT after processing 
and communication of comments/observations on draft Scheme by SEBI/Stock Exchange. Hence, 
the Company is not required to send notice for representation as mandated under section 230(5) 
of Companies Act, 2013 to SEBI again for its comments/observations/representations.” 

 

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised: 
 

i. To provide additional information, if any, (as stated above) along with various documents to the 
Exchange for further dissemination on Exchange website. 

ii. To ensure that additional information, if any, (as stated aforesaid) along with various documents are 
disseminated on their (company) website. 

iii. To duly comply with various provisions of the circulars. 
 

In light of the above, we hereby advise that we have no adverse observations with limited reference to those 
matters having a bearing on listing/de-listing/continuous listing requirements within the provisions of Listing 
Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.  
 
Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted company involved 
in the format prescribed for abridged prospectus as specified in the circular dated March 10, 2017.  
 
Kindly   note   that   as   required   under Regulation 37(3) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the date of this 
Letter, within which the scheme shall be submitted to the NCLT.  
 
The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information submitted 
to the Exchange is found to be incomplete / incorrect / misleading / false or for any contravention of Rules, Bye-
laws and Regulations of the Exchange, Listing Agreement, Guidelines/Regulations issued by statutory authorities. 
Please note that the aforesaid observations does not preclude the Company from complying with any other 
requirements. 
 
Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read with Rule 
8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company Rules) and Section 
66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order passed by the  Hon’ble 
National Company Law Tribunal, a Notice of  the proposed scheme of compromise or arrangement filed under 
sections 230-232 or Section 66 of  the Companies Act 2013 as the case may be is required to be served upon 
the Exchange seeking representations or objections if any. 
 
In this regard, with a view to have a better transparency in processing the aforesaid notices served upon the 
Exchange, the Exchange has already introduced an online system of serving such Notice along with the 
relevant documents of the proposed schemes through the BSE Listing Centre. 
 
Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking Exchange’s 
representations or objections if any, would be accepted and processed through the Listing Centre only and 
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no physical filings would be accepted. You may please refer to circular dated February 26, 2019 issued to the 
company. 
 
Yours faithfully, 
Sd/-    Sd/- 
  
Prasad Bhide                                                                                 Tanmayi Lele 
Senior Manager                                                                             Assistant Manager 
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Ref: NSE/LIST/31959_II                           October 10, 2022 

  

The Company Secretary  

Century Plyboards (India) Limited 

P-15/1, Taratala Road 

Kolkata - 700088 

Kind Attn.: Mr. Sundeep Jhunjhunwala 

Dear Sir,   

Sub: Observation Letter for draft scheme of Arrangement between Century Plyboards (India) Limited 

& its Shareholders and Creditors and Century Infra Limited & its Shareholders and Creditors under 

Sections 230 to 232 and other applicable provisions of the Companies Act, 2013. 

 

We are in receipt of draft scheme of Arrangement between Century Plyboards (India) Limited & its 

Shareholders and Creditors and Century Infra Limited & its Shareholders and Creditors under Sections 230 to 

232 and other applicable provisions of the Companies Act, 2013 vide application dated July 30, 2022.  

Based on our letter reference no. NSE/LIST/31959 dated September 14, 2022, submitted to SEBI and pursuant 

to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 read with Master circular no. 

SEBI/HO/CFD/DIL1/CIR/P/2021/665 dated November 23, 2021 and Regulation 94(2) of SEBI (LODR) 

Regulations 2015, kindly find following comments on the draft scheme:  

a. Company shall ensure disclosure of all details of ongoing adjudication & recovery proceedings, 

prosecution initiated, and all other enforcement action taken, if any, against the Company, its promoters 

and directors, before Hon'ble NCLT and shareholders, while seeking approval of the scheme. 

b. Company shall ensure that additional information, if any, submitted by the Company after filing the 

Scheme with the Stock Exchanges, from the date of receipt of this letter is displayed on the websites of 

the listed company and the Stock Exchanges. 

c. The entities involved in the scheme shall duly comply with various provisions of the Circular. 

d. Company shall ensure that information pertaining to all the unlisted Companies involved in the scheme, 

shall be included in the format specified for abridged prospectus as provided in Part E of Schedule VI of 

the ICDR Regulations, 2018, in the explanatory statement or notice or proposal accompanying resolution 

to be passed, which is sent to the shareholders for seeking approval. 

e. Company shall ensure that the financials in the scheme including financials considered for valuation 

report are not for period more than 6 months old. 

 

f. Company shall ensure that the details of the proposed scheme under consideration as provided to the 

stock exchange shall be prominently disclosed in the notice sent to the shareholders. 

 

g. Company shall ensure that the proposed equity shares to be issued in terms of the “scheme” shall 

mandatorily be in a demat form only. 

 

This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Mon, Oct 10, 2022 17:44:53 IST
Location: NSE
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h. Company shall ensure that the “scheme” shall be acted upon subject to the applicant complying with the 

relevant clauses mentioned in the scheme document. 

 

i. Company shall ensure that no changes to the draft scheme except those mandated by the regulators/ 

tribunals shall be made without specific written consent of SEBI. 

 

j. Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the petition 

to be filed before NCLT and the company is obliged to bring the observations to the notice of NCLT. 

k. Company to comply with all applicable provisions of the Companies Act, 2013, rules and regulations 

issued thereunder including obtaining the consent from the creditors for the proposed scheme. 

 

l. It is to be noted that the petitions are filed by the company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the company 

is not required to send notice for representation as mandated under section 230(5) of Companies Act, 

2013 to SEBI again for its comments/ observations/ representations. 

 

It is to be noted that the petitions are filed by the company before NCLT after processing and 

communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the 

company is not required to send notice for representation as mandated under section 230(5) of 

Companies Act, 2013 to National Stock Exchange of India Limited again for its 

comments/observations/representations. 

 

Further, where applicable in the explanatory statement of the notice to be sent by the company to the 

shareholders, while seeking approval of the scheme, it shall disclose information about unlisted companies 

involved in the format prescribed for abridged prospectus as specified in the Circular. 

        

Based on the draft scheme and other documents submitted by the Company, including undertaking given in 

terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in terms of 
Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft scheme with 

NCLT. 

 

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the 

Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-laws 

and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities. 

 

The validity of this “Observation Letter” shall be six months from October 10, 2022 within which the scheme 

shall be submitted to NCLT.  

  

Kindly note, this Exchange letter should not be construed as approval under any other Act /Regulation/rule/bye 

laws (except as referred above) for which the Company may be required to obtain approval from other 

department(s) of the Exchange. The Company is requested to separately take up matter with the concerned 

departments for approval, if any. 

 

  

This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Mon, Oct 10, 2022 17:44:53 IST
Location: NSE
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The Company shall ensure filing of compliance status report stating the compliance with each point of 

Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue > Scheme of 

arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter to Compliance Status.  

  

Yours faithfully,  

For National Stock Exchange of India Limited  

  

Jiten Patel 

Manager 

 

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL: 

https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist   

This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Mon, Oct 10, 2022 17:44:53 IST
Location: NSE
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Date: 10 August 2022 
 

To, 

The Company Secretary 

Century Plyboards (India) Limited  
P-15/1, Taratala Road, 

Kolkata, West Bengal – 700088 

 

Subject: Non-applicability of requirement to submit valuation report for the proposed 

transfer of Container Freight Station Services business from Century Plyboards (India) 

Limited to its wholly owned subsidiary Century Infra Limited,  

Background 

We have been informed by the Management of Century Plyboards (India) Limited (‘CPIL’) that 
the Board of Directors of CPIL in their meeting dated 20 July, 2022 have approved the Scheme 

of Arrangement (‘Scheme’) between CPIL and its wholly owned subsidiary Century Infra 

Limited (‘CIL’) and their respective shareholders and creditors pursuant to Section 230 to 232 
of the Companies Act, 2013, for the transfer of Container Freight Station Services Business 

(‘CFS’) from CPIL to CIL by way of slump sale on going concern basis.   

Further we understand from the Management of CPIL that the Scheme application under 

Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirement), Regulations, 2015 

for the approval of Scheme of Arrangement between CPIL and CIL, has been filed with BSE 

Limited and National Stock Exchange Limited (‘NSE’) on July 30, 2022.   

Scope and Purpose 

With respect to the above-mentioned application, BSE has on August 4, 2022, requested CPIL 

to furnish certificate from Registered valuer on non-applicability of Valuation report as per 

Para (A)(4)(b) of Part I of SEBI Master Circular NO. 

SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 (“SEBI Master 
Circular”). It is in this regard the Management has requested Niranjan Kumar, Registered 

Valuer – Securities or Financial Assets to submit a certificate.  

Key Considerations 

SEBI Master Circular mandates all listed entities to submit a valuation report from a 

Registered Valuer while undertaking scheme of arrangement. However, para (A)(4)(b) of Part 
I of the SEBI Master Circular further provides that in cases where there is no change in the 

shareholding pattern of the listed entity / resultant company upon implementation of the 

scheme of arrangement, valuation report is not required. 

As per para (A)(4)(c) of Part I of the SEBI Master Circular, 'change in the shareholding pattern' 

shall mean:  

i. change in the proportion of shareholding of any of the existing shareholders of the 

listed entity in the resultant company; or 

ii. new shareholder being allotted equity shares of the resultant company; or  

iii. existing shareholder exiting the company pursuant to the Scheme of Arrangement  
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According to Scheme, CIL (wholly owned subsidiary of Transferor Company) shall discharge 

the lump sum consideration to the CPIL (Transferor Company) by way of issuing and allotting 
fully paid-up equity shares to CPIL for the proposed transfer of CFS Business from CPIL into 

CIL. Pursuant to the Scheme becoming effective, CIL will remain wholly owned subsidiary of 

CPIL. 

Conclusion  

Given the above background and according to the information and explanations given to us, 
we confirm that in the aforesaid scheme there is no change proposed in the shareholding 

pattern of the listed entity (CPIL) / resultant company (CIL), hence the Para (A)(4) of Part I of 

SEBI Master Circular which requires valuation report for listed entity from Registered Valu  er 

is not applicable in this case.  

 

Respectfully submitted, 

 

 

 

 

Niranjan Kumar 
Registered valuer – Securities or Financial Assets 

IBBI Registration Number- IBBI/RV/06/2018/10137 
Date: 10 August 2022  ICAI Registration No.: ICAIRVO/06/RVP000021/2018-19 
Place: Pune   UDIN: 22121635AOTXOT6542 
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HoRlzoll iltAllAGEtIEllT PRIUATE LIMITED

February 13, 2023

To,

Board of Directors

Century Plyboards (lndia) Limited

P- 15/1, Taratala Road

Kolkata - 700088

Sub: Certificate on adequacy and accuracy of disclosure of information pertaining to Century lnfra

Limited in relation to the proposed Scheme of Arrantement between Century Plyboards (lndia)

Limited and Century lnfra Limited and their respective shareholders and creditors under section

23O lo 232 of the Companies Act, 2013 read with other applicable provisions and rules

thereunder ("Scheme of Arrangement")

Dear Sir / Madam,

We, Horizon Management Private Limited, SEBI registered Merchant Banker, having SEBI Registration No.

lNMOOOO12926 have been appointed by Century Plyboards (lndia) Limited ("CPlL" or "Transferor

Company") for the purpose of certifying the adequacy and accuracy of disclosure of information

pertaining to Century lnfra limited ("ClL" or "Transferee Company") pursuant to proposed scheme of

arrangement providing for transfer and vesting of Container Freight Station Services Undertaking of the

Transferor Company to the Transferee Company as a going concern on a slump sale basis under section

230 to 232 of the Companies Act, 2013 read with other applicable provisions and rule thereunder

("Scheme of Arrangement" ).

Regulatory Requirement

SEBI vide its Master Circular no. SEBI/HO/CFDIDILl lClRlP /202f100OO000665 dated November 23, 2021

("SEBI Circular") prescribed requirements to be fulfilled by the llsted entities when they propose a

Scheme of Arrangement. The SEBI Circular, amongst other things, provide that in the event a listed entity

enters into a scheme of arrangement with an unlisted entity, the listed entity shall disclose to its

shareholders applicable information pertaining to the unlisted entity in the format specified for abridged

prospectus as provided in Part E of Schedule Vl of SEBl (lssue of Capital and Disclosure Requirements)

Regulations,2018 ("ICDR ReBulations") read with SEBI Circular No. SEBI/HO/CFD/5SEP lClRlP /2022/74
dated February 4, 2022.

Further, the adequacy and accuracy of such disclosure of information pertaining to unlisted entity is

required to be certified by a SEBI registered Merchant Banker.

The purpose of this compliance certificate is to inform the shareholders about the adequacy and accuracy

of the information/deta il of unlisted company to the extent applicable, involved in the scheme in line

with the information required to be disclosed in line with Part E of Schedule Vl of SEBI (ICDR) ReBulations,

2018 read with SEBI Circular No. SEBI/HO/CFD/SSEP lCIR/P/202211,4 dated February 4, 2022.

Sources of the lnformation

We have received the following information from the management of the Companies

1) Proposed Scheme of Arrangement

te Ofrice : 19, R. N. Mukherjee Road, Main Building, 2nd Floor, Kolkata'7oo 001, Ph. : +91 33 46000607

E-mail : merchanlbanking @ horizon.net.co . Clil tl0.: U74140WBt 996PTC077991

islered Otlice: Slephen House,4th Floor, Room No.62,56E, Hemanta Basu Sarani, Kolkata - 7o0 001

Annexure-XI
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2) Abridged Prospectus dated February 1'3, 2023 prepared in accordance with SEBI Ci

SEBI/HO/CFD/DlL1 lClRlP /202t/000O000565 dated November 23, 2021

3) lnformation/docu ments/u nde rta kings etc. provided by management of companies pertaining to

disclosures made in Abridged Prospectus dated February 13,2023

Based on the information, confirmations, undertakings and documents provided to us by CPIL and ClL, we

hereby confirm that the information contained in the Abridged Prospectus dated February 13,2023 is

accurate and adequate, in terms of the paragraph A.3.a of Part I of the SEBI Circular read with the format

provided in Part E of Schedule Vl of the SEBI {lssue of Capital and Disclosure Requirements) Regulations,

2018 and SEBI Circular No. SEBI/Ho/CFD/SSEP lclRlP12022lLA dated February 4, 2022.

Disclaimer and Limitations

1. This Certificate is a specific purpose certificate issued in terms of and in compliance with SEBI Circular

and hence it should not be used for any other purpose or transaction.

2. This Certificate contains the certification on adequacy and accuracy of disclosure of information

pertaining to the unlisted entity viz., CIL and is not an opinion on the proposed Scheme of

Arrangement or its success.

3. This Certificate is issued on the basis of information furnished and explanations provided to us by the

management of CPIL and CIL assuming the same is complete and accurate in all material aspects on as

is basis. We have relied upon the financials, information, undenakings and representations furnished

to us on as is basis and have not carried out an audit of such information.

4. We shall not be liable for any losses whether financial or otherwise or expenses arising directly or
indirectly out of the use of or reliance on the information set out here in this report.

5. Our opinion is not, nor should it be construed as our opining or certifying the compliance of the
proposed Scheme of Arrangement with the provisions of any law including companies, taxation and

Securities market related laws or as regards any legal implications or issues arising thereon, in their
respective jurisdiction.

6. We express no opinion whatsoever and make no recommendation at all as to CPIL's underlying

declsion to effect the Scheme or as to how the holders of equity shares of the CPIL and CIL should vote

at their respective meetings held in connection with the Scheme. We do not express and should not be

deemed to have expressed any views on any other terms of the Scheme or its success. We also express

no opinion, and accordingly, accept no responsibility for or as to the price at which the equity shares of

CPIL will trade following the Scheme for or as to the financial performance of CPIL or CIL following the

consummation of the Scheme. We express no opinion whatsoever and make no recommendations at

all (and accordingly take no responsibility) as to whether shareholders/ investors should buy, sell or

hold any stake in the CPIL.

For Hori2on Management Private Limited

J

{*' &sf
.o

tH

Y

Date: February 13, 2023

Place: Kolkata

v.-

Certification

Manav Goenka

President
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