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CESC Limited

Registered Office : CESC House, Chowringhee Square, Kolkata - 700 001
Tel: 033-22256040, Fax: 033-2225 5155
E-mail: secretarial@rpsg.in; Website: www.cesc.co.in
Corporate Identity Number: L31901WB1978PLC031411

NOTICE TO MEMBERS

NOTICE is hereby given that the Forty-fourth Annual General
Meeting (AGM) of the Members of CESC Limited will be held
on Friday, July 29, 2022 at 10.30 a.m., Indian Standard Time
(IST), through Video Conferencing (VC) / Other Audio-Visual
Means (OAVM) to transact the following business:

ORDINARY BUSINESS

1.

Adoption of:

(@) the audited financial statements of the Company
for the financial year ended March 31, 2022 and the
Reports of Board of Directors and Auditors thereon,
and

(b) the audited consolidated financial statements of the
Company for the financial year ended March 31, 2022
and the Reports of the Auditors thereon.

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

“RESOLVED THAT:

a) the audited financial statements of the Company
for the financial year ended March 31, 2022 and the
reports of Board of Directors and Auditors thereon, as
circulated to the Members, and

b) the audited consolidated financial statements of the
Company for the financial year ended March 31, 2022
and reports of the Auditors thereon, as circulated to
the Members,

be and are hereby considered and adopted.”

Confirmation of payment of Interim Dividend for the
financial year ended March 31, 2022.

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

"RESOLVED THAT the Interim Dividend @ 450% (i.e.
T 4.50/- per share on 1,32,55,70,430 Equity Shares) paid
to the shareholders for the Financial Year ended March 31,
2022, be and is hereby noted and confirmed.”

Re-appointment of Mr. Debasish Banerjee who retires by
rotation as a Director.

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

Resolution:

"RESOLVED THAT in accordance with the provisions
of Section 152 and other applicable provisions, if any,
of the Companies Act, 2013, read with Articles of
Association of the Company, Mr. Debasish Banerjee
(DIN: 06443204) who retires by rotation at this meeting, be
and is hereby re-appointed as a Director of the Company.”

Re-appointment of the Auditors of the Company for a
second term of five years.

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

“RESOLVED THAT pursuant to Section 139 and other
applicable provisions, if any, of the Companies Act, 2013,
read with the Companies (Audit and Auditors) Rules, 2014
as amended from time to time M/s. S. R. Batliboi & Co. LLP,
Chartered Accountants (ICAI Firm Registration Number
301003E/E300005), be and are hereby re-appointed as
Auditors of the Company for a second term of five (5)
consecutive years to hold office from the conclusion of
this forty-fourth (44th) Annual General Meeting (AGM)
till the conclusion of the forty-ninth (49th) AGM of the
Company at such remuneration (plus goods and services
tax and reimbursement of out of pocket expenses) as may
be decided by the Board of Directors from time to time."

SPECIAL BUSINESS

5.

Continuation of Directorship of Mr. Pradip Kumar
Khaitan as Non-Executive, Non-Independent Director of
the Company.

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

"RESOLVED THAT pursuant to Regulation 17(1A) of the
Securities and Exchange Board of India (Listing Obligations
& Disclosure Requirements) Regulations 2015, (including
any statutory modification(s) thereof), for the time being in
force, approvals and recommendations of the Nomination
and Remuneration Committee, and that of the Board of
Directors, approval of members of the Company be and is
hereby accorded to the continuation of Directorship of Mr.
Pradip Kumar Khaitan (DIN: 00004821) in the capacity of a
Non- Executive, Non-Independent Director of the Company;

RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorized to do all acts
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and take all such steps as may be necessary, proper or
expedient to give effect to the aforesaid resolution.”

Creation of Charge / Security on the movable and
immovable properties of the Company.

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

“RESOLVED THAT in terms of the provisions of Section
180(1) (a) and other applicable provisions, if any, of the
Companies Act, 2013 ("the Act”) and the Rules made
thereunder (including any statutory modifications or
re-enactments thereof for the time being in force),
consent of the members of the Company be and is hereby
accorded to the Board of Directors of the Company
("the Board” which term shall be deemed to include
any committee thereof) to create charges, mortgages,
hypothecations and / or otherwise encumber all or any
of the properties of the Company, whether immovable
and/or movable, and whether present or future and
wheresoever the same may be situated in favour of:

a) Bank of Baroda for a term loan of ¥ 300 crore;
b) State Bank of India for a term loan of ¥ 300 crore;

c) Union Bank of India for a term loan of ¥ 300 crore;

(banks named in (a) to (c) above hereinafter
collectively referred to as ‘lenders’)

d) any Public Financial Institution within the meaning of
Section 2(72) of the Act and / or any Scheduled Bank
as defined in Section 2(e) of the Reserve Bank of India
Act, 1934 and / or any other bank or lender and / or
any institution / corporation controlled by the Central
and / or State Governments or by any combination
thereof (hereinafter collectively referred to as ‘future
lenders’) for their respective financial assistance, for an
aggregate sum not exceeding ¥1000 crore which may,
in future, be sanctioned to the Company in one or more
instalments for any purpose and in any form including
by way of term loan and / or refinance loan and / or
foreign currency assistance and / or debentures and/or
other debt securities and / or fund and / or non- fund
based working capital facility (hereinafter collectively
referred to as ‘Financial Assistance’);

to secure the aforesaid term loans and Financial Assistance
with agreed interest, charges, expenses, front-end fees and
all other monies payable by the Company to the lenders
/ future lenders in terms of their facility agreement,
hypothecation agreement, debenture trustee agreement
or any other agreement or any amendments thereto
entered into / to be entered into by the Company with
such lenders / future lenders so that the mortgage and
/ or charge may be created by the Company over and
in respect of its properties in favour of the said lenders
/ future lenders either singly or collectively, in such form
and subject to such prior charges or with such pari passu
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or subservient ranking of charges as may be decided by
the Board in consultation with one or more of the said
lenders / future lenders;

RESOLVED FURTHER THAT the Board be and is hereby
authorized to do all such acts, deeds things and matters to
finalize and execute all such agreements, instruments and
documents with all or any of the said lenders / future lenders
for creating the aforesaid mortgages and / or charges as
may be required from time to time and to delegate all or any
of its powers herein conferred to a committee constituted/
to be constituted by the Board and/or to any member
of such committee with power to the said committee to
sub-delegate its powers to any of its members and/or to
any officers or employee of the Company for the purpose
of giving effect to the above resolution.”

Ratification of the remuneration of Cost Auditors for the
financial year ending March 31, 2023.

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

“RESOLVED THAT in accordance with the provisions
of Section 148 and other applicable provisions of the
Companies Act, 2013 read with the Companies (Audit
and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof, for the time
being in force), the remuneration of %8,00,000 (plus
applicable goods and services tax and reimbursement
of out of pocket expenses) to be paid to M/s Shome &
Banerjee, Cost Accountants, the Cost Auditors of the
Company, as approved by the Board of Directors of the
Company, for conducting the audit of cost records for the
Financial Year ending March 31, 2023, be and is hereby
ratified.”

By Order of the Board of Directors
Jagdish Patra

Company Secretary and Compliance officer
(ICSI Membership No. FCS 5320)

NOTES:

1.

The Statement pursuant to Section 102(1) of the
Companies Act, 2013 (‘the Act) in respect of the Special
Business to be transacted at the AGM is annexed hereto.

A) Pursuant to the General Circular numbers 14/2020,
17/2020, 20/2020, 02/2021, 19/2021, 21/2021 and
2/2022 dated April 8, 2020, April 13, 2020, May 5,
2020, January 13, 2021, December 8, 2021, December
14, 2021 and May 5, 2022 respectively, issued by the
Ministry of Corporate Affairs (MCA) Government of
India, and Circular numbers SEBI/HO/CFD/CMD1/
CIR/P/2020/79 dated May 12, 2020, SEBI/HO/CFD/



B)

CMD2/CIR/P/2021/11 dated January 15,2021 and SEBI/
HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022
issued by the Securities and Exchange Board of India
(hereinafter collectively referred to as “the Circulars”),
companies are allowed to hold AGM during the period
upto December 31, 2022 through Video Conferencing
(VC) / Other Audio-Visual Means (OAVM).

AGM through VC/OAVM

Members are requested to join the AGM on Friday,
July 29, 2022 through VC/OAVM mode latest by
10.00 A.M. IST by clicking on the link https://www.
evoting.nsdl.com under members login, where the
EVEN (E-voting Event Number) of the Company
will be displayed, by using the remote evoting
credentials and following the procedures mentioned
later in these Notes. The said process of joining the
AGM will commence from 9.30 A.M. IST and may be
closed at 1045 AM. IST, or, soon thereafter.

i. The facility of attending the AGM will be made
available for upto 1000 members on a first-
come-first served basis.

ii. Members who would like to express any views,
or, during the AGM ask questions may do so,
by sending their views or questions in advance
in writing, as may be, along with their name, DP
ID and Client ID number/folio number, email id
and mobile number, to reach the Company’s
email address at cescagm2022@rpsg.in latest by
Monday, July 25, 2022 by 5.00 p.m. (IST).

iv. When a pre-registered speaker is invited to raise
at the AGM, his/her questions, already emailed in
advance as requested in para (iii) above, but he /
she does not respond, the turn will go to the next
pre-registered speaker to raise his/her questions.
Accordingly, all speakers are requested to get
connected to a device with a video camera along
with stable internet speed.

v. The Company reserves the right to restrict the
number of questions/speakers, as appropriate,
for smooth conduct of the AGM.

SEBI has decided that securities of listed companies can
be transferred only in dematerialized form and, therefore,
members are advised to dematerialize as early as possible
the shares of the Company held by them in physical form.

The Register of Members of the Company will remain

closed from July 22, 2022 to July 29, 2022, both days
inclusive.

All documents referred to in the Notice are put up on the
Company’s website and can be accessed at https://www.
cesc.co.in.

Instructions for attending the AGM

In view of the outbreak and continuance of the
COVID-19 pandemic, social distancing horm has to
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be followed and pursuant to the Circulars, physical
attendance of the members at the AGM is not required
and AGM has to be held through VC/ OAVM. Hence,
members can attend and participate at the ensuing
AGM only through VC/OAVM as mentioned in Note
2(B) above as arranged by the Company along with
National Securities Depository Limited (NSDL).

Members may access NSDL e-Voting system by
following the steps mentioned above and after
successful login, they will be requested to click on
VC/OAVM link placed under "Join General Meeting”
menu against the Company name. The link for VC/
OAVM will be available in Shareholder/Member login
where the EVEN of Company will be displayed.

Please note that the members 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 to avoid last minute rush.
Further members can also use the OTP based login
for logging into the e-Voting system of NSDL.

Since the AGM wiill be held through VC/ OAVM, where
physical attendance of members has been dispensed
with, there is no requirement of proxies and hence,
the facility to appoint proxy to attend and cast vote for
the members is not available for this AGM. However,
Bodies Corporate are entitled to appoint authorised
representatives to attend the AGM through VC/OAVM
and participate thereat and cast their votes through
e-voting. Corporate Members intending to authorize
their representatives to participate and vote at the
meeting are requested to send a certified copy of
the Board resolution / authorization letter to the
Scrutinizer by e-mail at evotingam@gmail. com with
a copy marked to evoting@nsdl.co.in.

The facility of participation at the AGM through VC/
OAVM will be made available for upto 1000 members
on first come first served basis. This will not include
Large Members (i.e. Members holding 2 % or more
shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons
of Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the AGM
without any restriction on account of first come first
served basis.

In compliance with the Circulars, Notice of the AGM
along with the Annual Report for the year 2021-22
are being sent only through electronic mode to those
Members whose email addresses are registered with
the Company or Central Depository Services Limited /
National Securities Depositories Limited (“Depositories”).
Members may note that the Notice and Annual Report for
the year 2021-22 will also be available on the Company’s
website http://www.cesc.co.in and websites of the Stock
Exchanges where the shares of the Company are listed
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i.e. BSE Limited and National Stock Exchange of India
Limited at https://www.bseindia.com and https://www
nseindia.com respectively. Additionally, Notice of the AGM
will also be available at https://www.evoting.nsdl.com.

Members whose email addresses are not registered as
above can register the same in the following manner:

a) Members holding share(s) in physical mode
are requested to send the following details for
registration of their email id: Folio No., Name of
shareholder, Mobile no., email id, Bank Account
details such as Bank and Branch name, Account
no. and IFSC Code and self-attested scanned
copy of PAN card by email to CESC Limited at
cescagm2022@rpsg.in or to the Registrar and
Share Transfer Agent of the Company, Link Intime
India Private Limited at rnthelpdesk@linkintime.
co.in or upload the same at https://web.linkintime.

co.in/emailreg/email_register.html.

b) Members holding share(s) in electronic mode
are requested to register / update their e-mail
addresses and Bank Account details as mentioned
above with their respective Depository Participants
("DPs") for receiving all communications from the
Company electronically.

Participation of members through VC/OAVM wiill be
reckoned for the purpose of quorum for the AGM as
per Section 103 of the Act.

Since AGM will be held through VC/OAVM, the route
map of the venue of the Meeting is not annexed
hereto.

During the AGM, members may access the scanned
copy of Register of Directors and Key Managerial
Personnel and their shareholding maintained under
Section 170 of the Act and the Register of Contracts
and Arrangements in which Directors are interested
maintained under Section 189 of the Act, upon logging
to the NSDL e-voting system at https://www.evoting.
nsdl.com.

Members who need assistance before or during the
AGM with regard to use of technology, can:

(@) Send a request at evoting@nsdl.co.in or use Toll
free no.: 1800 1020 990 / 1800 22 44 30

(b) Contact Ms. Pallavi Mhatre, Manager, NSDL at the
designated email ID: evoting@nsdl.co.in.

Members are encouraged to join the Meeting through
Laptops for better experience. When the meeting is in
progress, please keep your device under ‘Mute’ mode,
except when you have pre-registered yourself as a
speaker and are invited to speak at the AGM.

Participants connecting from Mobile Devices or
Tablets or through Laptop connecting via Mobile
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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.

xiv. Institutional Investors who are Members of the
Company, are encouraged to attend and vote in the
AGM of the Company through VC/OAVM facility.

Instructions for Voting through electronic means:

Pursuant to the provisions of Section 108 of the Act,
read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (as amended) and Regulation
44 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations 2015 (as amended), the Company is providing
the facility of remote e-voting to its Members in respect
of the business to be transacted at the AGM. For this
purpose, the Company has entered into an arrangement
with NSDL for facilitating e-voting through electronic
means, as the authorized agency. The facility of casting
vote by a member using remote e-voting system during
the meeting on the date of the AGM will also be provided
by NSDL.

The remote e-voting period begins on Tuesday, July 26,
2022 at 9.00 A.M. (IST) and ends on Thursday, July 28,
2022 at 05.00 PM. (IST) The remote e-voting will not
be allowed beyond the aforesaid date and the remote
e-voting module shall be disabled by NSDL upon expiry of
the aforesaid period.

The Members, whose names appear in the Register of
Members / Beneficial Owners as on the record date
(cut-off date), i.e, July 22, 2022 may cast their vote
electronically.

The voting rights of a Member/Beneficial owner (in case of
electronic shareholding) shall be in proportion to his/her/its
shareholding in the paid up equity capital of the Company
as on the cut-off date, being Friday, July 22, 2022.

How do | vote electronically using NSDL e-Voting
system?

The way to vote electronically on NSDL e-Voting system
consists of “Two Steps” which are mentioned below:

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

In terms of SEBI circular dated December 9, 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 advised to update their
mobile number and email Id in their demat accounts
in order to access e-Voting facility.
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Login method for Individual shareholders holding securities in demat mode is given below:

Type of
shareholders

Individual 1

Shareholders holding
securities in demat
mode with NSDL.

Individual 1

Shareholders holding
securities in demat
mode with CDSL

Login Method

Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.nsdl.com either
on a Personal Computer or on a mobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS" section, this will prompt you to
enter your existing User ID and Password. After successful authentication, you will be able to
see e-Voting services under Value added services. Click on “Access to e-Voting” under e-Voting
services and you will be able to see e-Voting page. Click on 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 & voting during the meeting.

If you are not registered for |IDeAS e-Services, option to register is available at
https://eservices.nsdlL.com. Select “Register Online for IDeAS Portal” or click at:
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

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. Once the
home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. 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. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on 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 & voting during the meeting.

Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by
scanning the QR code mentioned below for seamless voting experience.

HEDL Mobile App k aovollable on

i AppStore B Google Play

Existing users who have opted for Easi / Easiest, they 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 are https://web.cdslindia.com/
myeasi/home/login or https://www.cdslindia.com and click on New System Myeasi.

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 i.e. NSDL. Click on NSDL to cast your vote.

If the user is not registered for Easi/Easiest, option to register is available at : https://web.
cdslindia.com/myeasi/Registration/EasiReqgistration.

Alternatively, the user can directly access e-Voting page by providing demat Account
Number and PAN No. from a link in https://www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & 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.

Individual You can also login using the login credentials of your demat account through your Depository
Shareholders Participant registered with NSDL/CDSL for e-Voting facility. Upon logging in, you will be able to
(holding securities see e-Voting option. Click on e-Voting option, you will be redirected to NSDL/CDSL Depository
in demat mode) site after successful authentication, wherein you can see e-Voting feature. Click on company
login through name or e-Voting service provider i.e. NSDL and you will be redirected to e-Voting website of
their depository NSDL for casting your vote during the remote e-Voting period or joining virtual meeting & voting
participants during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned website.
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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

Individual Shareholders holding
securities in demat mode with NSDL

Individual Shareholders holding
securities in demat mode with CDSL

Helpdesk details

Members facing any technical issue in login can contact NSDL helpdesk by
sending a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990
and 1800 22 44 30
Members facing any technicalissue in login can contact CDSL helpdesk by sending
a request at helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or
022- 23058542-43

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.

Once the home page of e-Voting system is launched, click on the icon “"Login” which is available under ‘Shareholder/
Member’ section.

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. 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.

Your User ID details are given below:

Manner of holding shares i.e.

Demat (NSDL or CDSL) or Physical

For Members who hold shares in
demat account with NSDL.

For Members who hold shares in
demat account with CDSL.

For Members holding shares in
Physical Form.

Your User ID is:

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 IN3QQ***]2****x*
16 Digit Beneficiary ID For example if your Beneficiary ID is 12%*****kkkkkkkk
then your user ID is 12*****xxrrrrrrx

EVEN Number followed by Folio Number registered with the company
For example if folio number is 001*** and EVEN is 101456 then user ID is
101456001***

Password details for shareholders other than
Individual shareholders are given below:

a)

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

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.
Once you retrieve your ‘initial password’, you
need to enter the ‘initial password’ and the
system will force you to change your password.

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 from your
mailbox. 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
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in physical form. The .pdf file contains
your ‘User ID" and your ‘initial password'.

(i) If your email ID is not registered, please
follow steps mentioned below in
process for those shareholders whose
email ids are not registered.

If you are unable to retrieve or have not received the
“Initial password” or have forgotten your password:

a)

Click on “Forgot User Details/Password?”(If
you are holding shares in your demat
account with NSDL or CDSL) option available
on https://www.evoting.nsdl.com.

Physical User Reset Password?” (If you are
holding shares in physical mode) option
available on https:// www.evoting.nsdl.com.

If you are still unable to get the password by
aforesaid two options, you can send a request
at evoting@nsdl.co.in mentioning your demat
account number/folio number, your PAN,
your name and your registered address etc.

Members can also use the OTP (One Time
Password) based login for casting the votes
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on the e-Voting system of NSDL.

7. After entering your password, tick on Agree
to “Terms and Conditions” by selecting on the
check box.

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

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

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 company for which you wish to
cast your vote during the remote e-Voting period
and casting your vote during the General Meeting.
For joining virtual meeting, you need to click on "VC/
OAVM" link placed under “Join General Meeting".

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.

General Guidelines for shareholders

1

Institutional shareholders (i.e. other than individuals,
HUF, NRI etc.) are required to send scanned copy (PDF/
JPG Format) of the relevant Board resolution/ Authority
letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail to evotingam@gmail.com with a copy
marked to evoting@nsdl.co.in. Institutional shareholders
(i.e. other than individuals, HUF, NRI etc.) can also upload
their Board Resolution/Power of Attorney/Authority Letter
etc by clicking on "Upload Board Resolution/ Authority
Letter” displayed under “e-voting” tab in their login.

Any person holding shares in physical form and/or a
non individual shareholder, who acquires share(s) of the
Company and becomes member of the Company after
the notice is sent through e-mail and holding shares as
of the cut-off date i.e. July 22, 2022 may obtain the login
ID and password by sending a request at evoting@nsdl.
co.in or rnt.helpdeska@linkintime.co.in. However, if you are
already registered with NSDL for remote e-voting, then
you can use your existing user ID and password for casting
your vote. If you forgot your password, you can reset
your password by using “Forgot User Details/Password”
or "Physical User Reset Password” option available on
https://www.evoting.nsdl.com or call on toll free no.
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1800 1020 990 and 1800 22 44 30 . In case of individual
shareholders holding securities in demat mode 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 i.e. July 22, 2022 may follow
steps mentioned in the Notice of the AGM under Step 1
:"Access to NSDL e-Voting system”(Above).

3. ltis 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 https://www.
evoting.nsdl.com to reset the password.

4. In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section
of https://www.evoting.nsdl.com or call on toll free no.:
1800 1020 990 and 1800 22 44 30 or send a request to Ms.
Pallavi Mhatre, Manager, NSDL at evoting@nsdl.co.in

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 share(s) are held in physical mode please provide
Folio No., Name of shareholder, Mobile no., email id and self
attested scanned copy of PAN card by email to CESC Limited
at cescsagm2022@rpsg.in or to the Registrar and Share
Transfer Agent of the Company, Link Intime India Private
Limited at rnt.helpdesk@linkintimeco.in or upload the same
at https://web.linkintime.co.in/emailreg/email_register.ntml.

2. Members holding share(s) in electronic mode are
requested to register / update their e-mail addresses
as mentioned above with their respective Depository
Participants ("DPs"). If you are an individual shareholder
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 shareholders/members may send a request
to evoting@nsdl.co.in for procuring user id and password
for e-voting by providing above mentioned documents.

4. Interms of SEBI circular dated December 9, 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.

INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON
THE DAY OF THE AGM ARE AS UNDER:-

1. The procedure for e-Voting on the day of the AGM is same
as the instructions mentioned above for remote e-voting.

2. Only those Members/ shareholders, who will be present
during the AGM through VC/OAVM facility and have not
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cast 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 during the AGM.

3. Members who have voted through Remote e-Voting will
be eligible to attend the AGM. However, they will not be
eligible to vote at the AGM.

4.  The details of the person who may be contacted for any
grievances connected with the facility for e-Voting on the
day of the AGM shall be the same person mentioned for
Remote e-voting.

OTHER INSTRUCTIONS

1. The voting rights of the members shall be in proportion
to their shares on the paid-up equity share capital of the
Company as on the cut-off date, i.e., Friday, July 22, 2022.

2. 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 only
shall be entitled to avail the facility of remote e-Voting or
casting vote through e-Voting system during the Meeting.

3. Mr. Anil Kumar Murarka, Practicing Company Secretary,
(Membership No. FCS 3150, CP 1857) has been appointed
as the Scrutinizer to scrutinize the remote e-Voting
process and votes cast through the e-Voting system
during the Meeting in a fair and transparent manner.

4.  The Scrutinizer shall after the conclusion of e-Voting at
the AGM, first download the votes cast at the AGM and
thereafter unblock the votes cast through remote e-Voting
system and shall make a consolidated Scrutinizer’'s Report.

5. The Results of voting will be declared within two working
days from the conclusion of AGM. The declared results
along with the Scrutinizer's Report will be available
forthwith on the website of the Company https://www.
cesc.co.in and on the website of NSDL. Such results will
also be displayed on the Notice Board at the Registered
Office of the Company and shall be forwarded to the
National Stock Exchange of India Limited and BSE Limited.

PARTICULARS OF DIRECTORS PROPOSED TO BE
APPOINTED / RE-APPOINTED AT THE MEETING
ARE GIVEN BELOW:

Mr. Debasish Banerjee

Mr. Debasish Banerjee (DIN 06443204), aged 60 years, is an
Electrical Engineer with proficiency in Business Management,
having 38 years of rich and diverse industry experience. He
commenced his professional career from Areva and moved
onto Crompton Greaves and Schneider Electric, heading
Business Operations in Dealer, Industry & Utilities domain.

In his last stint as CEO of Reliance Energy, he contributed
in improving Operational Efficiency and Optimizing Cost
through Business Processes Reengineering & Automation, thus
increasing bottom line and Customer Delight.

Mr. Banerjee is on the Board of the Company since May 28,
2018. In his current capacity as MD (Distribution) of CESC, he
has ushered in a transformational journey for leapfrogging CESC
to newer heights of excellence with enhanced Operational
Resilience & Efficiency for effective Business Continuity during
and after any crisis. Adoption of Industry 4.0 and Sensor based
loT along with Big Data Analytics and Immersive Technologies /
Digital Twins has enabled the shift from Preventive to Predictive
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Maintenance, thus making CESC more Agile, Customer Centric,
Cost-Effective and a Digital Utility of the future.

In pursuit of his passion to deploy cutting-edge Technologies
for radical change, he is constantly engaged in embracing
disruptive Technological Innovations, for enhancing Customer
& Employee Experience (CX & EX). Rapid deployment of digital
platforms like ChatBot, WhatsappBot & unique vernacular
VoiceBot embedded with AI/ML & NLL/NLP technologies has
further enriched Customer Service delivery.

He has been instrumental in demonstrating Sustainability,
which is one of the core values of CESC through Digitization &
Decentralization for providing safe, cost-effective and reliable
electricity. He is engaged in developing a responsible and
diverse value chain for powering a Sustainable future & creating
a positive societal impact for a better planet and people.

Apart from CESC, Mr. Banerjee is also on the Board of Eminent
Electricity Distribution Limited and Malegaon Power Supply
Limited.

Mr. Banerjee does not hold any share in the company and is
not related to any other Director or Key Managerial Personnel
of the Company or their relatives. Please refer to the Report on
Corporate Governance forming part of this Annual Report for
other necessary details.

Mr. Pradip Kumar Khaitan

Mr. Pradip Kumar Khaitan (DIN 00004821), aged 81 years, is
a B.Com, LL.B. and Attorney-at-law (Bell Chambers Gold
Medallist). He has professional Affiliations with Bar Council of
India, Bar Council of West Bengal, Indian Council of Arbitration,
New Delhi and Incorporated Law Society of Calcutta. Mr.
Khaitan is the Senior Partner of Khaitan & Co. and is widely
regarded as amongst the most influential legal practitioners
in India. With over 50 years of experience, Mr. Khaitan has
advised on a wide range of transactions.

Mr. Khaitan’s practice includes advising domestic business houses
and International Corporations on all aspects of commercial and
corporate laws, taxation, joint ventures, mergers & demergers,
corporate governance and restructuring. He regularly advises on
strategic decisions and sensitive commercial and legal issues. He
is on the Board of Directors of CESC since October 29, 1992.

Mr. Khaitanis also on the Boards of Graphite India Limited (Chairman
of the Nomination and Remuneration Committee and member
of Stakeholders Relationship Committee), India Glycols Limited
(also member and Chairman of Audit Committee, Nomination
and Remuneration Committee, Stakeholders Relationship
Committee and member of CSR & Risk Management Committee),
Electrosteel Castings Limited (Chairman of the Board, Member of
Audit Committee, Nomination and Remuneration Committee &
CSR Committee), Emami Limited, Firstsource Solutions Limited,
Woodlands Multispeciality Hospital Limited (Chairman of the
Board and member of Audit Committee and Nomination and
Remuneration Committee) and Odisha Cement Limited (member
of Audit Committee).

Mr. Khaitan does not hold any share in the Company and is not
related to any other Director or Key Managerial Personnel of
the Company or their relatives. Please refer to the Report on
Corporate Governance forming part of this Annual Report for
other necessary details.

Explanatory Statement under Regulation 36(5) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015

The Members of the Company at its Thirty-ninth Annual General
Meeting (AGM) had approved the appointment of M/s S. R.
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Batliboi & Co. LLP, Chartered Accountants (Firm Registration No
301003E/E300005) ('SRB’) as the Auditors of the Company for a
period of five years commencing form the conclusion of Thirty-
ninth AGM till conclusion of Forty-fourth AGM.

The Board of Directors at its meeting held on May 13, 2022, based
on the recommendation of the Audit Committee, had approved
the re-appointment of SRB as Auditors of the Company for a
second term of five consecutive years from the conclusion of
this Forty-fourth AGM till the conclusion of the Forty-ninth AGM
of the Company at such remuneration (plus goods and services
tax and reimbursement of out-of-pocket expenses) as may be
decided by the Board of Directors from time to time.

None of the Directors or Key Managerial Personnel of the
Company or their relatives are concerned or interested
in the said resolution contained in item number 4 of the
accompanying Notice.

STATEMENT PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013 IN RESPECT OF ITEMS
OF SPECIAL BUSINESS SET OUT IN THE NOTICE
CONVENING THE FORTY-FOURTH ANNUAL GENERAL
MEETING OF THE COMPANY TO BE HELD THROUGH
VC / OAVM ON FRIDAY, JULY 29, 2022 AT 10.30 AM IST

Item No. 5

Regulation 17(1A) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended, inter-alia provides that a listed company shall
not appoint a person or continue the directorship of any person
as a Non-Executive Director who has attained the age of seventy-
five years unless a Special Resolution is passed to that effect.

Mr. Pradip Kumar Khaitan, aged 81 years, is an Attorney-
at-Law (Bell Chambers Gold Medalist), and is an eminent
personality. A senior partner of Khaitan & Co., a noted law firm,
Mr. Khaitan is an active participant in allimportant deliberations
of the Board of Directors of the Company (the "“Board”) with
his extensive hands-on experience in all branches of law.
Mr. Khaitan has been on the Board since 1992 and continues
on the Board as a Non-Executive Non-Independent Director.

The Nomination and Remuneration Committee and the Board
have recommended continuation of Mr. Pradip Kumar Khaitan
as a Non-Executive Non-Independent Director of the Company.

Mr. Pradip Kumar Khaitan is deemed to be concerned or interested
in the resolution for continuation of his Directorship. None of the
other Directors or Key Managerial Personnel of the Company
or their relatives are concerned or interested in the said Special
Resolution. Please refer to the Report on Corporate Governance
forming part of this Annual Report for other necessary details.

The Board recommends the above Special Resolution as set
out underitem no. 5 of the Notice for approval of the Members.

Item No. 6:

In order to finance a part of its capital expenditure requirements
and for other financing purposes, the Company, from time to
time, has availed of various term loans from banks and financial
institutions as per the details mentioned in the resolution.
The said term loans are required to be secured, inter alia,
by creation of charge and / or equitable mortgage on the
Company’'s movable and / or immovable properties with such
ranking of charges as may be required under the respective
terms of sanction.
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Further, for undertaking various projects / capital expenditure
as well as for refinancing any existing financial assistance
and / or for any other business purpose, the Company may
avail of various rupee and / or foreign currency assistance,
debentures / other debt securities / non fund based working
capital assistance which may also be required to be secured
by mortgage / charge over the Company’'s immovable and
movable properties with such ranking of charges as may be
required under the respective terms of sanction. In order to
facilitate creation of such mortgage / charge expeditiously
when so required in future, paragraph (d) of the Special
Resolution set out in the Notice under Item No. 6 includes a
reference to availment of fresh financial assistance for a sum
not exceeding ¥1000 Crore.

The Special Resolution set out under Iltem No. 6 of the
Notice is for seeking the approval of Members in terms of the
provisions of Section 180(1)(a) and other applicable provisions
of the Companies Act, 2013 to enable the Company to create
charge / security, as aforesaid, on the movable / immovable
properties of the Company.

None of the Directors or Key Managerial Personnel of the
Company or their relatives are concerned or interested in the
said Special Resolution in the accompanying Notice.

The Board recommends the above Special Resolution as set
out under item no. 6 of the Notice for approval of the Members.

Item No.7

The Board of Directors of the Company (the Board’), on the
recommendation of its Audit Committee, has approved the
appointment and remuneration of M/s Shome & Banerjee,
Cost Accountants, as the Cost Auditors to conduct the audit of
the cost records of the Company for the financial year ending
on March 31, 2023.

In accordance with the provisions of Section 148 of the
Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014, the remuneration of ¥ 8,00,000/- (plus
applicable goods and services tax and out of pocket expenses)
payable to the Cost Auditor as recommended by the Audit
Committee and approved by the Board, has to be ratified by
the members of the Company.

Accordingly, ratification by the members is sought for the
remuneration payable to the Cost Auditors for the Financial
Year ending on March 31, 2023 by passing an Ordinary
Resolution as set out under Item No. 7 of the Notice.

None of the Directors or Key Managerial Personnel of the
Company or their relatives are concerned or interested in the
said resolution in the accompanying Notice.

The Board recommends the above Ordinary Resolution as
set out under item no. 7 of the Notice for ratification of the
Members.

By Order of the Board of Directors

Jagdish Patra
Place: Kolkata ~ Company Secretary and Compliance Officer
Date: May 13, 2022 (ICSI Membership No. FCS 5320)



	CESC Inside 05 07 2022
	CESC Stat _ Notice 05 07 2022
	CESC SFS 05 07 2022
	CESC CFS 05 07 2022

