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Centuryply.

More than one

of India’s largest
INNovative interior
infrastructure product
companies; a brand
respected for the
unspoken assurance
of product integrity.

More than a company
respected for product
iInNovation or quality;
a company respected
for its complete
ethical commitment.

More than a company
offering a wide array
of product offerings;

a company providing
enduring products.

Morethana
company addressing
the diverse needs

of customers; a
company enhancing
consumer delight.



Customer focus
We're all eyes

and ears when it
comes to customer
focus

Trust
We earn trust not by

making promises, but
by keeping them
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Innovation
VISION
innovate, therefore

we are

Quality
We don't just insist
on quality, we're
People passionate about it
development
People
development
is our way of
keeping our
people happy
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Because we believe
in working with a
sense of ownership

h. Accountability

*
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Caring & sharing
Because being good
to others foster
bonding
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Corporate identity ™

NET REVENUE EBITDA

Growth
numbers

5-YEAR CAGR TILL FY17 5-YEAR CAGR TILL FY17

CASH PROFIT MARKET
e — CAPITALISATION

5-YEAR CAGR TILL FY17 5-YEAR CAGR TILL FY17 5-YEAR CAGR TILL FY17

Plywood « CenturyPly « CenturyPly Architect « CenturyPly Marine
« CenturyPly Elasto « CenturyPly 710+ BWP Marine « Sharonply
« Maxima « Century Win MR « Sainik « Technopine -« Fire Safe

Laminates « CenturyLaminates « Starline « Monocore « CenturyVenLam

VEREETS « NatzuraWoods « SenzuraStyles

Blockboards « Sainik « Century Club Prime « Century 710+ « Maxima « Technopine

Doors « Architect Door « Club Prime « Pro « Sainik « Hector WPC Doorframes P
« Technopine |

Prelams « CenturyPrelams L

FaceVeneers « Century FaceVeneers

New-age products e Starke (PVC Sheets) « Zykron (Fibre Cement Board)




Leadership

Centuryply is India’s leading organised plywood
brand with a market share of around 25% of
the country’s organised sector. The Company
offers plywood, laminates, veneers, MDF,

block boards, doors, fibre cement boards and
particle boards. It is also engaged in India’s
fast-growing logistics business through the
management of container freight stations
(India’s first privately-owned CFS at the Kolkata
Port).

Promoters

The Company is promoted by first-generation
entrepreneurs like Sri Sajjan Bhajanka, Sri Sanjay
Agarwal, Sri Hari Prasad Agarwal and supported
by Sri Vishnu Khemani and Sri Prem Kumar
Bhajanka.

The Company’s five plywood business units

are located in Joka (West Bengal), Guwahati
(Assam), Kandla (Gujarat), Chennai (Tamil Nadu)
and Karnal (Haryana). The Company works
through three units in Roorkee (Uttarakhand),
Myanmar and Laos through its subsidiary. The
Company is currently implementing an MDF
manufacturing facility in Punjab.

The Company’s container freight stations,
located close to Kolkata Port, covers 100,000
square metres with the capacity to handle
156,000 twenty-foot equivalent units (TEU)
containers.

The Company's products are available across the
country through 31 marketing offices covering
over 630 cities and townships addressing 1,800
dealers and nearly 16,500 retailers.

The products are available across Tier-I, Tier-
Il and in Tier-Ill locations. The dealers and
retailers are serviced through 40 depots and
warehouses.

Quality
The Joka plant is an ISO 9001-certified unit —

the first plywood manufacturing facility in India
to be bestowed such an accreditation.

The Company’s shares are listed on the National
Stock Exchange and Bombay Stock Exchange.
The market capitalisation of the Company was
about 5,758 crore with the promoter's holding
of 72% as on 31st March 2017.




“"WHAT WE ARE NOW
LIKELY TO ACHIEVE IS
WITH THE TAILWIND OF
SYSTEMIC SUPPORT.”




— CHAIRMAN’S OVERVIEW

f there is just one sentence through which | could
communicate what | have in mind, it would be this: if
Centuryply could have performed the way it did during one
of the most challenging of years and if the Company could
have grown the way it has against extensive sectoral odds
in the last few years, then we have a lot to be optimistic about
across the foreseeable future.
Consider the short-term and long-term realities that we encountered. During the
last financial year, Centuryply encountered downstream sluggishness marked
by poor offtake from the country’s real estate sector; if this were not enough,

the sector was affected by demonetisation that induced consumers to postpone
purchases for the good part of one entire quarter.

Or consider the extensive of sectoral challenges across the last number of years:

a number of unorganised manufacturers in the country priced their products
approximately 40% lower than Centuryply’s products by the virtue of being largely
outside the tax net.

Our performance

Having provided this contextual landscape, permit me to present our performance:
we grew our revenues 9% and profit after tax 9.3% during the last financial year;
our revenues and profits grew at a CAGR of 9.69% and 25.30% respectively across



We possess one of
the widest portfolios
of interior infrastruc-

ture products ranging
from the mid-priced
to the premium
across application
types; we possess ca-
pacities that provide
us with attractive
economies of scale.

the five years ending 2016-17.

The big question: how
did Centuryply address
medium-term and short-
term challenges and grow
regardless?

My answer is that the greater
the challenge, the stronger
was our resolve.

We recognised that when
the competitive environment
became increasingly
challenging, it would be
virtually impossible to pass
cost increases to customers;
rather than seek price
increases from the outside,
Centuryply selected to seek
profits from within. The
company engaged in frugal
engineering; it invested

in process engineering

Even as we took nearly
20 years to climb to
revenues of ¥500 cr, we
can potentially replicate
this growth in just the
next two years.

that moderated costs

and enhanced per person
productivity to among the
highest standards within

our sector; we selected to
commission manufacturing
facilities in tax-efficient
locations; we sought to
commission peeling facilities
in international geographies
that would make it possible to
moderate costs; we launched
premium products that
brought cash in faster.

Competitive advantages
| am pleased to report that
this compulsive obsession
with cost moderation has
translated into competitive
advantages: Centuryply’s

tax rate is among the

lowest in India’s interior

infrastructure products sector;
the Company’s debt cost

is among the lowest; the
Company's assets are well-
depreciated; the Company’s
capacity utilisation (including
some of its oldest facilities)

is among the highest in the
sector.

This competitiveness is evident
in the numbers: our fixed
assets of ¥533.63 cr as on
31st March, 2017 compared
favourably with ¥708.60 cr
in net worth. The 327 cr of
land value on our books has
appreciated significantly over
the years. Even though we
are a mature multi-decade
company, we had a tangible
net block of only 3248.69

cr by the close of the last
financial year. Even as we
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are at the lower end of the
sectoral cycle, we enjoyed
an interest cover in excess of
6x. Our margins and profit
guantum are among the
highest in India’s interior
infrastructure sector.

Dramatic moment

What excites me is that
Centuryply is at the cusp of

a dramatic moment in its
existence. For years (even
decades), the unorganised
sector carved into the market
share of the organised brands;
there was a time when the
proportion of unorganised
players moderated the share
of the organised brands which
was contrary to what was
transpiring in the other sectors
of the country; the time has

come for the imbalance to
correct.

The correction is coming
from two realities: the
demonetisation catalysed
the shift of transactions
from the cash to the digital
and from the weak brands
to the established; the
implementation of GST from
July 2017 will accelerate the
shift from the unorganised to
organised brands.

At Centuryply, we are
attractively placed to address
the transition. We possess
one of the widest portfolios

of interior infrastructure
products ranging from the
mid-priced to the premium
across application types; we
possess capacities that provide
attractive economies of

Paradigm shift

INDIA'S ORGANISED PANEL PRODUCT

scale; we possess a pan-India
manufacturing footprint that
makes it possible to address
every demand upturn; more
than 50% of our plywood
sheets can be classified as
premium; we possess an
aggressive product pipeline
across the foreseeable future.

Outlook

| believe that Centuryply
stands attractively placed to
capitalise on the next growth
level: we expect to generate
incremental revenues of
%700 to %1,000 cr during the
current financial year with
another %500 cr of revenues
in 2018-19. This indicates
that even as we took nearly
20 years to climb to revenues
of 500 cr, we can potentially

replicate this growth in just
the next two years.

It is this optimism that | intend
to extend to our stakeholders.
All that we achieved in the
last decade was in the face of
sectoral and tax challenges;
what we are now likely to
achieve is with the tailwind of
systemic support.

And that could make all the
difference.

Sajjan Bhajanka
Chairman

Kolkata (to service Eastern India), Chennai (to

MANUFACTURERS ARE BRACING FOR A SEMINAL
MOMENT: A PARADIGM SHIFT FOLLOWING THE
IMPLEMENTATION OF GST.

The broad picture is that India’s interior
infrastructure products industry comprises more
than 3,300 plywood units, of which >2,500 are
exempt from duties and more than 700 units are
partially-exempt. On the other hand, products
manufactured by India’s organised plywood
brands are subject to VAT, excise duty and CST,
among others, making them costlier than the
unorganised sector.

The implementation of GST is expected to create
a level playing field for India’s organised and tax-
compliant players for the first time.

The results: the organised manufacturers will be
able to undertake brownfield expansions more
readily, offer superior products at even more
affordable prices and optimise logistics costs
arising out of a reshuffling of warehouses.

At Centuryply, we are responding to the emerging
reality with speed. We are strengthening our trade
relationships; we will commission warehousing
hubs in Guwahati (to service North Eastern India),

service Southern India), Roorkee, Karnal (to service
Northern India) and Nagpur (to service Western
India), enhancing logistical effectiveness.

Government boost

One of the most effective reforms in the country’s
real estate sector has been the assigning of
‘infrastructure project’ status to the country’s
affordable housing sector.

The government strengthened prospects of this
segment through timely and effective policy
allocation. The Union Budget 2017-18 allocated
323,000 crore towards the Pradhan Mantri Awas
Yojana to ensure the completion of one crore
housing units by 2019. Over the last couple

of years, home loan costs have declined. The
reduction in the base tax slab rate is expected to
catalyse home purchase.

These realities are expected to sustain the growth
of residential stock, which in turn is expected

to drive the offtake of interior infrastructure
products.

The best is round the corner and, interestingly, the
country’s organised sector is attractively placed to
carve away the largest share of offtake.
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Plywood

Over the past six years, we increased our
plywood capacity 42% to 2,10,000 cubic
metres. Centuryply’s existing capacity is
~60% higher than its nearest competitor.
Centuryply’s capacity utilisation was ~85%
with attractive operating leverage. We are
commissioning a facility in Punjab to address
incipient demand.

Laminates

Centuryply is the third-largest player in India’s
organised laminate segment. We doubled our
laminates production capacity to 4.8 million
sheets in FY 2013-14; we are scaling this by
50% by September 2017. We have 650 SKUs,
adding 100-odd designs a year. In doing so,
Centuryply is not only addressing the largest
segment (1.0 millimetre-thickness laminates)
but also value-added segments (textured and
exterior laminates).

Particle boards

Centuryply commissioned a 54,000 cubic
metre particle board manufacturing facility at
a capex of 600 million in FY17. The location
was strategically chosen to be Chennai as
~50% of the raw material requirement was
accessed from a captive unit in the vicinity
of the plant and the rest from third-party
units located in the hinterland. The plant
can potentially generate X1 billion worth of
revenues while operating at peak capacity.

GST - a game-changer
Currently, the excise duty exemption
limit for turnover is *15mn and a
majority of unorganised players keep
their turnover low to avoid paying
excise duty.

Under GST, the exemption limit would
fall to R2 mn, making it difficult

for smaller unorganised players to
keep their turnover below this limit,
bringing virtually all into the tax
MDFs net. This would mean that the price
Centuryply is in the process of commissioning differential between organised and
India’s largest MDF unit in Punjab with a unorganised players should decline
1,98,000 cubic metre capacity. The plant is 10-20%, accelerating conversion from
expected to be up and running by H1FY18. unorganised to organised players.

We are planning to manufacture value-added Low-cost plywood prices are expected
products such as laminated MDFs, flooring to increase by 5-7%, bringing them
and doors, among others. Consequently, we at par with MDF prices. This should
are hopeful of generating probable revenues help MDF penetrate the market. All

as high as %1.50 billion in the first year. branded players, including Centuryply,
are expected to benefit.




GRABBING
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Centuryply invested in above-the-line activities to
create a distinctive brand identity. The use of con-
ventional and emerging media to promote products
has enhanced awareness. This has helped graduate
purchase from being singularly dictated by ‘price’ to

‘overall value'.

Centuryply has evolved the positioning
of its brands in line with broad sectoral

trends.

There was a time when the Company
emphasised functional attributes (‘sab sahe
mast rahe’). Thereafter, the Company focused
on creating an emotional connect (‘khushiyon
ka rangmanch’). Besides, the Company
underlined product USP (‘termite and borer-
proof').

The Company's ‘sab sahe mast rahe’
campaign was one of the most successful
to be undertaken by a plywood company.
The campaign emphasised the effectiveness
of products (termite and borer-proof,
boiling water-proof and fire-resistant). The
effectiveness was reflected in the impact:
Centuryply emerged as the most trusted and
largest-selling brand in India’s organised
sector.

The latest television commercial

depicts the social embarrassment
one faces if their furniture is termite-
infested; it indicates how Centuryply
provides a complete peace-of-mind.
The Company commenced advertising
laminate products to catalyse growth of
a niche lucrative segment.

Centuryply supported these initiatives
with displays across retail outlets, the
critical influencer when the consumer

is faced with me-too products. The
Company's decision to strengthen
product showcasing through in-shop
and out-shop activities enhanced point-
of-sale conversion. The result is that
Centuryply is now the only plywood
company in India to continuously invest
in consistent communication across
media, strengthening recall and offtake.

CENTURY PLYBOARDS (INDIA) LTD.
ANNUAL REPORT



IN A CYCLICAL
INDUSTRY LIKE OURS,
IT PAYS TO HAVE
MULTIPLE GROWTH
ENGINES.

Centuryply’s thematic and emotional
advertisements of the 'Sainik' variant
touched a chord, translating into record
offtake. The Company strengthened

its presence across Facebook, Twitter,
LinkedIn, YouTube and Pinterest,
connecting directly with consumers
(Centuryply received more than 100,000
‘likes’ on its Facebook page). The
company launched customised websites
for various products.

At Centuryply, we believe that laminates
offtake is catalysed by the frequency of
catalogue renewal. While the industry
practice introduced new laminates every
second year, Centuryply revolutionised
the segment through the introduction
of four catalogues a year, sustaining a
buzz from the beginning of the year to
the end.

Besides, Centuryply’s smartphone
application helped users create
simulations of their interiors to mix and
match colours before purchase, making
the critical difference.

Emphasising the point that at
Centuryply, we don't market; we excite.

The rest, they say, is history.

/2

(R CRORE) SPENT ON
PROMOTIONS, FY17

A

(%) PROPORTION OF REVENUES
SPENT ON PROMOTIONS

Centuryply
revolutionised
its segment
through the
introduction

of four
catalogues a
year, sustaining
a buzz from the
beginning of
the year to the
end.
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There

is a lovely
line: Character is
what you are in the
D —M : N - | times which transpired in the
demonetisation-affected
players complained of revenue sluggishness, Centuryply financial year under
reported a 14.8 % g-o0-q growth in net revenues and FEVIEW.

dark. At Centuryply, we
demonstrated remarkable
character in the darkest of
As India encountered demonetisation and industry third quarter of the
almost 50% growth in PAT during Q4FY17
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* Centuryply continued to enjoy a strong brand
recall, thanks to a significant 25% share of
India’s organised plywood market. At a time of
depleted cash availability, consumers selected to
trust brands synonymous with quality excellence;
Centuryply was the first to benefit.

* Centuryply focused on protecting market share
than enhance profitability. A keen emphasis on
increasing brand visibility allowed it to generate
steady volume growth.

* Following demonetisation, resource supply to
India’s unorganised sector declined, impacting
production. The country’s organised sector
benefited; Centuryply was the most prominent.
The Company increased g-o0-q volumes by

10.5 % (inclusive of plywood and Deco Ply) in
Q4FY17.

* Key input costs including electricity increased
during the year and usually these hikes would be
passed on to end-consumers. To protect market
share, the Company selected to absorb the
Increase.

* Centuryply’s multi-locational warehouse
presence ensured that its products reached areas
enjoying a demand upturn - promptly and cost-
efficiently.

The result: even as Centuryply reported similar
EBITDA margins as the previous year, it increased
topline by 9%.

Particulars Q4FY17 Q4FY16
Net revenues (% crore) 488.54 447 .06
EBITDA (% crore) 97.93 77.40
PAT (R crore) 55.91 41.60
Plywood volume (cubic metres) 54,720 53,026
Laminates volume (sheets) 13,59,342 12,10,639

15
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The Central Government took a number of initiatives
to strengthen prospects of the country’s residential real
estate sector; this is expected to drive prospects of the
interior infrastructure industry.

Centuryply’s positioning as a one-stop brand (plywood,
MDFs, particle boards, PVC boards and fibre cement
boards, among others) will empower it to capitalise on

the landmark opportunity.

Budgetary initiatives, 2017-18

* The infrastructure status to
affordable housing is expected to
reduce funding costs for builders.

* The reduction in capital gains tax
period from three to two years signifies
a lower capital gains tax payable for a
person who intends to sell the house
after two years of purchase (instead of
three years).

* The limit of 30 square metres for
affordable housing will apply only in
the case of four metros while for the
rest of the country, the limit would be
60 square metres.

* Reduction in the base income tax
slab is expected to propel disposable
incomes and drive sector growth.

Pradhan Mantri Awas Yojana

The Pradhan Mantri Awas Yojana
("Housing for All by 2022°) expanded its
scope to cater to the housing needs of
the mid-income groups, economically
weaker sections and low-income
population. The Central Government
envisages building affordable pucca
houses coupled with round-the-clock
water and electricity supply.

The Pradhan Mantri Awas Yojana

scheme comprises distinctive aspects.

[t aims to transform slum areas by
building homes for slum dwellers in
collaboration with private developers.
It plans to provide a credit-linked
subsidy to economically weaker and
mid-income sections on loans taken for
new construction or the renovation of
existing homes.

An interest subsidy of 3% to 6.5% was
announced for loans ranging between
%6 lac and %12 lac. The interest subsidy
on loans up to %12 lac would be 3%.
In rural areas, interest subvention of
3% was offered on loans up to %2 lac
for constructing new homes or the
extension of old homes.

The Central Government will financially
assist affordable housing projects
launched in partnership with states/
union territories and extend direct
financial assistance of 1.5 lac to the
economically weaker sections.

The scheme is relevant; India’s housing
shortage is estimated at nearly 20 million
units. With the increase in subsidised
loan amount to %12 lac, the scheme is
expected to cover a higher proportion of
the urban poor.
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he 18,000 cr Indian plywood sector
is largely dominated by unorganised
players who account for more than
65% of the total plywood market.
A large tax differential exists between the
unorganised and organised segments, which
traditionally benefited the former.

Consider: India has nearly 3,300 plywood
units, of which around 2,500 units are
exempt from paying any kind of duties or
taxes; 700 units are partially-exempted. The
organised sector pays 28-30% in the form of
various duties and taxes. Besides, organised
players also need to pay CST related to the
inter-state movement of stock, making their
products dearer by ~ 30-40 % compared to
unorganised alternatives.

The implementation of GST is expected

to be a game-changer. GST will create a

level playing field between organised and
unorganised players for the first time in living
memory. The price difference will decline and
to account for the reduction in exemption
limit from 1.5 crore to 20 lac. Superior
products quality offered by the unorganised
players could propel customers to switch to
organised brands.

Besides, with exemption limits declining,
unorganised players will need to rely solely

on bank financing; they would no longer be
able to access credit for purchasing plantation
timber. As costs rise, a number of inefficient
plants could shut operations.

On the other hand, idle capacities of
organised players could progressively come on
stream to address emerging demand.

Centuryply is attractively placed; the Company
expects to increase capacities at its existing
facilities at a fraction of the capital cost and

in quicker time, resulting in a timely, efficient
and profitable address of marketplace

realities.
The GST's ‘dual’ . . :
. . Besides, excise, service
structure will comprise
GST components — tax, central sales tax,
T Central GST and value-added taxes, entry
Eliminating tax or octroi tax will be

State GST. Each will
be empowered to
legislate and administer
respective taxes.

multiple taxation incorporated under a single
umbrella, eliminating

multiple taxation.




Centuryply entered the
business of laminates
In 2004 and has ,
since emerged as a
prominent national
player.

During a year when the growth

of the laminates market in India

=3 f remained <10%, Centuryply’s

- laminates business registered

a volume and value growth of s i
around 16% and 14%, respectively. -




Within 10 years of its entry into the business, Centuryply emerged as
one of the five largest players in India in the laminates space; exports
contributed ~5 % of the Company’s revenues. The Company is attrac-
tively placed; its specialised technology makes laminates extra-resistant
to scratches and abrasions. Besides, Centuryply products are known for
their colour-fastness and bonding properties across available substrates.

-

Century was the first
laminate brand in the
country to offer a seven-
year guarantee for its
products.

N

~

/

One of the major reasons for Century’s
unprecedented growth in the laminates
segment has been continuous innovation
— from novel designs to unique customer
experiences. The sales of laminates have
been catalogue-influenced. Centuryply
refreshes its catalogue with new designs
every year.

The Company was the first to introduce
deep texture laminates with 1 millimetre
width to provide a wood-like finish.

It was the first in India to introduce a
veneer-laminate combination; it is among
market leaders in the gloss laminates niche,
where it commands a premium over regular
laminates.

It was among the first in India to unveil its
entire catalogue via a digital platform.

It was the first to introduced an app that
empowered customers to simulate interior
design using the Company’s products.

Its products are stocked by 1,800 dealers
and 16,500 retailers; the Company enjoys
a presence across all Tier-I and Tier-II cities
in India and expects to cover all the Tier-IIl
centres (populations between 5-10 lac
people) by FY 2017-18.

It invested ahead of the curve; with demand
for laminates expected to outstrip supply

in the domestic and export markets, the
Company invested 60 crore to enhance
annual output by 50%.

It launched an elite club of trade channel
partners and took its members to
international locations as a performance
incentive.

The result: during a year when the growth
of the laminates market in India remained
<10%, Centuryply’s laminates business
registered a volume and value growth of
around 16% and 14%, respectively.

Centuryply is respected for its frugal
operations without impacting quality.

The Company is engaged in a number of
efficiency-enhancing initiatives to strengthen
its cost leadership. The Company invested

in automatically-firing boilers to curtail

coal consumption; it invested in using
power efficiently to eliminate transit losses;
during the year under review, the Company
achieved a plant efficiency of >99%.
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CENTURYPLY'S

| OGISTICS
BUSINESS

The Company was the first to set up state-
of-the-art private container freight station

to operate at the Kolkata Port. Over the
years, the service has carved out a reputation
for itself by following the principles of 3S:
'Service', 'Space' and 'Security'.

he year FY17 saw serious facilitate 100% digitisation that would

congestion at the Kolkata provide real-time information to

port owing to the geopolitical customers. It installed GPS devices to

tensions between India and track trailer movements; it provided
Nepal. This resulted in Kolkata-bound handheld devices to team members to
cargo being diverted to Haldia. The access data remotely from any location
Port Authority took time to divert the at any point.
cargo to CFS, which slowed cargo The Company is executing the
movement to and from the port. expansion project on the surplus land
The Company took a conscious at the existing site.
decision to curtail cargo handling to The Company enjoys a 10-year tax
service its existing clients better; it benefit under Section 80IA of the
reported a 3.7% growth in revenues. Income Tax Act.

During the year under review, the
Company introduced software to
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156,000

Cargo handling capacity

(twenty-foot equivalent
units)

100,000

Size of Centuryply’s CFS

facility (square metres)

What we achieved in
EIH £y this business, 2016-17

38.01

(% crore) revenue
(¥84.90 crore in FY16)

34.41

(% crore) EBITDA
(¥37.85 crore in FY16)

23.54

(R crore) profit (327.83

crore in FY16)

39.10

(%) EBITDA margin
(44.58% in FY16)

26.75

(%) Segment net profit

margin (32.78% profit
margin in FY16)

The Kolkata dock system reported

steady growth in cargo volumes during
FY 2016-17. As on 12th March 2017,
container throughput crossed 6 lac
twenty-foot equivalent units — an all-time
high. In 2015-16, the port had handled
~5.78 lac twenty-foot equivalent units.

Cargo handling in FY 2017-18 is expected
to reach 6.36 lac twenty-foot equivalent
units. The fact that these figures were
achieved despite operational constraints
like low navigational draft, unavoidable
ship detention and tide dependence
highlights the port’s potential.

The result: KoPT rose to the sixth position
from the previous year’s seventh in terms
of cargo handling among major Indian
ports.

CARGO TRAFFIC

° In 2016-17, KoPT handled 50.314
million tonnes of cargo vis-a-vis 50.289
million tonnes in 2015-16 (0.05%
growth)

* KoPT registered a growth in terms of
cargo handling for crude oil, LPG, iron
ore, limestone, fly ash, food grains,
coal, dolomite, gypsum, salt, sugar,
machinery and clinker, among others.

CONTAINER TRAFFIC

* KoPT handled 7,71,676 twenty-foot
equivalent units in 2016-17 vis-a-vis
6,62,891 TEUs in 2015-16- significant
rise of more than 1 lac twenty-foot
equivalent units (16.41% growth against
3% for major ports)

* KoPT ranked third among major
Indian ports in terms of container traffic
handled in 2016-17.

SHIP TRAFFIC

*In 2016-17, KoPT handled 3,431
ships— the highest among major Indian
ports
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Even as Centuryply entered the interior infrastructure
business as a focused premier plywood
manufacturer, the Company extended its personality
towards panel products like particle boards, MDF
and composite boards, among others. The result is
that the Company now stands for a one-stop interior
products provider

Plywood: There are several plywood e Laminates: Laminates represent
brands addressing diverse price and one of the fastest-growing

preference points. Centuryply launched segments in the interior infrastructure
various plywood products to suit different segment; Centuryply features among
pockets with features like termite and borer the five largest laminate players. The
resistance, weather and moisture resistance Company’s products match the quality
common across all variants. The Company and designs of European standards. It
was the first in India to offer flexible plywood is among a handful of players offering

coupled with a 21-year products warranty. textured (up to T mm) laminates and high-

The specially-treated plywood varieties are gloss laminates. The Company’s 650+
warpage-free; they provide unmatched and design SKUs are available across the digital
enduring performance. platform.




CENTURYPLY STAYED
AHEAD OF COMPETITORS
THROUGH THE LAUNCH
OF NEW PRODUCTS IN
EMERGING CATEGORIES.

MDF and particle boards: While

plywood services the top-end of the
consumption preference, the Company
addressed the mid- and lower-range
segments through the introduction of MDF
and particle boards. The particle board unit
commenced commercial production in
FY17 and reported gross revenues ~325.19
crore; the MDF unit is expected to be
commissioned by H1FY18. The Company
plans to introduce value-added products in
these segments following the introduction
of pre-laminated MDFs.

e New products: Centuryply stayed

ahead of competitors through
the launch of new products in emerging
categories. For instance, the Company
launched fibre cement boards and PVC
boards to create a non-wooden segment.
These products find applications in wall
cladding, outdoor decking, creating
mezzanine floors and external wall
decoration, among others. The fibre
cement building products comprise
around 20% of India’s building material
market. Centuryply reported revenues of
%15 crore within a year of product launch.
The Company launched moulded panel
doors. Besides, the fibre cement boards
and PVC boards are imported and once
the Company achieves critical mass, it is
expected to extend to direct manufacture.

Laminates represent
one of the fastest-
growing segments
in the interior
infrastructure
segment; Centuryply
features among the
five largest laminate
players.




SUST
—INANCIALS

Centuryply focuses on enhancing asset utilisation and
optimising costs. Besides, the Company has selected to
grow its business through accruals, moderating interest
outflow and enhancing the bottomline.

© Lowering cost of operations

The Company achieved a plant efficiency

of >90% to moderate overheads. The
Company sourced raw materials from Laos
and Myanmar, which helped moderate the
overall cost of raw materials as a proportion of
revenues. The Company achieved the highest
per machine productivity in the industry.

@ Balance Sheet quality

The long-term debt-equity ratio was a mere
0.21; overall cost of funds was a meagre

4.5%. The Company’s gross block comprised
3342 crore, cash and bank balance of

%53.84 crore and free reserves were 3686 crore
as on 31st March, 2017.

Key ratios 2016-17

Debt-equity ratio

ROACE

ROAE

Interest cover

Finished goods inventory turnover days
Working capital turnover days

Payable days

Current ratio

EBITDA margin

PAT margin

© Working capital management

The Company’s competitiveness was reflected
in its efficient working capital management.
The Company’s working capital turnover
improved from 70 days in 2015-16 to 65 days
in 2016-17, the demonetisation challenge
notwithstanding.

@ Internally-funded investments

The Company is investing periodically;
commissioned capacities are generating cash
flows to fund the next phase of growth. A
substantial part of the expansions of the last
three years were funded through accruals,
strengthening the Balance Sheet.

0.85
22.90%
30.08%

9.16

25

65

58
1.16
17.7%
10.4%
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Centuryply’s R&D team focuses on process |mprovements

and product development. This team interacts
ccontinuously with the marketing and sales team to

remain engaged with market dynamics. The result: mﬂm_______‘_m
last couple of years, the team introduced several products = —“m
on the one hand and minimised costs on the other. .
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7

Process wastage in FY 2016-17

7

Warranty (number of years)
offered on laminate

Lifetime

Warranty offered for Centuryply’s
plywood

%
Control

The Company invested

in a cutting-edge

raw material testing
facility to ensure

that only quality raw
materials were used.

[t documented the

best practices, which
became benchmarks for
the Company’s various
plants.

%
Unmatched warranty

Centuryply offered
seven-year product
warranties at a time
when the concept was
largely unknown (Club
Prime and Club Marine).
With products staying
undamaged for more
than two decades, the
Company prudently
extended the product
warranty to 21 years.

%
Improved quality

Centuryply enhanced

resin quality through
a resin conditioning
process; this helped
the Company make
its plywood boiling
water-resistant across
72 hours.

7
Authenticity

To protect its

products from

being counterfeited,
Centuryply employed

a special water-
resistant ink warranting
significant investment
for intending
counterfeiters.

)
Anti-bacterial

Centuryply’s laminates

enjoyed extensive use
in restaurants and
hospitals; in line with
this, the Company’s
products are treated
with anti-bacterial
nano-particles that
make them bacteria-
resistant.

By
Near-zero warpage

Centuryply invested

in a wastage pressing
system to achieve
higher surface flatness;
it conditioned veneers
and plywood to deliver
near-zero warpage.

P
o7
Premium

Centuryply is a market

leader in the lucrative

1.0 mm laminate
category with >60%
capacity addressing this
segment.

@
Process efficiency

Centuryply achieved a
plant efficiency of 100%
for laminates compared
t0 89 % in 2015-16. For
plywood, the Company
was able to achieve a
plant efficiency of 93%
compared to 90% in
2015-16.

7
Happy employees

Centuryply reported
<2% attrition in its
factories, reflecting
in a high qualitative
consistency.
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A ROBUST At Centuryply, we have always focused on creating a

robust governance framework.
GO\/ERNANCE At our Corqpamf[,t’govTrrnance;’| is n%ltju;t a kIc;uz.zword; it
FRAMEWORK e e
ENSU RES This commitment entails attention to operations and

longstanding values, framing and implementing policies

BUSl N ESS and procedures that ensure stakeholder expectations will
be met and that stringent regulations will be adhered.

PRED'CTAB' |_| | Y Centuryply endeavours to uphold these principles to
achieve its overarching vision of ‘Sarvada Sarvottam’ —
The Best Always.

Over the last five years, Centuryply has shed the tag of
being just another manufacturer of plywood products. The
Company has emerged as a sectoral pioneer.

In India, most plywood manufacturers separately conduct
the drying process for two intermediate products. The first
involves drying sized wood planks in ‘seasoning chambers’;
the second involves drying peeled sheets — both expensive
and time-consuming.

At Centuryply, we incorporated state-of-the-art technologies
to generate a first-mover’s advantage. For instance, the
Company was the first to commission thermic fluid heating,
advancing beyond unorganised peers. This is how: the
erstwhile steam-heating process was difficult as water
turned into steam at 100°C; besides, a temperature beyond
100°C warranted a separate enclosure with increased
equipment and fuel costs and minimal steam recovery.

Centuryply began to use thermic fluid instead of water;
thermic fluid was circulated to facilitate heat transfer, which
helped maintain temperature and minimise heat loss.

The result: lower power bills and enhanced product quality.

30 conm RO PRLSE 2016-17
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MAKING CONTINUOUS
PROGRESS BY

CAPITALISING ON THE
PRESEN]

The key to Centuryply’s relentless growth is timely
investment in building capacities across product lines.

Centuryply has always been proactive in addressing its
long-term growth appetite. The investments have been
made in technologies, certifications, quality consistency
and people investments (experience and enthusiasm).

CENTURYPLY'S
EVER-WIDENING
FOOTPRINT

Roorkee
e Acquired in 2006

_ Chennai
* Capacity of 25,000 cbm . I )
* Acquired in 2007

* Capacity of 40,000 cbm

Joka, Kolkata

* Established in 1986

* Capacity of 37,000 cbm
Karnal

* Acquired in 2007
* Capacity of 36,000 cbm

%

4
~ ot P, 000¢
¢
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Guwahati
* Acquired in 2009
* Capacity of 55,000 cbm

Scaling capacities
prudently

Centuryply commenced

its journey in 1986 with a
capacity of 5,000 cbm; this
was gradually increased to
2,10,000 cbm per annum.

Since 2007, the Company has
been taking strategic decisions
to extend its manufacturing
facilities out of Kolkata to
Chennai, Karnal, Guwahati and
Kandla besides already being
present in Roorkee (through its
subsidiary) to avail of the fiscal
and logistical benefits.

Centuryply extended beyond
the country through peeling
units in Myanmar in 2013 and
Laos in 2015 to competitively
source face veneers.

Testing before producing
Before launching any product,
Centuryply undertakes
exhaustive market intelligence
to identify improvement

Myanmar
e Established in 2013
* Capacity of 6,000 cbm

possibilities. The Company
imports and markets quality
products; only after achieving
critical mass does Centuryply
manufacture them. Consider
this: Centuryply started

rolling out laminate batches
in 2004 only after receiving

a positive response from
prospective customers. After
the marketplace had been
sufficiently seeded, Centuryply
scaled laminate capacity to 2.4
million sheets and thereafter
to 4.8 million sheets over a
few years. As on 31st March,
2017, Centuryply was poised
to expand laminate capacity
by >50% to address growing
demand.

Growing our value chain
Centuryply operationalised a
particle board unit in FY17

at Chennai to reinforce our
reputation as a one-stop panel
products shop; the MDF plant
in Hoshiarpur is expected to

go on stream by H1FY18. The
MDF plant, one of the largest
in India, is strategically located
in Northern India enjoying
sizeable demand. At peak
capacity, the particleboard
and MDF units are expected to
generate annual revenues in
excess of 2100 crore and 3450
crore, respectively.

Leveraging our sectoral
knowhow

Centuryply harnessed
aggregated knowledge to
strengthen project execution,
product launch and people
management. Here is proof:
in an industry where it usually
takes months to commission
a plywood plant, Centuryply
kick-started its particleboard,
MDF and laminate plants well
within the prevailing sectoral
commissioning benchmarks.

Kandla
* Established in 2013
* Capacity of 31,000 cbm

Laos
e Established in 2015
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Increasing volumes without
compromising quality

Centuryply accounts for >25 % of the
organised plywood capacity in India.
The investment in best-in-class resins
and double press systems reinforced
excellence in a competitive marketplace.

Enhancing productivity levels
by raising the bar

For years, the consensus was that in
plywood manufacture, one assembly
line would feed one hot press. This led
to process delays and cost overruns.
Centuryply changed the game by iden-
tifying that even though the hot press
had a higher capacity, the problem lay
with the assembly line. The Company
added two assembly lines for one hot
press, enhancing productivity.

Building brands in a creative
manner

Centuryply’s innovative positioning of
‘sab sahe mast rahe’ transformed the
way plywood was perceived — from a
commoditised to a branded product.
This campaign, launched in 2008, has
reinforced Centuryply’s identity as the
go-to destination for termite-proof and
borer-proof products.

Introducing first-of-their-kind
products

For the longest time, buyers of plywood

products complained about borer and

termite attacks — to no avail. Centuryply
responded with a revolutionary product
that was borer and termite-proof in
1997, emerging as a sectoral gold
standard.

Foraying into foreign territories

When Myanmar opened as a prospective
destination for Indian plywood manu-
facturers, Centuryply became the first
Indian company to set up a peeling unit
in that country. When the Myanmarese
Government banned the import of raw
timber, Centuryply remained unaffect-
ed. Other than ensuring uninterrupted
raw material supply, this decision also
allowed Centuryply to moderate logistics
costs as transporting veneers proved
comparatively cheaper than transport-
ing raw timber owing to superior space
utilisation and weight reduction.

Advertising & promotion as a
proportion of net sales (%)

2.64 4.21

Fy14 FY15

4.24

Fy17




CENTURYPLY
D= NB)\€
BEYOND
BOUNDARIES

Centuryply has always been a pioneer in the
Indian interior infrastructure industry.

We were the first Indian company to set up

a peeling unit in Myanmar, a country with
abundant timber resources; the objective was
to secure quality raw material in a cost-efficient
manner. The peeling of logs in Myanmar and
sending the face veneers to India has not

only helped curtail costs but also cushioned

Centuryply from the risk of nationalist policies by
the Myanmarese Government.

Timber logs, owing to their unwieldy dimensions,

occupy more space and raise transportation
expenditure; face veneers are convenient and
cost-effective to transport. When companies
importing timber logs from Myanmar suffered a
body blow following the Myanmar government's
decision ban commercial logging, Centuryply
remained unaffected.

We were also among the first Indian companies
to widen our global manufacturing footprint by
setting up a manufacturing unit/ arrangement in
Laos.

CENTURY PLYBOARDS (INDIA) LTD.
ANNUAL REPORT

2016-17



43% 03%

GLOBAL SOURCING AND o O U
MANUFACTURING BASE e Ll e i e

23% under wooded land

D (2016) '
million (2016)

 Sources include: World Bank

2006-2013
De-merged the
businesses for focused
growth; increased value
of the business; started
CFS business; forayed
into Myanmar and
started the Kandla plant

2017-onwards
The implementation
of GST is expected to
widen the market;
MDF unit to start
operations

1986-1996
Veneer oriented;
leading in commercial
veneers; focus on
veneers; commenced
plywood production
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NG VALUE IN THE HANDS

OF EVERY MEMBER OF THE
CENTURYPLY FAMILY
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At Centuryply, we focus on
enhancing value for our
stakeholders.

The Company went public in 1997
and 100 shares of a face value
%10 each allotted in 1997 grew
to 2,100 shares of a face value 1
each as of 31st March, 2017.

The original allottee’s shareholding
of 100 shares for an investment of
32,000 had grown to %5,44,000

33

[?991 .78 Cr

by 31st March, 2017 (apart
from dividends and additional
valuations received in de-merged
entities).

The Company’s market
capitalisation stood at 35,758
crore as on 31st March 2017
compared to 2621 crore as on
31st March 2014, witnessing a
sharp growth of more than 800%
over just three years.

CENTURY PLYBOARDS (INDIA) LTD.
ANNUAL REPORT

016-17
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33,785 Cr

{ 35,206 Cr

TOTAL Total shareholders’ return is a tool to
SHAREHOLDERS measure the increase derived directly in the

RETURN form of dividend and indirectly in form of
capital appreciation recorded by the stock
during a financial year. TSR is calculated
by adding the dividend to the difference
between the closing and the opening market
capitalisation (equity shares multiplied by

closing market price on the stock exchanges).

During the year under review, the Company
reported a TSR of 53%.

Market Capitalisation

DURING THE YEAR UNDER
REVIEW, THE COMPANY
REPORTED A TSR OF

03%
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CENTURYPLY - ACUT
ABOVE THE REST

Logistics 90% of Centuryply’s sales are derived
through nationwide retail channels.

Backed by a superior network of
1,800 dealers /distributors and more
than 16,500 retailer /consumer touch
points.

An average of 4% of net sales is spent
on A&P initiatives.

Widespread portfolio catering to 78%
of the demand stemming from the
plywood market.

Third largest laminate player with
more than 650 designs available
across price points.

Other offerings include MDF, particle
boards, doors, PVC boards, veneers,
among others

Investments Increased plywood capacity by 42%
over the past six years.

Increased laminate capacity 2x over
five years and proposed to increase by
50% in the current financial year

Commissioned a particle board unit;
laid the foundation for an MDF unit
due for commissioning by H1FY18.

De-risked Presence across diverse spaces such
as interior infrastructure and logistics
management.

conm RO PRLSE: 2016-17




Fiscally well-protected

Proximate to key * Hedging of foreign currency
markets exposure

* The Kandla unit is located * Strong working capital

close to the port, enabling management

easy import of raw materials * Strong debt management

* The Chennai particle board with long-term gearing of only
unit secures raw material 0.21 as on 31st March, 2017

from nearby sawmills as well
as the local plywood unit

Prudent process
management
Developed a special resin
for stronger bonding
Came up with a process
for making plywood

Largest consumer
of timber in India

Economies-of -scale Enduring credibility warpage-free

Assured raw First in India to offer termite Invested in a state-of-
material availability anql bqrer—frge plywoqd B e P
First in India to provide
warranty of more than 7 years
on plywood products
Created a laminates ctalogue
comprising100+ designs
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ACHIEVING
—VELS

RELEN

Centuryply has dared to walk the road less travelled.
We invested sizeably in research and development,
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which was unheard of in our sector.

Our capable team comprising seasoned lab personnel
delivered process innovation, waste reduction and

qualitative improvements.

The result is that Centuryply's processes have emerged as
the gold standard in India’s interior infrastructure sector.
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Y 7
Resin conditioning Productivity boost

One of the major

R&D breakthroughs
resulted in better

resin conditioning.
This enhanced glue
coverage area, reduced
glue requirement and
moderated costs.

@

Less warpage

Our R&D team
addressed plywood
warping by reducing
plywood pressing
time by two minutes
to 19 minutes.

This minimised
warping, enhanced
productivity and
moderated customer
complaints.

@

Enhanced
output

Our ability to increase
production of plywood
by ~2% in FY 2016-

17 strengthened
margins.

Centuryply’s per person
productivity, the
highest in the industry,
warrants fewer people.
This was achieved

by streamlining
processes, incentivising
outperformers, best-
in-class practices and
regular maintenance.
Here's proof: our press
was running at 93%
efficiency, targeted

at 100% in 2017-18;
we increased laminate
output >15% without
additional capex.

@

Cutting-edge
machinery

We are in the process
of steadily automating
facilities that could
enhance efficiency.
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* The Company’s long-term debt
to equity stood at 0.21 as on
31st March, 2017

* The Company funded its incremental
capacity additions through the cash
flows generated from the existing
capacities to avoid stretching the
Balance Sheet

* The strength of the Balance Sheet
helped the Company in raising debt at
competitive costs

* Centuryply invested in seven plants,

including one through its subsidiary, in
various parts of the country apart from
the Company's first plant near Kolkata.

* The Company extended beyond India to
set up peeling units in Myanmar and Laos
and a plywood manufacturing capacity in
Laos through its subsidiaries

* Centuryply markets its products across
the entire country and exports to a

number of countries

* Centuryply is India’s third-largest
laminates player

* Centuryply has commissioned a
particleboard unit in Chennai

* The Company is also
commissioning an MDF plant in
North India

* The Company also offers doors,
veneers, blockboards, PVC sheets
and fibre cement boards among
others

Centuryply was
a leveraged
company

The plywood
market was

unevenly

distributed

* The implementation of GST
is going to create a level-
playing field for Centuryply
as a number of unorganised
players, who were tax
exempted, would fall in the
taxable category and open up
new market for Centuryply

* The reduction in tax
implication owing GST
categorisation would help
the Company in passing on
the price reduction benefit
to the customers and help in
rationalising the cost of its
portfolio compared to the
unorganised players

manufacturing
compani

v

* The Company embarked on a number
of process-efficiency to make it one of the
lowest cost plywood manufacturers in the
country

* The Company’s hot press machine
productivity is the highest in the country

* The Company is the first in the industry to

introduce thermic fluid heating in boiler to
achieve better efficiency and cost-saving

* The Company enjoys one of the highest
margins in the industry

Centuryply
was primarily a
Kolkata-based

company

Centuryply
was only a ply
manufacturing

company

 Centuryply is the first company in India to
launch the 'termite and borer-proof plywood'
* Centuryply is an ISO 9001-certified
company

* Centuryply was also the first company in
India to introduce fire-proof plywood and
flexible plywood
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OUR OUTLOOK FOR

2017-18

Capacity

* The MDF capacity is expected to be
commissioned by H1FY18. The unit is
the largest MDF capacity in the country

* The Company is also enhancing the
laminates capacity by 50% to feed
growing demand for its products from
the market

Branding and marketing Operational

* The Company will continue to invest
in branding to build stronger connect
with customers

* The Company will continue with its
360° communication approach

46

* We are making ourselves ready for
the GST implementation and also
making our dealers ready for adopting
the change

* We are hopeful of the "housing for
all" scheme of the government to start
picking up and drive demand for our
products

* The Company will stabilise the
upcoming MDF plant

* The Company will continue to
improve plant efficiency to achieve
better operating cost (a target of
100% plant efficiency in the coming
year)




Some relevant numbers

1,03,007

Per capita net national
income in India,
2017 (inX)

1.341

Population of India in
2017 (in Billion)

590

Urban population
expected In India in
2030 (in Million)

No. of Indian cities
with Tm+ population,
2017

Expected Indian
middle-class

population in 2026
(in Million)

93,293

Per capita net national
income in India, 2016
(in3)

1.264

Population in 2012 (in
Billion)

442

Urban population
in India in 2017
(in Million)

27

No. of Indian cities
with Tm+ population,
2011

267

Middle-class
population in India in
2016 (in Million)
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Directors’ Report
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Your Directors have pleasure in presenting the Thirty-sixth Annual Report and the Audited Financial Statements of the Company
for the financial year ended 31st March, 2017. The consolidated performance of the Company and its subsidiaries has been
referred to wherever required.

FINANCIAL PERFORMANCE

REVIEW
The Company’s financial performance for the year ended 31st March, 2017 is summarised below:

Zin crore

Particulars STAND ALONE CONSOLIDATED
S 201617 201516 201617 201516
Gross Income 1,943.01 1,776.71 1,984.41 1,781.45
Profit before Depreciation, Interest & Tax 314.71 290.00 334.53 295.47
Depreciation 52.38 43.73 59.34 47.46
Interest & Finance Charges 28.64 46.46 30.21 47.88
Profit before Tax 233.69 199.81 244.98 200.13
Tax Expenses 48.13 30.00 51.50 30.38
Profit after Tax 185.56 169.81 193.48 169.75
Attributable to:

Owners of the Company 185.56 169.81 190.46 168.94
Non-controlling interests = - 3.02 0.81
Other Comprehensive Income (net of taxes) (1.99) (1.86) (2.43) (1.86)
Total Comprehensive Income for the year 183.57 167.95 191.05 167.89
Attributable to:

Owners of the Company 183.57 167.95 188.25 167.08
Non-controlling interests - - 2.80 0.81
Opening balance in Retained Earnings 470.30 362.52 468.48 361.57
Adjustment with other equity (1.99) (1.86) (2.43) (1.86)
Amount available for appropriation 653.87 530.47 656.51 528.65
Final Dividend- FY 2014-15 = 27.77 = 27.77
Interim Dividend- FY 2015-16 - 22.22 - 22.22
Tax on Dividend - 10.18 - 10.18
Adjustment on cessation of subsidiaries - - 0.55 -
Closing Balance in Retained Earnings 653.87 470.30 655.96 468.48
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INDIAN ACCOUNTING STANDARDS

Pursuant to the notification dated 16th February, 2015 issued
by the Ministry of Corporate Affairs, the Company has adopted
the Indian Accounting Standards (“Ind AS”) notified under
the Companies (Indian Accounting Standards) Rules, 2015
with effect from 1st April, 2016. Financial statements for the
year ended and as at 31st March, 2016 have been restated
to conform to Ind AS. The reconciliations and descriptions of
the effect of the transition from IGAAP to Ind AS have been
provided in Note 34 in the notes to accounts in the standalone
and consolidated financial statements.

DIVIDEND

Your Company has had a consistent track record of dividend
distribution, balancing the dual objective of appropriately
rewarding Members through dividends and retaining
sufficient funds to support the long term growth of your
Company. Continuing this trend, your Directors are pleased to
recommend a final dividend of 21.00 per equity share of face
value %1 each (exclusive of applicable dividend distribution
tax) for the financial year ended 31st March, 2017. The Final
Dividend, subject to approval of Members at the ensuing
Annual General Meeting, will be paid within the statutory
period.

TRANSFER TO RESERVES
No amount is proposed to be transferred to any Reserves.

SHARE CAPITAL

The paid up Equity Share Capital of the Company as
on 31st March, 2017 was %22,25,27,240 divided into
22,21,72,990 Equity Shares of %1 each and including
%3,54,250 received on account of 13,80,000 (post-split)
forfeited shares. There has not been any change in the Equity
Share Capital of the Company during the financial year ended
31st March, 2017. During the year under review, the Company
has neither issued shares with differential voting rights nor
issued sweat equity or granted stock options.

INDIAN ECONOMY AND STATE OF AFFAIRS

Against the backdrop of robust macroeconomic stability, the
year was marked by two major domestic policy developments.
One was the constitutional amendment which paved way
for the transformational Goods and Services Tax (GST) and
the other was to demonetise the two highest denomination
currency notes that were in circulation in India. The GST aims
to create a common Indian market by creating a level playing
field for the organised and unorganised player through the
establishment of a unified taxation regime. It seeks to improve
tax compliance and governance, and boost investment and
growth. Demonetisation has had short-term costs but
holds the potential long-term benefits. Follow-up actions to
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minimise the costs and maximise the benefits include: fast
demand-driven remonetisation, implementing tax reforms
like bringing land and real estate under the ambit of GST,
reducing tax rates and stamp duties and taking decisive steps
to allay anxieties pertaining to over-zealous tax administration.
These actions will help India resume its journey on the growth
track during FY 2017-18. In the aftermath of demonetisation
on the domestic front and Brexit and the US elections on
the international front, addressing these challenges will be
critical towards ensuring that India’s resurgence is enduring.
Shrugging off a disappointing FY 2016-17, the real estate
industry is expected to bounce back in FY 2017-18. Regulations
like RERA, Benami Transactions (Prohibition) Amended Act,
2016, REITS, GST have paved the way for sustainable growth
and enhanced transparency in the Indian real estate sector.

Moreover, tax benefits in the realm of affordable housing,
interest subsidies for first-time home buyers and reduction
in overall interest rates would lend a shot in the arm to the
sector. Amidst adequate policy and regulatory support, the
Indian economy is bound to emerge stronger, healthier and
capable of long periods of sustained growth.

COMPANY’S PERFORMANCE

Despite the fact that the overall economic conditions
during the FY 2016-17 was faced with several challenging
developments, your Company managed a top-line growth
of 9% over the previous year. At Standalone level, the Gross
Income stood at ¥1,943.01 crore as compared to %1,776.71
crore in the previous year. Profit before tax increased from
%199.81 crore to ¥233.69 crore reflecting a growth of almost
17%. Net Profit after tax was ¥185.56 crore compared to
%169.81 crore in previous year, reflecting a growth of 9%.
Top-line was aggressively supported by the laminate business
which grew almost 14% YoY, while the Plywood segment
grew by 7% YoY.

The Consolidated Gross Income for FY 2016-17 was placed at
%1,984.41 crore against 1,781.45 crore during the previous
year, reflecting a growth of 11%. Profit before tax increased
from 3200.13 crore to 3244.98 crore reflecting a growth of
22% while the Net Profit before adjustment of non-controlling
interests was up by 14%.

The operations and financial results of the Company are
elaborated in the annexed Management Discussion and
Analysis.

FUTURE OUTLOOK

The pie of Indian organised plywood market is set to expand
with GST rollout and high brand aspirations. A constant
shift towards the organised sector is being witnessed owing
to brand and quality awareness, wider choice of products,
product innovation and warranty. Since plywood is often a
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one-time purchase, greater readiness for a premium purchase
has been witnessed in the recent years amongst the people,
owing to a better durability and eco-friendliness offered by
the branded products. All these combined together are set to
bring about a paradigm shift in the Indian wood-based panel
products segment.

Further, good monsoon and 7th Pay Commission could result
in higher spending translating into higher plywood, laminate
and MDF demand. Centuryply, being a leading player in its
segment, is expected to emerge as a major beneficiary as it
could leverage its strong brand presence and wide distribution
network to capture the demand shift towards organised
sector.

On the basis of demand drivers, it is expected that the plywood
and panel industry would grow at a decent rate. With the
structural shift in the industry, the Company is expected to
be a key beneficiary, going ahead. Centuryply’s strong brand
equity, raw material security and robust distribution network
would give a significant boost to its revenues in coming years.

The Company has been able to counter the threat posed
by progressive commoditisation of plywood by garnering
increased realisations from its well established brands, enabling
the Company’s products to command 15-30% premium
over those manufactured by its sectoral peers. Centuryply’s
prudent strategy to augment capacities in both plywood and
laminates in challenging times paid-off splendidly in as much
as almost 90% of its capacities remained utilised during the
year.

Furthermore, the long term demand for the wood panel
products is likely to remain robust led by an increase in
middle-class population, urbanisation and per capita income
among others. The Central Government’s “Housing for all by
2022" programme is also expected to fuel demand for most
building products, with Plywood products being one of them.
Overall, the Indian plywood industry is on an upward growth
trajectory and is projected to grow considerably over the next
five years.

Centuryply has been the front-runner when it comes to
implementing innovative practices at work. During the year,
the Company forayed into new categories by launching
unique range of products in the industry branded as ‘Zykron’
and ‘Starke’.

Zykron is a Fibre cement composite board wherein cellulose
fibre is reinforced with cement while Starke PVC board is
made out of PVC and Calcium carbonate along with other
performance enhancing additives. Both of them are promising
and quality products belonging to evolving category of
alternate material to pure wood based product. Both of them
are aimed at reducing the usage of wood-based raw-materials
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without compromising on quality, strength and durability.
The Company is hopeful that the industry will embrace this
new technology in the form ‘Zykron’ and ‘Starke’ and through
our trusted network of dealers, they are sure to become a
preferred choice amongst the consumers in the days to come.

FUTURE PLANS OF EXPANSION

The Company’s Particle Board unit at Chennai successfully
commenced commercial production in July 2016. The
Company incurred a capex of 60 crore for the plant which
is expected to operate at 70% capacity utilisation during the
coming year.

The construction of the Company’s Medium Density Fibre
(MDF) Board unit at Hoshiarpur in Punjab is also in final
stage and the unit is expected to commence commercial
production in the first half of the FY 2017-18. The plant will
have a capacity of 2,00,000 cbm per year with easy access
to timber in the nearby vicinity. Total capex incurred for the
plant till end of FY 2016-17 is 3283 crore. It is expected that
the plant would reach 60% capacity utilisation in FY 2017-18
itself, given that almost 40% of India's MDF requirement is still
imported. Going ahead, the Company also has plans to use
its MDF produce to make doors, pre-laminated boards and
wooden flooring.

Your Company's strategy in Myanmar for securing availability
of raw material paid-off well. On similar line, considerable
investments are being made in south-east Asian countries,
primarily Laos and Indonesia, through its subsidiaries and
step-down subsidiaries, to ensure uninterrupted supply of raw
materials. On the sales front, your Company has expanded
its distribution network considerably. Your Company is also
investing heavily on brand positioning for ensuring that the
Centuryply brand occupies a distinct position, relative to
competing brands, in the mind of the customers.

The Company’s entry in to the economy segment product
through its secondary brand ‘Sainik’ has also received
overwhelming response particularly in the smaller cities and
rural markets.

CHANGE IN NATURE OF BUSINESS, IF ANY
There has not been any change in the nature of business of
the Company.

MATERIAL CHANGES AND COMMITMENTS
AFFECTING THE FINANCIAL POSITION OF THE
COMPANY

There were no material changes and commitments affecting
the financial position of the Company which occurred between
the end of the financial year to which this financial statements
relate and the date of this report.
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SUBSIDIARIES

CHANGES IN SUBSIDIARIES

As a purposeful strategy, your Company carries a part of
its business operations through several subsidiaries which
are formed either directly or as step-down subsidiaries or in
certain cases by acquisition of majority stake in an existing
entity. Auro Sundram Ply and Door Pvt. Ltd., Century MDF
Ltd., Ara Suppliers Pvt. Ltd., Arham Sales Pvt. Ltd., Adonis
Vyaper Pvt. Ltd., Apnapan Viniyog Pvt. Ltd., Century Infotech
Ltd., Centuryply Myanmar Pvt. Ltd., Century Ply (Singapore)
Pte. Ltd., continue to remain subsidiaries of the Company
while Century Ply Laos Co. Ltd. and PT Century Ply Indonesia
continued as step-down subsidiaries.

Vietnam Innovation Pacific JSC was incorporated on 19th
May, 2016 as a subsidiary of Innovation Pacific Singapore
Pte. Ltd. (IPSPL), thereby becoming a step-down subsidiary
of our Company. However, with the disinvestment of our
entire shareholding in the subsidiary IPSPL, both IPSPL and
step-down subsidiary Vietnam Innovation Pacific JSC ceased
to be subsidiaries of the Company with effect from 24th
August, 2016. There are no associate companies or joint
venture companies within the meaning of Section 2(6) of the
Companies Act, 2013.

OPERATIONS

There has been no material change in the nature of the
business of the subsidiaries. Auro Sundram Ply and Door Pvt.
Ltd. is operating a plywood unit at Roorkee in Uttarakhand.
This unit is manufacturing plywood and allied products from
eco-friendly agro-forestry timber.

Century Infotech Ltd. is engaged in the business of
e-commerce, e-shopping, online information services, online
application integration including buying, selling, marketing,
trading and dealing in various kinds of products and services.

Centuryply Myanmar Pvt. Ltd. is operating a veneer and
plywood unit near Yangon city in Myanmar and is supplying
the same primarily to our Company.

Century Ply (Singapore) Pte. Ltd. is undertaking trading in
veneer and plywood. It has entered into arrangements with
various entities in Laos whereby it has provided them plant
and machinery for manufacture and supply of veneer and
plywood to it.

Century Ply Laos Co. Ltd. has already set up a unit in Attapeu
province in Laos for manufacturing veneer out of raw material
sourced locally while PT Century Ply Indonesia is examining the
viability of setting up similar facilities in Indonesia.

Ara Suppliers Pvt. Ltd., Arham Sales Pvt. Ltd., Adonis Vyaper
Pvt. Ltd. and Apnapan Viniyog Pvt. Ltd. jointly own and
hold some land in Kolkata which is yet to be developed.
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Century MDF Ltd. is yet to commence any commercial activity
as on the date of this Annual Report.

POLICY FOR DETERMINING MATERIAL SUBSIDIARIES
The Company does not have any material subsidiary as on the
date of this report, having a net worth exceeding 20% of the
consolidated net worth or income of 20% of the consolidated
income of your Company. The Company has formulated a
Policy for determining Material Subsidiaries and the same
can be accessed on the Company's website at the weblink
http://www.centuryply.com/investor/codes&policies/policy-
on-material-subsidiary.pdf.

FINANCIAL POSITION AND PEFORMANCE

The minutes of the Board Meetings of the subsidiary
companies along with the details of significant transactions
and arrangements entered into by the Subsidiary Companies
are shared with the Board of Directors on a quarterly basis.
The financial statements of the Subsidiary Companies
are presented to the Audit Committee for its review. The
Statement in Form AOC-1 containing the salient feature of the
financial statement of the Company’s subsidiaries pursuant to
first proviso to Section 129(3) of the Companies Act, 2013
read with Rule 5 of the Companies (Accounts) Rules, 2014 is
appended as Annexure "1’ to this Report.

CONSOLIDATED FINANCIAL STATEMENTS

The Consolidated Financial Statements have been prepared
by your Company in accordance with the provisions of the
Companies Act, 2013 read with the Companies (Accounts)
Rules, 2014, Companies (Indian Accounting Standards)
Rules, 2015, and other applicable Accounting Standards
and provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations”) and the same forms part of this
Annual Report.

The Annual Report of the Company, containing therein its
standalone and the consolidated financial statements has been
placed on the website of the Company, www.centuryply.com.
Financial statements of each of the subsidiary companies
have also been placed on the website of the Company.
Shareholders interested in obtaining a copy of the audited
financial statements of the subsidiary companies may write
to the Company Secretary at the Company's registered office.

The audited financial statements and audit reports of each of
the subsidiaries are available for inspection at the registered
office of the Company and that of the respective subsidiaries
during working days between 11.00 A.M. and 1.00 P.M.
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PARTICULARS OF LOANS, GUARANTEES AND
INVESTMENTS

Particulars of loans, guarantees and investments made by the
Company under Section 186 of the Companies Act, 2013 read
with Companies (Meetings of Board and its Powers) Rules,
2014 are given in Annexure ‘2’ hereto and forms part of this
Report.

The Company has not given loans, guarantees or made
investments exceeding sixty percent of its paid-up share
capital, free reserves and securities premium account or one
hundred percent of its free reserves and securities premium
account, whichever is more, as prescribed in Section 186 of
the Companies Act, 2013.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS
WITH RELATED PARTIES

All contracts and arrangements with related parties, entered
into or modified during the financial year, were on an arm’s
length basis and in compliance with the applicable provisions
of the Companies Act, 2013 and the Listing Regulations. All
such contracts or arrangements have been approved by the
Audit Committee. No material contracts or arrangements with
related parties were entered into during the year under review.
Accordingly, the disclosure of Related Party Transactions as
required under Section 134(3)(h) of the Companies Act, 2013
read with Rule 8 of the Companies (Accounts) Rules, 2014 in
Form AOC-2 is not applicable.

Details of Related Party transactions as per Regulation 53(f)
read with Part A of Schedule V of the Listing Regulations
is provided under Note-44 of the Notes to the financial
statements. There are no materially significant transactions
with related party which may have a potential conflict with
the interest of the Company at large.

The Board of Directors has devised and adopted a policy on
‘Materiality of and dealing with Related Party Transactions’ for
determining the materiality of transactions with related parties
and dealings with them. The said policy may be referred to, at
the Company's website: http://www.centuryply.com/investor/
codes&policies/policy-for-transactions-with-related-parties.
pdf.

PUBLIC DEPOSITS

The Company has not invited or accepted deposits from the
public covered under Section 73 of the Companies Act, 2013
read with the Companies (Acceptance of Deposits) Rules,
2014. As such, no amount on account of principal or interest
on public deposits was outstanding as on the date of the
Balance Sheet.
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STATUTORY AUDITORS

M/s Singhi & Co., Chartered Accountants (Firm Registration
No. 302049E) were appointed as Statutory Auditors of the
Company for a term of five years from the conclusion of the
Thirty-third Annual General Meeting held in calendar year
2014 till the conclusion of the Thirty-eighth Annual General
Meeting to be held in the calendar year 2019, subject to
ratification of their appointment at every Annual General
Meeting. Accordingly, Members are requested to ratify the
appointment of M/s. Singhi & Co. as the Statutory Auditors
of the Company and to fix their remuneration for the financial
year ending 31st March, 2018.

The Company has received confirmation from My/s. Singhi
& Co. to the effect that they continue to satisfy the criteria
provided in Section 141 of the Companies Act, 2013 and
that their appointment, if ratified, would be within the limits
prescribed under Section 141(3)(g) of the Act.

STATUTORY AUDITORS’ REPORT

There are no qualifications, reservations or adverse remarks
made by M/s. Singhi & Co., Statutory Auditors in their report
on your Company'’s financial statements for the financial year
ended 31st March, 2017. The Statutory Auditors have not
reported any incident of fraud to the Audit Committee of the
Company in the year under review.

The Notes on Financial Statements referred to in the Auditors’
Report are self-explanatory and do not call for any further
comments.

SECRETARIAL AUDIT

During the year, Secretarial Audit was carried out by M/s. MKB
& Associates, Company Secretaries in Practice and Secretarial
Auditor of the Company for the financial year 2016-17. There
were no qualifications, reservations or adverse remarks given
by Secretarial Auditors of the Company. The detailed report
on the Secretarial Audit in Form MR-3, given by the Secretarial
Auditor is appended as Annexure ‘3’ to this Report.

DIRECTORS AND KEY MANAGERIA
PERSONNEL
I.  INDEPENDENT DIRECTORS:

APPOINTMENT OF INDEPENDENT DIRECTORS:

The Board of Directors at its meeting held on 31st January,
2017, appointed Sri Vijay Chhibber (DIN- 00396838) as an
Additional Director in the Independent category with effect
from 1st February, 2017 for a term upto 31st January, 2020
subject to regularisation/ approval of the shareholders of the
Company at the ensuing Annual General Meeting. The Board
of Directors of your Company recommends his appointment.

CENTURY PLYBOARDS (INDIA) LTD.

ANNUAL REPORT 201 6 1 7



DECLARATION GIVEN BY INDEPENDENT DIRECTORS
UNDER SUB- SECTION (6) OF SECTION 149

Declarations have been received from each of the Independent
Directors under Section 149(7) of the Companies Act, 2013
that he/ she meets the criteria of independence laid down in
Section 149(6) of the Companies Act, 2013 and Regulation
16 of the Listing Regulations.

FAMILIARIZATION PROGRAMME UNDERTAKEN FOR
INDEPENDENT DIRECTORS

The provision of an appropriate induction programme for
new Directors and ongoing training for existing Directors is
a major contributor to the maintenance of high Corporate
Governance standards of the Company.

The Board members are provided with necessary documents/
brochures, reports and internal policies to enable them
familiarise with the Company’s procedures and practices.
Periodic presentations are made at the Board and Committee
Meetings on business and performance updates of the
Company, global business environment, business strategy and
risks involved. Relevant statutory changes/ updates are also
brought to the knowledge of the Directors to help them to
take informed decisions. Site visits to the Company’s factory
locations are organised for the Independent Directors to
enable them to understand the operations of the Company.

The Independent Directors, from time to time request
management to provide detailed understanding of any specific
project, activity or process of the Company. The management
provides such information and training either at the meeting
of Board of Directors or otherwise.

Independent Directors are issued Letters of Appointment
setting out in detail, the terms of appointment, duties,
responsibilities and expected time commitments. The induction
process for Non-executive Independent Directors include
interactive sessions with Board and Committee members,
Business and Functional Heads, visit to market/ plant, etc. All
new Independent Directors inducted to the Board are given
an orientation. Presentations are made by Executive Directors
and Senior Management, giving an overview of the Company's
strategy, operations, products, markets, group structure and
subsidiaries, Board constitution and guidelines and matters
reserved for the Board.

The Board has open channels of communication with executive
management which allows free flow of communication
amongst Directors in terms of raising query, seeking
clarifications and other related information. A detailed
overview of the familiarisation program is available on the

DIRECTORS' MANAGEMENT CORPORATE FINANCIAL
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Company's website:  http://www.centuryply.com/investor/

codes&policies/familiarization-programme. pdf.

II. NON - INDEPENDENT DIRECTORS:

(a) APPOINTMENT OF WHOLE-TIME DIRECTOR:

The Board of Directors at its meeting held on 31st January,
2017, appointed Smt. Nikita Bansal (DIN- 03109710) as
an Additional Director in the Executive category with effect
from 1st February, 2017 for a period of five years subject to
approval of the shareholders of the Company at the ensuing
Annual General Meeting.

Smt. Nikita Bansal is the daughter of Sri Sanjay Agarwal,
Managing Director and has already been working with the
Company in executive capacity. The Board of Directors of your
Company recommends her appointment.

(b) RETIREMENT BY ROTATION:

Pursuant to the provisions of Section 152(6)(c) of the
Companies Act, 2013, Sri Hari Prasad Agarwal and Sri Prem
Kumar Bhajanka retire by rotation, and being eligible, offer
themselves for re-appointment. In view of their considerable
experience and contribution to the Company, your Directors
recommend their re-appointment. Brief resume of the
Directors being reappointed would form a part of the notice
of the ensuing Annual General Meeting.

Ill. KEY MANAGERIAL PERSONNEL

Pursuant to the recommendation of the Nomination and
Remuneration Committee, the Board of Directors at its
meeting held on 31st January, 2017 reappointed, subject to
the approval of the shareholders, Sri Hari Prasad Agarwal as
the Vice- Chairman and Executive Director of the Company
for a further period of five years with effect from 1st June,
2017. His re-appointment shall be subject to approval of
the shareholders in the ensuing General Meeting. However,
since Sri Agarwal would be attaining the age of 70 on 26th
May, 2018, his re-appointment for a term of five years
would require approval of the shareholders by way of a
special resolution. The Board of Directors of your Company
accordingly recommends the same.

MEETINGS OF BOARD OF DIRECTORS

The Board meets at least once in every quarter to review the
Company'’s operations and the maximum time gap between
any two meetings is not more than 120 days. The Board met
four times during the financial year ended 31st March, 2017,
details of which are given in the Corporate Governance Report
forming part of Annual Report.

53



X

CENTURYPLY’

MEETINGS OF INDEPENDENT DIRECTORS

In terms of Schedule IV of the Companies Act, 2013 and the
Listing Regulations, separate meetings of the Independent
Directors of the Company were held on 1st November, 2016
and 31st January, 2017 without the presence of Executive
Directors and members of the management wherein they
inter alia discussed:

* the performance of Non-independent Directors and the
Board as a whole;

* the performance of the Chairperson of the Company,
taking into account the views of Executive Directors and
Non-executive Directors; and

* the quality, quantity and timeliness of flow of information
between the Company management and the Board that
is necessary for the Board to effectively and reasonably
perform their duties.

MANAGERIAL REMUNERATION

PARTICULARS OF MANAGERIAL REMUNERATION

The information required under Section 197 (12) read with
Rule 5 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 is given in Annexure ‘4’
forming part of this Annual Report.

Your Directors state that none of the Executive Directors of the
Company receive any remuneration or commission from any
of its Subsidiaries.

PARTICULARS OF EMPLOYEES

A statement containing particulars of employees as required
under Section 197 of the Companies Act, 2013, read with
Rule 5(2) and 5(3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 is given
in Annexure ‘4’ forming part of this Annual Report. There was
also no employee receiving remuneration during the year in
excess of that drawn by the Managing Director or Whole-time
Director and holding by himself or along with his spouse and
dependent children, not less than two percent of the equity
shares of the Company.

CORPORATE GOVERNANCE MEASURES

DIRECTORS’ RESPONSIBILITY STATEMENT
As required under Section 134(5) of the Companies Act,
2013, your Directors confirm that they have:-

(i) followed the applicable accounting standards in the
preparation of the Annual Accounts for the year ended
31st March, 2017 along with proper explanations relating
to material departures, if any;

(i) selected such accounting policies and applied them
consistently and made judgments and estimates that are
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reasonable and prudent so as to give a true and fair view
of the state of affairs of the Company as at the end of the
financial year and of the profit of the Company for that
period;

(iii) taken proper and sufficient care for the maintenance
of adequate accounting records in accordance with the
provisions of the Companies Act, 2013 for safeguarding
the assets of the Company and for preventing and
detecting fraud and other irregularities;

(iv) prepared the Annual Accounts of the Company on a
‘going concern’ basis;

(v) laid down internal financial controls to be followed by
the Company and that such internal financial controls are
adequate and were operating effectively; and

(vi) devised proper systems to ensure compliance with the
provisions of all applicable laws and that such systems
were adequate and operating effectively.

Based on the framework of internal financial controls and
compliance systems established and maintained by the
Company, the work performed by the internal, statutory, and
secretarial auditors and external consultants, including the
audit of internal financial controls over financial reporting
by the statutory auditors, and the reviews performed by
management and the relevant board committees, including
the audit committee, the board is of the opinion that the
Company'’s internal financial controls were adequate and
effective during FY 2017.

MANAGEMENT DISCUSSION AND ANALYSIS

In terms of the provisions of Regulation 34(3) read with
Schedule V of the Listing Regulations, Management
Discussion and Analysis for the year under review is presented
in a separate section forming part of this Annual Report.

CORPORATE GOVERNANCE

Your Company has been practicing the principle of good
Corporate Governance over the years and it is a continuous
and ongoing process. The Company believes in achieving
business excellence and optimising long-term value for its
shareholders on a sustained basis through ethical business
conduct. Your Company complies with all mandatory and
certain discretionary requirements of Corporate Governance as
set out in the Listing Regulations. As required under the Listing
Regulations, a separate section on Corporate Governance
practices followed by your Company, together with a
certificate from M/s. MKB & Associates, Company Secretaries
in Practice, confirming compliance with the requirements of
Corporate Governance, forms part of this Annual Report.
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CEO & CFO CERTIFICATION

A certificate from the chief executive officer and chief
financial officer of the Company addressed to the Board of
Directors in terms of Listing Regulations, inter alia, confirming
the correctness of the financial statements and cash flow
statements, adequacy of the internal control measures and
reporting of matters to the Audit Committee, is contained
elsewhere in this Annual Report.

INTERNAL CONTROLS/ INTERNAL FINANCIAL
CONTROLS AND THEIR ADEQUACY

Your Company’s Internal Control System is commensurate
with the nature of its business and the size and complexity
of its operations and ensures compliance with policies and
procedures. Your Company has a dedicated and independent
Internal Audit Department reporting directly to the Audit
Committee of the Board. The Internal Control Systems
are being constantly updated with new/ revised standard
operating procedures.

The Company has laid down framework for internal financial
controls through a combination of Entity level controls, Process
level controls and IT general controls inter alia to ensure orderly
and efficient conduct of business, accuracy and completeness
of accounting records and timely preparation and reporting
of reliable financial statements/ information, safeguarding
of assets, prevention and detection of frauds and errors.
Standard operating procedures have been laid down to guide
the operations of the business. Unit heads are responsible
to ensure compliance with the policies and procedures laid
down by the management. Robust and continuous internal
monitoring mechanisms and review processes ensure that
such systems are reinforced on an ongoing basis. Such
controls have been tested during the year and no reportable
material weakness or significant deficiencies in the design or
operation of internal financial controls was observed.

Your Company uses ERP systems which has inbuilt transactional
controls, tiered approval mechanisms and maintenance of
supporting records. The Company’s Internal Audit Department
studies the internal control systems and checks & balances for
continuous updation and improvements therein. Based on the
report of internal audit function, process owners undertake
corrective action in their respective areas and thereby
strengthen the controls. All these steps facilitate timely
detection of any irregularities and early remedial measures.
The Audit Committee evaluates and reviews the adequacy
and effectiveness of the internal control systems and suggests
improvements. It also regularly reviews the budgetary control
system of the Company as well as system for cost control,
financial controls, accounting controls, physical verification
controls, etc. to assess the adequacy and effectiveness of the
internal control systems.
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PERFORMANCE EVALUATION

In terms of the requirements of the Companies Act, 2013 and
Listing Regulations, the Independent Directors of the Company
reviewed the performance of Non-independent Directors, the
Board as a whole and of the Chairperson of the Company.
The Nomination and Remuneration Committee carried out
evaluation of every director’s performance. The Board, after
taking into consideration the evaluation exercise carried out
by the Nomination and Remuneration Committee and by
the Independent Directors, carried out an evaluation of its
own performance and that of its Committees. The individual
performance of all Directors (including the Independent
Directors) was also carried out by the entire Board (excluding
the director being evaluated).

A detailed note on parameters and process applied for carrying
out the evaluation has been discussed in the Corporate
Governance Report.

Based on the evaluations, the performance of the Board, its
Committees and Individual Directors (including Independent
Directors) was found to be satisfactory. The Independent
Directors unanimously opined that the Non-independent
Directors, including the Chairman & Managing Director have
an in-depth knowledge of the Company and the environment
in which it operates. All Directors are participative, interactive
and communicative. Besides, the Chairman has abundant
knowledge, experience, skill and understanding of the
Board’s functioning and conducts the meetings with poise
and maturity.

The information flow between the Company’s Management
and the Board is also proper, adequate and timely. The
Directors have expressed their satisfaction over the evaluation
process and outcome thereof.

COMMITTEES OF BOARD OF DIRECTORS

The Board has constituted following Committees of Directors
to deal with matters and monitor the activities falling within
the respective terms of reference:-

*  Audit Committee

*  Nomination and Remuneration Committee

e Stakeholders Relationship Committee

e Share Transfer Committee

*  Corporate Social Responsibility Committee

*  Finance Committee

The details of the membership, terms of reference and
attendance at the meetings of the above Committees
of the Board are provided in the Corporate Governance
Report forming a part of this Annual Report. There has
been no instance where the Board has not accepted the
recommendations of its Committees.

55

FINANCIAL
STATEMENTS



X

CENTURYPLY’

POLICIES AND CODES

REMUNERATION POLICY

The Remuneration Policy of the Company is aimed to attract,
retain and motivate highly qualified members for the Board
and other executive level and to provide a well-balanced and
performance-related compensation package, taking into
account shareholder interests, industry standards and relevant
regulations. The Nomination and Remuneration Committee,
inter alia, considers qualification, positive attributes, area
of expertise and independence of a Director and Executives
while finalising and recommending to the Board a policy
relating to their appointment and remuneration. The Policy
of the Company on appointment and remuneration of
Directors, Key Managerial Personnel and Senior Management
Personnel containing criteria and other matters provided in
Section 178(3) of the Companies Act, 2013, is appended as
Annexure ‘5’ to this Report.

BOARD DIVERSITY POLICY

The Company has also adopted a Board Diversity Policy which
is based on the principle that the Company’s Board of Directors
should have a balance of skills, experience and diversity of
perspectives appropriate to the Company’s business. The
Company recognises that a Board composed of appropriately
qualified people with a broad spectrum of experience relevant
to the business is important for effective corporate governance
and sustained commercial success of the Company. A
diverse Board leverages differences in thought, perspective,
knowledge, skill, regional and industry experience, cultural
and geographical background, thereby enhancing the quality
of decisions made by the Board for achieving sustainable and
balanced growth of the Company. The Company’'s Board
Diversity Policy is available on our website at http://www.
centuryply.com/investor/codes&policies/board-diversity-
policy.pdf.

WHISTLE BLOWER POLICY/ VIGIL MECHANISM

The Company promotes ethical behaviour in all its business
activities and has put in place a mechanism for reporting
illegal and unethical behaviour. The Company’'s Whistle
Blower Policy/ Vigil Mechanism encourages Directors and
employees to bring to the Company’s attention, instances
of unethical behaviour, actual or suspected incidents of
fraud or violation of the Company’s Code of Conduct that
could adversely impact the Company’s operations, business
performance and/ or reputation. The Policy provides that
the Company investigates such incidents, when reported, in
an impartial manner and takes appropriate action to ensure
that requisite standards of professional and ethical conduct
are always upheld. The Company has also made provisions
for adequate safeguards against victimisation of employees

56

and Directors who bring such incidents to the attention of
the Company.

The Audit Committee oversees the implementation of the
Whistle Blower Policy which provides for direct access to
the Chairman/ CEQ/ Chairman of the Audit Committee in
exceptional cases. The said policy may be referred to, at the
Company's website at: http://www.centuryply.com/investor/
codes&policies/vigil-mechanism-policy. pdf. During the
financial year ended 31st March, 2017, no case was reported
under this policy.

RISK MANAGEMENT POLICY

The Board of Directors of your Company has framed and
adopted a policy on Risk Management to minimise the
adverse consequence of risks on business objectives of
the Company. The Board is kept informed about the risk
assessment and minimisation procedures. Major risks
identified by the businesses and functions are systematically
addressed through mitigating actions on a continuing basis.
The policy is periodically reviewed by the Audit Committee to
ensure that the executive management controls the risk as per
decided policy. The risk management issues are discussed in
Management Discussion and Analysis.

POLICY ON PREVENTION OF SEXUAL HARASSMENT
Your Company firmly believes in providing a safe, supportive
and friendly workplace environment — a workplace where our
values come to life through the underlying behaviours. Positive
workplace environment and a great employee experience
are integral parts of our culture. Your Company believes in
providing and ensuring a workplace free from harassment and
gender-based discrimination. The Company also organises
training sessions across the organisation to create awareness
on the subject amongst the employees.

As per the requirement of The Sexual Harassment of Women
at Workplace (Prevention, Prohibition & Redressal) Act, 2013
and Rules made thereunder, your Company has adopted a
Policy on prevention, prohibition and redressal of sexual
harassment at workplace and has also constituted an Internal
Complaints Committees (ICC).

The Company affirms that adequate mechanisms are in place
for reporting of complaints under the Policy. Employees may
report complaints to the Complaints Committee formed for
this purpose or to any member thereof or to the location head.
During the year, no complaint regarding sexual harassment
was received by the said Committee.

DIVIDEND DISTRIBUTION POLICY

In terms of Regulation 43A of the Listing Regulations, your
Company has formulated and adopted a Dividend Distribution
Policy with the object of rewarding its shareholders
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appropriately by sharing a portion of the profits, whilst also
ensuring that sufficient funds are retained for growth of the
Company. The Policy broadly specifies the external and internal
factors including financial parameters that shall be considered
while declaring dividend, the circumstances under which the
shareholders of the Company may or may not expect dividend
and other related aspects. Through this policy, the Company
endeavours to maintain a consistent approach to dividend
pay-out plans. The said policy has been appended as Annexure
‘6’ to this Annual Report and may also be referred to at the
Company's website at: http://www.centuryply.com/ investor/
codes&policies/dividend-distribution-policy.pdf.

OTHER POLICIES

Policy on Materiality of and dealing with Related Party
Transactions, Policy for Preservation of Documents, Archival
Policy and Policy for determining Materiality of Events/
Information are some of the other policies formulated and
adopted by the Board pursuant to the requirement of Listing
Regulations. These policies may be accessed on the Company's
website www.centuryply.com.

CODE OF CONDUCT

A Code of Conduct as applicable to the Board of Directors
and Senior Management Personnel has been displayed on
the Company's website www.centuryply.com and details
thereof has been included in the Corporate Governance
Report forming part of this Annual Report. The Code requires
Directors and Senior Management Personnel to avoid and
disclose any activity or association that creates or appears
to create a conflict between the personal interests and the
Company'’s business interests.

CODE OF CONDUCT TO REGULATE, MONITOR
AND REPORT TRADING BY INSIDERS AND CODE OF
PRACTICES AND PROCEDURES FOR FAIR DISCLOSURE
OF UNPUBLISHED PRICE SENSITIVE INFORMATION

In accordance with the Securities and Exchange Board of
India (Prohibition of Insider Trading) Regulations, 2015,
the Company has adopted a '‘Code of Conduct to regulate,
monitor and report trading by Insiders’. The Code prohibits
the Directors of the Company and other specified employees
from dealing in the securities of the Company on the basis of
any unpublished price sensitive information available to them
by virtue of their position in the Company. The Code also
provides for periodical disclosures from designated employees
as well as pre-clearance of transactions by such persons so
that they may not use their position or knowledge of the
Company to gain personal benefit or to provide benefit to
any third party.

A copy of the said Code is made available to the employees
of the Company and compliance of the same is ensured.
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The Code is available on the website of the Company
www.centuryply.com.

Code of Practices and Procedures for Fair Disclosure of
Unpublished Price Sensitive Information also adopted by the
Company lays down principles and practices to be followed by
the Company with respect to adequate and timely disclosure
of unpublished price sensitive information.

CORPORATE SOCIAL RESPONSIBILITY

Your Company has formulated a Corporate Social Responsibility
Policy which is available on the website of the Company at
http://www.centuryply.com/investor/codes&policies/csr-
policy.pdf. Annual report on CSR activities as required under
the Companies (Corporate Social Responsibility Policy) Rules,
2014 has been appended as Annexure ‘7' to this Annual
Report.

The Company’s Policy on Corporate Social Responsibility
(CSR Policy) indicates the activities to be undertaken by the
Company, monitoring implementation of the framework of
CSR Policy and the amount to be spent on CSR activities. The
CSR Policy focuses on addressing social, environmental and
economic needs of the marginalised/underprivileged sections
of the society. The CSR Committee has confirmed that the
implementation and monitoring of CSR Policy is in compliance
with CSR objectives and policy of the Company.

BUSINESS RESPONSIBILITY REPORT

Securities and Exchange Board of India extended the
applicability of Business Responsibility Report (BRR) to top 500
listed entities based on market capitalisation with effect from
st April, 2016. Your Company falls in the category of top
500 Companies and accordingly, in terms of Regulation 34(2)
of the Listing Regulations, a separate section on Business
Responsibility Report (BRR) is brought out and appended
as Annexure ‘8" to this Report, mapping the sustainability
performance of your Company against the reporting
framework suggested by SEBI.

The Report describes the initiatives taken by the Company
from an environmental, social and governance perspective. For
sustainable development, the management of the Company
endeavours to strike a proper balance between economic,
social and environmental performance in dealings with its
various stakeholders. The policy is rooted in the Company’s
core values of quality, reliability and trust guided by the best
practices and is driven by our aspiration for excellence in the
overall performance of our business.

Your Company’s sustainability strategy aims at creating
significant value for the nation by enriching the country’s
economic, environmental and social capital. The sustainability
strategy is premised on the belief that the transformational
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capacity of business can be very effectively leveraged to create
significant societal value through a spirit of innovation and
enterprise.

MISCELLANEOUS

EXTRACT OF THE ANNUAL RETURN

An extract of Annual Return as on the financial year ended
on 31st March, 2017 in Form No. MGT-9 as required under
Section 92(3) of the Companies Act, 2013 read with Rule
12(1) of the Companies (Management and Administration)
Rules, 2014 is set out as Annexure ‘9’ to the Directors’ Report
and forms part of this Annual Report.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY
THE REGULATORS/ COURTS/ TRIBUNALS

No significant or material orders have been passed by the
Regulators/ Courts/ Tribunals which may impact the going
concern status of the Company and its operation in the future.

GREEN INITIATIVES IN CORPORATE GOVERNANCE
The Company sends notices, Annual Report and other
communications through email to Members whose email IDs
are registered with the Company/ Depository Participant(s).
For members who have not registered their email addresses,
physical copies of the Annual Report are sent through
permitted mode. Members requiring physical copies can send
a request to the Company.

HUMAN RESOURCE DEVELOPMENT & INDUSTRIAL
RELATIONS

People are a key resource for your Company. The Company
believes that the power of its peopleis propelling its progressive
growth. Their knowledge, experience and passion to perform
are fundamental to building the organisation further.

Your Company has been proactive in providing its work-
force with a right mix of challenges and opportunities,
learning platforms and leading positions, safe workplace
and egalitarian work culture along with professional growth
and personal development. Long-service award are being
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organised to recognise the loyalty and commitment of
employees. Performance recognition through initiatives
like 'Sarvada Sarvottam Ambassadors’, ‘Champions’, ‘Star
Performers’ and 'i-lead’ are also being carried out from time
to time. All these initiatives coupled with quick grievance
resolution mechanisms has enabled the Company to create a
highly motivated pool of professionals and skilled workforce
that share a passion and vision of the Company.

INFORMATION REGARDING CONSERVATION OF
ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS AND OUTGO

Particulars as required under Section 134(3)(m) of the
Companies Act, 2013 read with Rule 8 of the Companies
(Accounts) Rules, 2014 relating to Conservation of Energy,
Technology Absorption and Foreign Exchange Earnings and
Outgo is given in Annexure ‘10" hereto and forms part of this
Annual Report.

TRANSFER OF AMOUNTS TO INVESTOR EDUCATION
AND PROTECTION FUND

Unclaimed dividend for the years prior to and including the
financial year 2008-09 and unclaimed interim dividend for
financial year 2009-10 has been transferred to the Investor
Education and Protection Fund established by the Central
Government (IEPF). The Company has also uploaded the details
of unpaid and unclaimed amounts lying with the Company as
on 31st August, 2016 (date of last Annual General Meeting)
on the Company’s website www.centuryply.com and also on
the website of Ministry of Corporate Affairs.

Dividends for the financial year 2009-10 onwards (excluding
interim dividend for 2009-10), if remaining unclaimed
for 7 years, will be transferred by the Company to IEPF on
respective due dates. Shareholders who have not claimed the
dividend for this period are requested to lodge their claim
with the Company. The Company regularly sends reminder
letters through electronic and/or physical means to all those
shareholders whose dividend are lying unclaimed for any year/
(s) during the last seven years requesting them to claim their
dividend amounts.
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ANNEXURES

Annexures forming a part of this Report of the Directors
The Annexures referred to in this Report containing information required to be disclosed are annexed as under:

Annexure Particulars

1 Statement containing salient features of the financial statements of subsidiaries/ associate companies/ joint ventures

Details of Loans, Guarantees and Investments

Secretarial Audit Report

Particulars of Employees and Managerial Remuneration

Remuneration Policy

Dividend Distribution Policy

Report on Corporate Social Responsibility

Business Responsibility Report

O |0 | N oo | b~ W N

Extract of Annual Return

o

Particulars of conservation of energy, technology absorption and foreign exchange earnings and outgo

APPRECIATIONS AND ACKNOWLEDGEMENTS

Your Directors place on record their deep appreciation to employees at all levels for their hard work, dedication and commitment.
The Board wishes to place on record its sincere appreciation of the efforts put in by the Company’s employees for achieving
encouraging results under difficult conditions.

The Board places on record its appreciation for the support and co-operation your Company has been receiving from its
suppliers, redistribution stockists, retailers, business partners, bankers, financial institutions, Government and Regulatory
Authorities, Stock Exchanges and Central and State Governments. The trust and confidence reposed by the customers in
the Company and its products is especially cherished. Your Directors also wish to place on record their appreciation of the
wholehearted and continued support extended by the Shareholders and Investors, which had always been a source of strength
for the Company. Your Directors look forward to your continued support.

For and on behalf of the Board of Directors
Sajjan Bhajanka
(DIN: 00246043)

Chairman & Managing Director
Kolkata, 23rd May, 2017
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Annexure 1

(Pursuant to first proviso to sub-section (3) of section 129 read with Rule 5 of Companies (Accounts) Rules, 2014)
Statement containing salient features of the financial statement of subsidiaries/ associate companies/ joint ventures

Part “A"” : Subsidiaries Tin Lac

Particulars Name of Subsidiaries Step-Down
Subsidiaries

1 Reporting period for the 31st 31st 31st 31st 31st 31st 31st 31st 31st 31st 31st
subsidiary concerned, if March,  March, March, March, March, March,  March, March, March, March, March,
different from the holding 2017 2017 2017 2017 2017 2017 2017 2017 2017 2017 2017
company's reporting period

2 Reporting currency INR INR INN_ INRINR INR INR uUsD uUsD usD uUsD

3 Exchange rate as on the last - - - - - - - 64.84 64.84 64.84 64.84

date of the relevant Financial
year in the case of foreign

subsidiaries.
4 Share Capital 100.00 30.00 177.76 177.76 177.76 177.76  499.50 4,939.00 3,629.42 22.80 254.17
5 Reserves & Surplus 1,565.41 (0.10) (9.51)  (8.53) (8.61) (8.55) (462.90) 427.36 238.17 20.06 (0.73)
6 Total Assets 4,248.08 30.01 168.40 169.38 169.3 169.36  127.16  7,248.61 9,652.23 5,627.62 427.59
7 Total Liabilities 4,248.08 30.01 168.40 169.38 169.3 169.36 127.16  7,248.61 9,652.23 5,627.62 427.59
8 Investments# - B 152.54 152.54 152.54 152.54 - - - -

(except investments in

subsidiaries)
9 Turnover 8,325.36 - - - - - 230.00 8,035.72 4,907.08  324.54 -
10  Profit before Tax 952.11 (0.10) (0.37) (0.28) (0.32) (0.30) (211.91) 92.29 317.96  (27.22) (0.23)
11 Provision for Tax 225.01 - - - - - 18.63 - 87.22 - -
12 Profit/ (Loss) after Tax 727.10 (0.10) (0.37) (0.28) (0.32) (0.30) (230.54) 92.29 230.74  (27.22) (0.23)
13 Proposed Dividend - - - - - - - - - - -
14 Percentage of Shareholding 51.00 100.00 80.00 80.00  80.00 80.00 60.06 100.00 97.26 90.00 95.00

# Includes investments in property

Other Information
1 Names of subsidiaries which are yet to commence operations as on 31st March, 2017 - Century MDF Ltd and PT Century
Ply Indonesia.

2 Names of subsidiaries which have been liquidated or sold during the year - Innovation Pacific Singapore Pte. Ltd and step-
down subsidiary Vietnam Innovation Pacific JSC ceased to be subsidiaries of the Company with effect from 24th August,
2016.

Part “B"” : Associates and Joint Ventures

The Company does not have any Associate or Joint Venture.

For and on behalf of the Board of Directors

Sajjan Bhajanka Sanjay Agarwal
Chairman & Managing Director Managing Director
DIN:00246043 DIN:00246132
Arun Kumar Julasaria Sundeep Jhunjhunwala
Chief Financial Officer Company Secretary
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Annexure 2

Details of loans, guarantees and investments made during the year ended 31st March,

Name of the entity Relation Amount | "Particulars of Loans, "Purpose for which the Loan,

R in Lac) | Guarantees and Guarantee and Investment
Investments" are proposed to be utilised"

Ara Suppliers Pvt. Ltd. Subsidiary 12.93  Investment Business purpose

Arham Sales Pvt. Ltd. Subsidiary 12.93  Investment Business purpose

Adonis Viyaper Pvt. Ltd. Subsidiary 12.93  Investment Business purpose

Apnapan Viniyog Pvt. Ltd. Subsidiary 12.93  Investment Business purpose

Century Ply (Singapore) Pte Ltd.  Subsidiary 3,433.56  Investment Business purpose

Centuryply Myanmar Pvt. Ltd. Wholly Owned Subsidiary  1,258.73  Investment Business purpose

Dealers & Distributors -- 630.37  Guarantee Channel Financing

For and on behalf of the Board of Directors

Sajjan Bhajanka
(DIN: 00246043)
Chairman & Managing Director
Kolkata, 23rd May, 2017
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Annexure 3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2017

[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies (Appointment and Remuneration of

Managerial Personnel) Rules, 2014]

To
The Members,
CENTURY PLYBOARDS (INDIA) LIMITED

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to good
corporate practices by CENTURY PLYBOARDS (INDIA) LIMITED
(hereinafter called “the Company”). Secretarial Audit was
conducted in a manner that provided us a reasonable basis
for evaluating the corporate conducts/statutory compliances
and expressing our opinion thereon.

The Company’'s Management is responsible for preparation
and maintenance of secretarial and other records and for
devising proper systems to ensure compliance with the
provisions of applicable laws and Regulations.

Based on our verification of the books, papers, minute books,
forms and returns filed and other records maintained by the
Company and also the information provided by the Company,
its officers, agents and authorised representatives during the
conduct of secretarial audit, we hereby report that in our
opinion, the Company has, during the audit period covering
the financial year ended on 31st March, 2017 complied
with the statutory provisions listed hereunder and also that
the Company has proper Board processes and compliance
mechanism in place to the extent, in the manner and subject
to the reporting made hereinafter:

We have examined the books, papers, minute books, forms
and returns filed and other records maintained by the
Company for the financial year ended on 31st March, 2017,
to the extent applicable, according to the provisions of:

i) The Companies Act, 2013 (the Act) and the rules made
thereunder;

ii) The Securities Contracts (Regulation) Act, 1956 and Rules
made thereunder;

iii) The Depositories Act, 1996 and Regulations and Bye-laws
framed thereunder;

iv) The Foreign Exchange Management Act, 1999 and the
Rules and Regulations made thereunder to the extent of
Foreign Direct Investment, Overseas Direct investment
and External Commercial Borrowings;
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v) The Regulations and Guidelines prescribed under the
Securities & Exchange Board of India Act, 1992 (“SEBI
Act”) or by SEBI, to the extent applicable:

a) The Securities & Exchange Board of India (Substantial
Acquisition of Shares and Takeover) Regulations,
2011

b) The Securities & Exchange Board of India (Prohibition
of Insider Trading) Regulations 2015

¢) The Securities & Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,
2009

d) The Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014

e) The Securities & Exchange Board of India (Issue and
listing of Debt securities) Regulations, 2008

f)  The Securities & Exchange Board of India (Registrars
to an Issue and Share Transfer Agents) Regulations,
1993

g) The Securities & Exchange Board of India (Delisting of
Equity Shares) Regulations, 2009

h) The Securities & Exchange Board of India (Buyback of
Securities) Regulations, 1998

vi) Other than fiscal, labour and environmental laws which

are generally applicable to all manufacturing companies,

the following laws/ acts are also, inter alia, applicable to

the Company:

a) The Boilers Act, 1923

b) The Legal Metrology Act, 2009

¢) The Environment (Protection) Act, 1986

d) The Water( Prevention and Control of Pollution) Act,
1974

e) The Air( Prevention and Control of Pollution) Act,
1981

f)  The Hazardous and other Wastes (Management and
Transboundary Movement) Rules, 2016

We have also examined compliance with the applicable
clauses of the following:
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a) Secretarial Standards issued by The Institute of Company
Secretaries of India.

b) Provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

During the period under review the Company has complied
with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above.

We further report that

a) The Board of Directors of the Company is duly constituted
with proper balance of Executive Directors, Non-executive
Directors and Independent Directors. The changes in the
composition of the Board of Directors that took place
during the period under review were carried out in
compliance with the provisions of the Act.

b) Adequate notice is given to all directors to schedule the
Board Meetings, agenda and detailed notes on agenda
were sent at least seven days in advance, and a system

Date: 23.05.2017
Place: Kolkata
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exists for seeking and obtaining further information and
clarifications on the agenda items before the meeting
and for meaningful participation at the meeting.

c) None of the directors in any meeting dissented on any
resolution and hence there was no instance of recording
any dissenting member’s view in the minutes.

We further report that there are adequate systems and
processes in the Company commensurate with the size and
operations of the Company to monitor and ensure compliance
with applicable laws, rules, regulations and guidelines.

We further report that during the audit period the Company
has disinvested its entire shareholding in one of its subsidiaries,
Innovation Pacific Singapore Pte. Ltd

This report is to be read with our letter of even date which is
annexed as Annexure — 1 which forms an integral part of this
report.

For MKB & Associates
Company Secretaries

Manoj Kumar Banthia
(Partner)

ACS no. 11470

COP no. 7596

FRN: P2010WB042700

To
The Members,
Century Plyboards (India) Limited

Our report of even date is to be read along with this letter.

1. It is management’s responsibility to identify the Laws,
Rules, Regulations, Guidelines and Directions which are
applicable to the Company depending upon the industry
in which it operates and to comply and maintain those
records with same in letter and in spirit. Our responsibility
is to express an opinion on those records based on our
audit.

2. We have followed the audit practices and process as were
appropriate to obtain reasonable assurance about the
correctness of the contents of the secretarial records. The
verification was done on test basis to ensure that correct
facts are reflected in secretarial records. We believe
that the process and practices we followed provide a
reasonable basis for our opinion.

3. We have not verified the correctness and appropriateness
of financial records and Books of Accounts of the
Company.

4. Wherever required, we have obtained the Management'’s
Representation about the compliance of Laws, Rules,
Regulations, Guidelines and Directions and happening
events, etc.

The Secretarial Audit Report is neither an assurance as to
the future viability of the Company nor of the efficacy or
effectiveness with which the management has conducted the
affairs of the Company.

For MKB & Associates
Company Secretaries

Manoj Kumar Banthia
(Partner)

ACS no. 11470

COP no. 7596

FRN: P2010WB042700

Date: 23.05.2017
Place: Kolkata
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Annexure 4

Information required under Section 197 of the Companies Act, 2013, read with Rule 5(2) and 5(3) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014

Designation | Qualification Nature of Nature of duties Age Date of Experience Gross Previous Designation | Relationship
Employment (Years) Joining (Years) Remuneration | Employment | atPrevious | with
(Total) ®) Employment | Director/

Manager

Sri Sajjan Chairman & Commerce Permanent Management, 64 5-Feb-86 37 1,20,00,000 None N.A. Father of
Bhajanka Managing Graduate administration Sri Keshav
Director and finance Bhajanka
Sri Sanjay Managing Commerce Permanent Marketing and 56 5-Jan-82 30 1,20,00,000 None N.A. Father of
Agarwal Director Graduate sales promotion Smt. Nikita
Bansal
Sri Vishnu Managing Science Permanent Management and 65 16-Apr-08 39 1,20,00,000 Sharon Managing None
Khemani Director Graduate administration Veneers Pvt.  Director
Ltd.
Sri Prem Managing Commerce Permanent Management and 59 16-Apr-08 37 1,20,00,000 Century Managing None
Kumar Director Graduate administration Panels Pvt. Director
Bhajanka Ltd.
Sri Himanshu  President - B.Com. Permanent Business Head 57 1-Sep-15 31 1,07,00,016 Bajaj Eco- Tec  President None
J Shah MDF Business  (Hons.), FCA Products Ltd.
Sri Arun Chief B.Com. Permanent Finance, Taxation, 55 5-Aug-04 32 1,02,43,583 Mani Group  Finance Head None
Kumar Financial FCA, FCS Accounts
Julasaria Officer
Sri Ajay Executive B.E. Engg., Permanent Production; Project 60 23-Feb-94 35 92,50,000 Sarda General None
Baldawa Director M.Tech. implementation Plywood Manager
Industries
Ltd.
Sri Shankho Executive B.A. Honours Permanent Sales and 54 1-Aug-13 26 85,84,256 Consultancy K Director None
Chowdhury LOB Head- Marketing
Decoratives
Sri Navarun Executive LOB  PGDM Permanent Sales and 48 1-Nov-13 24 82,51,372 UNINOR Circle None
Sen Head- Panel Marketing Business
Head
Sri Rajeev National Sales MBA Permanent Sales and 43 1-Jul-15 17 72,08,156 Tata AVP- Circle None
Malik Manager Marketing Teleservices Head
Ltd.

PARTICULARS OF MANAGERIAL REMUNERATION

Read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

- Requirements of Rule 5(1) Details _

() the ratio of the remuneration of each director to the Executive Directors Ratio
median remuneration of the employees of the Company = Syi Sajjan Bhajanka 71.91 -1
tief 2 el ey Sri Hari Prasad Agarwal 3595 :1

Sri Sanjay Agarwal 7191 :1
Sri Prem Kumar Bhajanka 7191 :1
Sri Vishnu Khemani 7191 :1
Sri Keshav Bhajanka 29.96 : 1
Sri Ajay Baldawa 55.43 :1
Smt. Nikita Bansal * 240 :1
Non-executive Independent Directors Ratio

Sri Manindra Nath Banerjee 1.20 :1
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STATEMENTS

Detas —
Sri Mangi Lal Jain 1.20 :1

Sri Santanu Ray 1.20 :1

Sri Samarendra Mitra 1.20 :1

Sri Asit Pal 1.20 :1

Smt. Mamta Binani 1.20 :1

SriJ. P. Dua 1.20 : 1

Sri Vijay Chhibber* N.A.

(i) the percentage increase in remuneration of each Executive Directors Percentage Increase
Director, Chief Financial Officer, C_hief Ex‘ecutive‘ Officgr, Sri Sajjan Bhajanka 100
Company Secretary or Manager, if any, in the financial —
year; Sri Hari Prasad Agarwal 100
Sri Sanjay Agarwal 100
Sri Prem Kumar Bhajanka 233
Sri Vishnu Khemani 100
Sri Keshav Bhajanka 108
Sri Ajay Baldawa 85
Smt. Nikita Bansal * N.A.
Non-executive Independent Directors
Sri Manindra Nath Banerjee 100
Sri Mangi Lal Jain 100
Sri Santanu Ray 100
Sri Samarendra Mitra 100
Sri Asit Pal 100
Smt. Mamta Binani 100
SriJ. P. Dua 100
Sri Vijay Chhibber* N.A.
CFO and CS
Sri Arun Kumar Julasaria (CFO) 95
Sri Sundeep Jhunjhunwala (CS) 11
*Paid for the first time
(i) the percentage increase in the median remuneration of 13.66%
employees in the financial year;
(iv)  the number of permanent employees on the rolls of 6807
company;
(v)  average percentile increase already made in the salaries Average percentile increase in salary 11
of employees other than the managerial personnel of non-managerial employees
in the I_?st lﬂnanaal _yearhand its com‘p?nson with the Average percentile increase in salary 17
percentile increase in the managerial remuneration managerial employees
and justification thereof and point out if there are any : : —
exceptional circumstances for increase in the managerial he average increase is an outcome of Company’s market competitiveness as
remuneration: against its peer group companies. Remuneration of Executive Directors have
been increased significantly to conform to the industry standards, increased
operations of the Company and also due to the fact that their remuneration
has remained largelsy unchanged during the last few years.
(vi)  affirmation that the remuneration is as per the Remuneration paid during the year ended 31st March, 2017 is as per the
remuneration policy of the Company. Remuneration Policy of the Company.
For and on behalf of the Board of Directors
Sajjan Bhajanka
(DIN: 00246043)
Kolkata, 23rd May, 2017 Chairman & Managing Director
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Annexure 5

1. Preamble
1.1 The remuneration policy provides a framework for

remuneration paid to the members of the Board
of Directors ("Board”), Key Managerial Personnel
("KMP") and the Senior Management Personnel
(“SMP") of the Company (collectively referred to as
“Executives”). The expression ‘‘senior management’
means personnel of the Company who are members
of its core management team excluding Board of
Directors comprising all members of management
one level below the executive directors, including the
functional heads.

1.2 The policy will be reviewed every year by the

Nomination and Remuneration Committee of the
Board of Directors.

2. Aims & Objectives
2.1 The aims and objectives of this remuneration policy

may be summarised as follows:

2.1.1 The remuneration policy aims to enable the
Company to attract, retain and motivate highly
qualified members for the Board and other
executive level.

2.1.2 The remuneration policy seeks to enable the
Company to provide a well-balanced and
performance-related compensation package,
taking into account shareholder interests,
industry standards and relevant Indian
corporate regulations.

2.1.3 The remuneration policy will ensure that the
interests of Board members & senior executives
are aligned with the business strategy and risk
tolerance, objectives, values and long-term
interests of the Company and will be consistent
with the "pay-for-performance" principle.

2.1.4 The remuneration policy will ensure that
remuneration to directors, key managerial
personnel and senior management involves
a balance between fixed and incentive pay
reflecting short and long-term performance
objectives appropriate to the working of the
Company and its goals.

3. Principles of remuneration
3.1 Support for Strategic Objectives: Remuneration and
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reward frameworks and decisions shall be developed
in @ manner that is consistent with, supports and
reinforces the achievement of the Company’s vision
and strategy.

4.

3.2 Transparency: The process of remuneration
management shall be transparent, conducted in
good faith and in accordance with appropriate levels
of confidentiality.

3.3 Internal equity: The Company shall remunerate the
board members, KMP and senior management in
terms of their roles within the organisation. Positions
shall be formally evaluated to determine their relative
weight in relation to other positions within the
Company.

3.4 External equity: The Company strives to pay an
equitable remuneration, capable of attracting and
retaining high quality personnel. Therefore the
Company will remain logically mindful of the ongoing
need to attract and retain high quality people, and
the influence of external remuneration pressures.
Reference to external market norms will be made
using appropriate market sources, including relevant
and comparative survey data, as determined to have
meaning to the Company's remuneration practices at
that time.

3.5 Flexibility: Remuneration and reward offerings
shall be sufficiently flexible to meet both the needs
of individuals and those of the Company whilst
complying with relevant tax and other legislation.

3.6 Performance-Driven Remuneration: The Company
shall entrench a culture of performance driven
remuneration through the implementation of the
Performance Incentive System.

3.7 Affordability and Sustainability: The Company
shall ensure that remuneration is affordable on a
sustainable basis.

Nomination and Remuneration Committee

4.1 Members of the Committee shall be appointed by
the Board and shall comprise of three or more non-
executive directors out of which not less than one-
half shall be independent directors.

4.2 The Committee shall be responsible for —

4.2.1 Formulating framework and/or policy for
remuneration, terms of employment and
any changes, including service contracts,
remuneration, policy for and scope of pension
arrangements, etc for Executives and reviewing
it on a periodic basis.

4.2.2 Formulate the criteria  for determining
qualifications,  positive  attributes  and
independence of a director and recommend to
the Board a policy, relating to the remuneration
for the Executives.
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4.3

4.4

4.2.3 Identifying persons who are qualified to
become directors and who may be appointed
in senior management in accordance with the
criteria laid down in this policy, recommend
to the Board their appointment and removal
and carry out evaluation of every director’s
performance.

4.2.4 Formulating terms for cessation of employment
and ensure that any payments made are fair to
the individual and the Company, that failure is
not rewarded and that the duty to mitigate loss
is fully recognised.

The Committee shall:

4.3.1 review the ongoing appropriateness and
relevance of the remuneration policy;

4.3.2 ensure that all provisions regarding disclosure
of remuneration, including pensions, are
fulfilled;

4.3.3 obtain reliable, up-to-date information about
remuneration in other companies;

4.3.4 ensure that no director or executive is involved
in any decisions as to their own remuneration.

Without prejudice to the generality of the terms of
reference to the Remuneration Committee set out
above, the Remuneration Committee shall:

4.4.1 operate the Company's share option schemes
(if any) or other incentives schemes (if any)
as they apply to. It shall recommend to the
Board the total aggregate amount of any
grants to employees (with the specific grants
to individuals to be at the discretion of the
Board) and make amendments to the terms of
such schemes (subject to the provisions of the
schemes relating to amendment);

4.4.2 liaise with the trustee/ custodian of any
employee share scheme which is created by
the Company for the benefit of employees or
Directors; and

4.4 3 review the terms of executive Directors' service
contracts from time to time.

5. Procedure for selection and appointment of the

Board Members

5.1

Board membership criteria

5.1.1.The Committee, along with the Board,
reviews on an annual basis, appropriate skills,
characteristics and experience required of the
Board as a whole and its individual members.
The objective is to have a Board with diverse
background and experience in business,
government, academics, technology and in
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areas that are relevant for the Company’s
global operations.

5.1.2.In evaluating the suitability of individual Board
members, the Committee takes into account
many factors, including general understanding
of the Company’s business dynamics, global
business and social perspective, educational
and professional background and personal
achievements.  Directors  must  possess
experience at policy-making and operational
levels in large organisations with significant
international activities that will indicate their
ability to make meaningful contributions to the
Board's discussion and decision-making in the
array of complex issues facing the Company.

5.1.3.Director should possess the highest personal
and professional ethics, integrity and values.
They should be able to balance the legitimate
interest and concerns of all the Company's
stakeholders in arriving at decisions, rather
than advancing the interests of a particular
constituency.

5.1.4.In addition, Directors must be willing to devote
sufficient time and energy in carrying out their
duties and responsibilities effectively. They
must have the aptitude to critically evaluate
management’s working as part of a team in an
environment of collegiality and trust.

5.1.5.The Committee evaluates each individual with
the objective of having a group that best
enables the success of the Company’s business.

5.2 Selection of Board Members/ extending invitation to

a potential director to join the Board

5.2.1.0ne of the roles of the Committee is to
periodically identify competency gaps in the
Board, evaluate potential candidates as per the
criteria laid above, ascertain their availability and
make suitable recommendations to the Board.
The objective is to ensure that the Company’s
Board is appropriate at all points of time to be
able to take decisions commensurate with the
size and scale of operations of the Company. The
Committee also identifies suitable candidates
in the event of a vacancy being created on the
Board on account of retirement, resignation or
demise of an existing Board member. Based on
the recommendations of the Committee, the
Board evaluates the candidate(s) and decides
on the selection of the appropriate member.

5.2.2.The Board then makes an invitation (verbal/
written) to the new member to join the Board
as a Director. On acceptance of the same, the
new Director is appointed by the Board.

6/

FINANCIAL
STATEMENTS



X

CENTURYPLY’

6. Procedure for selection and appointment of individual performance and performance of the

Executives other than Board Members

6.1 The Committee shall actively liaise with the relevant
departments of the Company to study the requirement
for management personnel, and produce a written
document thereon;

6.2 The Committee may conduct a wide-ranging search
for candidates for the positions of KMP and SMP
within the Company, within enterprises controlled
by the Company or within enterprises in which the

Company holds equity, and on the human resources

Company as well as industry standards.

The remuneration determined for MD/ WTDs are
approved by the Board of Directors and members
at the next general meeting of the Company and by
the Central Government in case such appointment
is at variance to the conditions specified in Schedule
V of the Companies Act, 2013. As a policy, the
Executive Directors are neither paid sitting fee nor any
commission.

market: 8. Role of Independent Directors
. . o 8.1 The Committee shall, in consultation with the
6.3 The .profes.smnal, , academic quahﬁcanons, Independent Directors of the Company, prepare and
professional titles, detailed work experience and all submit this policy to the Board for its approval.
concurrently held positions of the initial candidates .
shall be compiled as a written document; 8.2 The Indepgndent D|rec’Fors shall lhave power
) ) and authority to determine appropriate levels of
6.4 A meeting O_f_ th? Commltteg ‘s.hall be. convened, remuneration of executive directors, key managerial
and the qualifications of the initial candidates shall personnel and senior management and have a prime
be e>-<am|ned on the basis of the conditions for role in appointing and where necessary recommend
appointment of KMP and SMP; removal of executive directors, key managerial
6.5 Before the selection of KMP or SMP, the personnel and senior management.
recommendations of and relevant information on the 83 The Independent Directors shall submit its
relevant candidate(s) shall be submitted to the Board recommendations/ proposals/ decisions to the
of Directors; Committee which the Committee shall consult and
6.6 The Committee shall carry out other follow-up tasks take to the Board of Directors.
based on the decisions of and feedback from the
Board of Directors. 9. Approval and publication
. 9.1 This remuneration policy as framed by the Committee
Compensation Structure shall be recommended to the Board of Directors for
7.1 Remuneration to Non-Executive Directors: its approval.
The Non-executive Directors of the Company are 9.2 This policy shall be hosted on the Company's website.
paid rgmuneratlon by way of sitting fees qnly for 9.3 The policy shall form part of Director's report to
attending the meetings of the Board of Directors be issued by the Board of Directors in terms of
and its Committees. The said sitting fees paid to Companies Act, 2013
the Non-executive Directors for the Board Meetings
and Committee meetings are fixed by the Board 10. Supplementary provisions

and reviewed from time to time in accordance with
applicable law. The Non-executive Directors shall also
be paid such commission as the Board may approve
from time to time subject to the limits prescribed in
the Act or Rules made thereunder and approved by
the shareholders.

7.2 Remuneration to Executive Directors, Key Managerial
Personnel(s) (KMPs) and Senior Management

Personnel(s) (SMPs):

The Company has a credible and transparent
framework in determining and accounting for the
remuneration of the Managing Director/ Whole Time
Directors (MD/ WTDs), Key Managerial Personnel(s)
(KMPs) and Senior Management Personnel(s) (SMPs).
Their remuneration are governed by the external
competitive environment, track record, potential,
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10.1This Policy shall formally be implemented from
the date on which they are adopted pursuant to a
resolution of the Board of Directors.

10.2Any matters not provided for in this Policy shall
be handled in accordance with relevant State laws
and regulations and the Company’s Articles of
Association. If this Policy conflict with any laws or
regulations subsequently promulgated by the state
or with the Company’s Articles of Association as
amended pursuant to lawful procedure, the relevant
state laws and regulations and the Company's Articles
of Association shall prevail, and this Policy shall be
amended in a timely manner and submitted to the
Board of Directors for review and adoption.

10.3The right to interpret this Policy vests in the Board of
Directors of the Company.

CENTURY PLYBOARDS (INDIA) LTD.
ANNUAL REPORT

2010-17



Annexure 6

PREAMBLE

The shares of Century Plyboards (India) Limited ("the Company’)
are presently listed on The National Stock Exchange of India
Ltd. (NSE) and BSE Ltd. (BSE). Securities Exchange Board of
India (SEBI) vide its Notification No. SEBI/LAD-NRO/GN/2016-
17/008 dated July 08, 2016, inserted Regulation 43A in
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('Listing Regulations’) mandating the
formulation of a Dividend Distribution Policy for the top 500
listed entities based on their market capitalisation calculated
on March 31 of every financial year. In compliance with the
said Regulation, the Company is required to frame a Dividend
Distribution Policy ("the/this Policy’) which would aid investors
in identifying stocks that match their investment objectives.

EFFECTIVE DATE
This Policy is effective from the date of its adoption by the
Board on 1st November, 2016.

INTENT AND OBJECTIVE

The intent of the policy is to broadly specify the external and
internal factors including financial parameters that shall be
considered while declaring dividend and the circumstances
under which the shareholders of the Company may or may
not expect dividend, etc.

The objective of the Dividend Distribution Policy of the
Company is to reward its shareholders by sharing a portion
of the profits, whilst also ensuring that sufficient funds are
retained for growth of the Company. This policy aims to ensure
a regular dividend income for the shareholders and long term
capital appreciation for all stakeholders of the Company.

The Company would ensure to strike the right balance between
the quantum of dividend paid and amount of profits retained
in the business for various purposes. The Board of Directors will
refer to the policy while declaring/ recommending dividends
on behalf of the Company.

Through this policy, the Company would endeavour to
maintain a consistent approach to dividend pay-out plans. This
Policy will also regulate the process of dividend declaration
and its pay-out by the Company in accordance with the
provisions Contained in Companies Act, 2013 read with the
applicable Rules framed thereunder, as may be in force for the
time being.

This Policy intends to act as a guiding tool to the Board for
taking decision whether to distribute or to retain its profits,
in the best interest of the stakeholders. It should not be
construed as an alternative to the decision making process of
the Board, which is based on careful consideration of several
factors and circumstances. This Policy endeavours for fairness,
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consistency and sustainability while distributing profits to the
shareholders.

CATEGORIES OF DIVIDEND AND PROCESS FOR
APPROVAL

The Companies Act provides for two Types of Dividend namely
Interim dividend and Final Dividend. The Board of Directors
shall have the absolute power to declare interim dividend
during the financial year, as and when they consider it fit. The
Board of Directors shall have the power to recommend final
dividend to the shareholders for their approval in the general
meeting of the Company.

Final Dividend

The Final dividend is paid once for the financial year after
the annual accounts are prepared. The Board of Directors of
the Company has the power to recommend the payment of
Final Dividend to the shareholders in a general meeting. The
declaration of Final dividend shall be included in the ordinary
business items that are required to be transacted at the
Annual General Meeting.

Process for approval of Payment of Final Dividend:

* Board shall recommend quantum of final dividend
payable to shareholders in its meeting in line with this
Policy based on the profits arrived at as per the audited
financial statements

e Dividend as recommended by the Board shall be approved/
declared at the annual general meeting of the Company.

*  Payment of dividend to the eligible shareholders shall
be made within 30 days from the date of declaration or
within such time as may be prescribed under applicable
law.

Interim dividend

This form of dividend can be declared by the Board of Directors
one or more times in a financial year as may be deemed fit by
it. The Board of Directors of the Company would declare an
interim dividend, as and when considered appropriate, in line
with this policy. Normally, the Board could consider declaring
an interim dividend after finalisation of quarterly (or half yearly)
financial statements. This would be in order to supplement
the annual dividend or in exceptional circumstances.

Process for approval of Payment of Interim

Dividend:

° Board may declare Interim Dividend at its complete
discretion, one or more times in a financial year in line
with this Policy based on profits arrived at as per quarterly
(or half- yearly) financial statements including exceptional
items.
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*  Payment of dividend to the eligible shareholders shall
be made within 30 days from the date of declaration or
within such time as may be prescribed under applicable
law.

* Interim dividend paid during the year shall be confirmed
in the annual general meeting, held after the payment of
the same.

DIVIDEND GUIDELINE

The Board shall determine the dividend payout in a particular
year after taking into consideration the operating and financial
performance of the Company, available cash flow, Capex
requirements and applicable taxes. Distribution of dividend in
kind, i.e. by way of issue of fully or partly paid bonus shares or
other securities shall be subject to applicable law.

In the event of inadequacy or absence of profits in any year, the
Company may declare dividend out of surplus subject to the
fulfilment of conditions specified under the Companies Act,
2013 and rules made thereunder, including any amendment/
modifications thereto.

Payment of dividend shall be based on the respective rights
attached to each class of shares as per their terms of issue.

Preference Shareholders shall be entitled and paid dividend at
the fixed rate as per the terms of issue. In case of the Cumulative
Preference Shares, if the Company is not having distributable
profits for any certain financial year or the Company is not
able to pay the dividend, then this shall be accumulated and
be paid later on. Dividend when declared shall be first paid to
the preference shareholders of the Company as per the terms
and conditions of their issue.

RELEVANT FACTORS FOR CONSIDERATION WHILE
DECLARING DIVIDEND

The decision regarding dividend pay-out is a crucial one as
it determines the amount of profit to be distributed among
shareholders and amount of profit to be retained by the
Company for its business. The Board of Directors will endeavour
to take a decision with an objective to enhance shareholders
wealth and market value of the shares. However, the decision
regarding pay-out is subject to several factors and hence, any
optimal policy in this regard may be far from obvious.

The Board shall consider the following factors while deciding
the dividend pay-out:

Internal Factors:-

(@) Profits earned during the year
The profits earned during a financial year is the foremost
criteria which impacts dividend pay-out decision.

(b) Present & future liquidity requirements of the existing
businesses
Availability of adequate operating cash flow is necessary
for a business to meet its financial obligations and for
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running its day-to-day operations. This may impact the
Boards decision to declare dividend or retain its profits.

(c) Expansion/Modernisation of existing businesses
In addition to plough back of earnings on account of
depreciation, the Board may also take into consideration
the need for replacement of capital assets, expansion
and modernisation or augmentation of capital stock,
including any major capital expenditure proposals.

(d) Brand/ Business Acquisitions
Acquisition of brands and businesses, increasing
expenditure on marketing, advertising and brand building
in the long-run will also influence the Board'’s decision of
declaration of dividend.

(e) Additional investments in subsidiaries/associates of
the Company
The Company operates in various areas through
subsidiaries/ associates and continuously needs to make
investments therein. Capital requirements of these entities
for expansion and operations also need to be assessed by
the Board.

(f) Fresh investments into external businesses
The Company is continuously exploring the possibility
of establishing its foot-prints overseas in order to secure
availability of resources in the long-run. This may lead to
substantial capital requirements and may impact dividend
distribution.

(g) Cost of borrowings
Cost of funds raised/ to be raised from bankers, lending
institutions or through issuance of debt securities vis-a-
vis ploughing back of profits also needs to be considered
while deciding dividend payment.

(h) Obligations towards creditors
The Company needs to maintain adequate liquidity to be
able to fulfil its obligations towards its creditors within the
agreed time. Considering the volume of such obligations
and time period of repayment, the decision of dividend
declaration shall be taken.

(i) Post dividend EPS
Post dividend EPS tends to have substantial impact on
market capitalisation and the same also needs to be
considered before declaring dividend.

(j) Past dividend pay-out
Track record of dividend pay-out in the past and its trend
also tends to impact dividend distribution decision.

External Factors:-
Many external factors act as determinants for the amount
of dividend proposed to be declared. In such conditions, the

CENTURY PLYBOARDS (INDIA) LTD.
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Board shall exercise its discretion after due consideration of
such factors:

(a) State of Economy

In case of uncertain or recessionary economic and business
conditions, whether in the National or International markets,
Board will endeavour to retain larger part of profits to
have adequate reserves to absorb unforeseen and adverse
circumstances.

(b) Capital Markets

When the markets are favourable, dividend pay-out can be
liberal. However, in case of unfavourable market conditions,
Board may resort to a conservative dividend pay-out in order
to conserve cash outflows.

(c) Taxation and Statutory Restrictions

The Board shall consider the tax regulations in respect of
Dividend distribution together with restrictions imposed by
any statute, including the Companies Act, with regard to
declaration of dividend as may be applicable at the time of
declaration of dividend. Changes in policies of the Government
with respect to dividend may also impact dividend distribution.

Circumstances under which the shareholders may
or may not expect dividend

The Equity Shareholders of the Company may expect dividend
only if the Company is having surplus funds after providing
all expenses, depreciation, etc. and complying with all other
applicable statutory requirements. The decision of dividend
payout shall, majorly be based on the factors discussed above
considering the balanced interest of the shareholders and the
Company.

The shareholders of the Company may not expect dividend
under the following circumstances:

*  Whenever it undertakes or proposes to undertake a
significant expansion project requiring higher allocation
of capital;

e Significantly higher working capital
adversely impacting free cash flow;

*  Whenever it undertakes any acquisitions of business/
brand/ company or joint ventures requiring significant
allocation of capital.

*  Whenever it proposes to utilise surplus cash for buy-back
of securities; or

* In the event of inadequacy of profits or whenever the
Company has incurred losses.

requirements

DIVIDEND RANGE

The Company stands committed to deliver sustainable value
to all its stakeholders. The Company will strive to distribute an
optimal and appropriate level of the profits earned by it in its
business and investing activity, with the shareholders, in the
form of dividend. As explained in the earlier part of this Policy,
determining the dividend pay-out is dependent upon several
factors, both internal to a business and external to it. Taking
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into consideration the aforementioned factors, the Board will
endeavour to maintain a per-share minimum dividend pay-
out at the rate of 100 percent (excluding applicable tax on
dividend distribution) of face value of equity shares of the
Company, subject to an aggregate maximum pay-out of
25 percent (including applicable tax on dividend distribution)
of distributable profit for the particular year.

The upper limit of dividend will inter alia depend upon available
free cash flow generated during the particular financial year.

As mentioned above, for computing the distributable profits
for purposes of determining the Dividend, the Board may at
its discretion, subject to provisions of the law, exclude any
or all of (i) extraordinary charges (ii) exceptional charges (iii)
other Comprehensive Income (iv) one off charges on account
of change in law or rules or accounting policies or accounting
standards (v) provisions or write offs on account of impairment
in investments (long term or short term) (vi) non-cash charges
pertaining to amortisation or ESoP or resulting from change
in accounting policies or accounting standards. Further, the
Board may amend the pay-out range, whenever considered
appropriate by it, keeping in mind the aforesaid factors
having a bearing on the dividend pay-out decision including
declaring a Special Dividend under certain circumstances such
as extraordinary profits from sale of investments.

UTILIZATION OF RETAINED EARNINGS

The Company always looks forward to deliver maximum to
its shareholders by consistently working towards creating a
balance between overall Wealth Maximisation and Earnings
per share. Thus the retained earnings of Company after
declaration of dividend (if any), shall be utilised in the manner
as considered appropriate by the Board.

PARAMETERS ADOPTED WITH REGARD TO VARIOUS

CLASSES OF SHARES

Since the Company has issued only one class of equity shares
with equal voting rights, all the members of the Company are
entitled to the same dividend per share.

REVIEW AND AMENDMENT

This Policy will be reviewed periodically by the Board.
Alternatively, the Chairman or the Managing Director of the
Company shall be jointly/ severally authorised to review and
amend the Policy, to give effect to any change/amendment
required in terms of any applicable law. Such amended Policy
shall be periodically placed before the Board for noting and
necessary ratification immediately after such changes.

Sd/-
SAJJAN BHAJANKA
Executive Chairman

Date: 01.11.2016
Place: Kolkata
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Annexure 7

Report on Corporate Social Responsibilit

[Pursuant to clause (o) of sub-section (3) of section 134 of the Act and Rule 9 of the Companies (Corporate Social Responsibility
Policy) Rules, 2014]

1.

A brief outline of the Company’s
CSR policy, including overview of
projects or programs proposed to
be undertaken and a reference to
the web-link to the CSR policy and
projects or programs.

Century Plyboards (India) Ltd. has always been conscious of its social
responsibilities and the environment in which it operates. The Company has,
over the years, contributed substantially for development in the field of health,
education, culture and other welfare measures to improve the general standards
of living in and around its works. The CSR policy encompasses the Company’s
philosophy for giving back to society as a corporate citizen. The Company
takes up programmes that benefit the communities over a period of time, in
enhancing the quality of life and economic well-being of the local populace.

CSR activities in the Company is carried out by way of contribution/ donation to
Organisations, Specialised Agencies, Trusts and institutions as may be permitted
under the applicable laws from time to time.

The Company recognises education and health-care as the two main building
blocks of any nation and considers the same as priority areas for its CSR activities.

The CSR Policy of the Company is available on the Company's website under
the weblink: http.//www.centuryply.com/investor/codes&policies/csr-policy. pdf.

financial year

(@) Total amount to be spent for the
financial year;

(b) Amount unspent, if any;

(c) Manner in which the amount
spent during the financial year

2. | The Composition of the CSR | Sri Sajjan Bhajanka Chairman
Comiiies Sri Hari Prasad Agarwal Member
Sri Mangi Lal Jain Member
Smt. Mamta Binani Member
3. | Average net profit of the Company | 315167.85 lac
for last three financial years
4. | Prescribed CSR Expenditure (two | ¥303.36 lac
percent of the amount as in item 3
above)
5. | Details of CSR spent during the

(a) ¥303.36 lac

(b) Nil (Company has spent ¥310.46 lac)
(c) As detailed below
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Improving literacy among the

rural and tribal people in India to
achieve economic development

by educating and training them
and creating awareness about
their rights; Providing non-formal
primary education through One
Teacher; Running of Libraries and
providing reading room facilities to
general public.

In various parts
of India including
Delhi, Jaipur,
Kolkata, Kachchh,
Patna, Mumbai,
Bangalore and
Chennai to name
a few.

DISCUSSION AND ANALYSIS

CORPORATE FINANCIAL

GOVERNANCE [ STATEMENTS

Aryasamaj Gandhidham,
Udayan Care, Friends of
Tribals Society; Century
Ply Vocational Training
Centre, Morning Glory
School, Kailash Satyarthi
Children's Foundation,
Vidyarthi Vikash, Ektara,
Shree Burrabazar
Kumarsabha Pustakalya;

Promoting humanitarian principles
and values; Disaster response
Health and Care in the Community;
Running and maintenance of
Hospitals, offering medical and
surgical services to the ailing, and
especially, the underprivileged
section of the society; Supporting
blood banks, HIV/ AIDS

In various

parts of India
including Kolkata,
Rajasthan, Delhi,
Bhubaneswar,
Bengaluru,
districts of
Uttarakhand and
Tamil Nadu to

Vivekananda Kendra
Academy for Indian
Culture, Yoga and
Management; Indian Red
Cross Society; Vivekananda
Mission Ashram; Kurpai
Unnayani Society;

Marwari Relief Society;
National Marwari

programmes; maternity, child and name a few. Foundation; Nagrik
family welfare, nursing etc. Swasthya Sangh;
Purvanchal Kalyan
Ashram; Shree Manav
Seva Trust; Shree Kalyan
Arogya Sadan; Century
Charitable Trust; Shree
Vishudhanand Hospital
& Reasearch Institute;
Vivekananda Yoga
Anusandhana Samsthana;
Dr Bholanath Chakravarty
Memorial Trust
C Protection and Preservation of art Protection In various parts of  0-2% 1.00 1.00  Indian Heritage Society
and architecture of India of National India specially in
Restoration of buildings and sites of Heritage Kolkata and Delhi
historic importance
d  Protecting Environment; Ensuring Kolkata and 5-25% 50.76 50.76  Calcutta Pinjrapole Society;
Maintenance of burning ghats; Environmental  Vrindavan Direct and also through
Animal Welfare Sustainability Calcutta Pinjrapole Society;
& Protection Friends of Vrindaban;
of Animals Central Kolkata Prerna

Foundation

* Overheads- Nil

6. In case the Company has failed to spend the two percent of the average net profit of the last three financial years or any
part thereof, the Company shall provide the reasons for not spending th