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EXFERIENCE TiAE nWEW

DCS/AMALIPBIRIT647/2019-20 January 10,2020

The Company Secretary,

BURNFUR CEMENT LTD.
Palasdiha, Panchgachiya Road, Kanyapur,
Asgansol, West Bengal, 713341

Sir, ;

Sub: Observation letter regarding the Draft Scheme of Reduction of capital of Burnpur Cement
Ltd and their respective sharsholders and creditors.

We are in receipt of Draft Scheme of Reduction of capital of Burnpur Cement Ld and their respective
shareholders and creditors filed as required under SESI Circular No, CFO/DILI/CIR2A17/21 dated
March 10, 2017, SEB| vide its letter dated Jdanuary 10,2020 has inter alia given the following
comment{s} on the draft scheme of arrangement:

- RPEECTTUCTVS ., T Lt

-

*  “Company shall ensure that additional information, if any, submitted by the Company,
after filing the Scheme with the Stock Exchange, and from the date of receipt of this :
letter is displayed on the websites of the listed company and the stock exchanges.” ;

rer—

»  "Company shall duly comply with various grovisions of the Girgular.”

»  “Company is advised that the observations of SEBI/Stock Exchanges shall be
Incorporated in the petition to bae filed before National Company Law Tribunai {NCLT)
and the company is obligod to bring the observations to the notice of NCLT."

—Tr T

« It is to be noted that the petitions are filed by the company hefore NCLT after
processing and communication of commentsfobservations on draft scheme by
SEBlistock exchange. Hence, the company is not required to send notice far
representation as mandated under section 230{5) of Companies Act, 2013 to SEBI
again for its camments f ehservations f representations.”

A b=

Accordingly, based on aforesaid comment offered by SEBI, the eompany is hetehy advised:

PRy

+  To provide ardditional information, if any, (as stated above) along with various documents to
the Exchange for further disseminatian an Exchange website. :
«  To ensure that additional information, if any, {as siated aforesaid) along vath various 3
documents are disseminated an their {company) website. ;
<« To duly comptly with various provisions of the cireulars, :

in light of the above, we hereby advise that we have no adverse observations with limited reference to
those matlers having a bearing on listing/de-listingfcontinuous listing requirements within the _
provisions of Listing Agreement, so as to enable the company te file the scheme with Hon'ble MCLT. :

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking appraval of the scheme, it shall disclose information about unlisted

companies involved in the format prescribed for abridged prospectus as specified in the circular dated :
March 10, 2017. 3
Kindly nate that as required under Regutation 37(3) of SEBI {Listing Obligations and Disclosure 1

Requiremenis) Regulations, 2015, the validity of this Observation Lelter shall be six months from the !
date of this Letter, within which the scheme shalt be submitied to the NCLT. ]

r
The Exchange reserves its right to withdraw its ‘No adverse abservation' at any stage if the
information submitted ta the Exchange is found to be incomplete f incorrect ¢ misleading f false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutary authorities.

i
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Fleaze note that the aforesaid abservations does not preclude the Company fram complying with any
other requirements,

Further, it may be nofed that with reference to Section 230 {5) of the Companies Act, 2013 {Act}. read
with Rule 8 of Companies {Compramises, Arrangements and Amalgamations) Rules 2016 (Company
Rutes] and Section 86 of the Act read with Rule 3 of the Coripany Rules wherein pursuant to an
QOrder passed by the Hon'ble National Compaty Law Tribunal, a Natice of the proposed scheme of
compramise or arrangement filed under sections 230-232 or Section B& of the Companies Act 2013

as the case wmay be I8 requirsd to be served upon the Exchange sesking representations or
objections if any.

In this regard, with a view to have a better ransparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already infroduced an online system of serving such

Notlce along with the relevant documents of the proposed schemes through the BSE Listing

Centre.

Any seivice of notice under Section 230 (9) or Sectian 66 of the Companies Act 2013 seeking
Exchange's representations or objections if any, would be accepted and processed through the
tisting Contre only and ne physical filings would be acceptad. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,

W ,.:f"'l*q‘f‘: .
itinkufnar Pujari
Senior Managar
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*I/We wish my above proxy (ies) to vote in the manner as indicated in the box below:

luti
Resolution Description For | Against
No.
1. To approve the scheme of capital reduction
5 To approve the shift of registered office from the state of West Bengal
) to the State of Jharkhand
3 To approve the appointment of Mr. Indrajeet Kumar Tiwary as Whole
' time Director
4 To Approve the remuneration payable to managerial personnels in
' excess of 60 lakhs in the event of loss or inadequacy of profit
Signedthis ........................................................dayof ............................ 2020
Affix a Re.
1/-
Revenue
Stamp

~ Signature of shareholders

Signature of first proxy holder  Signature of second proxy holder  Signature of third proxy holder

*Please put a (V) in the appropriate column against the resolutions indicated in the Box. Alternatively, you
may mention the number of shares in the appropriate column in respect of which you would like your proxy
to vote. If you leave all the columns blank against any or all the resolutions, your proxy will be entitled to
vote in the manner as he/she thinks appropriate.

Notes:

1.

This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of the
Meeting.

A proxy need not be a Member of the Company.

In case the Member appointing proxy is a body corporate, the proxy form should be signed under its
seal or be signed by an officer or an attorney duly authorised by it and an authenticated copy of such
authorisation should be attached to the proxy form.

A person can act as proxy on behalf of such number of Members not exceeding fifty and holding in
the aggregate not more than ten percent of the total share capital of the Company carrying voting
rights. Further, a Member holding more than ten percent of the total share capital of the Company
carrying voting rights, may appoint a single person as proxy and such person shall not act as proxy
for any other person or Member.

Appointing a proxy does not prevent a Member from attending the meeting in person if he/she so
wishes.

In case of joint holders, the signature of any one holder will be sufficient, but names of all the joint
holders should be stated.
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To approve the appointment of Mr. Indrajeet Kumar

3 Tiwary as Whole time Director
To Approve the remuneration payable to managerial
4. personnels in excess of 60 lakhs in the event of loss or

inadequacy of profit

*Applicable for investors holding shares in Electronic Form.

Place

Date

Signature of the Member / Beneficial Owner

INSTRUCTIONS

A Member desiring to exercise vote by ballot form may complete this ballot form and send/submit
it to the Scrutinizer, appointed by the Board of Directors of the Company viz. Mrs. Minu
Tulsian, Practicing Company Secretaries at Mahendra tower, 43A, Tollygunge
Circular Road, 2™ Floor, office 2B, Kolkata — 700 053.

In case of shares held by companies, trusts, societies etc., the duly completed ballot form should
be accompanied by a certified copy of Board Resolution / Authority.
Unsigned ballot forms will be rejected.

A Member need not cast all the votes in the same way.

Duly completed ballot form should reach the Scrutinizer not later than 12.00. Noon (IST) on 26"
March, 2020.

The Scrutinizer's decision on the validity of a ballot form will be final.




