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 There have been opera�onal successes that have driven this 
performance. Let me share a few. 

� Thermal power genera�on : Budge Budge had excellent plant 
load factor (PLF) of 82.4% with a plant availability factor (PAF) 
of 85.2%. Even as the Company reduced genera�on from the 
older Titagarh and Southern sta�ons, the overall combined 
availability of the three sta�ons was 89.4%. The 2x300 MW 
plant at Haldia achieved a PLF of 76.7% and with a plant 
availability factor exceeding 95%. These are signi�cantly 
above the na�onal norms. In addi�on, your Company has two 
other opera�onal thermal power projects with a combined 
capacity of 640 MW — the 2x300 MW thermal power facility 
at Chandrapur (Maharashtra) and a 40 MW power plant using 
shale and washery rejects at Asansol (West Bengal).

� Power distribu�on in the Kolkata and Howrah licensed area : 
Your Company met the needs of over 3.1 million customers, 
and added some 96,000 new customers in 2016-17. The 
average �me taken to provide a new connec�on ranges 
between one and two days. Adop�on of various e-services and 
digital solu�ons, which had begun two years ago, increased 
signi�cantly in the course of the year.

� Wind and solar : There are four wind projects. These are at 
Dangri (Rajasthan), Surendranagar (Gujarat), Nipaniya (Madhya 
Pradesh) and Rojmal (Gujarat). The �rst two have been pro�table 
since incep�on; the third is expected to be pro�table in 2017-
18; and the fourth is s�ll being commissioned in phases. Your 
Company’s solar power venture located in Ramnathapuram 
(Tamil Nadu) was pro�table in its �rst full year of opera�on in 
2016-17.

� Distribu�on franchisees : CESC won three such tenders. All 
three are in Rajasthan at Kota, Bharatpur and Bikaner. The �rst 
two franchisees became opera�onal in 2016-17 and Bikaner in 
May 2017. These currently have a combined customer base of 4 
lakh and an annual energy consump�on of around 1,900 million 
units (MUs). This translates to a revenue of approximately 
` 1,250 crore a year.

� Retail : Spencer’s Retail Limited (SRL) is the �agship company 
of CESC in retail with 124 stores, including 39 hypermarkets 
across India under the Spencer’s brand name. In 2016-17, it 
registered a same store sales growth of almost 9%, with an 
average revenue per square foot of `1,576 per month. SRL has 
started its online sales channel www.spencers.in. Au Bon Pain 
Café India Limited is a subsidiary of SRL, and caters to the ‘fast 
casual restaurants’ segment. In 2016-17, it opened eight new 
cafés and expanded its opera�ons in Delhi. The number of cafés 
in opera�on at the end of the year was 29, with presence in 
Bengaluru, Kolkata and Delhi. Omnipresent Retail India Private 
Limited is a 100% subsidiary of SRL, and has developed and 
owns the e-commerce pla�orm which is deployed by SRL for 
its customers to order online and get their food and grocery 
products delivered at their doorstep.

� Business process management (BPM) services : Through a 
subsidiary, your Company bought a majority stake in Firstsource 
Solu�ons Limited (FSL) in 2012-13. FSL provides BPM services in 
customer management, transac�on processing and collec�ons 

Dear Shareholder,
Any successful listed company must work to consistently create long 
term value for its shareholders. Some�mes, that full value o�en 
does not come into play — remaining obscured because of the 
unlisted subsidiaries. In other words, the aggregate value of all the 
unlisted �rms, howsoever growing or pro�table, does not re�ect in 
that of the listed en�ty. This happens o�en enough throughout the 
corporate world, especially for conglomerates that have just a few 
listed en��es along with many other unlisted companies.

In such situa�ons, �duciaries o�en play an ac�ve role in unlocking 
the ‘hidden’ value. More o�en than not, it is done by demerger and 
subsequent lis�ng of the major subsidiaries.

It was with this objec�ve in mind that the Directors of your Company 
decided in the Board mee�ng held on 18 May 2017 to approve a 
restructuring plan to demerge all the large businesses into four 
separate en��es : 

1) Power genera�on, which will include all thermal, wind, solar 
and renewable. 

2) Power distribu�on, which will include the Kolkata license, 
Noida Power and the distribu�on franchisee business. 

3) Retail, which will largely comprise Spencer. 

4) Other businesses, which will include the business process 
outsourcing en�ty under Firstsource Solu�ons, as well as 
Quest. 

The ra�onale is to unlock hidden corporate value, create greater 
currency for the shareholders, provide more �exibility to each 
company in accessing capital and allow each of these to prepare 
and execute its focused strategy for sustained growth. 

This is not a dilu�on. It is a demerger. As per the proposal, for every 
ten CESC shares held, a shareholder will get �ve shares of the power 
genera�on arm, �ve of the distribu�on company, three of the retail 
�rm and two of the en�ty which will hold the other businesses. 
All four will be listed en��es. The appointed date of demerger is 
1 October 2017 subject to approval of the Na�onal Company Law 
Tribunal.  

With this, I expect that each of the demerged and listed en��es will 
be able to grow unfe�ered and that the sum of shareholder values 
of each of these will be greater than what it is for CESC today.

Now for a brief synopsis of how your Company fared in 2016-17, 
it was exactly as I had wri�en in my le�er to you last year. The 
business hummed along, without any upheavals, downturns nor 
nega�ve surprises. 

Here are the key �nancial results of CESC as a standalone en�ty, 
prepared under the new accoun�ng standards (Ind-AS) :

� During 2016-17, your Company’s revenue from opera�ons 
increased by over 6% versus  the previous year to reach 
` 7,220 crore. Total income (including other income) also grew 
by over 6% to ` 7,366 crore. 

� A�er considering regulatory income, pro�t before taxes (PBT) 
increased by over 5% to ` 1,101 crore.

� Pro�t a�er taxes (PAT) was ` 863 crore, i.e., an increase of 2.1% 
over the previous year.

� Total comprehensive income increased marginally to 
` 824 crore.

Chairman's Le�er
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for Fortune 500 and FTSE 100 companies in the US and the 
UK as well as corpora�ons in India. It operates in the spaces 
of healthcare, telecom and  media, banking, �nancial services 
and insurance and the mortgage sectors. With an employee 
strength of 25,871 and 48 service facili�es in the USA, the UK, 
Philippines, India and Sri Lanka, FSL has a marquee client base 
that any such company would be proud of having. 

• Real estate : In November 2013, Quest Proper�es India Limited 
(QPIL), a wholly owned subsidiary of your Company, launched 
Kolkata’s �rst upscale shopping mall, the Quest. The mall 
has completed its third full year of opera�on and has been 
a major success with annual foo�all of about 12 million and 
gross sale of around `580 crore by all retailers. At present, 
QPIL is implemen�ng a residen�al project in Haldia to cater to 
the housing requirement of some large corporate houses and 
individual residents.

So, as you can see, this is a rich menu of businesses across di�erent 
ver�cals. Not surprisingly, therefore, your Directors unanimously 
opted for the demerger proposal on 18 May 2017 to unlock 
substan�al value — not only for the companies but also, far more 
important for you, the shareholders. 

Let us hope that the demergers occur as expected and according to 
the management’s �me line. 

I am op�mis�c about India’s growth. Yes, it has taken a percentage 
point hit for 2016-17 versus the previous year, perhaps on account of 
demone�sa�on. That nega�ve e�ect has clearly worn o� and unless 
some terrible unforeseen events hit us, I expect India to grow at 
anywhere between 7.5% and 7.7% in 2017-18. That will con�nue to 
make us the fastest growing na�on among all developed countries 
and major emerging markets.

Faster GDP growth, good governance, con�nua�on of policy reforms 
and bene�ts of the Goods and Services Tax (GST), coupled with the 
posi�ve e�ects of your Company’s demerger, ought to result in even 
be�er results in 2017-18. I certainly believe that to be the case.

Thank you for your support. 

With best wishes,

Yours sincerely,

Sanjiv Goenka
18 May, 2017 Chairman  
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Directors’ Report

The Directors have pleasure in presen�ng the Annual Report and 

Audited Accounts of CESC Limited for the year ended 31 March 

2017.

Financial Results
(` crores)

Par�culars 2016-17 2015-16

Revenue from opera�ons 7220.07 6796.14

Other Income 146.56 127.65

Total Income 7366.63 6923.79

Pro�t before regulatory income / (expenses) 
and Tax

911.00 1234.21

Regulatory income / (expenses) 190.23 (188.16)

Pro�t before tax 1101.23 1046.05

Taxa�on (238.37) (200.92)

Pro�t a�er tax 862.86 845.13

Other comprehensive income (39.11) (32.87)

Total comprehensive income 823.75 812.26

Retained Earnings - Opening Balance 10897.59 10719.62

Add :

Pro�t for the year 862.86 845.13

Less :

Other comprehensive income 39.11 32.87

Fund for unforeseen exigencies 16.16 16.63

Dividend & Tax thereon 159.55 303.13

Adjustment on withdrawal addi�onal 
deprecia�on & other adjustment

341.50 314.53

Retained Earnings - Closing Balance 11204.13 10897.59

The �nancial statements for the year ended 31 March, 2017 have 
been prepared in accordance with the Indian Accoun�ng Standards 
(Ind AS) no��ed under Sec�on 133 of the Companies Act, 2013 read 
with Companies (Accounts) Rules, 2014. The �nancial statements for 
the year ended 31 March, 2016 have been restated in accordance 
with Ind AS for compara�ve informa�on.

Performance Overview

During the year under review, the Company's revenue from 
opera�ons increased by 6.24 % over last year to reach ` 7220.07 
crore. Total income (including other income) grew by 6.4% from 
` 6923.79 crore in 2015-16 to ` 7366.63 crore in 2016-17. Pro�t 
before taxa�on  grew by 5.27% to ` 1101.23 crore during the year, 
while pro�t a�er taxes (PAT) for 2016-17 stands at ` 862.86 crore, 
which re�ects an increase of 2.1% over ` 845.13 crore during 
2015-16. Total comprehensive income increased by 1.41%.

A detailed review of the opera�ons for the year ended 31 March 
2017 is given in the Management Discussion & Analysis, which 
forms a part of this Report.

Dividend

The Board of Directors of the Company at its mee�ng held on 15 
February, 2017 declared an interim dividend of 100%, i.e., ` 10 per 
equity share. The said interim dividend has been paid during the 
�nancial year 2016-17. 

Subsidiaries

As on 31 March 2017, CESC had thirty-nine subsidiaries. Guil�ree 
Industries Limited, ISGN Solu�ons Inc., ISGN Ful�lment Services 
Inc. and ISGN Ful�lment Agency LLC, became subsidiaries of 
the Company during the year. Broad details of opera�ons of the 
subsidiaries are given in the sec�on ‘Power Business’ and the sec�on 
‘Other Businesses’ in the Management Discussion & Analysis, which 
forms a part of this report.

In accordance with the Companies Act, 2013 (‘the Act’),  consolidated 
�nancial statements of the Company and of all its subsidiaries have 
been prepared in the form and manner as that of its own and duly 
audited by M/s. Lovelock & Lewes, Chartered Accountants, the 
auditors, in compliance with the applicable accoun�ng standards 
and the SEBI (Lis�ng Obliga�ons and Disclosure Requirements) 
Regula�ons, 2015 (‘SEBI Regula�ons’). The consolidated �nancial 
statements for the year 2016-17 form part of the annual report and 
accounts and shall be laid before the Annual General Mee�ng of 
the Company while laying its �nancial statements as required under 
the Act.  A separate statement containing the salient features of the 
�nancial statements of its subsidiaries is a�ached.

Distribu�on Franchisee

Last year, CESC emerged as the winner in two separate bids �oated 
by Jaipur Vidyut Vitran Nigam Limited and was appointed as 
Distribu�on Franchisee (DF) for the ci�es of Kota and Bharatpur, in 
the state of Rajasthan.

During the year, CESC has emerged as the winner of another bid 
�oated by Jodhpur Vidyut Vitran Nigam Limited for appointment of 
DF for the city of Bikaner in Rajasthan.

All these DFs' opera�ons have commenced sa�sfactorily. 

Projects

Details of the projects undertaken in the recent past have been 
provided in the relevant sec�ons of the Management Discussion 
and Analysis, which is annexed as a part of this report.

Restructuring Scheme

CESC, the �agship company of the RP-Sanjiv Goenka Group and 
incorporated in 1978, supplies electricity to the ci�es of Kolkata 
and Howrah. The core opera�on of the Company is its electricity 
distribu�on business. It also has electricity genera�on business, 
inter alia, supplying electricity for the licensed distribu�on 
business.
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However, over the course of �me, the Company has grown into a 
diversi�ed conglomerate having interests in various businesses 

including retail, business process outsourcing, informa�on 

technology, real estate, entertainment etc. 

Given its diversi�ed business, it has become impera�ve for the 

Company to reorient and reorganize itself in a manner that allows 

impar�ng greater focus on each of its businesses. With this 

reposi�oning, the Company is desirous of enhancing the opera�onal 

e	ciency. It will con�nue with its distribu�on business, with the 

genera�ng sta�ons con�nuing to supply power, as earlier, to the 

licensed distribu�on business.

Subject to necessary statutory approvals, the Board of Directors of 

the Company has approved a Composite Scheme of Arrangement 

under Sec�ons 230 to 232 and other applicable provisions of the 

Companies Act, 2013 (“the Scheme”) involving the Company and 

some of its subsidiaries.

In terms of the aforesaid Scheme, against their holding of every 10 

CESC equity shares on the record date to be �xed in due course, 

shareholders of the Company will be allo�ed, on a pro-rata basis and 

without any considera�on, 5 equity shares each in distribu�on and 

genera�on business, 6 equity shares (of ` 5 each) in retail business 

and 2 equity shares in the en�ty holding other businesses such as 

informa�on technology/business process outsourcing etc. The retail 

company will also allot fully paid preference shares of ` 5 crore to 

CESC without any considera�on. All the above four companies will 

be listed en��es.

CESC will con�nue with its power distribu�on business.  Its issued, 

subscribed and paid up share capital shall stand reduced from 

the present amount of ` 132,55,70,430 divided into 13,25,57,043 

equity shares of ` 10/- each fully paid to ` 66,27,85,215 divided into 

13,25,57,043 equity shares to ` 5/- each fully paid. Simultaneously, 

two such equity shares of ` 5/- each shall be consolidated into one 

fully paid up equity share of ` 10/- each.

The Scheme, when implemented, is expected to o�er a simple 

business structure by segrega�on/unbundling of the businesses 

as well as further expansion thereof by enhancing the compe��ve 

strength, unlocking shareholders’ value and providing be�er 

�exibility in accessing capital market.

Directors

In terms of the provisions of Sec�on 152 of the Act and Ar�cle 

102 of the Ar�cles of Associa�on of the Company, Mr. Aniruddha 

Basu, Managing Director, re�res as a Director at the forthcoming 

Annual General Mee�ng and, being eligible, o�ers himself for re-

appointment.

The Independent Directors of the Company have con�rmed that 

they meet the criteria of independence as prescribed under the Act 

and the SEBI Regula�ons.

The policy on Director’s appointment and remunera�on including 

criteria for determining quali�ca�ons, posi�ve a�ributes, 

independence of Director and also remunera�on for the Key 

Managerial Personnel and other employees forms part of Corporate 

Governance Report of this Annual Report. During the year, 

performance evalua�on of independent directors and other board 

members as well as the commi�ees of the board was done in terms 

of the Act and SEBI Regula�ons. 

Six mee�ngs of the Board of Directors were held during the year.

Key Managerial Personnel

During the year, there was no change in the Key Managerial 

Personnel of the Company.

Lis�ng

The equity shares of the Company con�nue to be listed at BSE 

Limited (BSE), Na�onal Stock Exchange of India Ltd (NSE) and the 

Calcu�a Stock Exchange Ltd (CSE). The Company has paid the 

requisite lis�ng fee to the Stock Exchanges up to the �nancial year 

2017-18.

Directors’ Responsibility Statement

Pursuant to Sec�on 134 of the Act, your Directors hereby state and 

con�rm that :

i) in the prepara�on of the accounts for the �nancial year 

ended 31 March, 2017, the applicable accoun�ng standards 

have been followed along with proper explana�on rela�ng to 

material departures, if any;

ii) the Directors have selected such accoun�ng policies and 

applied them consistently and made judgments and es�mates 

that are reasonable and prudent so as to give a true and fair 

view of the state of a�airs of the Company at the end of the 

�nancial year and of the pro�t of the Company for that period;

iii) the Directors have taken proper and su	cient care for the 

maintenance of adequate accoun�ng records in accordance 

with the provisions of the Act for safeguarding the assets of 

the Company and for preven�ng and detec�ng fraud and 

other irregulari�es;

iv) the Directors have prepared the annual accounts on a going 

concern basis;

v) the Directors have laid down internal �nancial controls to 

be followed by the Company and that such internal �nancial 

controls are adequate and are opera�ng e�ec�vely; and

vi) the Directors have devised proper systems to ensure 

compliance with the provisions of all applicable laws and that 
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such systems are adequate and opera�ng e�ec�vely.

Corporate Governance

A report on Management Discussion and Analysis is a�ached 

herewith (Annexure ‘A’). A separate Report on Corporate Governance 

(Annexure ‘B’) along with Addi�onal Shareholder Informa�on 

(Annexure ‘C’) as prescribed under the SEBI Regula�ons, are 

annexed as a part of this Report along with the Auditors' Cer��cate 

thereon.

Corporate Social Responsibility

In accordance with Sec�on 135 of the Act and the rules made 

thereunder, the Company has formulated a Corporate Social 

Responsibility Policy, a brief outline of which along with the required 

disclosures are annexed as a part of this Report. A detailed sec�on 

in this behalf is a�ached (Annexure ‘D’) which forms part of this 

report.

Business Responsibility Report

A separate Business Responsibility Report as required under 

SEBI Regula�on is annexed and forms a part of this report 

(Annexure ‘E’).

Whistle Blower Policy 

Pursuant to Sec�on 177 of the Act, the rules made thereunder and 

the SEBI Regula�ons, the Company has a Whistle Blower Policy 

('Vigil Mechanism') in place for repor�ng genuine concerns over 

happening of instances of any irregularity, unethical prac�ce and/

or misconduct involving the directors, employees and stakeholders. 

The details of the said policy have been disclosed in the Company’s 

website www.cesc.co.in . There was no instance of such repor�ng 

received during the year.

Related Party Transac�ons

All related party transac�ons that were entered into during the 

�nancial year were on an arm’s length basis and were in the ordinary 

course of business. There was no materially signi�cant related party 

transac�on that had a poten�al con�ict with the interests of the 

Company. Transac�ons with related par�es entered into in the 

normal course of business are periodically placed before the Audit 

Commi�ee of the Board for its approval. 

Par�culars of Loans, Guarantees or Investments

In terms of the provisions of the Sec�on 186 (11) of the Act, the 

provisions of Sec�on 186 (4) requiring disclosure in the �nancial 

statements of the full par�culars of the loan given, investment made 

or guarantee given or security provided and the purpose for which 

the loan or guarantee or security is proposed to be u�lised by the 

recipient of the loan or guarantee or security is not applicable to 

the Company.

Fixed Deposits

The Company, during the year, has not accepted any deposits and, 

as such, no amount of principal or interest was outstanding as on 

the date of the Balance Sheet. 

Auditors

As per the provisions of the Act, the Company is required to 

appoint a new auditor and Messrs. S R Batliboi & Co. LLP, Chartered 

Accountants, (Firm Registra�on No.301003E/E300005) are 

proposed to be appointed as auditors of the Company for a period 

of �ve years commencing from the conclusion of Thirty-ninth  

Annual General Mee�ng �ll the conclusion of Forty-fourth Annual 

General Mee�ng, subject to ra��ca�on of such appointment by the 

shareholders every year from the For�eth to the Forty-third Annual 

General Mee�ng of the Company. 

Messrs. S R Batliboi & Co. LLP, Chartered Accountants, have 

consented to the said appointment and con�rmed that their 

appointment, if made, would be within the limits speci�ed under 

Sec�on 141(3)(g) of the Act. They have further con�rmed that they 

are not disquali�ed to be appointed as statutory auditors in terms 

of the proviso to Sec�on 139(1), Sec�on 141(2) and Sec�on 141(3) 

of the Act read with the Companies (Audit and Auditors) Rules, 

2014. 

The Board of Directors recommend the appointment of Messrs. S R 

Batliboi & Co. LLP, Chartered Accountants, as statutory auditors of 

the Company for the aforesaid period. 

The proposed appointment of Messrs. S R Batliboi & Co. LLP as the 

new auditors is in place of Messrs. Lovelock & Lewes, who have been 

the auditors of the Company since incorpora�on of the Company 

in 1978. The Board places on record its apprecia�on to Messrs. 

Lovelock & Lewes for discharging their du�es as the Company’s 

auditors for a long period. 

Cost Audit

Messrs. Shome & Banerjee, Cost Accountants, were re-appointed to 

conduct the audit of the cost accoun�ng records of the Company for 

the year under review.

Secretarial Audit

Secretarial audit of secretarial and related records of the Company 

was conducted during the year by Messrs. S.M. Gupta & Co., 

Company Secretaries and a copy of the secretarial audit report is 

annexed, which forms a part of this report (Annexure ‘F’).

Conserva�on of Energy, Research & Development, Technology 
Absorp�on, Foreign Exchange Earnings and Outgo

The informa�on rela�ng to conserva�on of energy, research & 

development, technology absorp�on and foreign exchange earnings 

and outgo, as required under Sec�on 134 of Act read with the 


