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20 November 2019

To,

The National Stock Exchange of India Limited BSE Limited

Manager-Listing General Manager-DSC

Exchange Plaza, Bandra Kurla Complex Phiroze Jeejeebhoy Towers

Bandra (East) Mumbai - 400 051 Dalal Street, Fort, Mumbai - 400 001

Tel No.: 022-2659 8237/38 Tel No.: 022-2272 2039

Symbol: COFFEEDAY Scrip Code: 539436
Dear Sir/ Madam,

RE: Notice of Annual General Meeting (AGM) and Annual Report for financial year 2018-19
Ref: Regulation 34 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,2015

Pursuant to Regulation 34 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, please find enclosed the Notice of the 11™ Annual General Meeting (“AGM”) and the Annual Report
for the Financial Year 2018-19. The same is available on the Company's website on the following links:

Annual Report: http://www.coffeeday.com/PDE/CofteeDayAR2018-19Final_compressed.pdf

The Schedule of the AGM is follows:

Particulars Date and Time

Cut-off date for e-voting 06 December 2019

Commencement of e-voting 11 December 2019 at 09:00 A.M. (IST)
End of e-voting 13 December 2019 at 05:00 P.M. (IST)
AGM date 14 December 2019 at 11:00 A.M. (IST)

Kindly take on records of the same.

For Coffee Day Enterprises Limited

SADANANDA
THIMMA POOJARY

Sadananda Poojary
Company Secretary and Compliance Officer
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We remember
our beloved Chairman

V. G. Siddhartha
with pride.

We stand committed
to his vision and
will continue building
on his legacy.










We are where
coffee is today,
and Where it will

A great mug of coffee is made with love, passion, dedication
and hard work. From nurturing the right coffee plants under
best growing conditions to picking, drying, processing, roasting
and brewing. We want to bring to your life, coffee that is

" unique and delicious with a wonderful balance of aromas,
flavours, body and complexity. Yet, we do more than just
gratify the palate.

Coffee is more than a beverage, it is more than a caffeine fix;
coffee is our purpose. We believe that the smell of freshly
made coffee is one of humankind’s greatest discoveries. It
inspires us, because we see the infinite possibilities in every
bean, ready to be released.

Historically, coffee is rooted in shared experiences and a
region’s coffee culture is a tell-tale sign of its close-knit social
fabric and underscores the celebration of community. Coffee
inspires a place where individual life can be enriched through
companionship and conversations.

We have won the love of coffee aficionados across the global
forum, with customised offerings that suit the needs of every
geography and demography we serve. We aspire to make the
time you spend with us the best part of your day, wherever
you are. The alternative to coffee, for us, is coffee.
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About Coffee Day

A world
of infinite

Vision fj—
Showing the world where coffee ¥
can take us. Lo

Mission

To capture the boundless potential in all that b
we do — just as we do for every cup of coffee.

We, at Coffee Day Enterprises Limited (Coffee Day) are home
to the largest coffee chain in the country. In 1996, we opened
the first Café Coffee Day outlet on Brigade Road, Bengaluru,
with a vision to recast the perception around coffee as a
beverage and transform it into the pulse of social occasions.

Today, our operations span a wide upstream-integrated
network of major coffee-growing areas in India, with the
support of our coffee estates, curing works, roasteries,
packaging centres, distribution hubs and café outlets, adding
up to a combined capacity of 70,000+ TPA. Coffee processed
by us is also exported to various parts of Europe, the Middle
East and Japan, reinforcing our enviable position as one
India’s top coffee exporters.

Our forays into diverse businesses is underlined by
our presence in technology parks and SEZs, logistics,
investments, financial services and hospitality.




15,815

Average sales per day /4 ‘

375

Fresh & Ground outlets

\
537 S

. ValueXpresskiosk 56'799

Vending machines

Annual Report 2018-19 9
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About Coffee Day (Contd.)

Our subsidiaries

1 ~ar

Coffee Day Global

Coffee and related portfolio SICAL Logistics
PG 12

Integrated multimodal logistics
PG 14

Way2Wealth

Financial services
PG 14

Tanglin
Developments
Leasing of

commercial space
PG 14

The Serai

Coffee Day Trading Hospitality services
PG 15

Investment operations
PG 15




State Cafe Count State Cafe Count
Maharashtra 336 Uttaranchal 23
Karnataka 289 Odisha 20
Delhi 176 Jammu and Kashmir 16
Tamil Nadu 147 Jharkhand 16
West Bengal 126 Goa 15
Punjab 105 Assam 12
Telangana 94 Himachal Pradesh 9
Gujarat 76 Bihar 8
Uttar Pradesh 73 Chattisgarh 7
Haryana 63 Meghalaya 2
Rajasthan 50 Puducherry 2
Madhya Pradesh 30 Tripura 2
Kerala 28 Sikkim 1

Andhra Pradesh
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IN 3
nutshell

A vertically integrated coffee business that pioneered the coffee
culture in the café chain segment in India, and includes a vending
business and retailing of coffee products.

Coffee Day Global

Café Coffee Day outlets

Café Coffee Day, a part of Coffee Day Global Limited, is
India’s favourite hangout for coffee and conversations.
Colloquially renowned as ‘CCD’, our coffees are sourced
from thousands of small coffee planters, who have made us
who we are today and we are glad to be a part of their lives.
We opened our first café in 1996 at Brigade Road, Bangalore
and it has been an exciting journey since then, becoming the
largest organised retail cafe chain in the country.

Targeted at the discerning, yet value-conscious youth, in 22
years, we have grown to 1,752 cafes across 243 cities in India.
From signature coffees like the Iced Eskimo and the Devil’s
Own to delicious sandwiches, burgers and sundaes, we have a
vast menu that appeals to diverse palates and dietary needs.

Café Coffee Day Value Xpress

Launched in 2003, this is our on-the-go food and beverage
kiosk. If customers are on the lookout for a quick coffee stop
or perhaps something to munch on, then CCD Value Express
is the place to be. Whether on the highway, at the workplace,
at theatres, or within malls, CCD Value Express delivers the
promise of great quality and value for money.

Over the years, we have grown to 537 kiosks across 24
cities in India. We are also focused on selectively expanding
the Value Xpress kiosks across high-demand locations like
corporate offices, institutions and hospitals.

12

The Square

Aimed at the well-travelled coffee aficionado, this premium
café offers exclusive single-origin coffees sourced from
around the world. It also offers a variety of food that
perfectly complements the range of coffees. The Square
showcases a boutiqueof brewing systems and coffee beans
for the connoisseur and the well-travelled. We are present in
four cities with eight outlets. ;
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Coffee Day Fresh & Ground

This division serves fresh beans and powder to customers
from 375 Fresh & Ground (F&G) outlets across seven states
in India. We have also introduced a specialised coffee
machine called ‘Kaapiguru’ for our F&G business, which is
used by numerous restaurants and eateries.

Coffee Day Beverages

This is the largest vending machine chain in India for fresh
milk and roasted coffee beans with 56,500+ machines

in India currently. We have entered into a joint venture
agreement with WMF, Germany, and will be leveraging this
association in the months to come.

Coffee Day exports

Coffee Day is one of India’s leading coffee exporters with
clients across Europe, the Middle East, South East Asia and
North America. We have entered into long- and short-term
contracts to export coffee beans at prevailing market rates
set on international coffee exchanges.

International cafés

Ouir first international café opened in Vienna in the year
2005. Today, we have 17 outlets in Austria, the Czech
Republic, Egypt, Malaysia and Nepal, helping us take the
fine taste of Indian coffee to the world.

Annual Report 2018-19




Business Verticals (Contd.)

SICAL
Logistics Way2Wealth

Founded in 1955, SICAL is India’s leading integrated A retail-focused investment advisory company with
logistics solutions provider with over six decades a pan-India branch network, Way2Wealth includes
of experience in providing end-to-end logistics our broking and commission businesses, financial
solutions. Acquired by us in 2011, SICAL has since product distribution, fund-based activities and

then made significant investments in logistics-related quant-based algorithm businesses. Started in 1984,
infrastructure and has expanded to capture it services our customers through a team of 1,000+
opportunities in various business segments, such as wealth managers spread across 573 easily accessible
mining, port logistics, road and rail transport, container investment outlets in India's major cities and towns.

freight station, warehousing and shipping. In addition
to the above, SICAL also provides offshore support
services to the oil and gas industry. At SICAL, every
aspect of logistics is combined as an integrated solution
tailored to meet individual client needs.

Tanglin
Developments

Tanglin, founded in 1995, is engaged in the development of
technology parks and SEZs, offering bespoke facilities for IT and
IT-enabled services. We conceptualised spaces in Global Village
in Bengaluru, Karnataka, and Tech Bay in Mangaluru, Karnataka.
We offer facilities for the technology enterprises on a lease and
built-to-suit office spaces that are designed and constructed as
per the specifications of the clients.




Coffee Day

Trading

Coffee Day Trading, formerly known as Global Technology
Ventures, is a venture capital firm specialising in early-stage,
start-up, and late-stage financing. The firm typically invests
in the technology sector and seeks to invest in Indian
companies with a focus on Bangalore. Founded in 2000

and headquartered in Bangalore, Coffee Day Trading has
invested in Ittiam Systems, Magnasoft and Global Edge
Software Limited.

The Serai

We operate a chain of luxury resorts, known as
The Serai, owned directly through Coffee Day and
our wholly owned subsidiary, Coffee Day Hotels

& Resorts. We launched the hospitality venture in
2006, seeking to share the unique lessons that our
chosen properties had to offer. These resorts are
designed in such a way that our guests can get the
most out of their luxury experiences with us, while
also making memories of a lifetime. We have an
array of select and exquisite properties in the coffee
estates of Chikmagalur, Karnataka; in the jungles
of Bandipur, Karnataka; at the Kabini waterfront,
Karnataka; and surrounded by the high seas in
Havelock, Andaman & Nicobar Islands.




Key Performance Indicators

Crafting sustainable
performance

Consolidated metrics

Overall, numbers have increased on the back of improved financial
performance of Coffee Day Global and Tanglin Developments.

oy

Revenue
(% crore)

FY 2017-18

FY 2018-19

16

Ny

EBITDA

(T crore)

FY 2017-18

FY 2018-19

iy

Net profit
after tax
(T crore)

FY 2017-18

S

FY 2018-19 y-o-y growth (%)



Segment-wise metrics

Our performance for the year is testimony to relentless

efforts of each of our major verticals, borne out of their
commitment towards delivering strong growth.

Overview

Contribution to the consolidated revenue (%)

FY 2017-18

Coffee Day Global 49.80
B SICAL Logistics 29.87
Way2Wealth 14.40
I Tanglin Developments 3.80
B The Serai 0.72
B Investments & other corporate operations 1.40

Coffee Day Global

Net operational revenue Net retail revenue
(% crore) 21 (% crore) 8.3

Net profit after tax Same store sales growth
(% crore) 9.9 (%)
A
40.62 9.55
ql

2
o Y

FY 2018-19

Coffee Day Global 47.91
B SICAL Logistics 34.07
Way2Wealth 12.36
B Tanglin Developments 3.57
B The Serai 0.70
B Investments & other corporate operations 1.39

EBITDA Retail EBITDA
(X crore) 9.2 (% crore) 9.7
\y Sy

a5 A9 ,57_8.9 9

Y 2 gy 2
Average sales per day N\
) 2.79 y-0-y growth (%)
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‘Quarterly Highlights

The year gone by
Q1

 Entered into an agreement with Uber
to leverage the UberEats app for the
distribution of Food & Beverages (F&B)

e F&B innovation continued with an
attractively priced, completely new
“Totally Worth It menu

| G athe l_ﬂ}

ﬂ:— wunTH IT = M "

L I - aglea m.
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e

e Menu innovations, value-led
offerings and unique everyday
customer engagement initiatives
drove new customer acquisitions

e Café Coffee Day turned 22

N * Crossed 50,000 vending
W% machine installations



« Commemorated the festive 4 i
occasion, through the ‘Season’s %?ﬁﬁ"iﬁ:;ﬂﬁm -
Treatings’ menu, with a delightful T i
range of winter beverages ;
. ] R 4
e Home Cravings, exclusively offered i 2 d
" L=

on UberEats, continued to deliver
great quality products, specially
curated for millennials

Q4

 Launched an exciting range of summer
refreshers, through the ‘Fruitilicious
Fiesta’ menu, with fruit-based
beverages for every taste and palate

e I[ncorporated a subsidiary with
Impact HD Inc. to set up a chain
of retail stores in India and expand
our F&G business

» Extended digital presence, through
the Café Coffee Day mobile app, to
47.5 lakh customers

Annual Report 2018-19 19
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Mr.S. V. Ranganath

Independent Director and Interim Chairman

Dr. Albert Josef Hieronimus
Independent Director

Mrs. Malavika Hegde
Non-Executive, Non-Independent Director



Corporate Information

Board of Directors

Mr. V. G. Siddhartha
Chairman and Managing Director
(ceased to be a Director from July 31, 2019)

Mr. Sanjay Omprakash Nayar
Non-Executive, Nominee Director
(resigned on November 13,2019)

Mr. Albert Josef Hieronimus
Independent Director

Mrs. Malavika Hegde
Non-Executive, Non-Independent Director

Mr. S. V. Ranganath
Non-Executive, Independent Director
and Interim Chairman

Ms. Sulakshana Raghavan
Non-Executive, Women Independent Director
(resigned on August 1,2019)

Committees and Composition
Audit Committee

Mr. S. V. Ranganath
(Chairperson)

Dr. Albert Josef Hieronimus

Mr. V. G. Siddhartha
(ceased to be a member from July 31, 2019)

Mrs. Malavika Hegde
(member since August 8, 2019)

Nomination & Remuneration Committee

Mr. S. V. Ranganath
(Chairperson)

Dr. Albert Josef Hieronimus
Mrs. Malavika Hegde
Stakeholders Relationship Committee

Mrs. Malavika Hegde
(Chairperson)

Mr. V. G. Siddhartha
(ceased to be a member from July 31, 2019)

Mr. S. V. Ranganath
Corporate Social Responsibility Committee

Mr. S. V. Ranganath
(Chairperson)

Mr. V. G. Siddhartha
(ceased to be a member from July 31, 2019)

Mrs. Malavika Hegde

Risk Management Committee

Mr. V. G. Siddhartha
(Chairperson)
(ceased to be a member from July 31, 2019)

Mrs. Malavika Hegde
Chief Financial Officer
Mr. R. Ram Mohan

Company Secretary and Compliance officer

Mr. Sadananda Poojary

Registered Office of the Company
23/2, Coffee Day Square, Vittal Mallya Road,
Bengaluru - 560001

Auditors of the Company

Statutory

BSR & Co LLP, Bengaluru

Secretarial

HRB & Co., Bengaluru

Internal

ABS & Co., Bengaluru

Registrar and Share Transfer Agent

Link Intime India Private Limited
C-13, Pannalal Silk Mills Compound
L.B.S. Marg, Bhandup (West)
Mumbai 400078

Tel: +9122 6171 5400

Important communication to Shareholders

The Ministry of Corporate Affairs has taken a “Green Initiative in the
Corporate Governance’ by allowing paperless compliances by the companies
and has issued circulars stating that service of notice / documents including
Annual Report can be sent by e-mail to its members. To support this green
initiative of the Government in full measure, members who have not
registered their e-mail addresses, so far, are requested to register their e-mail
addresses, in respects of electronic holding with the Depository through their
concerned Depository Participants.
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Directors’ Report

Directors’ Report

Dear Members,

Your Directors have pleasure in presenting their 11th Annual Report on business and operations along with the Audited
financial statements and the Auditor’s report of the Company for the financial year ended March 31, 2019.

FINANCIAL HIGHLIGHTS

Particulars

Coffee Day
Enterprises Limited Enterprises Limited

Amount in ¥ Crore

Coffee Day Global
Limited

Coffee Day  Coffee Day Global

Limited

Net Operational Revenue
Finance charges

Depreciation

Profit Before Tax

Income Tax

Profit attributable to the Owners

(Consolidated)

(Consolidated) (Consolidated) (Consolidated)

FY 19 FY 18 FY 19 FY 18
4,264 3,788 1,814 1,777
456 349 81 68
292 260 189 174
213 225 65 65
66 77 24 28
128 106 41 37

PERFORMANCE OVERVIEW

During the fiscal year ended March 31, 2019, consolidated
gross revenue grew by 13% driven by impetus from Coffee
& Multimodal Logistics. The revenue in coffee business
contributed a growth of 6%. Consolidated Profit after

tax attributable to owners is ¥128/- crore for the year
2019 compared to Profit of 106/-crore for the previous
year. A detailed performance analysis is provided in the
Management Discussion and Analysis segment which is
annexed to this report.

STATE OF THE COMPANY'’S AFFAIRS
The state of the Company affairs forms an integral part of
Management Discussion & Analysis Report.

DIVIDEND
The Board of Directors of the Company has not
recommended any dividend for the FY 2018-19.

TRANSFER TO RESERVES

In accordance to the provisions of Section 134(3)(j) of the
Companies Act, 2013, (hereinafter “the Act”) the Company
has not proposed any amount to transfer to the General
reserves of the Company for the FY 2018-19.

DEPOSITS

The Company has not accepted any Deposits under Section

73 and Chapter V of the Act and the rules made thereunder.

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS

The details of the loans, guarantees and investments are
provided in the notes to the audited financial statements
annexed with the Annual report.

24

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE
COMPANIES

As on March 31, 2019, the Company has 46 subsidiaries
(including indirect subsidiaries), 3 Associate Companies and
3 Joint Ventures. The details of the Companies which are yet
to commence operations and which have been liquidated

or sold during the year are mentioned in “Form AOC-1",
which is attached as an “Annexure to the Consolidated
Financial Statements.” A statement containing the salient
features of the financial statements of Subsidiaries, Associate
Companies or Joint Ventures are mentioned specifically

in the same annexure as mentioned above. In accordance
with Section 136(1) of the Act, the financial statements of
the subsidiaries companies are available on the Company’s
official website post approval of the members.

In line with Regulation 24 and Regulation 46(2)(h) of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (hereinafter “the Listing Regulations”) the
Company has formulated a detailed policy for determining
‘material’ subsidiaries and the said policy is available at the
Company'’s official website and may be accessed at the link:
http:/www.coffeeday.com/PDF/MATERIAL-SUBSIDIARIES.pdf

MANAGEMENT DISCUSSION & ANALYSIS REPORT
As stated in Regulation 34(2)(e) of the Listing Regulations,
the Annual report shall contain a detailed report on
Management Discussion & Analysis, which is hereto attached
with the Annual report in “Annexure-1.”

CORPORATE GOVERNANCE

The report on Corporate Governance along with a Certificate
from the Practicing Company Secretary regarding proper
compliance of Corporate Governance pursuant to the
requirements of Schedule V of the Listing Regulations forms
an integral part of the Annual Report stated in “Annexure-2."



DIVIDEND DISTRIBUTION POLICY

In accordance with Regulation 43A of the SEBI (Listing
Obligations and Disclosure Requirements) (Second
Amendment) Regulations, 2016, the Board of the Company
has adopted Dividend Distribution policy in their meeting
held on May 18, 2017, which aims at marking the right
balance between the quantum of dividend paid to its
shareholders and the amount of profit retained for its
commercial requirements. The said policy is hoisted in the
website of the Company.

BOARD DIVERSITY

The Company recognises and embraces the importance of
diverse Board in its success. We believe that a truly diverse
board will leverage differences in thought, perspective,
knowledge, industry experience that will help us retain

our competitive strength. The Company has evaluated the
policy with a purpose to ensure adequate diversity in Board
of Directors, which enables them to function efficiently
and foster differentiated thought processes at the back of
varied industrial and management expertise. The Board
recognises the importance of a diverse composition and
has therefore adopted a Board Diversity Policy. The policy
is made available at the Company'’s official website

via link: http:/www.coffeeday.com/PDF/BOARD%20
DIVERSITY%20POLICY.pdf

BOARD EVALUATION AND POLICY ON DIRECTORS’
APPOINTMENT AND REMUNERATION

In accordance with Section 178(3) of the Companies Act,
2013, the Nomination and Remuneration Committee has
specified the criteria and manner for effective evaluation

of performance of ‘Board’, its ‘Committees’ and ‘Individual
Directors’ carried out either by the Board, by the Nomination
and Remuneration Committee or by an independent external
agency and reviewed its implementation and compliance.

The detailed policy in compliance with Section 178(3)

of the Act read along with Regulation 19 of the Listing
Regulations has been approved by the Board of

Directors of the Company and is made accessible at

the Company’s official website at the following link:
http:/www.coffeeday.com/PDF/NOMINATION%20&%20
REMUNERATION%20POLICY.pdf.

APPOINTMENT/ RESIGNATION/ RE-
APPOINTMENT OF BOARD OF DIRECTORS

There has been a change in the Composition, wherein

Mr. M.D.Mallya, Independent Director of the Company had
expired on November 25, 2018. The Board expressed their
heartfelt condolences to his family and a deep appreciation
towards his services and his valuable contributions towards
the progress of the Company.

Mrs. Sulakshana Raghavan was appointed as Additional
Non-Executive Independent Director in the Board on
March 05, 2019, subject to approval by the members in this
Annual General meeting

Mr. S. V. Ranganath & Mr. Albert Hieronimus, Independent
Directors of our Company were appointed for the first

term in the Board meeting held on 09.01.2015 for a period
of 5 years and their term will end on 16.01.2020, in this
connection the Board has proposed Mr. SV.Ranganath'’s
re-appointment for a further term of 5 years on the board of
the Company subject to the approval of shareholders.

Mrs. Malavika Hegde shall retire by rotation at the ensuing
Annual General meeting and is eligible for re-appointment.

DIRECTOR’S RESPONSIBILITY STATEMENT
In Compliance with section 134(5) of the Companies Act,
2013, the Board of Directors hereby confirms the following:

(@) Inthe preparation of the annual accounts, the applicable
accounting standards had been followed along with
proper explanation relating to material departures;

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

(c) The Directors had taken proper and sufficient care
for the maintenance of adequate accounting records
in accordance with the provisions of this Act for
safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

(d) The Directors had prepared the annual accounts on a
going concern basis; and

(e) The Company is responsible for establishing and
maintain adequate and effective internal financial
controls with regard to it business operations and
in the preparation and presentation of the financial
statements, in particular, the assertions on the internal
financial controls in accordance with broader criteria
established by the Company.

Towards the above objective, the Directors have

laid down the internal controls based on the internal
controls framework established by the Company, which
in all material respects were operating effectively as at
March 31, 2019.

(f)  The Directors had devised proper systems to ensure
compliance with the provisions of all applicable laws
and that such systems were adequate. The Company
has substantially complied with material provisions
of such acts and regulations as are relevant for its
operations. No material or significant non compliances
were reported or identified during the year.

DECLARATION BY INDEPENDENT DIRECTORS

All the Independent Directors have given their declarations
stating that they meet the criteria of independence as laid
down under Section 149(6) of the Act read with Regulation
16(1)(b) of the Listing Regulations. In the opinion of the

25
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Directors’ Report

Board, they fulfil the conditions of independence as specified
in the Act and the Listing Regulations and are independent of
the management.

COMMITTEES OF THE BOARD

The Company has four main Committees of the Board i.e.:

Audit Committee,

Nomination and Remuneration Committee and,
Stakeholder’s Relationship Committee.
Corporate Social Responsibility.

(a.
(b.
(c.
(d.

Y

The detailed information on each of these committees
including its composition, functioning and number of
meetings are disclosed in the Corporate Governance report
annexed with the Annual report of the Company.

MEETINGS OF THE BOARD

During FY 2018-19, the meetings of the Board of Directors
were held Nine (9) times. Details of these meetings and
other Committee/General meetings are given in the

report on Corporate Governance Report attached with the
Annual report.

PARTICULARS OF CONTRACTS/ARRANGEMENTS
WITH RELATED PARTIES

All Related Party Transactions that were entered into

during the FY 2018-19 were on an arm’s length basis

and in the ordinary course of business. There were no
materially significant Related Party Transactions made by
the Company during the year that required shareholders’
approval under Regulation 23 of the Listing Regulations.
Prior omnibus approval from the Audit Committee is
obtained for transactions which are repetitive in nature.
Further, disclosures are made to the Committee on a
quarterly basis. None of the transactions entered into with
related parties’ falls under the scope of Section 188(1) of the
Act and hence there is no such requirement to enclose ‘Form
AOC-2’ pursuant to Section 134(3)(h) of the Act read with
Rule 8(2) of the Companies (Accounts) Rules 2014.

The Company has adopted a Policy for dealing with
Related Party Transactions and is made available

on the Company'’s official website via web link:
http:/www.coffeeday.com/PDF/RPT%20POLICY.pdf

Material changes and commitment - if any, affecting the
financial position of the Company from the end of the
financial year till the date of this Report:

There has been no material change and commitment,
affecting the financial performance of the Company which
has occurred from the end of the financial year of the
Company to which the financial statements relate and

the date of this Report except to sale of shares held as an
investment in Mindtree by the Company, subsidiaries along
with the promoter and there was an Investment in Subsidiary
by the Company and Company’s Material Subsidiary, Coffee

26

Day Global Limited for 51% by Incorporation of New
Company, Coffee Day Consultancy Services P Ltd towards
expansion of F&G business, the remaining 49% is held by
Impact HD japan.

CHANGE IN NATURE OF BUSINESS
There has been no change in the nature of business
of the Company.

CONSERVATION OF ENERGY, RESEARCH AND
DEVELOPMENT, TECHNOLOGY ABSORPTION,
FOREIGN EXCHANGE EARNINGS & OUTGO

The information on conservation on energy, technology
absorption and foreign exchange earnings and outgo
stipulated under Section 134(3)(m) of the Act read with Rule
8 of the Companies (Accounts) Rules, 2014 is provided in
“Annexure-3” to this Annual report.

AUDITORS

a) Statutory Auditors:
The Company had appointed B S R & Associates for a
period of Five years in the Annual general Meeting held
on September 27, 2018

The requirement to place the matter relating to
appointment of Auditors for ratification by members at
every AGM is done away by the Companies Amendment
Act, 2017 vide notification dated May 07, 2018.
Accordingly, no resolution is proposed for ratification

of appointment of Auditors, who were appointed in the
Annual general Meeting held on September 27, 2018.

b) Secretarial Auditor:
In accordance with Section 204 of the Act and the rules
made there under, the Company has appointed M/s
HRB & Co., to undertake the Secretarial Audit of the
Company for the financial year ended March 31, 2019.
The Secretarial Audit report issued in this regard is
attached as “Annexure-4".

c) Cost Auditor:
In terms of the provisions of Section 148 of the Act,
the appointment of the Cost Auditors does not apply
to the Company.

d) Internal Auditor:
Pursuant to the provisions of Section 138 of the Act
read with the Companies (Accounts) Rules, 2014, the
Company has appointed M/s AB S & Co., Chartered
Accountants as Internal Auditors of the Company.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY
THE COURTS/REGULATORS

Mr. V.G. Siddhartha had received a order u/s. 281B of
Income Tax Act, 1961 dt. February 13, 2019, provisionally
attaching shares of Coffee day Enterprises Limited held

in DP account with Way 2 wealth Brokers Pvt. Limited of
Mr. V.G. Siddhartha to safeguard the interest of the Revenue



in respect of likely future tax and penalty obligations in
respect of open assessments of the Promoter. The Company
would like to clarify that in response to notices u/s 148 &
153A of the Income tax, the Promoter has filed required
revised returns and discharged all the tax liability along with
the revised returns in respect of search & seizure conducted
during September 2017. Further there is no undisputed tax
liability for the Promoter

SALE OF MINDTREE INVESTMENT

The Company, Coffee Day Trading Limited (“Subsidiary of
the Company”) and Mr. V.G. Siddhartha (Promoter of the
Company”) have sold their entire stake in Mindtree Ltd to
Larsen & Toubro Limited for a Net consideration of 33206
crore. The proceeds were used to pare down the Coffee
Day Group's debts.

ISSUANCE OF NON-CONVERTIBLE DEBENTURES
FORTHE FY 2018-19

The Company had during the Financial year 2018-19, sought
shareholders’ approval in the Annual general Meeting for
issuance of NCD’s for an amount not exceeding ¥300 crore.
On March 22, 2019 the Board of Directors at its meeting
issued NCD’s for an amount of 200 crore to Identifiable
Investors and on October 29, 2018 the Board of Directors at
its meeting issued NCD’s for an amount of ¥100 crore for the
purpose of restructuring its existing debts.

EXTRACT OF ANNUAL RETURN

An extract of the Annual return has been annexed to
the Board’s Report in compliance with Section 92 of the
Companies Act, 2013 read with applicable rules made
thereunder annexed as “Annexure-5" to this Report.

BUSINESS RESPONSIBILITY REPORT

In compliance with the Regulation 34(2)(f) of the Listing
Regulations, the Business Responsibility Report forms the
part of this Annual Report as “Annexure-6".

SECRETARIAL STANDARDS
The Company complies with all Secretarial Standards issued
by Institute of Company Secretaries of India.

INTERNAL FINANCIAL CONTROL (IFC) AND ITS
ADEQUACY

The internal controls of the Company operate through well
documented standard policies and guidelines. The Company
has adequate internal financial control procedures
commensurate with its size and nature of business, which
helps in ensuring orderly and efficient conduct of its
business. This system provides a reasonable assurance

of financial and operational information, complying

with applicable statutes, safeguarding of assets of the
Company, prevention and detection of frauds, accuracy
and completeness of accounting records and ensuring
compliance with corporate policies.

All the significant internal audit observations and
management actions thereon are reported to Audit

Committee on a quarterly basis. The Audit Committee
reviews the operations and assesses the adequacy of the
actions proposed as well as monitors their implementation.
The internal auditors conduct a quarterly follow-up for
implementation of all audit recommendations and the status
report is presented to the Audit Committee regularly.

The Company’s management has assessed the effectiveness
of the internal control over financial reporting for the year
ended March 31, 2019 and based on the assessment; believe
that the system is working effectively. The Statutory Auditors
have issued a report on the adequacy and effectiveness of
the internal control systems over financial reporting.

WHISTLE BLOWER POLICY/VIGIL MECHANISM

As per the requirements laid down under Section 177(9)

of the Act and Regulation 22 of the Listing Regulations,

the Company has established the Whistle blower Policy
which 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 on
Company'’s operations and business. 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 practice of the Whistle
blower Policy is overseen by the Audit Committee and

no employee has been denied access to the Committee.
The Whistle Blower Policy is available on the Company'’s
official website and may be accessed through web link:
http:/www.coffeeday.com/PDF/CDEL-Whistle-
Blower-Policy.pdf

PARTICULARS OF EMPLOYEES

As stated in provisions of Section 197(12) of the Act read
with Rule 5(2) and 5(3) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014,
as amended from time to time, a statement showing the
names and other particulars of the employees drawing
remuneration in excess of the limits set out in the said
rules which includes the name of top 10 employees in
terms of remuneration, forms part of this annual report.
Pursuant to the provisions of Section 136(1) of the Act, the
Board report is being sent to the shareholders including the
said statement.

Disclosure pertaining to the remuneration as required
under Section 197(12) of the Act read with Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 is provided in “Annexure-7".

CORPORATE SOCIAL RESPONSIBILITY (CSR)
Pursuant to the provisions of Section 135 of the Act read
with the Companies (Corporate Social Responsibility

Policy) Rules, 2014, and on the recommendations of the
CSR Committee comprising of Mr. S.V. Ranganath as the
Chairman and Mr. V.G. Siddhartha and Mrs. Malavika Hegde
as Members, the CSR policy is adopted and approved by
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the Board of the Company. The said policy has been hosted
on the Company's website and is available on the link:
http:/www.coffeeday.com/PDF/CSR-Policy-CDEL.pdf.

It lays down the purpose of formulation of the policy, areas
of focus, composition of Committee and CSR budget.

GREEN INITIATIVES

In commitment to keep in line with the Green Initiative and
going beyond to it, electronic copy of the Notice of 11th
Annual General Meeting of the Company are sent to all
Members whose email addresses are registered with the
Company/Depository Participant(s). For members who have
not registered their e-mail addresses, physical copies are sent
through the permitted mode.

PREVENTION, PROHIBITION AND REDRESSAL OF
SEXUAL HARASSMENT AT WORKPLACE

The Company has zero tolerance for sexual harassment

at workplace and has adopted a Policy on Prevention,
Prohibition and Redressal of Sexual Harassment at workplace
in line with the provisions of the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013 and the rules made thereunder. The Policy

aims to promote a healthy work environment and to

provide protection to employees at workplace and redress
complaints of sexual harassment and related matters thereto.
The Company has also constituted an Internal Complaints
Committee, known as the Prevention of Sexual Harassment
(POSH) Committee, to enquire into complaints of sexual
harassment and recommend appropriate action.

During FY 2018-19, the Company has not received any
complaints on sexual harassment.

BOARD’S RESPONSE ON AUDITORS
QUALIFICATION, RESERVATION OR ADVERSE
REMARK OR DISCLAIMER MADE
1. For FY 2018-19, there are no qualifications,
reservations or adverse remarks made by the Statutory
Auditors in their report. However, the report by
Practicing Company Secretary in the Secretarial
Audit report of the Company had a qualification on
the below aspect.

“The prior intimation to stock exchange pursuant to Regulation
29(2) of the SEBI (LODR) Regulations, 2015 about the meeting
of the Board of Directors in which the proposal for fund raising
by way of debt issue was considered was not given within the
prescribed timelines.”

The Board has taken note of the same. It is one of the
technical mistakes and the company has taken action to
avoid such technical mistakes.

RISK MANAGEMENT AND ASSESSMENT

The Company is exposed to various risks considering the
diversified parameters according to the different business
sectors of the Company such as coffee business, technology
park business, logistics business, financial services business
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and resort business. The Audit Committee oversights the
area of financial risks and controls. Major risks identified

by the business and functions are systematically addressed
through mitigating actions on continuing basis. The Company
has incorporated sustainability in the process, which helps
the Board to align potential exposures with the risk appetite
and highlight risks associated with chosen strategies.

DETAILS IN RESPECT OF FRAUDS REPORTED BY
AUDITORS UNDER SECTION 143(12)

There was no instance of fraud during the year under review,
which required the Statutory Auditors to report to the Audit
Committee and / or Board under Section 143(12) of the Act
and the rules made thereunder.

STATUTORY DISCLOSURES

None of the Directors of your Company are disqualified

as per provisions of Section 164(2) of the Companies Act,
2013. Your Directors have made necessary disclosures, as
required under various provisions of the Act and SEBI (Listing
Obligations and Disclosure Requirements) Regulation, 2015.

GENERAL DISCLOSURES

a) Buy back of securities:
In accordance with Section 68 of the Act, the
Company has not bought back any of its securities
during the year.

b) Sweat Equity:
The Company has not issued any Sweat Equity Shares
under the provisions of Section 54 of the Act.

c) Bonus Shares:
In terms of Section 63 of the Act, the Company had not
issued Bonus Shares during the year under review.

d) Employee Stock Option Plan:
Pursuant to the provisions of Section 62 of the Act, the
Company has not provided any Stock Option to the
Employees of the Company.
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ANNEXURE-1

MANAGEMENT DISCUSSION & ANALYSIS REPORT

OUTLOOK

Global Economic Outlook

After strong growth in 2017 and early 2018, global
economic activity slowed notably in the second half of
last year, reflecting a confluence of factors affecting
major economies. China’s growth declined following a
combination of needed regulatory tightening to rein in
shadow banking and an increase in trade tensions with
the United States. The euro area economy lost more
momentum than expected as consumer and business
confidence weakened and car production in Germany
was disrupted by the introduction of new emission
standards; investment dropped in Italy as sovereign
spreads widened; and external demand, especially from
emerging Asia, softened. Elsewhere, natural disasters
hurt activity in Japan. Trade tensions increasingly

took a toll on business confidence and, so, financial
market sentiment worsened, with financial conditions
tightening for vulnerable emerging markets in the spring
of 2018 and then in advanced economies later in the
year, weighing on global demand. Conditions have
eased in 2019 as the US Federal Reserve signaled a
more accommodative monetary policy stance and
markets became more optimistic about a US-China
trade deal, but they remain slightly more restrictive
than in the fall.

As a result of these developments, global growth is now
projected to slow from 3.6% in 2018 to 3.3% in 2019,
before returning to 3.6% in 2020. Growth for 2018

was revised down by 0.1 percentage point relative to
the October 2018 World Economic Outlook (WEO),
reflecting weakness in the second half of the year,

and the forecasts for 2019 and 2020 are now marked
down by 0.4 percentage point and 0.1 percentage
point, respectively. The current forecast envisages that
global growth will level off in the first half of 2019.

The projected pickup in the second half of 2019 is
predicted on an ongoing buildup of policy stimulus in
China, recent improvements in global financial market
sentiment, the waning of some temporary drags on
growth in the euro area, and a gradual stabilisation of
conditions in stressed emerging market economies,
including Argentina and Turkey. Improved momentum
for emerging market and developing economies is
projected to continue into 2020, primarily reflecting
developments in economies currently experiencing
macroeconomic distress—a forecast subject to notable
uncertainty. By contrast, activity in advanced economies
is projected to continue to slow gradually as the impact
of US fiscal stimulus fades and growth tends toward the
modest potential for the group (Source IMF)

Indian Economic Outlook

THE Indian economy started the fiscal year 2018-19
with a healthy 8.2% growth in the first quarter on the
back of domestic resilience. Growth eased to 7.3% in
the subsequent quarter due to rising global volatility,
largely from financial volatility, normalised monetary
policy in advanced economies, externalities from trade
disputes, and investment rerouting. Further, the Indian
rupee suffered because of the crude price shock, and
conditions exacerbated as recovery in some advanced
economies caused faster investment outflows.

The Indian economy is likely to sustain the rebound in
FY 2018-19—growth is projected to be in the 7.2%

to 7.5% range and is estimated to remain upward of
7% for the year ahead. These projections could be
attributed to the sustained rise in consumption and a
gradual revival in investments, especially with a greater
focus on infrastructure development. The improving
macroeconomic fundamentals have further been
supported by the implementation of reform measures,
which has helped foster an environment to boost
investments and ease banking sector concerns.
Together, these augur well for a healthy growth path
for the economy. India has already surpassed France to
become the sixth-largest economy.

INDUSTRY STRUCTURE AND DEVELOPMENTS
Coffee Business:

Market analysis

Fast urbanisation of the mega cities combined with the
requirement for pick me-up refreshments to manage
current ways of living is probably going to help the
market interest for coffee over the figure time frame.
This is bolstered by the rise of different bistros and
expanded nonessential salary dimensions of customers.
Changing tastes of consumers and the dispatch of new
coffee brews are anticipated to support the market
valuation hugely. Fluctuating costs of coffee beans can
hinder the growth of the global coffee market. In any
case, the production of natural cafe and other similar
beverages is probably going to help the market in
keeping up its position in the forecast period. The global
coffee market is expected to reach the valuation of
USD 102,279.2 million by growing at a CAGR of 4.32%
during the forecast period (2018- 2023).

Market segmentation

The global coffee market is divided on the basis of its
variety, form, distribution channel and regional demand.
On the basis of its variety, the market is classified into
robusta, Arabica and others. Based on its form, the
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market is segmented into whole, ground and other
forms. On the basis of its distribution channel, the
market is classified as non-store based and store-based.

Logistics Business:

Logistics has been the holding beam for almost every
business structure across the world since the rise of

the economy. The towering needs of businesses to
transport goods and services must be addressed by the
logistics sector with best-in-class infrastructure and
effective logistics management system. The economic
survey of India has projected the logistics sector to rise
from the current worth of $160 billion to ¥215 billion by
2020. In a PPP (Public Private Partnership) model, the
government of India efforts to improve India’s ranking in
World Bank LPI (Logistics Performance Index) from 35
to 15 in the coming years.

The New Horizons in Indian logistics Market

The development in technology and the birth of new
industry verticals have created high demands for
logistics and delivery of products/services. Not just this
but the new set of requirements arisen from the people
with busy lifestyles have also added to the increase

in logistics demand. Today, if you have done a lot of
shopping and still have other plans before heading
home, logistics services provider home delivery of your
shopped products at your ease of time.

What can be better than having hassle-free

timely delivery of the products and services

right at the doorstep anywhere in the world?

The growing market with the help of technology

and developing infrastructure have made it possible.
Developed countries have strengthened their
infrastructure and transport system to their full
potential in facilitating seamless logistics services

in both domestic and cross-border territories.

The globalisation at the fastest pace ever has taken
industries with a storm and the movement of goods
from the origin point to delivery station has been made
effectively fast and secure. Whether it is a small courier
or a complete cargo, logistics has made it easier for
people to transport their products on time. The rise of
e-commerce on the global platform in the recent times
has made logistics a major player in the world economy.

The efforts to organise the unorganised logistics sector
The government of India has established a separate
logistics division in the department of commerce

to work for the integrated development of the
industryboth in the domestic and the international
domain. In fact, the Ministry of Commerce and Industry
(MoCl) has proposed framing of a unique dedicated
online portal to accentuate logistics services in the
country and bringing together the buyers, logistics
service providers, and the related government agencies.
The Ministry of Transport is also playing a key role

in upbringing the logistics sectors by strengthening

the land connectivity through various programs like
‘Sagarmala’ project.

The economic survey presented in the parliament has
speculated the Indian logistics Industry to grow at a
CAGR of 10.5% crossing the 200 billion USD mark

in coming time. With currently 22 million people
employed in the industry, logistics is expected to
extend employment to over 40 million people by 2020.
With such a promising future, the Indian logistics
sector has become the new sensation encouraging
Gol to frame a dedicated IT backbone for this industry.
Even the import-export system has been upgraded
reducing the cargo release time to only 2 or 3 days.

The Goods and Service Tax (GST) framed under the
center and state list has paved the path for a better
logistics sector. The Central Board of Indirect Taxes and
Customs (CBIC) under the Ministry of Finance also has
brought new provision under CSB IV and CSB V to the
Courier Imports and Exports (Electronic Declaration and
Processing) Regulations, 2010 providing people 100%
GST refunds in the logistics services. Customers can
easily move their shipments with minimal paperwork
and faster delivery and customs clearances with the
new policy change by the Gol. Apart from this, to

foster the growth of logistics sectors many start-ups
and established enterprises have entered the

market equipped with the latest technology, quality
warehousing, and functional transport facility to provide
world-class services in the Indian market. The recent
entry of international logistics players has also ensured
the boost of the Indian logistics industry. This will be a
sight to behold the glorious rising of logistics industry in
coming years, especially marking 2020.

Indian Companies is also supporting customers by
offering Return Management, Fulfillment, Warehousing
and 3PL services in all major ecommerce markets like
USA, Europe, Australia and Middle East countries
through their worldwide network. Which is creating

a larger scope for Indian sellers to sell their products
globally with a competitive edge. Also now Indian
logistics companies are creating opportunities

for other counties sellers to sell their products in

India by providing seamless custom clearance and
distribution across the country. Therefore Indian logistic
industry is having more opportunities in the future
time( Source:BS)

Hospitality Business:

Having weathered many adverse situations in the past
three years to post consistent growth, the prevailing
sentiment in the Indian hospitality industry is of
confidence. The industry stakeholders feel that they
will be able to maintain the growth trend in 2019
notwithstanding the aberrations of General Elections
and its bearings on the policy level. The reason for
this confidence emanates not very much on the high



expectations on inbound visitors, but on numerous
domestic factors including the emergence of an
aspirational young millennial travellers, revival in
corporate and business travel in the country, and rapidly
evolving connectivity factor in the country.

It is a fact that the appetite to travel and aspiration for
certain lifestyles have taken strong roots and that is
expected to further deepen in the middle-class Indian in
the coming years. The improving connectivity factor in
the form of good roads, express highways, regional air
connectivity, etc. will certainly boost travel from cities
to the hinterland in the coming years. In an encouraging
development, for the first time since the UDAN scheme
of Regional connectivity was launched, special bidding
for connecting destinations of tourism importance

has been rolled out by the government recently,

which would definitely address issues of connectivity
although not immediately but gradually between
tourism destinations

On the policy front also, there are indications of some
positive changes on the GST front. The Prime Minister
and the Finance Minister had given ample indication of
some moderation in GST slabs. The government also
seems to have seized the complexities that exist in

the e-Tourist Visa infrastructure. If the latest strategic
document put forth by the highest Planning body, NITI
Aayog is to be believed, there are proposals to extend
Infrastructure status with highly favourable investment
cap to the tourism industry in the country.

Moreover, the updated CRZ Notification 2018 is

also in favour of tourism development on the coastal
areas which has been out of bounds for tourism in the
country for long (Source: Hospitality Biz)

RISKS CONCERNS AND THREATS

Financial risk

If the Company’s cash flow proves inadequate to meet
its financial obligations, its status as a going concern
might be invoked.

Competition risk

With growing westernisation and increase in the
penetration of global players and growing popularity of
individual themed cafés, it might be a challenge for the
Company to maintain its existing consumer base.

Regulatory risks

Operating in the food industry space is subject to
various regulatory risks with respect to failure of
compliance to quality standards and various regulations
imposed by the government policies. Failure to meet
with the standards might result in legal implications and
loss of business.

Climatic risks

Bad monsoon might result in lower production of coffee
leading to soaring high coffee prices. Passing it to the
customers would incur menu costs and loss in price
sensitive segment of consumer base. Thus, inadequate
monsoon might result in falling revenues and profit.

Economic risk

Sluggish growth of the economy impacts the spending
power reducing consumption. Overall macroeconomic
instability results in a lower demand. Thus fluctuations
in the economic scenario possess a major risk to the
business of the Company. Performance of the backward
and forward linked industries is of vital importance for
the logistics sector to perform.

Social and political risk

Government policies play a major role in determining
the fate of an industry. Relaxation of various regulations
and simplification of tax regime give the much needed
push to the concerned sectors. Change in orientation
with change in government possesses a threat

to the business.

SEGMENT WISE PERFORMANCE
Company’s financial overview
Statement of profit and loss analysis

Net Revenue

Net revenues increased by 13% to ¥4,264 crore
in FY 2018-19, compared with ¥3,788 crore
reported in FY 2017-18.

Operating profit

Operating profit (EBITDA) increased by 15% to 3961
crore in during FY 2018-19 from %835 crore in FY
2017-18, the increase is because of improved financial
performance of our cafe business, leasing business.
Increase in EBITDA is also attributable to exceptional
gain of ¥98 crore (2017-18 ¥53.2 crore on account of
sale of equity stake in Global Edge Software Limited)
on account of fair valuation of equity stake in Global
Edge Software Limited and partial sale of equity
share in Mindtree.

Depreciation

Depreciation for the year under review stood at 3292
crore, compared with 3260 crore recorded in the
previous year, up 12% on a y-o-y basis.

Finance costs

Finance cost for the year under review increased by
31% from X349 crore to 3456 crore because of increase
in the gross debt.

Net profit

Consolidated net profit for the year under review
attributable to share holders of the Company stood at
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%128 crore over 3106 crore in the previous financial
year thereby representing a growth of 21%.

Balance Sheet analysis

Net worth

The Company’s net worth stood at ¥3,166 crore as

on March 31, 2019, increasing by 5%, compared with
%3,015 crore as on March 31, 2018. The net worth
comprised of paid-up equity share capital amounting to
%211.3 crore as on March 31, 2019 (211,251,719 equity
shares of 10 each fully paid up) and Non-controlling
interests of ¥637 crore. The Company’s reserves and
surplus stood at 2,318 crore as at March 31, 2019.

Loan profile

The total loan funds stood at 7,214 crore which
comprises of long-term borrowings of ¥3,324 crore
and short-term borrowings of 33,890 crore and the
Company'’s net debt as on March 31, 2019 stood
at 34,796 crore.

Liabilities

Non-current liabilities (excluding borrowings) stood
at 3184 crore, comprising of other financial liabilities
%111 crore, deferred tax liabilities ¥21 crore, other
non-current liabilities ¥34 crore and provisions
amounting to 318 crore.

Current liabilities (excluding current borrowings of
%3,890 crore and current maturities of long-term
borrowings amounting to 3667 crore) stood at 3695
crore, comprising of other financial liabilities (excluding
current maturities of long-term borrowings) of 3439
crore, trade payables of 3142 crore, other current
liabilities 53 crore, current tax liabilities ¥55 crore and
provisions amounting to %6 crore.

Total assets

The Company'’s total assets increased to 311,259 crore
in 2018-19 from 8,853 crore in 2017-18, representing
an increase of 27%. Capital work-in-progress (WIP)
and Investment property under development for the
year decreased by 3% to 1,220 crore in 2018-19,
compared with 1,262 crore in 2017-18 decrease is on
accounts of capitalisation of constructed commercial
office space. This decrease is offset by addition made
in our subsidiary engaged in the business of leasing of
commercial office space and additions by integrated
multimodal logistics business.

Investments

The Company’s investments (current and non-current)
including equity accounted investees during the year
under review increased to 3864 crore from 3716
crore in the previous year, an increase of 21% over
the previous year.

Current and Non-current assets

Inventories increased by 17% to 3112 crore during

the year under review from 396 crore in FY 2017-18.
Inventories comprise of raw material inventory of 374
crore, stores and spares worth 315 crore, finished goods
inventory of 19 crore and work in progress of ¥4 crore.

Trade receivables of the Company stood at ¥571 crore
in FY 2018-19, increase of 19% over the previous year.

The Company had on its books cash and bank balances
including deposits worth 32,418 crore as on March 31,
2019 as compared to 31,726 crore in March 31, 2018.

Tax assets increased by 57% to 3159 crore during the
year under review from 3101 crore. Total tax assets for
FY 2018-19 comprise of deferred tax assets, (net) ¥77
crore and current tax assets, (net) ¥82 crore.

Other financial assets stood at 3123 crore as compared
to %146 crore in the previous year.

Details of significant changes (i.e., change of 25% or
more as compared to the immediately previous financial
year) in the key financial ratios, along with detailed
explanations thereof, including:

SINO Particulars 2019 2018
1 Debtors turnover 8.12 8.52
2 Inventory turnover * 9.58 8.16
3 Interest coverage ratio 1.47 1.64
4 Current ratio 1.01 1.14
5 Debt equity 2.28 1.67
ratio (Refer note 1)
6  Operating profit margin (%) 22.54% 22.03%
7  Net profit margin (%) 3.45% 3.91%
8 Return on Net Worth(%) 4.69% 4.81%

*Inventory turnover ratio pertains to Coffee business.

Note: 1

The change is primarily attributable to borrowings from
Standard Chartered Bank amounting to ¥3,000 crore
towards consolidation of debt into single lender for
towards Mindtree stake sale.

There is no significant change (i.e. change of 25%
or more as compared to the immediately previous
financial year) in the key financial ratios except as
mentioned in note.1.

Operational overview
Coffee Day Enterprises is present across the
following sectors:

Coffee, logistics, financial services, leasing,
commercial space and hospitality. However, 48% of
the consolidated net revenue of the Company was
contributed by the coffee business during the year



under review, followed by 34% from the logistics
business and 12% from financial services.

Coffee business

Gross Revenue from the Company’s consolidated coffee
business stood at 2000 crore in 2018-19, contributing
43% to the consolidated topline, representing an
decline of 0.8% over 2017-18. The reason for decline

is due reduction in the export business mainly because
of seasonal impact. Revenue from the retail division
increased by 4% from 1590 crore in 2017-18 to 31653
crore over 2018-19. Consolidated net profit of CDGL
increased by 10% from ¥37 crore in 2017-18 to %41
crore in 2018-19.

Coffee Day Global Limited’s flagship café chain brand
Café Coffee Day (CCD) owns 1752 cafes in 243

cities and 537 CCD Value Express kiosks. The coffee
beans and powder are marketed through 373 Fresh
and Ground Coffee retail stores. There are 56,799
vending machines that dispense coffee in corporate
workplaces and hotels under the brand. The division
serves more than 1.6 billion cups of coffee per annum.
Internationally, CCDs are present in Vienna, Czech
Republic, Malaysia Nepal and Egypt.

2014-15 2015-16 2016-17 2017-18 2018-19

No. of cafes 1518 1,607 1,682 1,722 1,752
No. of 215 231 241 245 243
cities of presence

No. of 579 579 537 532 537
CCD Value Express

kiosks

No. of 29,760 35441 41,845 47,750 56,799

vending machines

Highlights, 2018-19

Retail Gross Revenue at 31653 crore; up 4% YoY
Retail EBIDTA at 329 crore; up 10%

Net Profit after Tax at ¥41 crore: up 10% YoY

Logistics business

The Company is present in the logistics sector through
its subsidiary Sical Logistics Limited (SLL) in which we
own a majority equity share of 55.18%. The Company is
in existence for more than six decades with significant
experience in the logistics sector and is listed on

the Bombay Stock Exchange and National Stock
Exchange with a Market capitalisation of 3807 crore
as on March 31, 2019.The Company is focused on
port handling, road and rail, logistics, container freight
stations, mining and transportation.

Revenue from our integrated logistics business stood at
%1,525 crore in FY 2018-19, representing an increase
of 28% over FY 2017-18, the increase in revenues can
be attributed to new contracts and increased volumes in
mining and transportation and growth in other business
verticals. EBITDA during the year stood at %173 crore

in FY 2018-19.

Financial services business

Way2Wealth, one of our group companies is present
in the financial services sector through its subsidiary
Way2Wealth Securities Private Limited, in which we
hold an 85.53% equity stake. Way2Wealth group is
engaged in wealth management, broking, portfolio
management and investment advisory services.

Net Revenue from our financial services business
stood at ¥527 crore in FY 2018-19, whereas EBITDA
during the year was 334 crore. Significant revenue
contributions can be attributed to growth in revenues
from institutional, treasury and market operations
through quantitative techniques.

Technology parks business

Our wholly-owned subsidiary, Tanglin Developments
Limited, was set up for the development of technology
parks and Special Economic Zones, offering bespoke
facilities for information technology and IT-enabled
services. The Company is developing and operating

a Special Economic Zone/technology park in Global
Village situated in Bengaluru, Karnataka and Tech Bay
situated in Mangaluru, Karnataka.

Our technology parks division contributed 4% to

the Company’s top line. Revenues from this division
increased by 7% from 3146 crore in FY 2017-18 to
3156 crore in FY 2018-19. Occupancy levels stood at
close to 3.9 million square feet as at March 31, 2019.
Anchor tenants, Mindtree and Accenture, currently
occupy over 2 mn sq. ft. An additional 6L sq. ft is ready
and awaiting occupancy certificate.

Hospitality business

The Company owns and operates luxury boutique
resorts, one directly through our Company, and two
through our wholly-owned subsidiary, Coffee Day
Hotels & Resorts Private Limited (CDHRPL), under
the brand ‘The Serai’. These resorts are located at
Chikmagalur, Bandipur and Kabini, all in Karnataka.
The Company also with management control holds
equity interest in a luxury resort in the Andaman and
Nicobar islands.

Revenue from our hospitality business increased
by 7% from %30 crore in FY 2017-18 to %32
crore in FY 2018-19.

Note: All information presented in Indian rupee
has been rounded off to the nearest crore unless
otherwise indicated.

INTERNAL CONTROL SYSTEMS AND THEIR
ADEQUACY

The Company has intended to increase transparency
and accountability in an organisation’s process of
designing and implementing a system of Internal
Control. The framework requires a Company to identify
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and analyze risks and manage appropriate responses.
The Company has successfully laid down the framework
and ensured its effectiveness. The Company'’s Internal
Controls are commensurate with its size and the nature
of its operations. These have been designed to provide
reasonable assurance with regard to recording and
providing reliable financial and operational information,
complying with applicable statutes, safeguarding
assets from unauthorised use, executing transactions
with proper authorisation and ensuring compliance of
Corporate Policies.

The Company has a well-defined delegation of
power with authority limits for approving revenue as
well as expenditure. Processes for formulating and
reviewing annual and long term business plans have
been laid down.

M/s. B.S.R & Associates LLP, the Statutory Auditors of
the Company have audited the Financial Statements
included in this Annual Report and have issued a report
on the Internal Control over financial reporting (as
defined in section 143 of the Companies Act, 2013).

The Company has appointed ABS & Co, Chartered
Accountants to oversee and carry out Internal Audits.
The Audit is based on an Internal Audit Plan, which

is reviewed each year in consultation with the Audit
Committee, the conduct of Internal Audit is oriented
towards the review of Internal Controls and risks
Additionally, there has been a continued focus on

IT enablement and computerisation of key process
controls through the Systems to maximise automated
control transactions across key functions.

The Internal Audit function endeavors to make
meaningful contributions to the Organisation’s overall
governance, Risk Management and Internal Controls.
The Audit Committee reviews reports submitted by
Internal Auditors. Suggestions for improvement are
considered and the Audit Committee follows up on
corrective actions taken by the Management. The Audit
Committee also meets the Company’s Statutory
Auditors to ascertain, inter alia, their views on the
adequacy of Internal Control Systems and keeps the
Board of Directors informed of its major observations
periodically. Based on its evaluation (as provided

under Section 177 of the Companies Act, 2013 and
applicable clause of SEBI Listing Regulations), the Audit
Committee has concluded that as of March 31, 2019,
the Internal Financial Controls were adequate and
operating effectively.

MATERIAL DEVELOPMENTS IN HUMAN
RESOURCES/ INDUSTRIAL RELATIONS FRONT
AND NUMBER OF PEOPLE EMPLOYED

At a Group level, we have built a reputation of being
able to attract and retain key talent.

People & Culture

Our employees make a difference to our customers.
Delivering customer promise across the Group is

a critical component of our success. It therefore
becomes imperative that our employees deliver the
best in class service. We are very passionate and
determined about being one of the best in the industry
verticals we operate and are committed to be a leading
employer in our space.

As at March 31, 2019, the Group employed 20,135
employees. The sub functions within our HR team
include recruitment, training and development,
compensation and culture.

Recruitment

We have strengthened our entry level and middle
management lateral hiring process across our
businesses. We have established relationships with
over 75 premier universities, colleges and management
schools in India. We get almost 10 times the application
for each Management / Sales Trainee we hire at
campus. We have a robust process to hire middle &
senior management staff through need-based hiring.
Our selection process has innovative “practical project”
built in for senior level leadership hiring, so as to test
their ability to lead a P&L or make change happen.

Training and development

Building skills for entry level staff has been a significant
effort, and we continue to work with skilling institutions
/ NGOQ's, our own Skilling centres as well with several
state government skilling programs. At management level,
we have our well established “Trainee” programs across
businesses or direct induction at mid-levels through a
well-designed induction program for lateral hires.

Some of our popular programs have included the
“Sales Trainee” program at Vending business, OT / LDP
program at CCD, Management Trainee program at
Retail Logistics to name a few. We have also partnered
with five other well-known companies and formed an
“Exchange Consortium” and have offered Leadership
Development / learning opportunities for our Senior
Leaders. We also continue to invest and grow our
diversity staff including the hearing challenged.

Compensation

Our employees across various business receive
competitive salaries and benefits within the industries
they operate. We have started introducing a “Variable
Pay” program selectively so as to drive a Performance
culture. The “Group Retention Policy Program” is
selectively used to attract and retain key talent.
Increasingly we will use sales incentive / performance
bonus to drive a performance culture.

There were no days lost due to any industrial strife
or labour issues.



ANNEXURE-2
CORPORATE GOVERNANCE REPORT

In compliance with the provisions of Regulation 34(3) and
Schedule V of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (hereinafter referred to
as “Listing Regulations”), the Company submits the detailed
report on Corporate Governance for the financial year
ended March 31, 2019 containing the matters mentioned
in the said Regulations with respect to the Corporate
Governance requirements:

COMPANY'’S PHILOSOPHY CORPORATE
GOVERNANCE

The Company has a strong legacy of fair, transparent and
ethical governance practices, as it constitutes the strong
foundation on which successful enterprises are built to last.
The Company ensures fiscal accountability, ethical corporate
behaviour and fairness to all the stakeholders including
regulators, employees, customers, vendors, investors and
the society at large. The Corporate Governance philosophy
of your Company ensures transparency in all dealings and
in the functioning of the management and the Board.
These policies seek to focus on enhancement of long-term
shareholder value without compromising on integrity, social
obligations and regulatory compliances.

The Company has adopted a Code of Conduct for its
employees including the Managing Director and the
Executive Directors. In addition, the Company has

adopted the same for their Non-executive Director which
includes Code of Conduct for Independent Directors

which suitably incorporates the duties of Independent
Directors as laid down in the Companies Act, 2013
(hereinafter “the Act”). The Code of Conduct is available

on the Company'’s official website at the web link:
http:/www.coffeeday.com/PDF/CODE-OF-CONDUCT.pdf

The Company is in compliance with the requirements of
Corporate Governance stipulated under Regulation 17 to
27 read with Schedule V and Regulation 46(2) of the Listing
Regulations as applicable.

BOARD OF DIRECTORS

Composition, Category and Profile of Directors:

The Board comprises of an optimal combination of Executive
and Non-Executive Independent Directors, representing a
judicious mix of in-depth knowledge and experience. As on
March 31, 2019, the Company has six Directors. Of the six
Directors, five are Non-Executive Directors and of which
three are Independent Directors. The composition of the
Board is in conformity with Regulation 17 of the Listing
Regulations read with Section 149 of the Act.

Mr. V.G. Siddhartha is the Chairman and Managing Director
(‘CMD’) of the Company, who conducts the day-to-day

management of the Company, subject to the supervision and
control of the Board of Directors. The Independent Directors
on the Board are management professionals and technocrats
who are senior, competent and highly respected persons
from their respective fields. The brief profile of each Director
on the Board is available on the Company’s official website at
the web link: http:/www.coffeeday.com/PDF/
Profile_of_Board_of_Directors.pdf

The composition and category of Directors as on date
are as follows:

Name of the Director

Mr. V.G. Siddhartha

Category

Promoter, Chairman &
Managing Director

Mrs. Malavika Hegde Promoter group, Non-

Executive Director

Non-Executive &
Nominee Director

Mr. Sanjay Nayar

Mr. SV. Ranganath Independent and Non-

Executive Director

Independent and Non-
Executive Director

Mrs. Sulakshana Raghavan

Dr Albert Hieronimus Independent and Non-

Executive Director

Meetings and attendance record of Directors:

The Listing Regulations requires the Board to meet at least
four times a year. The intervening period between two
Board meetings was well within the maximum gap of 120
days. The tentative Board meeting dates are planned well
in advance. These meetings are governed by a structured
agenda. The Board members, in consultation with the
Chairman, may bring up any matter for the consideration

of the Board. All major agenda items are backed by
comprehensive background information to enable the Board
to take informed decisions. Agenda papers are generally
circulated well un advance prior to the Board meeting.

The Agenda provides the following information inter-alia to
the Board and the Committee:

¢ Annual operating plans and budgets.

e Capital budgets and any updates.

e Quarterly results and its operating divisions or
business segments.

e Minutes of meetings of audit committee and other
committees of the Board.

e The information on recruitment and remuneration of
senior officers just below the level of Board of Directors,
including appointment or removal of Chief Financial
Officer and the Company Secretary.
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e Show cause, prosecution notices and penalty
notices, if any.

If there are any fatal or serious accidents, dangerous
occurrences, any material effluent or pollution problems.

Any material default in financial obligations to and by
the Company or substantial non-payment for goods sold
by the Company.

Any issue, which involves possible public or product
liability claims of substantial nature, including any
judgement or order which, may have passed strictures

on the conduct of the listed entity or taken an adverse
view regarding another enterprise that may have negative
implications on the listed entity.

Details of any joint venture or collaboration agreement.

Transactions that involve substantial payment towards
goodwill, brand equity, or intellectual property.

Significant labour problems and their proposed solutions.
Any significant development in Human Resources/
Industrial Relations front like signing of wage agreement,
implementation of Voluntary Retirement Scheme etc.

Sale of investments, subsidiaries, assets which are material
in nature and not in normal course of business.

Quarterly details of foreign exchange exposures and the
steps taken by management to limit the risks of adverse
exchange rate movement, if material.

Non-compliance of any statutory or listing requirements
and shareholders service such as non-payment of dividend,
delay in share transfer etc.

During the financial year 2018-19, Board of Directors met
five (9) times as on:

May 17, 2018,

August 09, 2018,

October 29, 2018,

November 14, 2018,

January 25, 2019,

February 07, 2019,

March 05, 2019,

March 18, 2019 and

Y ® N o uok~ Db e

March 22, 2019

None of the Directors on the Board hold directorships in
more than ten public companies. Further, none of them is a
member of more than ten committees or Chairman of more
than five committees across all the public companies in
which he/she is a Director. Necessary disclosures regarding
committee positions in other public companies as on
March 31, 2019 have been made by the Directors.
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The names and categories of the Directors on the Board,
their attendance at Board Meetings held during the year and
at the last Annual General Meeting (AGM) and the number of
Directorships and Committee Chairmanships/Memberships
held by them in other public limited companies as on

March 31, 2019 are given below. Other directorships do

not include directorships of private limited companies,
foreign companies and companies under Section 8 of the
Act. For the purpose of determination of limit of the Board
Committees, chairpersonship and membership of the Audit
Committee and Stakeholders’ Relationship Committee

has been considered as per Regulation 26(1)(b) of the
Listing Regulations.

No. of Board No. of Board  Attendance at

Name of the Director Meeting held meeting ) the last AGM
attended i.e. 27.09.2018

Mr. V.G. Siddhartha 9 9 Yes
Mrs. Malavika Hegde 9 9 Yes
Mr. Sanjay Nayar 9 1 No
Dr Albert Hieronimus 9 8 No
Mr. SV. Ranganath 9 9 Yes
Mr. M.D. Mallya* 4 1 No
Mrs. Sulakshana 2 2 NA

Raghavan**
*Upto November 25, 2018
**wef March 05, 2019

Name of the Director Directorships in Other Public Companies

Mr. V.G. Siddhartha 2
Mrs. Malavika Hegde 2
Mr. Sanjay Nayar 3
Dr Albert Hieronimus

Mr. SV. Ranganath 3

Mrs. Sulakshana Raghavan* -
*wef March 05, 2019

Details of Directorship in other Listed companies:
Name of other listed entities where Directors of the
Company are Directors and the category of Directorship:

Name of listed entities

o Name of the Director  in which the concerned C?tegory o-f
No , . . Directorship
Director is a Director

1. Mr. V.G. Siddhartha - -

2. Mrs. Malavika Hegde - -
3. Mr. Sanjay Nayar i.MAX FINANCIAL Non-Executive
SERVICES LIMITED Director
4. Mr.SV.Ranganath i.BOSCH LIMITED Non-Executive
Independent
Director

5.  Mrs. Sulakshana - -
Raghavan
6. Dr.Albert Hieronimus - -

Details of Membership/Chairmanship of Directors in Board
Committees:

Following is the list of Memberships/Chairmanships of
Directors in the Committees* of the Listed companies in
which they are holding directorships:



Inter-se relationship among Directors:

S. N £ the Direct *No. of Committee Memberships/ R . X . .
No ameoftheirector - irmanship held in Listed Companies There is no inter-se relationship amongst the Directors,
: except that Mr. V.G. Siddhartha and Mrs. Malavika Hegde
;' mr' VI.\(/IS.ISId’ihaHrthii Lacach 2 are related to each other. Mrs. Malavika Hegde is the wife of
. rs. Malavika Hegde 1 as a Chairperson Mr. V.G. Siddhartha.

3. Mr. Sanjay Nayar -
4. Mr.SV. Ranganath 3 (including 2 as Chairman) . .
5. Mrs. Sulakshana R Re-appointment of Directors:

Raghavan Mrs. Malavika Hegde shall retire by rotation at the ensuing
6. Dr Albert Hieronimus 1 Annual General Meeting and is eligible for re-appointment.

*Includes Only Audit & Stakeholders Relationship Committees . .
Y P Mr. SV. Ranganath & Mr. Albert Hieronimus, Independent

Shareholding of Directors: Directors of our Company were appointed for the first
Details of term in the Board meeting held on 09.01.2015 for a
Name of the Director Nature of Directorship Shareholding as at period of 5 years and their term will end on 16.01.2020, in
March 31, 2019 connection the Board has proposed their re-appointment of '
Mr. V.G. Siddhartha Promoter, Chairman 69,174,700 Mr.S.V.Ranganath for a further term of 5 years on the Board
& Managing Director of the Company subject to the approval of shareholders.

Mrs. Malavika Hegde Promoter Group, 85,62,506

Non-Executive Notice of interest by Senior Management personnel:

. D|rec.tor . The Board has noted that no material financial and
Mr. Sanjay Nayar Nominee Director - X X R
Mr. S\V. Ranganath Independent and commercial transactions have been entered into between ‘
Non-Executive the Company and Senior Management team, where they |
Director have personal interest.
Mrs. Sulakshana Raghavan Independent and -
Non-Executive Familiarisation Programme for Independent Directors: i
S Director As per Regulation 25(7) of the Listing Regulations and !
Dr Albert Hieronimus Independent - .. .
and Non- Schedule VI of the Act, the Company in its routine course

of action familiarises its Independent Directors with
the Company, their roles, rights, responsibilities in the
Company, nature of the industry in which the Company
operates, etc. through various orientation programmes
which includes induction of new Directors and other
initiatives to update the Directors on an on-going
basis. The Familiarisation Programme framed for the
Independent Directors is disclosed on the Company’s
official website and may be accessed at the web link:
http:/www.coffeeday.com/PDF/FAMILIARISATION%20
PROGRAMME%20FOR%20ID.pdf

Executive Director

Skills / Expertise / Competencies of the Board of Directors:
The following is the list of core skills / expertise /
competencies identified by the Board of Directors as
required in the context of the Company’s business and that
the said skills are available with the Board Members:

i) Knowledge on Company’s businesses, policies and
culture (including the Mission, Vision and Values)
major risks / threats and potential opportunities
and knowledge of the industry in which the
Company operates

Meeting of Independent Directors:

A meeting of Independent Directors was held on May 17,
2018 in terms of the requirements of the Act and Regulation
25(3) of the Listing Regulations. The meeting was held
without the presence of Non-Independent Directors and
members of the Management. The Independent Directors
reviewed the performance of Non-Independent Directors,
the Board and the Chairperson of the Company and assessed
the quality, quantity and timeliness of flow of information
between the Company’s management and the Board.

ii)  Behavioural skills - attributes and competencies to use
their knowledge and skills to contribute effectively to
the growth of the Company

iii) Business Strategy, Sales & Marketing, Corporate
Governance, Forex Management, Administration,
Decision Making,

iv)  Financial and Management skills Board Committees:

The Company has constituted various Committees for

v)  Technical / Professional skills and specialised knowledge the smooth functioning of the Board. There are Six (6)

in relation to Company’s business
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Board Committees which comprise of Three (3) statutory
committees and Three (3) other committees that have been
formed considering the needs of the Company and best
practices in Corporate Governance.

1. Audit Committee

2. Nomination & Remuneration Committee
Statutory Committees

3. Stakeholder Relationship Committee

4. Corporate Social Responsibility Committee
5. Risk Management Committee Other Committees

6. Administrative Committee

The composition of all the Board Committees

are in accordance with the provisions of the Act

and the Listing Regulations, wherever applicable.

Details of Board Committees and other related information
are provided as hereunder:

1.
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AUDIT COMMITTEE:
Composition and Category

Terms of reference

Other details

1. Mr. SV. Ranganath, Chairman and
Independent Director

2. Dr Albert Hieronimus, Independent
Director and Member

3. Mr. V.G. Siddhartha, Executive
Director and Member

The terms of reference of the Audit Committee e
covers all the areas mentioned under Section
177 of the Act and Regulation 18 read with

Part C of Schedule Il to the Listing Regulations.

e Oversight of the Company’s financial .
reporting process and disclosure of its
financial information;

e Reviewing, with the management, the
quarterly, half-yearly, annual financial
statements and auditor’s report before
submission to the Board for approval; .

e Scrutinising of inter-corporate loans
and investments;

e Reviewing Management discussion and
Analysis report;

o Recommending the terms of appointment/
re-appointment, remuneration, replacement
or removal of Statutory auditors;

e Recommending appointment and
remuneration of Cost Auditors;

e Reviewing the adequacy of internal audit
function and internal control systems;

e Approval of all related party transactions;
e Evaluation of Risk Management System;
e Appointment of Chief Executive Officer;

e Reviewing the functioning of Whistle
Blower Mechanism.

Majority of members of the committee
are independent. The members possess
sound knowledge of accounts, finance,
audit and legal matters.

The Company Secretary & Compliance
Officer, Mr. Sadananda Poojary, acts as
the Secretary to the Audit Committee
to ensure compliance and effective
implementation of the Corporate
Governance practices.

The MD and CFO have certified, in
terms of regulation 17(8) of the Listing
Regulations to the Board that the
financial statements present a true
and fair view of the Company’s affairs
and are in compliance with existing
accounting standards.

Meeting and attendance during the year
During the financial year 2018-19, the Committee met four (4) times as on:

1. May17,2018,

2. August 09, 2018,

3.  November 14, 2018 and
4. February 07, 2019.

The details of member’s attendance at the Audit committee meeting during the year are given below:

Name of the Director

No. of Meeting held

No. of meeting attended

Mr. SV. Ranganath
Dr Albert Hieronimus
Mr. V.G. Siddhartha

4 4
4 4
4 4




NOMINATION & REMUNERATION COMMITTEE:

Composition and Category

Terms of reference

Other details

1. Mr. S.V. Ranganath, Chairman and
Independent Director

2. Dr Albert Hieronimus, Independent
Director and Member

3. Mrs. Malavika Hegde, Non-Executive
Director and Member

In compliance with the requirements of

Section 178 of the Act and Regulation 19
of the Listing Regulations, the terms of
reference with respect to the Committee
are as follows:

formulation of the criteria for determining
qualifications, positive attributes

and independence of a Director and
recommend to the Board of Directors a
policy relating to, the remuneration of the
Directors, key managerial personnel and
other employees;

formulation of criteria for evaluation of
performance of Independent Directors and
the Board of Directors;

devising a policy on diversity of
Board of Directors;

identifying persons who are qualified

to become Directors and who may be
appointed in senior management in
accordance with the criteria laid down, and
recommend to the Board of Directors their
appointment and removal.

whether to extend or continue the term of
appointment of the Independent Director,
on the basis of the report of performance
evaluation of Independent Directors.

recommend to the Board, all remuneration,
in whatever form, payable to
senior management.

e The Board in consensus with the
Committee carried out an Annual
evaluation of the performance of all its
Committees, their Chairperson and each
of Directors on the Board through a self-
evaluation survey process.

e The Independent Directors were
evaluated on various pointers like
integrity, confidentiality, commitment,
participation, knowledge, decision-
making capacity and inter-personal
relationships with other Directors
and management.

Meeting and attendance during the year

During the financial year 2018-19, the Committee met Two (2) times as on:

1. August 09, 2018,
2. March 05, 2019.

The details of member’s attendance at the Nomination & Remuneration committee meeting during the year

are given below:

Name of the Director No. of Meeting held No. of meeting attended
Mr. SV. Ranganath 2 2
Dr Albert Hieronimus 2 2
Mrs. Malavika Hegde 2 2
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Remuneration of Directors

a)

b)

c)

d)

e)
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Details of Remuneration:
The details of remuneration and sitting fees paid or provided to each of the Directors during the year ended March 31,
2019 are given below:

Z in million

Name of the Director Salary and Perquisites Others

Fixed pay & Bonus Perquisites Retiral Benefits Commission Sitting fees Total
Mr. SV. Ranganath - - - - 1.7 1.7
Mr. Albert Hieronimus - - - - 14 1.4
Mr. M.D. Mallya - - - - 0.1 0.1
Mrs. Sulakshana Raghavan - - - - 0.2 0.2
TOTAL 34

Services Contracts, notice and severance fees:

As at March 31, 2019, the Board comprised six members including One Chairman and Managing Director, two
non-executive Directors and three Independent Directors. However, Independent Directors are not subject to any
notice period and severance fees.

Pecuniary relations or transactions of the Non-Executive Directors:
There were no pecuniary relationship or transactions of non-executive Directors vis- a-vis the Company which has
potential conflict with the interests of the Company at large.

Compensation/Fees paid to Non-Executive Directors:
There were no payments made to the non-executive Directors of the Company.

Criteria for making payment to Non-Executive Directors:
The criteria for making payment shall not be applicable for the Company.

STAKEHOLDER RELATIONSHIP COMMITTEE:

Composition and Category Terms of reference

1. Mrs. Malavika Hegde, Chairman Pursuant to Section 178 of the Act and Regulation 20 of the Listing Regulations, the Committee’s
and Non-Executive Director terms of reference are as under:
e Resolving the grievances of the security holders of the listed entity including complaints
2. Mr. V.G. Siddhartha, Executive related to transfer/transmission of shares, non-receipt of annual report, non-receipt of
Director and Member declared dividends, issue of new/duplicate certificates, general meetings etc.

e Review of measures taken for effective exercise of voting rights by shareholders.
3. Mr. S.V. Ranganath, Independent

Director and Member o Review of adherence to the service standards adopted by the listed entity in respect of various
services being rendered by the Registrar & Share Transfer Agent.

e Review of the various measures and initiatives taken by the listed entity for reducing the
quantum of unclaimed dividends and ensuring timely receipt of dividend warrants/annual
reports/statutory notices by the shareholders of the Company.

Meeting and attendance during the year
During the financial year 2018-19, the Committee met Two (2) times as on:

1. August 09, 2018,
2.  February 07, 2019.

The details of member’s attendance at the Stakeholders Relationship committee meeting during the year
are given below:

Name of the Director No. of Meeting held No. of meeting attended
Mr. SV. Ranganath 2 2
Mr. V.G. Siddhartha 2 2
Mrs. Malavika Hegde 2 2




Shareholders Complaint and Redressal:

The Registrar and Share Transfer Agent (RTA) of the Company is Link Intime India Private Limited, who handles the
investor’s grievances in coordination with the Compliance Officer of the Company. The Company maintains continuous
interaction with RTA and takes proactive steps and necessary actions in resolving shareholder’s queries and complaints.
The details of the shareholders complaints received and redressed during the year are as follows:

Opening Complaints received Complaints solved Pending

Nil 1 1 Nil

4. CORPORATE SOCIAL RESPONSIBILITY COMMITTEE:

Name of the Member Category and Position Other details

1. Mr. S.V. Ranganath Chairman & Independent Director The Company has formulated a policy of CSR,

2. Mr. V.G. Siddhartha Executive Director & Member which lays down the areas of focus, composition
. . R of Committee. It also contains the CSR activities

3. Mrs. Malavika Hegde Non-Executive Director & Member

which can be carried out by the Company. The
said policy has been hosted on the Company’s
website and is available on the link: http:/
www.coffeeday.com/PDF/CSR-Policy-CDEL.pdf

5. RISK MANAGEMENT COMMITTEE:

&
Name of the Member Category and Position Other details ‘? |
1. Mr. V.G. Siddhartha Chairman & Executive Director The Company has incorporated sustainability i
2. Mrs. Malavika Hegde Non-Executive Director and Member in the process, which helps the Board to align i S}

potential exposures with the risk appetite and
highlight risks associated with different business
sectors such as coffee business, technology
parks, logistics business, financial services and
hospitality business.

6. ADMINISTRATION COMMITTEE:

Name of the Member Category and Position Other details
1. Mr. V.G. Siddhartha Chairman & Executive Director For overall smooth functioning of the Company,
2. Mrs. Malavika Hegde Non-Executive Director and Member the Board has delegated some of the day to day

functions to the Committee.

GENERAL BODY MEETINGS
Location and time of the Shareholders meetings:

The last three financial year General Meetings of the Company were held as under:

Year Date and Time Venue Special Resolution, if any
2015-16 14.09.2016 Taj Vivanta, No. 2275, Tumkur Road, Yeshwantpur, Issue of Non-Convertible
11:00 AM Bengaluru-560022 Debentures on Private
Placement Basis
2016-17 10.03.2017 12:00 Noon Café Coffee Day, Global Village, RVCE Post, Mysore  Approval of the scheme of
(NCLT Meeting) Road, Mylasandra, Bangalore - 560059 Amalgamation of Coffee day

Enterprises Limited with Coffee
Day Overseas Private Limited

2016-17 14.09.2017 11:00 AM  Café Coffee Day, Global Village, RVCE Post, Mysore Issue of Non-Convertible
road, Mylasandra, Bangalore-560059 Debentures on Private
Placement Basis
2017-18 27.09.2018 11:00 AM  Café Coffee Day, Global Village, RVCE Post, Mysore  Issue of Non-Convertible
road, Mylasandra, Bangalore-560059 Debentures on Private

Placement Basis
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Role of Company Secretary & Compliance Officer

The Company Secretary plays a key role in ensuring that
the Board (including committees thereof) procedures are
followed and regularly reviewed. The Board appointed

Mr. Sadananda Poojary as the Company Secretary and
Compliance officer pursuant to the Act and Regulation

6 of the Listing Regulations. He ensures that all relevant
information, details and documents are made available to
the Directors and senior management for effective decision
making at the meetings. He is primarily responsible to
assist and advise the Board in the conduct of affairs of the
Company, to ensure compliance with applicable statutory
requirements and Secretarial Standards, to provide guidance
to Directors and to facilitate convening of meetings.

He interfaces between the management and regulatory
authorities for governance matters.

OTHER DISCLOSURES:

A. Means of Communication

i.  Website:
The Company’s official website www.coffeeday.com
contains the information pertaining to the Company
that it is in compliance with the Listing Regulations.
A separate section for investors is available wherein the
updated information pertaining to quarterly, half-yearly
and annual financial results, official press releases
and presentations, if any, Shareholding pattern, etc.
is available in a user-friendly and downloadable form.

ii.  Financial Results:
The quarterly, half-yearly and annual financial results
of the Company are uploaded on NSE Electronic
Application Processing System (NEAPS) and BSE Listing
Centre in accordance with the Listing Regulations.
The financial results are displayed on BSE and NSE
websites and are also published in ‘The Business Line’
(English) and ‘Vijayvani’ (Kannada) newspapers within
forty-eight (48) hours of Board approval thereof and
posted on the Company’s official website.

ili. Annual Report:
Annual Report containing, inter-alia, the Audited
Standalone and Consolidated Financial Statements,

Board's Report, Auditor’s Report, Corporate Governance

Report, Business Responsibility Report, Management

Discussion and Analysis Report is circulated to members

and others entitled thereto. The same is made available
on the Company'’s official website under the web link:
http:/www.coffeeday.com/stakeholders.html

iv. Exclusive Designated Email Address:
In terms of the Listing Regulations, the Company
has designated a separate email Id for dealing
with Investors’ queries and complaints viz.,
investors@coffeedaygroup.com.
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v. SCORES:
SEBI Complaints Redressal System (SCORES) is an
online facility, where investors can submit their
complaints for Redressal by the RTA/Company.

B. General Shareholders’ Information

i.  The 11th AGM of the Company was originally scheduled
on September 20, 2019 however under the existing
circumstances the ROC had granted extension and the
AGM is scheduled to be held on December 14, 2019
at Café Coffee Day, Global Village, RVCE Post, Mysore
road, Mylasandra, Bangalore (KA) - 560059.

ii.  Financial Year and Tentative Financial Calendar:
Financial Year - April 01, 2018 to March 31, 2019

Tentative Schedule for declaration of financial results during
the financial year 2019-20 and next AGM is as under:

Results of Quarter ending June 30, 2019
Results of Quarter ending

September 30, 2019

Results of Quarter ending

December 31, 2019

Results of Quarter ending March 31, 2020
AGM for the year ending March 31, 2020

August 08, 2019
November 14, 2019

February 13, 2020

May 21, 2020
On or before
September 30, 2020

iii. Book Closure Dates:
The Company has not transacted any business pursuant
to Regulation 42(1) of the Listing Regulations, therefore
there is no such requirement for book closure for this
financial year.

iv. Dividend Payment Date:
During the financial year 2018-19, no dividend has
been declared by the Directors of the Company; hence
this clause is not applicable to the Company.

v. Listing on Stock Exchanges:

BSE Limited (BSE) National Stock Exchange of India (NSE)

Add.: Phiroze

Jeejeebhoy Towers,

Dalal Street, Add.: Exchange Plaza, C-1, Block-G,
Mumbai (MH) Bandra Kurla Complex, Bandra (E),
- 400001 Mumbai (MH) - 400051

Stock Code: 539436  Stock Code: COFFEEDAY

vi. International Securities Identification Number (ISIN):
ISIN of the Company is - INE335K01011



Market Price data during 2018-19

The monthly high/low closing prices and volume of shares of the Company from April 01, 2018 to March 31, 2019
are given below:

Months BSE NSE

High Price Low Price High Price Low Price
Apr-18 356.20 295.30 356.10 297
May-18 354.65 290.05 354 295.45
Jun-18 332.3 262.95 333 263.6
Jul-18 278 249.35 276.55 248.35
Aug-18 286 2371 285.8 236.45
Sep-18 325 263.65 324.85 263.2
Oct-18 281.1 243 280.4 242.75
Nov-18 302.2 261.35 303 260
Dec-18 281.8 255 284 250
Jan-19 299.9 265.1 299.9 264.05
Feb-19 285 248.75 284.9 248.15
Mar-19 317.9 270.55 318 271.70

Stock Price Performance Index In Comparison With BSE Sensex/ NSE Nifty For The FY 2018-19

The chart below gives the relative movement of the closing price of the Company’s share and the BSE Sensex/NSE
Nifty relative to the closing price. The period covered is April 01, 2018 to March 31, 2019. The Management cautions
that the stock price movement shown in the graph below should not be considered indicative of potential future stock
price performance.
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A. Share Transfer System:

a) Physical Shares:
Share transfers in physical form are processed by the
Company'’s Registrar & Share Transfer Agent (RTA) viz.
Link Intime India Private Limited, Mumbai. The share
certificates are generally returned to the transferees
within a period of fifteen (15) days from the date of
receipt of transfer documents, if technically found to be
in order and complete in all respects.

b) Demat Shares:
On receipt of the Demat request, shares are processed
and the confirmation is given to depositories within
fifteen (15) days from the date of receipt if the
documents are in order.

The Equity shares of the Company are in Demat form
except who holds 82 shares in physical form.

B. Distribution of the Shareholding:

The distribution of shareholding (category wise) as at
March 31, 2019 is as under:

To Equity (%)

M Promoters & Promoter Group 53.93
Foreign Portfolio Investors 5.58

M Mutual Funds, Banks, IFIs 0.17
NRIs & Foreign Nationals 22.71
Corporate Bodies 4.91

M Indian Public & Others 12.70
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C. Distribution of shareholding by number of shares:

No. of %to % to paid
iy shareholders BB Shareholders up casital
1-500 36879 34,72,300 89.36 1.64
501-1000 2875 18,78,690 6.97 0.89
1001-2000 621 9,00,318 1.50 043
2001-3000 244 6,19,094 0.59 0.29
3001-4000 117 4,18,478 0.28 0.20
4001-5000 83 3,89,916 0.20 0.18
5001-10000 160 11,69,795 0.39 0.55
10000 & above 291 20,24,03,128 0.71 95.81

D. Dematerialisation of shares and liquidity:
82 shares constituting 0.00% of the paid up share
capital of the Company were in physical form as at
March 31, 2019. There are no outstanding GDRs/
ADRs/ Warrants and convertible instruments.

E. Contact Information:
Investor Grievances Correspondence
Mr. Sadananda Poojary
Company Secretary and Compliance Officer
Tel.: 91 80 - 40012345
E-mail id: investors@coffeedaygroup.com

Registrar and Share Transfer Agents
Link Intime India Private Limited

C 101, 247 Park, LBS Marg, Vikhroli (West),
Mumbai (MH) - 400083

Registered Office Address:
Coffee Day Enterprises Limited
23/2, Coffee Day Square

Vittal Mallya Road
Bangalore-560001



Compliance Requirements:

The Company has complied with the requirements of
the Stock Exchanges, SEBI and other statutory authority
on all matters relating to capital markets during the

last three (3) years except to one fine imposed by both
the exchanges w.r.t delay in intimation on the Board
meeting held on October 29, 2018

Code of Conduct:

The Company has laid down a “Code of Business

conduct and Ethics” for the Directors and Senior
Management Personnel. The same code has

been made available on the Company'’s official

website and can be accessed at the web link:
http:/www.coffeeday.com/PDF/CODE-OF-CONDUCT.pdf

All the Board members and the Senior Management
Personnel have affirmed compliance with the Code

of Conduct for the financial year ended March 31,
2019. A declaration duly signed by Mr. V.G. Siddhartha,
Managing Director, forms part of this report.

Whistle Blower Policy/ Vigil mechanism:

In line with Regulation 22 of the Listing Regulations and
Section 177(9) of the Act, Vigil Mechanism/ Whistle
blower policy has been formulated for Directors and
Employees (including their representative bodies) to
communicate and report genuine concerns about the
unethical behaviour or practices, actual or suspected
fraud or violation of Company’s Code of conduct etc.
The said policy provides adequate safeguard against
the victimisation of Directors/ Employees who avail
such mechanism and it also provides direct access to
the Chairman of Audit Committee in exceptional cases.
Further it has been also affirmed that no personnel

has been denied access to the Audit Committee.

The Whistle blower policy has been made available on
the Company’s official website.

Related party contracts or arrangements:

All Related Party Transactions that were entered into
during the financial year 2018-19 were on an arm’s
length basis and in the ordinary course of business
and is in compliance with the applicable provisions
of the Act and the Listing Regulations. There were
no materially significant Related Party Transactions
made by the Company during the year that required
shareholders’ approval under Regulation 23 of the
Listing Regulations.

The Audit Committee in their meeting held on May 17,
2018 has placed all the related parties’ transactions
for prior approval and in the same meeting; omnibus
approval of the Audit Committee is obtained for the
transactions which are repetitive in nature or when
the need for them cannot be foreseen in advance.
Further, disclosures are made to the Committee on

a quarterly basis. None of the transactions entered

into with related parties’ falls under the scope of
Section 188(1) of the Act and hence there is no such
requirement to enclose ‘Form AOC-2' pursuant to
Section 134(3)(h) of the Act read with Rule 8(2) of the
Companies (Accounts) Rules 2014.

The Company has adopted a Policy for dealing with
Related Party Transactions which has been approved by
the Board of Directors on the recommendations of the
Audit Committee and may be viewed on the Company’s
official website.

Material Subsidiary:

The Company has formulated a policy for determining
‘material’ subsidiaries pursuant to the provisions of the
Listing Agreement. The said policy is available at the
Company'’s official website.

The Company has 46 subsidiaries of which two
subsidiaries viz. Coffee Day Global Limited and Sical
Logistics Ltd are identified as a ‘material’ subsidiary.

A report on the performance and financial position

of each of the Subsidiary Companies is presented in

the Boards’ report. The financial statements of the
subsidiaries will be made available on the website of the
Company, post approval by the members.

Reconciliation of Share Capital Audit:

A qualified Practicing Company Secretary carried out

a share capital audit under Regulation 55A of SEBI
(Depositories and Participants) Regulations, 1996, to
reconcile the total admitted equity share capital with
the National Securities Depository Limited (“NSDL”) and
the Central Depository Services (India) Limited (“CDSL”)
and the total issued and listed equity share capital.

The audit report confirms that the total issued/ paid-up
capital is in agreement with the total number of shares
in physical form and the total number of dematerialised
shares held with NSDL and CDSL.

Preservation of Documents:

As per Regulation 9 of the Listing Regulations, the
Company has framed a policy for preservation of
documents in the name of ‘Archival Policy’. The policy
plays an important role in completing the Information
Management Life Cycle of the Company. It aims at
ensuring creation and management of reliable and
authentic archives for accountability purposes. The said
policy is made available on the Company’s official
website and can be accessed through a web link at:
http:/www.coffeeday.com/PDF/Archival%20Policy.pdf

Compliance with mandatory and non-mandatory
requirement:

The Company has complied with all the mandatory
requirements of the Listing Regulations relating
Corporate Governance.
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The Company has also adopted the following
discretionary requirements under Regulation 27(1)
of the Listing Regulations read along with Part E of
Schedule Il thereto:

e Unmodified opinion in Audit Report: The Statutory
Auditors of the Company has not raised any
qualifications/ modified opinion on the Financial
Statements of the years 2016-17, 2017-18 and
2018-19, thereby moving towards regime of
unqualified/ unmodified Financial Statements.

e Reporting of Internal Auditor: The Internal Auditors,
ABS & Co., reports directly to the Audit Committee
of the Company.

Total fees for all services paid by the Company and its
subsidiaries, on a consolidated basis, to the statutory
auditor and all entities in the network firm/network
entity of which the statutory auditor is a part

is given below:

Number of complaints filed during the financial
year 2018-19- Nil

Number of complaints disposed off during the financial
year 2018-19- Nil

Number of complaints pending as on end of the
financial year-Nil

Insider Trading Regulations

The Company has adopted the Coffee Day Code of
Conduct for Prevention of Insider Trading and Code

of Fair Disclosure Practices. This Code of Conduct is
applicable to all Directors and such designated persons
who are expected to have access to unpublished price
sensitive information relating to the Company.

Certificate on Corporate Governance

All the Directors of the Company have submitted

a declaration stating that they are not debarred or
disqualified by the Securities and Exchange Board

of India / Ministry of Corporate Affairs or any such
statutory authority from being appointed or continuing

T in Million as Directors of Companies. Mr. Harshavardhan.R.
Payment to Statutory Auditors FY 2018-19 Boratti, Practicing Company Secretary, has submitted a
Audit Fees 8.79 certificate to this effect.

Disclosures under the Sexual Harassment of
Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013:

A compliance certificate from Mr. Harshavardhan.R.
Boratti, Practicing Company Secretary pursuant to the
requirements of Schedule V to the Listing Regulations
regarding compliance of conditions of Corporate
Governance is attached.

Declaration by the Managing Director under Listing Regulations regarding
compliance with Business Conduct Guidelines (Code of Conduct)

In accordance with the Listing Regulations, | hereby confirm that all the Directors and the Senior Management Personnel
of the Company have affirmed compliance with the Code of Conduct as applicable to them, for the Financial Year ended
March 31, 2019.

For Coffee Day Enterprises Limited

(Sd/-)
Bengaluru Mr. V.G. Siddhartha
May 24, 2019 Chairman & Managing Director
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PRACTICING COMPANY SECRETARY'’S CERTIFICATE ON CORPORATE GOVERNANCE
To the Members of Coffee Day Enterprises Limited,

| have examined the compliance of the conditions of Corporate Governance by Coffee Day Enterprises Limited (‘the
Company’) for the year ended March 31, 2019, as stipulated in the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (‘the Listing Regulations).

The compliance of the conditions of Corporate Governance is the responsibility of the management. My examination was
limited to a review of procedures and implementation thereof, adopted by the Company for ensuring the compliance of
the conditions of Corporate Governance. It is neither an audit nor an expression of opinion on the financial statements

of the Company.

In my opinion and to the best of my information and according to the explanations given to me, and the representations
made by the Directors and the management, | certify that the Company has complied with the conditions of Corporate
Governance as stipulated in the Listing Regulations during the year ended March 31, 2019.

| state that such compliance is neither an assurance as to the future viability of the Company nor of the efficiency or
effectiveness with which the management has conducted the affairs of the Company.

Harshavardhan.R.Boratti i

HRB & Co
Place: Bengaluru FCS 9490
Date: May 24, 2019 CP NO 11444
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ANNEXURE-3

DETAILS ON CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION,
FOREIGN EXCHANGE EARNINGS AND OUTGO

A)

48

[Pursuant to Section 134(3)(m) of the Companies Act, 2013 read with
The Companies (Accounts) Rules, 2014]

CONSERVATION OF ENERGY:

Your company is committed to adopt energy efficient
practices across all its business units, offices, factories
and outlets to reduce the consumption of power by
analyzing power factor, maximum demand, working
hours, load factor, specific energy consumption and
monthly consumption.

Your Company has taken various initiatives for
conservation of energy and reducing its environmental
impact by conducting energy audits and introducing
innovative ways of saving power, few of them

are listed below:

e Installing advanced energy saving gadgets like
capacitor banks, indigenised components like
thermo controllers for the ovens and usage of
LED lighting etc.

¢ Introducing high end online energy monitoring
system in majority of CCD outlets, With Internet of
Things (IoT) it is possible to remotely monitor and
manage energy usage and take timely actions to stop
inefficiencies.

e Installation of occupancy sensors in CCD outlets,
an intelligent and an effective energy saving
solution for automatically turning ON/OFF the
air conditioners/lights etc. depending upon the
occupancy in the CCD outlets.

B)

&)

e |In order to continually reduce the Company’s
environmental footprint, green attributes are
integrated in all new outlets and are also being
incorporated into existing outlets, during retrofits,
by using LED lighting and usage of Bureau of Energy
Efficiency’s (BEE) star rating equipments.

o Technological up-gradation by installing higher
efficiency state-of-the-art machineries in the
coffee roasting unit.

The above mentioned initiatives have reduced the
energy consumption substantially by 8-10% compared
to the previous fiscal.

TECHNOLOGY AND INNOVATION:

Coffee Day has been constantly evolving with
innovative ideas/Improvements in the areas of Coffee
brewing, curing, roasting, testing etc. and to align with
the taste of the consumers, we have been innovating
latest vending machines to cater the needs of the
corporate customers.

FOREIGN EXCHANGE EARNINGS AND OUTGO:

Particulars FY 2018-19 FY 2017-18
Foreign Exchange earned Nil Nil
QOutgo of Foreign Exchange Z1.4 million %0.9 million




ANNEXURE-4

SECRETARIAL AUDIT REPORT
For the financial year ended on March 31, 2019
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014

To,

The Members

Coffee Day Enterprises Limited
23/2, Coffee Day Square,

Vittal Mallya Road,

Bengaluru - 560001.

| have conducted the secretarial audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by Coffee Day Enterprises Limited
(hereinafter called ‘the Company’). Secretarial Audit was
conducted in a manner that provided me a reasonable basis
for evaluating the corporate conducts/statutory compliances
and expressing my opinion thereon.

Based on my verification of the Company’s 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, |
hereby report that in my opinion, the company has, during
the audit period covering the financial year ended on

March 31, 2019 (‘Audit Period’) 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;

| have examined the books, papers, minute books, forms and
returns filed and other records maintained by the company
for the financial year ended on March 31, 2019 according to
the provisions of:

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

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA')
and the rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations and

Bye-laws framed thereunder;

Foreign Exchange Management Act, 1999 and the

rules and regulations made thereunder to the extent

of Foreign Direct Investment. There were no Overseas
Direct Investment and External Commercial Borrowings
during the period under review;

(v)

(vi)

The Regulations and Guidelines prescribed under the
Securities and Exchange Board of India Act, 1992
(‘SEBI Act’) viz. :-

a. The Securities and Exchange Board of India
(Substantial Acquisition of Shares and Takeovers)
Regulations, 2011;

b. The Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015;

c.  The Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements)
Regulations, 2018;

d. The Securities and Exchange Board of India
(Share Based Employee Benefits) Regulation
2014 (Not applicable to the company during
the Audit period);

e. The Securities and Exchange Board of India
(Issue and Listing of Debt Securities) Regulations,
2008 (Not applicable to the company during
the Audit period);

f.  The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer Agents)
Regulations, 1993 regarding the Companies Act
and dealing with client;

g. The Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations, 2009
(Not applicable to the company during the
Audit period); and

h.  The Securities and Exchange Board of India
(Buyback of Securities) Regulations, 2018
(Not applicable to the company during
the Audit period);

i.  The Securities and Exchange Board of India
(Listing Obligation & Disclosure Requirements)
Regulations, 2015.

Other law specifically applicable to the company

a.  Water (Prevention and control of
Pollution) Act, 1974
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b.  Air (Prevention and control of Pollution) Act, 1981

c. Hazardous Waste (Management, Handling and
Trans boundary Movement) Rules, 2008

d. Karnataka Excise Act, 1965

e. Food Safety and Standards Authority of
India Act, 2006

f.  The Prevention of Food Adulteration Act, 1954

| have also examined compliance with the applicable clauses
of the following:

(i)  Secretarial Standards issued by The Institute of
Company Secretaries of India.

(ii) The Listing Agreements entered into by the
Company with National Stock Exchange & Bombay
Stock Exchange.

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

1. The prior intimation to stock exchange pursuant to
Regulation 29(2) of the SEBI (LODR) Regulations,
2015 about the meeting of the board of directors
in which the proposal for fund raising by way of
debt issue was considered was not given within
the prescribed timelines.

| further report that:

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.

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
exists for seeking and obtaining further information and
clarifications on the agenda items before the meeting
and for meaningful participation at the meeting.

Maijority decision is carried through while the dissenting
members’ views, if any, are captured and recorded as
part of the minutes.

| 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.
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We further report that during the audit period:

(i)  The Company has allotted 750 Unlisted,
Secured, Unrated, Redeemable Non-Convertible
Debentures of ¥10,00,000 each aggregating up to
%75,00,00,000/- to Credit Opportunities Il Pte Ltd.

(ii) The Company has allotted 750 Unlisted,
Secured, Unrated, Redeemable Non-Convertible
Debentures of ¥10,00,000 each aggregating
up to ¥75,00,00,000/- to India Special
Situations Scheme-I.

(iii) The Company has allotted 250 Unlisted,
Secured, Unrated, Redeemable Non-Convertible
Debentures of ¥10,00,000 each aggregating up to
%25,00,00,000/- to Credit Opportunities Il Pte Ltd.

(iv) The Company has allotted 250 Unlisted,
Secured, Unrated, Redeemable Non-Convertible
Debentures of ¥10,00,000 each aggregating
up to ¥25,00,00,000/- to India Special
Situations Scheme-I.

(v)  The Company has allotted 500 Unlisted,
Rated, Redeemable Non-Convertible
Debentures of ¥10,00,000 each aggregating
up to ¥50,00,00,000/- to ICICI Prudential Ultra
Short Term Fund.

(vi) The Company has allotted 500 Unlisted,
Rated, Redeemable Non-Convertible
Debentures of ¥10,00,000 each aggregating
up to ¥50,00,00,000/- to ICICI Prudential
Credit Risk Fund.

for HRB & Co.,
Company Secretaries
Firm’s registration Number: S2014KR261500

Sd/-

CS Harshavardhan R Boratti
Proprietor

C.P.No.: 11444
Membership No.

Place: Bangalore
Date:

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



COFFee
Day
ANNEXURE-A

To,

The Members

Coffee Day Enterprises Limited
23/2, Coffee Day Square,
Vittal Mallya Road,

Bengaluru - 560001.

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

1.  Maintenance of secretarial record is the responsibility of the management of the company. Our responsibility is to
express an opinion on these secretarial records based on our audit.

2.  We have followed the audit practices and processes 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 processes 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
and relied upon the Reports given by statutory auditors or other designated professionals.

™ 9JUBUIIAOD) pue Juswaseue

4. Where ever required, we have obtained the Management representation about the compliance of laws, rules and
regulations and happening of events etc. if

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the
responsibility of management. Our examination was limited to the verification of procedures on test basis.

6. 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 HRB & Co.,
Company Secretaries
Firm’s registration Number: S2014KR261500

Sd/-

CS Harshavardhan R Boratti
Proprietor

C.P.No.: 11444
Membership No.

Place: Bangalore
Date:
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ANNEXURE-5

I. REGISTRATION AND OTHER DETAILS:

i)

ii)
iii)
iv)
V)

Vi)
Vii)

FORM NO. MGT -9
EXTRACT OF ANNUAL RETURN

As on the financial year ended March 31, 2019
[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of
The Companies (Management and Administration) Rules, 2014]

CIN

Registration Date

Name of the Company
Category/Sub-Category of the Company

Address of the Registered office and contact details

Whether listed company Yes / No

Name, Address and contact details of Registrar and Transfer Agent, if any

L55101KA2008PLC046866

June 20, 2008

Coffee Day Enterprises Limited

Public Company / Limited by shares

23/2, Coffee Day Square, Vittal Mallya Road,
Bangalore (KA) - 560001

Yes

Link Intime India Pvt. Ltd.

C-101, 247 Park, L.B.S. Marg, Vikhroli (West),
Mumbai (MH) - 400083

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:

All the business activities contributing 10% or more of the total turnover of the Company:

o Name and Description of main products/ services L LS e th? i G
No. Products/ Service of the Company

1 Sale of Coffee Beans 47211 55.32

2 Interest Income 64990 15.73

3 Dividend Income 64200 15.36

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:

'S\"o. Name and Address of the company CIN/GLN :;:)slgicrilagt/eSubsidiary/ :fet:if SHETD ;\gcpt:i;::ble
1 Coffee Day Global Ltd. U85110KA1993PLC0O15001  Subsidiary 90.69% 2 (87) (ii)
2 Tanglin Developments Ltd. U85110KA1995PLC019495  Subsidiary 100.00% 2 (87) (ii)
3 Coffee Day Hotels and Resorts Pvt. Ltd. U55101KA2004PTC034591  Subsidiary 100.00% 2 (87) (ii)
4 Coffee Day Trading Ltd. U74140KA2000PLC026366  Subsidiary 88.77% 2 (87) (ii)
5 Way2Wealth Securities Pvt. Ltd. U72200KA2000PTC027020  Subsidiary 85.53% 2 (87) (ii)
6 Coffee Day Kabini Resorts Ltd U55101KA2018PLC117722  Subsidiary 100.00% 2 (87) (ii)
7 Classic Coffee Curing Works NA Subsidiary 100.00% 2 (87) (ii)
8 Coffeelab Ltd. U85110KA1996PLC019932  Subsidiary 100.00% 2 (87) (ii)
9 AN Coffeeday International Ltd. NA Subsidiary 100.00% 2 (87) (ii)
10 Coffee Day Gastronomie Und NA Subsidiary 100.00% 2 (87) (ii)
Kaffeehandles GmbH
11 Coffee Day CZ a.s NA Subsidiary 100.00% 2 (87) (ii)
12 Giri Vidhyuth (India) Limited U40101KA2001PLC029866  Subsidiary 100.00% 2 (87) (ii)
13 Tanglin Retail Reality Developments Pvt. Ltd. U70102KA2007PTC044421  Subsidiary 100.00% 2 (87) (ii)
14 Sical Logistics Ltd. L51909TN1955PLC002431  Subsidiary 55.18% 2 (87) (ii)
15 PNX Logistics Pvt. Ltd. U74120MH2011PTC223670 Subsidiary 60.00% 2 (87) (ii)
16 Develecto Mining Limited U10200TN2018PLC121501 Subsidiary 51.00% 2 (87) (ii)
17 PAT Chems Private Ltd. U24110MH1989PTC052943 Subsidiary 68.00% 2 (87) (ii)
18 Sical Mining Limited U10300TN2016PLC112461 Subsidiary 100.00% 2 (87) (ii)
19 Sical Iron Ore Terminal Ltd. U13100TN2006PLC061022  Subsidiary 63.00% 2 (87) (ii)
20 Sical Iron Ore Terminal (Mangalore) Ltd. U63020TN2009PLC073147  Subsidiary 100.00% 2 (87) (ii)
21 Sical Adams Offshore Ltd. U63000TN2012PLC087754  Subsidiary 100.00% 2 (87) (ii)
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N'Q Name and Address of the company CIN/GLN :;)Slgicri\agt/eSubsidiary/ (I:/oe:::if ShElEs ?:::iis:ble
22 Sical Saumya Mining Limited U74900TN2015PLC101236 Subsidiary 65.00% 2 (87) (ii)
23 Sical Washeries Ltd U10100TN2019PLC128380 Subsidiary 51.00% 2(87) (ii)
24 Norsea Offshore India Ltd. U74900TN2009PLC0O71762  Subsidiary 100.00% 2 (87) (ii)
25 Sical Infra Assets Ltd. U45203TN2007PLC063432  Subsidiary 53.00% 2 (87) (ii)
26 Sical Bangalore Logistics Park Limited U63090TN2016PLC110673  Subsidiary 100.00% 2 (87) (ii)
27 Sical Multimodal and Rail Transport Ltd. U60232TN2007PLC063378  Subsidiary 100.00% 2 (87) (ii)
28 Bergen Offshore Logistics Pte Ltd. NA Subsidiary 100.00% 2 (87) (ii)
29 Norsea Global Offshore Pte Limited NA Subsidiary 100.00% 2 (87) (ii)
30 Wilderness Resorts Pvt. Ltd. U55101KA2005PTC035580  Subsidiary 100.00% 2 (87) (ii)
31 Karnataka Wildlife Resorts Pvt. Ltd. U92199KA2001PTC028981 Subsidiary 100.00% 2 (87) (ii)
32 Magnasoft Consulting India Pvt. Ltd. U74140KA2000PTC026735  Subsidiary 77.88% 2 (87) (ii)
33 Magnasoft Europe Ltd. NA Subsidiary 100.00% 2 (87) (ii)
34 Magnasoft Spatial Services Inc. NA Subsidiary 100.00% 2 (87) (ii)
35 Way2Wealth Distributors Pvt. Ltd. U70101KA2001PTC029910 Subsidiary 100.00% 2 (87) (ii)
36 Way2Wealth Capital Pvt. Ltd. U65921KA1995PTC018960  Subsidiary 100.00% 2 (87) (ii)
37 Way2Wealth Enterprises Pvt. Ltd. U65999AP2017PTC106315  Subsidiary 100.00% 2 (87) (ii)
38 Way2Wealth Insurance Brokers Pvt. Ltd. U66010KA2003PTC032003  Subsidiary 100.00% 2 (87) (ii)
39 Mandi2Market Traders Pvt. Ltd. U67190KA2007PTC043494  Subsidiary 100.00% 2 (87) (ii)
40 Calculus Traders LLP AAM-6699 Subsidiary 99.99% 2 (87) (ii)
41 Way2Wealth Brokers Pvt. Ltd. U67120KA2000PTC027628  Subsidiary 100.00% 2 (87) (ii)
42 Way2Wealth Commodities Pvt. Ltd. U51229KA2006PTC039880  Subsidiary 99.99% 2 (87) (ii)
43 AlphaGrep Securities Pvt. Ltd. U66010KA2002PTC029982  Subsidiary 51.00% 2 (87) (ii)
44 AlphaGrep Commodities Pvt. Ltd. U65999TG2017PTC117172  Subsidiary 100.00% 2 (87) (ii)
45 Alphagrep Pte Ltd. NA Subsidiary 100.00% 2 (87) (ii)
46 AlphaGrep Holding HK Ltd. NA Subsidiary 100.00% 2 (87) (ii)
47 AlphaGrep UK Limited NA Subsidiary 100.00% 2 (87) (ii)
48 Shanghai Dao Ge International Trading Limited ~ NA Subsidiary 100.00% 2 (87) (ii)
49 Ittiam Systems Pvt. Ltd. U72900KA2001PTC028392  Associate* 32.51% 2 (6)

50 Barefoot Resorts and Leisure India Pvt. Ltd. U55101TN1998PTC040221 Associate* 27.69% 2 (6)

51 Mindtree Ltd L72200KA1999PLC025564  Associate* 17.11% 2 (6)

52 Coffee Day Schaerer Technologies Private Limited U29248KA2015FTC084523  Joint Venture# 49% 2(6)

53 PSA Sical Terminals Ltd. U74999TN1998PLC040682  Joint Venture# 37.50% 2 (6)

54 Sical Sattva Rail Terminal Pvt. Ltd. U63031TN2000PTC045198  Joint Venture# 50% 2 (6)

* The Companies are the associate of the Subsidiaries and Step Subsidiaries

# The Companies are the Joint Venture of the Subsidiaries & Step Subsidiaries
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Annexures

IV. SHARE HOLDING PATTERN (EQUITY SHARE CAPITAL BREAKUP AS PERCENTAGE OF TOTAL EQUITY):
i) Category-wise Share Holding:

Category Category of

Code

Shareholders

No. of Shares held at the beginning of the year 2018

No. of Shares held at the end of the year 2019

% of total

Demat Physical Total
shares

% Change
during the
year

% of total
Demat Physical Total shares

(A)

(1)
(a)

(b)

(@]
(d)

(e)

(2
(@)

(b)
(c)
(d)

Promoter

and Promoter Group
Indian

Individuals/ Hindu
Undivided Family
Central Government/
State Government(s)
Bodies Corporate
Financial Institutions/
Banks

Any Other (specify)
Sub-Total (A)(1)
Foreign

Individuals
(Non-Resident
Individuals/

Foreign Individuals)

Bodies Corporate
Institutions
Qualified Foreign
Investor

Any Other (specify)

77,737,206 - 77,737,206 36.80

36,191,992 - 36,191,992 17.13

113,929,198 - 113,929,198 53.93

77,737,206 - 77,737,206 36.80 -

36,191,992 - 36,191,992 17.13 -

113,929,198 - 113,929,198 53.93 -

Sub-Total (A)(2)

Total Shareholding of
Promoter and Promoter
Group

(A)= (A)N1)+A)2)

113,929,198 - 113,929,198 53.93

113,929,198 - 113,929,198 53.93 -

(B)
(1)
(@)
(b)

(d)
(e)
(f)

(8)

()
(@)
(b)

(@]
(d)
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Public shareholding
Institutions

Mutual Funds/UTI
Financial Institutions/
Banks

Central Government/
State Government(s)
Venture Capital Funds
Insurance Companies
Foreign Portfolio
Investors

Foreign Venture

Capital Investors

Any Other (specify)
Sub-Total (B)(1)
Non-institutions
Bodies Corporate
Individuals -

(i) Individual shareholders
holding nominal share
capital up to 32 lakh.
(ii) Individual
shareholders holding
nominal share capital in
excess of T2 lakh.
Qualified Foreign Investor
Any Other (Details)
NRIs/OCBs

Clearing Member
Hindu Undivided Families
Trusts

NBFC's

registered with RBI
Sub-Total (B)(2)

23,64,773 - 23,64,773 112
1,33,125 - 1,33,125 0.06

12,162,621 - 12,162,621 5.76

14,660,519 - 14,660,519 6.94
57,914,573 - 57914573 2741

6,861,256 19 6,861,275 3.25

15,914,571 - 15914571 7.53

771,665 - 771,665 0.37
531,027 - 531,027 0.25
668,388 - 668,388 0.32

503 - 503 0.00

82,661,983 19 82,662,002 39.13

177,052 - 177,052 0.08 (1.04)
196,362 - 196,362 0.09 0.03

11,783,426 - 11,783,426 5.58 (0.18)

12,156,840 - 12,156,840 5.75 (1.19)
57,578,187 - 57,578,187 27.25 (0.16)

7,976,013 82 7,976,095 3.75 0.50

17,309,754 - 17,309,754 8.19 0.66

769,321 - 769,321 0.35 (0.02)
539,390 - 539,390 0.26 0.01
973,484 - 973,484 0.46 0.14
10,670 - 10,670 0.00 -
8,780 - 8,780 0.00 -

85,165,599 82 85,165,681 40.31 1.18



No. of Shares held at the beginning of the year 2018

No. of Shares held at the end of the year 2019

% Change

Category Category of

[
Code Shareholders Demat Physical Total % of total
shares

% of total
Demat Physical Total shares

during the
year

Total Public Shareholding
(B)= (B)(1)+(B)(2) 97,322,502 19 97,322,521 46.07
TOTAL (A)+(B) 211,251,700 19 211,251,719 100.00
(c) Shares held by - - - -
Custodians and against
which Depository Receipts
have been issued
Promoter and Promoter
Group
Public - - -
GRAND TOTAL (A+B+C) 211,251,700 19 211,251,719 100.00

97,322,439 82 97,322,521 46.07

211,251,637 82 211,251,719 100.00

211,251,637 82 211,251,719 100.00

ii)  Shareholding of Promoters and Promoters’ Group:

Shareholding at the beginning of the year 2018

Shareholding at the end of the year 2019

% change in

S No Shareholder’'s Name % of Shares % of Shares shar.e .
No.of % of total Shares Pledged / No. of % of total Shares Pledged / holding during
Shares of the Co) encumbered to Shares of the Co. encumbered to theyear
total shares total shares
1 Mr. V. G. Siddhartha 69,174,700 32.75 12.66 69,174,700 32.75 22.89 -
2 Mrs. Malavika Hegde 85,62,506 4.05 2.67 85,62,506 4.05 2.62 -
3 Devadarshini Info 12,408,440 5.87 5.87 12,408,440 5.87 4.56 -
Technologies Pvt. Ltd.
4 Coffee Day 12,268,416 5.81 5.71 12,268,416 5.81 4.59 -
Consolidations Pvt. td.
5 Gonibedu Coffee 11,071,104 5.24 5.24 11,071,104 5.24 4.14 -
Estates Pvt. Ltd.
6 Sivan Securities 444,032 0.21 0.21 444,032 0.21 0.21 -

Private Limited

iii) Change in Promoters’/Promoters Group shareholding:

There were no changes in the shareholding of the Promoter/Promoter group

iv)  Shareholding Pattern of Top Ten Shareholders (Other than Directors, Promoters and Holders of GDRs and ADRs):

Shareholding at the beginning of the year

Cumulative Shareholding during the year

R Particulars

No No. of Shares

% of total shares % of total shares

S G No. of Shares

of the company

1. NLS MAURITIUS LLC:

At the beginning of the year 22,412,992 10.61
Change during the year Nil Nil 22,412,992 10.61
At the end of the year 22,412,992 10.61

Shareholding at the beginning of the year

Cumulative Shareholding during the year

3 Particulars

No. No. of Shares

% of total shares % of total shares

A No. of Shares

of the company

2. KKR MAURITIUS PE INVESTMENTS Il LTD.:

At the beginning of the year 12,826,912 6.07
Change during the year Nil Nil 12,826,912 6.07
At the end of the year 12,826,912 6.07

Annual Report 2018-19 55




Annexures

S.
Particul.
No, Particulars

Shareholding at the beginning of the year

Cumulative Shareholding during the year

% of total shares

No. of Shares B

% of total shares

No. of Shares s

3. MARINA WEST (SINGAPORE) PTE. LTD.:

At the beginning of the year 11,402,901 5.40
Less: Sold on April 27,2018 (1,429,916) 0.68 9,972,985 472
Less: Sold on May 04, 2018 (200,132) 0.09 9,772,853 4.63
At the end of the year 9,772,853 4.63
Shareholding at the beginning of the year Cumulative Shareholding during the year
S. .
No. Particulars No. of Shares % of total shares No. of Shares % of total shares

of the company

of the company

4. NANDAN M. NILEKANI:

At the beginning of the year 5,681,128 2.69
Change during the Year - - 5,681,128 2.69
At the end of the year 5,681,128 2.69

A Particulars

Shareholding at the beginning of the year

Cumulative Shareholding during the year

% of total shares

No. of Shares e —

% of total shares

No. of Shares S G

5. SUDHIR K R (COFFEE WELFARE TRUST):

At the beginning of the year 5,250,000 2.49
Change during the Year - - 5,250,000 2.49
At the end of the year 5,250,000 2.49
Shareholding at the beginning of the year Cumulative Shareholding during the year
S.
Particulars % %
No. u No. of Shares % of total shares No. of Shares % of total shares

of the company

of the company

6. GOVERNMENT PENSION FUND GLOBAL:

At the beginning of the year
Less: Sale of Shares on
August 24, 2018

Less: Sale of Shares on
August 31, 2018

Less: Sale of Shares on
October 12, 2018

Add: Acquisition of Shares on
February 01, 2019

Add: Acquisition of Shares on
February 08, 2019

Add: Acquisition of Shares on
February 15, 2019

Add: Acquisition of Shares on
March 01, 2019

At the end of the year

2,742,899 1.30
(47,632) 0.02
(227,000) 0.11
(62,448) 0.03
293,752 0.14
99,648 0.05
266,600 0.12
890,000 0.42
3,955,819 1.87

2,695,267 1.28
2,468,267 1.17
2,405,819 1.14
2,699,571 1.28
2,799,219 1.33
3,065,819 1.45
3,955,819 1.87

A Particulars

Shareholding at the beginning of the year

Cumulative Shareholding during the year

% of total shares

No. of Shares e ———

% of total shares

No. of Shares e ———

7. MARINAIII (SINGAPORE) PTE. LTD.:

At the beginning of the year
Less: Sold on April 27,2018
Less: Sold on May 04, 2018

At the end of the year

2,566,331 1.21
(320,084) 0.15
(44,868) 0.02
2,201,379 1.04

2,246,247 1.06
2,201,379 1.04
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Particul.
No, Particulars

Shareholding at the beginning of the year

Cumulative Shareholding during the year

% of total shares

No. of Shares B

% of total shares

No. of Shares s

8. NATIONAL WESTMINSTER BANK PLC AS TRUSTEES OF THE JUPITER INDIA FUND:

At the beginning of the year 1,893,852 0.90
Add: Acquisition of Shares on
April 06,2018 21,603 0.01 1,915,455 0.91
Add: Acquisition of Shares on
November 16, 2019 33,410 0.01 1,948,865 0.92
Add: Acquisition of Shares on
November 16, 2019 130,212 0.06 2,079,077 0.98
At the end of the year 2,079,077 0.98
Shareholding at the beginning of the year Cumulative Shareholding during the year
S. .
No. Particulars No. of Shares % of total shares No. of Shares % of total shares
of the company of the company
9. BENNETT COLEMAN AND COMPANY LTD
At the beginning of the year 1,368,304 0.65
Change during the Year - - 1,368,304 0.65
At the end of the year 1,368,304 0.65
Shareholding at the beginning of the year Cumulative Shareholding during the year
S.

A Particulars

% of total shares

No. of Shares e —

% of total shares

No. of Shares S G

10.

SHUBHI CONSULTANCY SERVICES LLP

At the beginning of the year 0 0.00
Add: Acquisition of Shares on
June 15, 2018 498,029 0.24 498,029 0.24
Add: Acquisition of Shares on
August 31, 2018 717,064 0.34 1,215,093 0.58
At the end of the year 1,215,093 0.58
v) Shareholding of Directors and Key Managerial Personnel:
Shareholding at the beginning of the year Cumulative Shareholding during the year
S. .
No. Particulars No. of Shares % of total shares No. of Shares % of total shares
of the company of the company
1. Mr. V.G. Siddhartha:
At the beginning of the year 69,174,700 32.75
Change during the year Nil Nil 69,174,700 32.75
At the end of the year 69,174,700 32.75
Shareholding at the beginning of the year Cumulative Shareholding during the year
S. .
No. Particulars No. of Shares % of total shares of the No. of Shares % of total shares of the
company company
2. Mrs. Malavika Hegde:
At the beginning of the year 8,562,506 4.05
Change during the year Nil Nil 8,562,506 4.05
At the end of the year 8,562,506 4.05
Shareholding at the beginning of the year Cumulative Shareholding during the year
S.
Particul % %
No. articulars No. of Shares % of total shares No. of Shares % of total shares
of the company of the company
3. Mr.R. Ram Mohan:
At the beginning of the year 586 0.00
Change during the year Nil Nil 586 0.00
At the end of the year 586 0.00
Shareholding at the beginning of the year Cumulative Shareholding during the year
S. .
No. Particulars No. of Shares % of total shares No. of Shares % of total shares
of the company of the company
4. Mr. Sadananda Poojary:
At the beginning of the year 2070 0.00
Change during the year Nil Nil 2070 0.00
At the end of the year 2070 0.00
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V. INDEBTEDNESS:

Indebtedness of the Company including interest outstanding/accrued but not due for payment:

Secured Loans

Amount in Crores

Particulars e g el Unsecured Loans Deposits  Total Indebtedness
Indebtedness at the beginning of the financial year

i) Principal Amount 1038.93 0.00 0.00 1038.93
i) Interest due but not paid 0.00 0.00 0.00 0.00
iii) Interest accrued but not due 0.00 0.00 0.00 0.00
Total (i+ii+iii) 1038.93 0.00 0.00 1038.93
Change in Indebtedness during the financial year

* Addition 0.00 0.00 0.00 0.00
**Reduction 687.38 0.00 0.00 687.38
Net Change 687.38 0.00 0.00 687.38
Indebtedness at the end of the financial year

i) Principal Amount 351.55 - - 351.55
i) Interest due but not paid - - -
iii) Interest accrued but not due - - -
Total (i+ii+iii) 351.55 - - 351.55

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:
A. Remuneration to Managing Director, Whole-time Directors and / or Manager:

S.

No Particulars of Remuneration

Mr. V.G. Siddhartha

Total Amount
in lakh(%)

Gross Salary
1 (a) Salary as per provisions contained in Section 17(1) of the Income Tax Act,
(b) Value of perquisites under Section 17(2) Income Tax Act, 1961
(c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961
2 Stock Options
3 Sweat Equity
4 Commission
- as % of profit
- others, specify....
5 Others, please specify
i. Deferred bonus (pertaining to the current Financial year payable in 2018)

1961

NIL

ii. Retirals
Total (A)
Name of Directors
S.
Particulars of Remuneration Mr. M D Mallya Up to Mrs.Sulakshana R Total Amount in ¥
N b . .
o} Mr. S. V. Ranganath Mr. Albert Hieronimus November 25,2018  wef March 05, 2019
Fee for attending Board / %1,00,000 per %1,00,000 per %1,00,000 per 31,00,000 34,00,000
Committee Meetings meeting meeting meeting per meeting
Commission Nil Nil Nil Nil
Others, please specify Nil Nil Nil Nil
Total (B)(1) 317,00,000 314,00,000 %1,00,000 %2,00,000 334,00,000
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2. Non-Executive Directors:

S. No. Particulars of Remuneration Name of Directors Total Amount in ¥
Mrs. Malavika Hegde Mr. Sanjay Nayar
Fee for attending Board/ committee Meetings Nil Nil Nil
Commission Nil Nil Nil
Others, please specify Nil Nil Nil
Total (B)(2) Nil Nil Nil
Total (B)=(B) (1) + (B)(2) Nil Nil Nil

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/MANAGER/WTD

S. Particulars of Remuneration Mr. Sadananda Poojary Mr. R. Ram Mohan Total Amount
No. Company Secretary Chief Financial officer inR)
Gross Salary 2,172,840* 3,505,283* 5,678,123

1 (a) Salary as per provisions contained in Section 17(1) of the
Income Tax Act, 1961
(b) Value of perquisites under Section 17(2) Income Tax Act, 1961
(c) Profits in lieu of salary under Section 17(3) Income Tax Act, 1961
2 Stock Options
Sweat Equity
4 Commission
- as % of profit ‘
- others, specify.... i
5 Others, please specify |
Total 2,172,840 3,505,283 5,678,123

w

*Represents the allocated portion of salary based on time spent.

VII. PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES:

Type Section ?f the Brief Description Details of Pen.alty / Pu.nishment /  Authority [RD / NCLT A[Jpeal ma.lde, if any
Companies Act compounding fees imposed / COURT] (give details)
A.COMPANY
Penalty NONE
Punishment NONE
Compounding NONE
B.DIRECTORS
Penalty NONE
Punishment NONE
Compounding NONE
C.OTHER OFFICERS IN DEFAULT
Penalty NONE
Punishment NONE
Compounding NONE
For and on Behalf of the Board
By Order of the Board
For Coffee Day Enterprises Limited
Sd/- Sd/-
V. G. Siddhartha Malavika Hegde
Bengaluru Chairman and Managing Director Director
May 24, 2019 DIN: 00063987 DIN: 00136524
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ANNEXURE-6

BUSINESS RESPONSIBILITY REPORT

The Directors present the “Business Responsibility Report” (BRR) of the Company for the financial year ended on March 31,
2019, Pursuant to Regulation 34(2)(f) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, forming part of the annual report.

The reporting framework is based on the ‘National Voluntary Guidelines on Social, Environmental and Economic
Responsibilities of Business (NVGs)' released by the Ministry of Corporate Affairs, Government of India, in July 2011 which
contains 9 principles and Core Elements for each of the nine Principles.

GENERAL INFORMATION ABOUT THE COMPANY

S.NO PARTICULARS COMPANY INFORMATION

L55101KA2008PLC046866
Coffee Day Enterprises Limited (CDEL)

23/2, Coffee Day Square, Vittal Mallya Road,
Bangalore- 560001

1. Corporate Identification Number
2. Name of the Company
3. Registered Office & Corporate Office

4. Website www.coffeeday.com
5. E-Mail ID investors@coffeedaygroup.com
6 Financial Year reported Year ended on March 31, 2019

(FY 2018-19)
Trading of Coffee - 47211
Dividend Income - 64200
Hospitality Services - 55101
8. List three key products/services that the Company manufactures/provides 1. Trading of Coffee
(as in balance sheet) 2. Dividend Income
3. Hospitality Services

7. Sector(s) that the Company is engaged in
(industrial activity code-wise)

9. Total number of locations where business activity is
undertaken by the Company

The Company as standalone and primarily through
its subsidiaries, associates and joint venture
companies (together referred to as “the Group”, as
listed in this annual report) are engaged in business
in multiple sectors, operating at various locations
across India and other countries.

Products and services have national as well as
international presence

10.  Markets served by the Company

_SECTION B __
FINANCIAL DETAILS OF THE COMPANY

S.NO PARTICULARS COMPANY INFORMATION

1. Paid up Capital, as on 31.3.2019 211,251,719 Shares of 210 each aggregating
t032,112,517,190
2. Turnover: Net 34,220 crore
3. Profit after Tax 3128 crore
4, Total Spending on Corporate Social Responsibility 33,655,000 (By Way2wealth group companies)
%3,704,408 (By Tanglin Developments Ltd.)
38,624,776 (By CDGL)
310,936,000 (By By SICAL & group companies)
a) In% 326,920,184
b) As a percentage of Profit after Tax 2% of average net profits of the Company made
during the 3 immediately preceding financial years.
5. List the activities, in which expenditure in 4 above, has been incurred
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Our CSR activities are carried out through the subsidiaries & its group companies (Way2Wealth, Tanglin Developments
Limited & Coffee Day Global Limited).

Contributions were made towards CSR activities to the below mentioned Foundations /Organisations:

Contribution made to: Activities

United Way of Mumbai United Way Mumbiai is a part of the 128 year old United Way
movement engaged in nearly 1800 communities, spanning 41 countries
across the world, is a premier professional non-profit organisation that
endeavors to leverage corporate, employee and leadership talent for
community development.

Dr. Batras’ Positive He/alth Foundation Dr Batra’s Positive Health Foundation was established in 2001 to

help the underprivileged. The foundation has been making a profound
difference in the lives of street children, orphans, elderly, and the
physically and mentally challenged; this includes needy animals into this
circle of compassion. Each of Batra’s clinics adopts an orphanage and

old-age home, and provides its residents free treatment for life.

SVGHE Education trust Through SVGH Vocational Training College (VTC) Foundation at
Chikmagalur, the Foundation’s charter is to promote education to
economically underprivileged rural youth and supporting them to be
independent, responsible and adaptable to urban environment.

Arya Vidya Mandir Arya Vidya Mandir (AVM) is a group of non-profit schools located in
Mumbai. AVM group of schools are affiliated with the Council for the
Indian School Certificate Examinations (CISCE), New Delhi and offer
classes from Nursery to class X. AVM aims to offer holistic education.

Army wives welfare association (AWWA) AWWA aims at the holistic development and well-being of Army
Wives including their children and rehabilitation of war widows and

differently-abled children.
Environmental and Sustainability activities of the Group Environmental sustainability ecological balance/agro forestry

BUSINESS RESPONSIBILITY (BR) INFORMATION

1. Does the Company have any Subsidiary Company/ Companies?
Yes. The List of Subsidiaries is given in Form MGT-9 (Extract of Annual return) which is annexed as ‘Annexure-5’ of the
Annual report of the Company

2. Do the Subsidiary Company/Companies participate in the BR Initiatives of the parent company? If yes, then indicate the
number of such subsidiary company(ies)
Yes, most of the BR initiatives of the Company happen through the subsidiary companies and its group, operating in
different geographies.

3. Do any other entity/entities (e.g. suppliers, distributors etc.) that the Company does business with; participate
in the BR initiatives of the Company? If yes, then indicate percentage of such entity/entities? [ Less than 30%,
30-60%, More than 60%]
Yes. Most of the BR initiatives happen through the subsidiaries, 60% of the associated entities participate in the BR
initiatives of the Company.

BUSINESS RESPONSIBILITY (BR) INFORMATION

1. Details of Director/Directors responsible for BR:
a. Details of the Director/Directors responsible for implementation of the BR policy/policies

S.No Particulars Company Information

1. DIN 00063987

2. Name Mr.V.G.Siddhartha

3.  Designation Chairman & Managing Director
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b. Details of BR head(s)

S.No Particulars Company Information

1. DIN Number (if applicable) NA

2.  Name Sadananda Poojary

3.  Designation Company Secretary & Compliance Officer

4.  Telephone Number +91 80 40012345

5.  E-MailID investors@coffeedaygroup.com

2. Principle-wise (as per National Voluntary Guidelines (NVGs)) Business Responsibility Policy/policies:
P1: Businesses should conduct and govern themselves with Ethics, Transparency and Accountability.
P2: Businesses should provide goods and services that are safe and contribute to sustainability throughout
their life cycle.
P3: Businesses should promote the wellbeing of all employees.
P4: Businesses should respect the interests of, and be responsive towards all stakeholders, especially those who are
disadvantaged, vulnerable and marginalised.
P5: Businesses should respect and promote human rights.
P6: Businesses should respect, protect, and make efforts to restore the environment.
P7: Businesses, when engaged in influencing public and regulatory policy, should do so in a responsible manner.
P8: Businesses should support inclusive growth and equitable development.
P9: Businesses should engage with and provide value to their customers and consumers in a responsible manner.
a) Details of compliance (Reply in Y/N):

No. Questions P1 P2 P3 P4 P5 Pé6 P7 P8 P9

1 Do you have a policy/ policies for: Y Y Y Y Y Y Y Y Y

2 Has the policy being formulated in consultation with the

Yes
relevant stakeholders?

3 Does the policy conform to any national / international The policies confirms to the National & International Standards to
standards? If yes, specify? (50 words) demonstrate the ability to consistently provide products and services

that meet customer and regulatory requirements like ISO 22000 (Food
Safety Management System), ISO 9000 (requirements for a quality
management system), ILO conventions ratified by our Country and IFC
Performance Standards.

4 Has the policy being approved by the Board? Policies mandated under the Companies Act, 2013 and SEBI (LODR)
Regulations, 2015 are approved by the Board and other policies
are approved by the Managing Director or Functional Heads of the
Company as appropriate.

5 Does the Company have a specified committee The Company has CSR Committee, Audit Committee, Risk Management
of the Board/ Director/ Official to oversee the Committee, Internal Complaints Committee and also adequate internal
implementation of the policy? control systems to oversee the implementation of policies.

6 Has the policy been formally communicated to all relevant Yes, wherever appropriate
internal and external stakeholders?

7 Does the Company have in-house structure to implement the Yes
policy/ policies?

8 Does the Company have a grievance redressal mechanism Yes, wherever appropriate
related to the policy/ policies to address stakeholders’
grievances related to the policy/ policies?

9 Has the Company carried out independent audit/ evaluation Yes, wherever appropriate
of the working of this policy by an internal or external agency?

10 Indicate the link for the policy to be viewed online? The links to view the policies online are given herein below*.

*Link to Company’s Policies:

e Business Responsibility Policy - http:/www.coffeeday.com/PDF/BUSINESS%20RESPONSIBILITY%20REPORT%20
POLICY.pdf

e CSR Policy - http:/www.coffeeday.com/PDF/CSR-Policy-CDEL.pdf

e Whistle Blower Policy - http:/www.coffeeday.com/PDF/CDEL-Whistle-Blower-Policy.pdf
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b) If answer to the question at serial number 1 against any principle, is ‘No’, please explain why: (Tick up to 2 options):

No. Questions

PL P2 P3 P4 P5 P6 P7 P8 P9

1 The Company has not understood the Principles

2 The Company is not at a stage where it finds itself in a position to formulate

and implement the policies on specified principles

3 The Company does not have financial or manpower resources
available for the task

4 ltis planned to be done within next 6 months

It is planned to be done within the next 1 year

6 Any other reason (please specify)

w

Not Applicable

GOVERNANCE RELATED TO BUSINESS RESPONSIBILITY (BR):

(@) Indicate the frequency with which the Board of
Directors, Committee of the Board or CEO to assess the
BR performance of the Company.

The BR performance of the Company under various
principles are periodically assessed by CEO.

(b) Does the Company publish a BR or a Sustainability
Report? What is the hyperlink for viewing this report?
How frequently it is published?

The Business Responsibility Report is part of Annual
Report, being published by the Company for FY
2018-19. The same will be disclosed on the website of
the Company www.coffeeday.com

PRINCIPLE - WISE PERFORMANCE
Principle 1: Businesses should conduct and govern
themselves with Ethics, Transparency and Accountability

Coffee Day is committed to doing business in an

efficient, responsible, honest and ethical manner.

Corporate governance practice goes beyond compliance and
involves a company-wide commitment and has become the
integral part of business to ensure fairness, transparency and
integrity of the management.

Does the policy relating to ethics, bribery and corruption
cover only the Company? Yes/ No. Does it extend to the
Group/Joint Ventures/Suppliers/Contractors/NGOs/Others?

The core values of the Company’s governance process
include independence, integrity, accountability, transparency,
responsibility and fairness. The business policies are based
on ethical conduct, health, safety and a commitment

to building long term sustainable relationships with

relevant stakeholders.

The Company follows the principles of Ethics, Transparency
and Accountability. Coffee Day firmly believes that good
Corporate Governance is a pre-requisite for meeting

the needs and aspirations of its shareholders and

other stakeholders.

Further, the Company has adopted the Whistle Blower
Policy to provide a mechanism for employees and Directors

of the Company to approach the Ethics Committee or
Chairman of the Audit Committee and Risk Management
Committee of the Company for reporting genuine concerns.
The Whistle Blower Policy provides a platform for

reporting unethical behaviour, fraud and actual or potential
violation of the Code.

The Company has in place a Prevention of Sexual
Harassment policy in line with the requirements of the
Sexual Harassment of Women at the Workplace (Prevention,
Prohibition and Redressal) Act, 2013. An Internal Complaints
Committee has been set up to redress complaints

received regarding sexual harassment. All employees
(permanent, contractual, temporary, trainees) are covered
under this policy.

How many stakeholder complaints have been received in the
past financial year and what percentage was satisfactorily
resolved by the management? If so, provide details thereof,
in about 50 words or so.

During the previous fiscal ending March 2018, 100% of
minor complaints received from other stakeholders were
resolved. Presently no major complaints or issues from
employees/other stakeholders are pending.

Principle 2: Businesses should provide goods and services
that are safe and contribute to sustainability throughout
their life cycle

Coffee Day believes in providing products which are safe for
its consumers and achieving growth in a responsible manner.

The Company shall raise the consumer’s awareness of their
rights through education, product labeling, appropriate and
helpful marketing communication, full details of contents and
composition as per the applicable laws and promotion of safe
usage and disposal.

Environment, health and safety continues to be key focus
area and the Company strives to reduce its environmental
impact through various initiatives in the field of Energy
Efficiency and Conservation.

1) List up to 3 of your products or services whose design
has incorporated social or environmental concerns, risks
and/or opportunities.
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2)

4)
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At Coffee Day, we have integrated our Social
Responsibility activities into our daily operations.
That's why our commercial success is coupled with
initiatives that empower communities and protect
the environment.

These initiatives include buying and selling
ethically-sourced coffee, educating underprivileged
rural youth and forging avenues to employ a number of
differently-abled people with us.

For each such product, provide the following details
in respect of resource use (energy, water, raw material
etc.) per unit of product (optional):

The Company endeavours to embed the principles

of sustainability, as far as practicable, into the

various stages of product or service life-cycle,
including procurement of raw material/service,
processing of product or delivery of service,
transportation of raw materials and finished goods, and
disposal by consumers.

The Company has been continuously improving on
resource use efficiencies, especially that of common
resources such as water and energy.

The Company'’s concerted efforts in optimising resource
use efficiency and focused energy programs have been
established with a view to carry out specific initiatives
in the field of Energy Efficiency and Conservation.
Various initiatives for conservation of energy and
reducing environmental impact are detailed in

Principle 6 of this BRR.

Does the Company have procedures in place for
sustainable sourcing (including transportation)?

Pertaining to sourcing of coffee beans, we are
committed to offer ethically-purchased and
responsibly- grown coffee. Our coffee is certified by
the UTZ - a world standard in responsible farming,
owing to our efforts in conserving biodiversity and
ensuring sustainable livelihoods. The Company
endeavours to embed sustainability throughout its
supply chain system.

Has the Company taken any steps to procure goods
and services from local & small producers, including
communities surrounding their place of work?

The welfare of the coffee farming community is high on
our agenda, our coffees are sourced from thousands of
small coffee planters, who made us who we are today
and we're glad to be a part of their lives. We facilitate
UTZ and Rainforest certification for our major coffee
supplier’s estates. The UTZ Code of Conduct is a
recognised global ‘decency’ standard for coffee and

production criteria for socially and environmentally
appropriate growing practices and efficient farm
management techniques. The Rainforest Alliance
works to conserve biodiversity and improve livelihoods
by promoting and evaluating the implementation of
the most globally respected sustainability standards

in a variety of fields which are designed to generate
ecological, social and economic benefits.

While Coffee Day’s core competence lies in the Coffee
growing/brewing/serving, increased demand for serving
a variety of food items and beverages under the same
brand has made it to diversify its offerings, including
exclusive offerings customised to the needs of various
geographic and demographic segments of the society.
Seasonality in supply and demand, lower shelf life,
market dynamics, demand for variety in product and
packaging, higher expectations on product quality

and delivery, all have added extra dimensions to the
challenge, which is effectively handled by its Supply
Chain team. We work with vendors extensively to
improve capacities and capabilities which results in high
standards of food safety.

Does the Company have a mechanism to recycle
products and waste? If, yes what is the percentage of
recycling of products and waste (separately as <5%,
5-10%, >10%). Also, provide details thereof, in about
50 words or so.

We strive to foster a socially responsible corporate
culture by introducing a balanced approach to
business by addressing social and environmental
challenges through required investments, technological
up gradation, necessary resource allocation and
stakeholder engagements. Coffee Day plays a catalyst
role in bringing these changes, step by step.

Below is a snapshot of few of our activities:
Waste Management by efficient usage of:

o Coffee byproducts, Husk - around 20-25% of the
input raw coffee is used as energy/raw material in
briquettes for manufacturing and other industries,
and also used in composting.

o Lamination paper/stickers used in packing materials
- distributed to Government School Children for
book binding waste packing material and responsibly
disposing Electronic waste.

Principle 3: Businesses should promote the wellbeing
of all employees

Coffee Day acknowledges that the employees are its
greatest assets and is consistently taking various initiatives,
adopting various policies, conducting training programmes



etc., to enable the employees to feel good, live healthy
and work safely.

For the Company, learning and development is a business
critical priority for enhancing capability, strengthening the
leadership pipeline and fostering employee engagement.

Coffee Day provides a work environment that is free
from any discrimination or harassment, promotes health
and safety and prohibits using, selling or distributing
controlled substances.

The Company believes all employees are important
stakeholders in the enterprise and that building a culture
of mutual trust, respect, interdependence and meaningful
engagement is imperative. As such, it respects the dignity
of the individual and the freedom of employees to lawfully
organise themselves into interest groups, independent of
supervision by the management.

1.  Total number of employees: 20,155

2. Total number of employees hired on
temporary/contractual/casual basis: 7,310

3. Number of permanent employees with disabilities: 139

4. Do you have an employee association that is recognised
by management: No

5. Number of complaints relating to child labour, forced
labour, involuntary labour, sexual harassment in the
last financial year and pending, as on the end of the
financial year: Nil

6.  What percentage of your under mentioned employees
were given safety & skill up-gradation training in the
last year?: 100%

Principle 4: Businesses should respect the interests of, and
be responsive towards all stakeholders, especially those who
are disadvantaged, vulnerable and marginalised.

Coffee Day aims to meet the expectations of its stakeholders
that include shareholders, consumers, farmers, suppliers,
media and the government. Coffee Day understands the
needs of its stakeholders and develops action plans to fulfil
them while achieving its business goals.

Coffee Day has in place investor redressal system, consumer
call centres and various other committees to protect

the interest of all the stakeholders. It discloses all the
relevant information about its products, business, financial
performance, press releases and other statutory information
on the website of the Company to ensure effective
stakeholders engagement.

1. Has the Company mapped its internal and
external stakeholders?

Coffee Day has mapped its internal and
external stakeholders.

2. out of the above, has the Company identified the
disadvantaged, vulnerable & marginalised stakeholders?

The Company is committed towards proactively
engaging with all the employees, business
associates, customers and communities who may be
disadvantaged, vulnerable or marginalised.

3. Are there any special initiatives taken by the Company
to engage with the disadvantaged, vulnerable and
marginalised stakeholders?

Coffee Day thinks beyond business and undertakes various
initiatives to improve the lives of the lower socioeconomic
sections of the society.

Our social transformation initiatives are led by YUVA, an
SVGH Education Trust initiative for Vocational Training
College at Chikmagalur. Over the years, our approach has
been to engage in social issues with sensitivity, rigor and
responsibility. YUVA lays the platform for Coffee Days

value system with a Vision to create an institution which
motivates rural youth to find their purpose, realise their
potential and mould them as independent and responsible
citizens. The Institution’s charter is to promote education

to economically underprivileged rural youth and supporting
them to be independent, responsible and adaptable to urban
environment. We aim to equip our students with life skills
and professional skills which will provide an opportunity

for their holistic development. YUVA has trained over 4000
students, many of whom have found employment at your
Company outlets across the country. The entire expenses

of the course which includes imparting education, providing
food and accommodation, uniforms and transport facilities is
borne by the promoters.

In our endeavor to embrace corporate social responsibility
through the Company'’s actions on today’s youth, CCD has
created avenues for youth that empower them to realise
their potential, and to move from opportunity anticipated to
opportunity realised.

In states like Karnataka, Bihar, Kerala and Orissa, majority

of them, particularly in villages or rural areas, do not have
access to vocational education or employment opportunities.
We have been able to empower the youth with tools that
lead to self improvement, increases employability and also
provide Job opportunities within the organisation.

We work through a unique partnership model wherein we
have established strategic partnerships with around 40
various training bodies, non-governmental & goverment
organisations who leverage our relationship to provide skill
training and employability to the under privileged.

Partners namely Dr Reddy'’s Foundation, Kotak Foundation,
Sarthak, Empower Pragathi, Magic Bus, Orion Educate,
Don Bosco Foundation, ICA Edu Skills, Atheos, Tata Strives,
Mahindra Pride School and Tech Smart (Tech Mahendra)
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have been instrumental in helping us make a valuable
contribution by deploying over 1500 candidates per annum
towards the cause.

We have an active association with Ministry of Rural
Development (MoRD) as a champion employer in providing
globally relevant employability to rural youth.

Principle 5: Businesses should respect and
promote human rights

The Company has integrated respect for human rights in its
management systems, in particular through assessing and
managing human rights impacts of operations, and ensuring
all individuals impacted by the business have access to
grievance mechanisms.

Coffee Day firmly believes in upholding and promoting
human rights. Human Rights are protected under Whistle
Blower Policy, Anti - Sexual Harassment Policy, and
Employee Welfare Policies.

Grievance Redressal Systems are put in place like Internal
Complaints Committee, which resolves the issues reported in
an expeditious manner.

1. Does the policy of the Company on human rights
cover only the Company or extend to the Group/Joint
Ventures/ Suppliers/ Contractors/ NGOs/Others?

Code of Business Conduct extends not only to
employees of Coffee Day and others who work with, or
represent Coffee Day directly or indirectly. Coffee Day’s
Anti-Sexual Harassment Policy is applicable to all

the employees including contractual and also covers
trainees, consultants and contractors.

2.  How many stakeholder complaints have been received
in the past financial year and what percent was
satisfactorily resolved by the management?

During the financial year 2018-19, the Company did
not receive any complaint with regard to violation
of human rights.

Principle 6: Business should respect, protect, and make
efforts to restore the environment

Coffee Day understands its responsibility towards
environment and has taken various initiatives to reduce its
environmental impact. Energy conservation continues to be a
priority area of the Company.

Focused energy programs have been established with a

view to carry out specific initiatives in the field of Energy
Efficiency and Conservation.
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During the financial year 2018-19, the Company has taken
various initiatives for conservation of energy and reducing its
environmental impact, few of them are listed below:

¢ Energy Management by conducting energy audits
and introducing innovative ways of saving power -
This includes introducing of high end online energy
monitoring system in majority of outlets, With Internet
of Things (IaT) it is possible to remotely monitor and
manage energy usage and take timely actions to stop
inefficiencies. These initiatives have reduced the energy
consumption substantially

Installing advanced energy saving gadgets like capacitor
banks and indigenised components like thermo controllers
for the ovens and electronic timers to control the Air
Conditioners during peak hours of operations.

In order to continually reduce the Company’s
environmental footprint, green attributes are integrated
in all new outlets and are also being incorporated into
existing outlets, during retrofits, by using LED lighting
and usage of Bureau of Energy Efficiency’s (BEE) star
rating equipments

Introducing eco-friendly paper bags in all the
outlets of the Company

Technological up-gradation by installing higher efficiency
state-of-the-art machineries in the coffee roasting unit.

1. Does the policy related to Principle 6 cover only the
Company or extends to the Group/Joint Ventures/
Suppliers/ Contractors/NGOs/others.

The Policy covers company and extends to all its
subsidiary companies.

2. Does the Company have strategies/ initiatives to
address global environmental issues such as climate
change, global warming, etc? Y/N. If yes, please give
hyperlink for webpage etc.

Climate change, global warming and environmental
degradation pose unique challenges as well as
opportunities for Coffee Day. The Company is
continually investing in new technologies, implementing
process improvements and innovation to address the
global environmental challenges.

3. Does the Company identify and assess potential
environmental risks? Y/N

The Company follows sound environmental
management practices across all its business units to
assess and address potential environmental risks.



4. Does the Company have any project related to Clean
Development Mechanism? If so, provide details thereof,
in about 50 words or so. Also, if yes, whether any
environmental compliance report is filed?

While the Company has so far not registered any
project related to Clean Development Mechanism, it is
continuously endeavouring to identify opportunities to
contribute in this regard.

5. Has the Company undertaken any other initiatives on
clean technology, energy efficiency, renewable energy,
etc. Y/N. If yes, please give hyperlink for web page etc.

No.

6. Are the Emissions/Waste generated by the Company
within the permissible limits given by CPCB/SPCB for
the financial year being reported?

All applicable statutory requirements are complied
within acceptable levels.

7. Number of show cause/legal notices received from
CPCB/SPCB which are pending (i.e. not resolved to
satisfaction) as on end of Financial Year.

The Company did not receive any show cause/ legal
notices from CPCB/SPCB which are pending as on end
of financial year 2018-19.

Principle 7: Businesses, when engaged in influencing public
and regulatory policy, should do so in a responsible manner

The Company recognises that it operates within the
specified legislative and policy frameworks prescribed by the
Government, which guide its growth and also provide for
certain desirable restrictions and boundaries.

The Company shall perform the function of policy advocacy

in a transparent and responsible manner while engaging with
all the authorities and shall take into account the Companies
as well as the larger national/industry interest.

1. Is your Company a member of any trade and chamber
or association?
Yes one subsidiary company (Coffee Day Global Limited)
is member of the Federation of Karnataka Chambers of
Commerce and Industry (FKCCI)

2. Have you advocated/lobbied through above
associations for the advancement or improvement of
public good? Yes/No; if yes specify the broad areas
(Governance and Administration, Economic Reforms,

Inclusive Development Policies, Energy Security, Water,
Food Security, Sustainable Business Principles, Others)
No

Principle 8: Businesses should support inclusive growth and
equitable development

Coffee Day supports the principle of inclusive growth and
equitable development through its core business

1. Does the Company have specified
programmes/initiatives/projects in pursuit of the policy
related to Principle 8? If yes details thereof.

The Company innovates and invest in products,
technologies and processes that promotes the
well-being of all segments of society, including
vulnerable and marginalised groups.

2. Are the programmes/projects undertaken
through in-house team/own foundation/external
NGO/government structures/any other organisation?

The programmes/projects are undertaken through
in-house team / own foundation/NGO/Government
Structures/any other organisation as appropriate.

3. Have you done any impact assessment of
your initiative?

The Company assesses the impact of its Projects and
Programs. an update on impact assessment is placed at
the Board meetings for their review.

4.  What is your Company'’s direct contribution to
community development projects- Amount in INR and
the details of the projects undertaken?

Our CSR activities are carried out through the
subsidiaries & its group companies, (Way2Wealth,
Tanglin Developments Limited & Coffee Day Global
Limited). Contributions made towards community
development projects are detained in “Section B”
of this report.

5. Have you taken steps to ensure that this community
development initiative is successfully adopted by the
community? Please explain in 50 words, or so.

At Coffee Day, the CSR projects and programs are
undertaken after identifying the communities that
require development. The Company also interacts with
the stakeholders to ensure that its projects are being
implemented effectively.
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Principle 9: Businesses should engage with and
provide value to their customers and consumers in a
responsible manner

The Company shall take into account the overall well-being
of the customers and that of society.

Coffee Day’s consistent commitment to provide world-class
products/services to consumers has made it as one of

the most trusted, valuable and popular brands among
Indian consumers.

The Company shall ensure that wherever applicable all the
information that is statutorily required to be disclosed in
relation to its products are disclosed truthfully and factually
to the consumers through labeling so that the consumers can
exercise their freedom to consume in a responsible manner
and exercise due care in utilisation of natural resources.

The Company also ensures that the promotion and
advertisement of its products/services do not mislead

or confuse the customers and other stakeholders.
Adequate grievance handling mechanisms are in place to
address customer concerns and feedback.

How many stakeholder complaints have been received in the
past financial year and what percentage was satisfactorily
resolved by the management? If so, provide details thereof,
in about 50 words or so.
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3.

What percentage of customer complaints/consumer
cases are pending as on the end of financial year.
During the previous fiscal ending March 31,

2019, 100% of minor complaints received from

the customers were resolved. Presently no major
complaints are pending.

Does the Company display product information on

the product label, over and above what is mandated

as per local laws? Yes/No/N.A. /Remarks (additional
information)

Coffee Day is displaying additional product related
information, ‘Keep your city clean’ symbol on take away
cups over and above what is mandated as per the laws.

Is there any case filed by any stakeholder against the
Company regarding unfair trade practices, irresponsible
advertising and/or anti-competitive behaviour during
the last five years and pending as on end of financial
year. If so, provide details thereof, in about 50 words
or so.

No

Did your Company carry out any consumer survey/
consumer satisfaction trends?

Yes, as part of the consumer complaint handling
process, the Company carries out consumer satisfaction
studies. Results are shared with the stakeholders for
necessary action to improve the process.



ANNEXURE-7

DISCLOSURE OF REMUNERATION UNDER SECTION 197(12) OF THE COMPANIES
ACT, 2013 READ WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT AND
REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014

The ratio of remuneration of each director to the median employee’s remuneration and other details in terms of sub-section
12 of Section 197 of the Companies Act, 2013 read with Rule 5(1) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014.

S. No. Requirements Disclosure

1. The ratio of the remuneration of each director to Designation Ratio
the median remuneration of the employees for the
financial year 2018-19

Mr. V.G. Siddhartha Chairman & Nil
Managing Director
Mrs. Malavika Hegde Non-Executive Director
Mr. Sanjay Nayar Non-Executive Director
2. The remuneration paid to independent Designation
directors were as below:
Mr. S.V. Ranganath Independent Director The Independent directors of the Company were
Dr. Albert Hieronimus Independent Director in receipt of sitting fees for attending the Board
Mrs. Sulakshana Raghavan Independent Director and Committee meetings and are not paid any

remuneration. Current sitting fee for attending
Board & committee Meetings are ¥1,00,000/-

The percentage increase in remuneration of each CFO Overall increase of 6.5% and 10% for CS
director, CFO, CEO, CS in the financial year CS one a group level
Represents the allocated portion of salary based on time spent.
3. The percentage increase in the median remuneration 11%
of employees in the financial year
4, The number of permanent employees on the 197
rolls of the Company
5. Average percentile increase already made in the The percentage increase in the salary of employees is 11%. The increment
salaries of employees other than the managerial given to employees is based on their potential, performance and contribution

personnel in the last financial year and its comparison and to match the industry compensation
with the percentile increase in the managerial
remuneration and justification thereof and point out if
there are any exceptional circumstances for increase
in the managerial remuneration
6. Affirmation that the remuneration is as per the Yes, it is affirmed.
remuneration policy of the Company

For and on Behalf of the Board
By Order of the Board
For Coffee Day Enterprises Limited

Sd/- Sd/-

V. G. Siddhartha Malavika Hegde

Bengaluru Chairman and Managing Director Director
May 24, 2019 DIN: 00063987 DIN: 00136524
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Information as required under Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules,

2014, and forming part of the Directors’ Report for the Financial Year ended March 31, 2019

A. Top 10 Employees (in terms of remuneration):

Employee Designation in the . q Previous Tot.al Designation at (e
Qualification Experience N (In%)
Name Company Employer Previous Employer
(In'Yrs.)

Balachandar Natarajan ~ Group Head - M.S. (Industrial Strides Acrolabs Limited 30 Chief Human 1,40,92,789/-
Human Resource Management) Resource Officer

Shankar Venkataraman  President M.B.A Coffee Day Trading Ltd 36 Managing Director 62,65,002/-*

Philip. T. Athyal Senior General Manager - A.CA., B.Com Coffee 22 Senior General 49,45,002/-
Corporate Finance Day Global Limited Manager -

Corporate Finance

Ganesh Pai General Manager - A.CA., B.Com Nvidia Graphics 13 Manager - Finance 41,83,497/-
Corporate Finance Private Limited

R. Ram Mohan Chief Financial Officer A.CA, B.Com Caterpillar India 32 Director 35,05,283/-2

Naveen Bhat GM - Finance ACA, B.Com Orange County Resorts 15 Chief Financial Officer 24,30,350/-3

& Hotels Limited

Sadananda Poojary Company Secretary and F.C.S,.CW.A., B.Com K.S.F.C 30 Deputy Manager 21,72,840/-2
Compliance Officer

Devahuthi V Gangwani  General Manager - Marketing PGD in Coffee 16 PR Executive 17,63,456/-
(PR & Communication) Mass Communication Day Global Limited

Ankit Naita Deputy Manager - ACA, B.Com KPMG (India) 6 Consultant 12,94,598/-
Corporate Finance

Devendra Pratap Singh  Resort Manager BHM Tata Coffee Limited - 10 Operation Manager 12,29,502/-

Plantation Trails

1 Joined w.e.f October 01, 2018.
2 Represents the allocated portion of salary based on time spent.
3 Joined w.e.f May 16, 2018.

B. Employees drawing a Remuneration of ¥1.02 crore or above per annum and posted in India:

Uil Designation at
Employee Name Desiznationiiithe Qualification Age SIS 2l Dét? Cij Previous Amount (In %)
Company Employer (In'Yrs.) Joining
Employer
Balachandar Group M.S. (Industrial 54 Strides 30 Jan 21, Chief Human 1,40,92,789/-
Natarajan Head-Human Resource Management) Acrolabs Ltd. 2012 Resource officer
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Coffee Day Enterprises - Standalone Accounts

Independent Auditors’ Report

To
The Members of
Coffee Day Enterprises Limited

REPORT ON THE AUDIT OF THE STANDALONE
FINANCIAL STATEMENTS

OPINION

We have audited the standalone financial statements of
Coffee Day Enterprises Limited (“the Company”), which
comprise the standalone balance sheet as at March 31, 2019,
and the standalone statement of profit and loss (including
other comprehensive income), standalone statement of
changes in equity and standalone statement of cash flows
for the year then ended, and notes to the standalone
financial statements, including a summary of the significant
accounting policies and other explanatory information.

In our opinion and to the best of our information and
according to the explanations given to us, the aforesaid
standalone financial statements give the information
required by the Companies Act, 2013 (“Act”) in the manner
so required and give a true and fair view in conformity with
the accounting principles generally accepted in India, of the
state of affairs of the Company as at March 31, 2019, and
loss and other comprehensive income, changes in equity and

BASIS FOR OPINION

We conducted our audit in accordance with the Standards
on Auditing (SAs) specified under section 143(10) of the

Act. Our responsibilities under those SAs are further
described in the Auditor’s Responsibilities for the Audit of the
Standalone Financial Statements section of our report. We are
independent of the Company in accordance with the Code
of Ethics issued by the Institute of Chartered Accountants of
India together with the ethical requirements that are relevant
to our audit of the standalone financial statements under
the provisions of the Act and the Rules thereunder, and we
have fulfilled our other ethical responsibilities in accordance
with these requirements and the Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the
standalone financial statements of the current period.
These matters were addressed in the context of our audit
of the standalone financial statements as a whole, and

in forming our opinion thereon, and we do not provide a
separate opinion on these matters.

its cash flows for the year ended on that date.

The key audit matter

How the matter was addressed in our audit

Impairment of investments

As at March 31, 2019, the Company has investment in
Coffee Day Hotels and Resorts Private Limited (CDHRPL)
amounting to ¥706.68 million. .

As CDHRPL has reported losses in the current and prior
financial years, Management has assessed that there is an
indication that the asset may be impaired and hence has .
estimated its recoverable amount and basis such estimation
has concluded that there is no impairment required

to be recorded.

We focused on this area due to the magnitude of the
carrying amounts of these assets and the fact that
significant judgements were required by management (i) to
identify whether any impairment indicators existed; (i) to
determine the appropriate impairment approaches, i.e. fair
value less costs of disposal or value in use; and (iii) to select
key assumptions to be adopted in the valuation models,
including estimating future cash flows, growth rates and
discount rates.

In view of the significance of the matter we applied the following audit
procedures in this area, among others to obtain sufficient appropriate
audit evidence:-

evaluated the design and implementation of the processes and internal
controls relating to identification / assessment of impairment indicators
and performing the related impairment analysis;

evaluated management’s identification of CGU'’s, the carrying value of each
CGU and the methodology followed by management for the impairment
assessment in compliance with the prevailing accounting standards;

evaluated the valuation approach and assumptions used by the
independent valuation expert appointed by the Management. This involved
assessing the competence, expertise and objectivity of the independent
valuer including obtaining an understanding of the independent valuer’s
scope of work and terms of engagement. We have also evaluated the
appropriateness of the assumptions applied to key inputs such as market
rates for land and replacement cost of building which involved comparing
these inputs with externally derived data as well as our own assessments
based on our knowledge of the client. This also involved using our internal
valuation specialists to compare these assumptions against external
benchmarks and considering the assumptions based on our knowledge of
the client and its market.

Performed sensitivity analysis by assessing the impact of changes in key
inputs on the fair value estimated.

evaluated the appropriateness of the disclosure in the financial statements
and assessed the completeness and mathematical accuracy.
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The key audit matter

How the matter was addressed in our audit

Assets held for sale

On February 07, 2019, the Board of Directors of the
Company provided an in-principle approval to sell the
investment in equity shares of Mindtree Limited (‘the
shares’) held by the Group and Mr. V. G. Siddhartha,
Chairman and Managing Director of the Group.
Subsequently on 18 March 2019, the consent of the Board
of Directors was accorded to sell the shares at an agreed
price of INR 980 per share along with such other terms
and conditions, as per the draft share-purchase agreement
to be entered between the Group and Larsen & Toubro
Limited (‘purchaser). On 18 March 2019, a share purchase
agreement was entered among the Group and Larsen &
Toubro Ltd for sale of the shares subject to approval of a

In view of the significance of the matter we applied the following audit
procedures in this area, among others to obtain sufficient appropriate
audit evidence.

o We independently read the share purchase agreement entered into
between the Group and the purchaser and assessed the key conditions
precedent for consummation of the sale transaction as documented in
the agreement.

e Evaluating the criteria required under Ind AS 105 for classification of a
non-current asset as held for sale and an independent assessment of
Management’s evaluation of how each of such criteria is met.

Evaluated Management’s specific assessment of why they believe that

the approval from the regulator is probable as at March 31, 2019 and also
reviewed the independent external legal opinion obtained by Management
to validate such a conclusion.

regulator and certain other routine terms and conditions.

As at March 31, 2019, though the consummation of the
sale of the shares was not completed pending approval from
the regulator, Management has classified the investment in
shares of Mindtree as “Non currents assets held for sale” as
it believes that the necessary criteria for such classification
as required under Ind-AS 105 - Non-current Assets Held for
Sale and Discontinued Operations have been met.

We focused on this area as there is uncertainty as to the
likely outcome of the regulatory approval and involves
significant management’s judgement on the classification as
such asset must be available for immediate sale in its present
condition subject only to terms that are usual and customary
for sales of such assets and its sale must be highly probable.

We have validated the appropriateness of the related disclosures in note
29 to the financial statements.

OTHER INFORMATION

The Company’s management and Board of Directors are
responsible for the other information. The other information
comprises the information included in the Company’s annual
report, but does not include the financial statements and our
auditors’ report thereon.

Our opinion on the standalone financial statements does not
cover the other information and we do not express any form
of assurance conclusion thereon.

In connection with our audit of the standalone financial
statements, our responsibility is to read the other
information and, in doing so, consider whether the other
information is materially inconsistent with the standalone
financial statements or our knowledge obtained in the audit
or otherwise appears to be materially misstated. If, based
on the work we have performed, we conclude that there

is a material misstatement of this other information, we

are required to report that fact. We have nothing to report
in this regard.

MANAGEMENT’S RESPONSIBILITY FOR THE
STANDALONE FINANCIAL STATEMENTS

The Company’s management and Board of Directors are
responsible for the matters stated in section 134(5) of the
Act with respect to the preparation of these standalone
financial statements that give a true and fair view of the
state of affairs, profit/loss and other comprehensive income,

changes in equity and cash flows of the Company in
accordance with the accounting principles generally accepted
in India, including the Indian Accounting Standards (Ind AS)
specified under section 133 of the Act. This responsibility
also includes maintenance of adequate accounting records

in accordance with the provisions of the Act for safeguarding
of the assets of the Company and for preventing and
detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent;
and design, implementation and maintenance of adequate
internal financial controls that were operating effectively for
ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the
standalone financial statements that give a true and fair view
and are free from material misstatement, whether due to
fraud or error.

In preparing the standalone financial statements,
management and Board of Directors are responsible

for assessing the Company'’s ability to continue as a

going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of
accounting unless management either intends to liquidate
the Company or to cease operations, or has no realistic
alternative but to do so.

Board of Directors is also responsible for overseeing the
Company'’s financial reporting process.
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Coffee Day Enterprises - Standalone Accounts

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF
THE STANDALONE FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about
whether the standalone financial statements as a whole

are free from material misstatement, whether due to fraud
or error, and to issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance
with SAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they
could reasonably be expected to influence the economic
decisions of users taken on the basis of these standalone
financial statements.

As part of an audit in accordance with SAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

o |dentify and assess the risks of material misstatement of
the standalone financial statements, whether due to fraud
or error, design and perform audit procedures responsive
to those risks, and obtain audit evidence that is sufficient
and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to
the audit in order to design audit procedures that are
appropriate in the circumstances. Under section 143(3)(i)
of the Act, we are also responsible for expressing our
opinion on whether the company has adequate internal
financial controls with reference to financial statements in
place and the operating effectiveness of such controls.

Evaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and
related disclosures made by management.

Conclude on the appropriateness of management’s use of
the going concern basis of accounting and, based on the
audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast
significant doubt on the Company'’s ability to continue as a
going concern. If we conclude that a material uncertainty
exists, we are required to draw attention in our auditor’s
report to the related disclosures in the standalone financial
statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor’s
report. However, future events or conditions may cause
the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content
of the standalone financial statements, including the
disclosures, and whether the standalone financial
statements represent the underlying transactions and
events in a manner that achieves fair presentation.
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We communicate with those charged with governance
regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including
any significant deficiencies in internal control that we
identify during our audit.

We also provide those charged with governance with a
statement that we have complied with relevant ethical
requirements regarding independence, and to communicate
with them all relationships and other matters that may
reasonably be thought to bear on our independence, and
where applicable, related safeguards.

From the matters communicated with those charged with
governance, we determine those matters that were of
most significance in the audit of the standalone financial
statements of the current period and are therefore the key
audit matters. We describe these matters in our auditors’
report unless law or regulation precludes public disclosure
about the matter or when, in extremely rare circumstances,
we determine that a matter should not be communicated
in our report because the adverse consequences of doing
so would reasonably be expected to outweigh the public
interest benefits of such communication.

REPORT ON OTHER LEGAL AND REGULATORY

REQUIREMENTS

1. Asrequired by the Companies (Auditors’ Report)
Order, 2016 (“the Order”) issued by the Central
Government in terms of section 143 (11) of the Act, we
give in the “Annexure A” a statement on the matters
specified in paragraphs 3 and 4 of the Order, to the
extent applicable.

(A) As required by Section 143(3) of the Act,
we report that:

a) We have sought and obtained all the
information and explanations which to
the best of our knowledge and belief were
necessary for the purposes of our audit.

b)  In our opinion, proper books of account
as required by law have been kept by the
Company so far as it appears from our
examination of those books.

c) The standalone balance sheet, the standalone
statement of profit and loss (including other
comprehensive income), the standalone
statement of changes in equity and the
standalone statement of cash flows dealt
with by this Report are in agreement with the
books of account.

d) In our opinion, the aforesaid standalone
financial statements comply with the Ind AS
specified under section 133 of the Act.



e) On the basis of the written representations iv.  The disclosures in the standalone financial
received from the directors as on statements regarding holdings as well as
March 31, 2019 taken on record by the dealings in specified bank notes during
Board of Directors, none of the directors is the period from November 08, 2016 to
disqualified as on March 31, 2019 from being December 30, 2016 have not been made
appointed as a director in terms of Section in these financial statements since they
164(2) of the Act. do not pertain to the financial year ended

March 31, 2019.
f)  With respect to the adequacy of the internal

financial controls with reference to financial (C) With respect to the matter to be included in the
statements of the Company and the operating Auditors’ Report under section 197(16):
effectiveness of such controls, refer to our
separate Report in “Annexure B”. In our opinion and according to the information
and explanations given to us, the Company has
With respect to the other matters to be included in not paid any remuneration to its directors during
the Auditors’ Report in accordance with Rule 11 of the current year in accordance with the provisions
the Companies (Audit and Auditors) Rules, 2014, in of Section 197 of the Act. The Ministry of
our opinion and to the best of our information and Corporate Affairs has not prescribed other details
according to the explanations given to us: under Section 197(16) which are required to be

commented upon by us.
i.  The Company has disclosed the impact of
pending litigations as at March 31, 2019 on
its financial position in its standalone financial ~ for BS R & Associates LLP
statements - Refer Note 27 to the standalone Chartered Accountants

financial statements; Firm registration number: 116231W/W-100024
ii.  The Company did not have any long-term Aravind Maiya

contracts including derivative contracts Partner

for which there were any material Membership No.: 217433

foreseeable losses;
Place: Bengaluru
iii. There were no amounts which were required Date: May 24, 2019
to be transferred to the Investor Education
and Protection Fund by the Company.
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Coffee Day Enterprises - Standalone Accounts

Annexure A to the Independent Auditor’s Report

As referred to in our Independent Auditor’s Report to the
members of Coffee Day Enterprises Limited (‘the Company’)
on the Standalone Ind AS financial statements of the

Company for the year ended March 31, 2019, we report that:

(i)

(ii)

(iii)
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(@) The Company has maintained proper records
showing full particulars, including quantitative
details and situation of fixed assets.

(b) The Company has a regular programme of physical
verification of its fixed assets by which fixed
assets are verified every year. In our opinion, the
periodicity of physical verification is reasonable
having regard to the size of the Company and
the nature of its assets. In accordance with the
programme, physical verification of fixed assets
was carried out during the year and no material
discrepancies were noted.

(c) According to the information and explanations
given to us and on the basis of our examination
of the records, the Company does not have any
immovable properties except for a parcel of land
held on long term lease. We have verified the
lease agreement in the name of the Company for
the land taken on lease duly registered with the
appropriate authority.

According to the information and explanations given to
us and on the basis of our examination of the records,
the inventories of coffee beans have been physically
verified by the Management during the year. In our
opinion, the frequency of verification is reasonable.
The discrepancies identified on physical verification of
inventories between physical stocks and book records
were not material. However, there is no physical
inventory as at the year end.

According to the information and explanations given to
us and on the basis of our examination of the records,
the Company has granted unsecured loans to three
wholly owned subsidiary Companies covered in the
register maintained under Section 189 of the Act and;

(@) In our opinion, the rate of interest and other terms
and conditions on which loans had been granted
to the wholly owned subsidiaries listed in the
register maintained under Section 189 of the Act
were not, prima facie, prejudicial to the interest
of the Company.

(b) In case of loans granted to the wholly owned
subsidiaries listed in the register maintained under

(iv)

(vi)

(vii) (a)

Section 189 of the Act, the loans and interest are
repayable on demand.

(c) There are no overdue amounts in respect of the
loan granted to the wholly owned subsidiaries
listed in the register maintained under section
189 of the Act.

In our opinion and according to the information and
explanation given to us, the Company has complied
with the provisions of Section 185 and 186 of the Act
with respect to loans advanced and investments made
and securities and guarantees given.

The Company has not accepted any deposits
from the public.

According to the information and explanation given to
us, the Central Government of India has not prescribed
the maintenance of cost records under Section 148(1)
of the Act, for any of the services rendered and goods
sold by the Company.

According to the information and explanations
given to us and on the basis of our examination of
the records of the Company, amounts deducted/
accrued in the books of account in respect of
undisputed statutory dues including Provident
Fund, Income tax dues, Goods and Service tax
and other material statutory dues have generally
been regularly deposited during the year by

the Company with the appropriate authorities.

As explained to us, the Company did not have any
dues on account of Employees’ State Insurance,
Duty of Customs and Cess during the year.

Also refer note 27 to the financial statements.

According to the information and explanations
given to us, no undisputed amounts payable in
respect of Provident Fund, Goods and Service

tax, Income tax dues and other material statutory
dues were in arrears, as at March 31, 2019, for a
period of more than six months from the date they
became payable.

(b) According to the information and explanations
given to us, there are no dues of Goods and
Service tax and other material statutory dues
which have not been deposited with the
appropriate authorities on account of any dispute.
As explained to us, the Company did not have any
dues on account of Employees’ State Insurance,



Duty of Customs and Cess during the year. The Company, however, disputes the following Income-tax dues which

are as follows:

Name of the Statute Nature of the dues

Amount (Z in Million)

Period to which the

amount relates Forum where dispute is pending

Income Tax Act, 1961 Tax and interest

46.37
(6.20)

AY 2011 - 12 Income Tax Appellate

Tribunal, Bangalore

* Amount in parenthesis represents taxes paid under protest

(viii) In our opinion and according to the information
and explanations given to us, the Company has not
defaulted in repayment of dues to its bankers and
debenture holders. The Company did not have any
outstanding dues to any financial institution and
government during the year.

(ix) According to the information and explanations given
to us and on the basis of our examination of the
records, the Company did not raise any money by way
of initial public offer or further public offer (including
debt instruments) during the year. In our opinion and
according to the information and explanations given to
us, the term loans taken by the Company were applied
for the purposes for which they were raised.

(x) According to the information and explanations given
to us, no material fraud by the Company or on the
Company by its officers or employees has been noticed
or reported during the year.

(xi) According to the information and explanation
given to us and on the basis of our examination
of the records of the Company, the Company has
not paid any Managerial Remuneration during the
year. Accordingly, paragraph 3(xi) of this Order is
not applicable.

(xii) In our opinion and according to the information and
explanations given to us, the Company is not a Nidhi
Company. Accordingly, paragraph 3(xii) of the Order is
not applicable.

(xiii) In our opinion and according to the information and
explanations given to us, and based on an examination

of the records of the Company, all transactions with the
related parties are in compliance with sections 177 and
188 of Companies Act, 2013 where applicable and the
details have been disclosed in the financial statements
as required by the applicable accounting standards.

(xiv) According to the information and explanations given
to us, the Company has not made any preferential
allotment or private placement of shares or convertible
debentures during the year. Accordingly, paragraph
3(xiv) of the Order is not applicable.

(xv) According to the information and explanations given
to us, the Company has not entered into any non-cash
transaction with directors or person connected with
him as referred to in Section 192 of Companies Act
2013. Accordingly, paragraph 3(xv) of the Order is
not applicable.

(xvi) In our opinion and according to the information and
explanations given to us, the Company is not required
to be registered under Section 45-IA of the Reserve
Bank of India Act, 1934.

for BS R & Associates LLP
Chartered Accountants
Firm registration number: 116231W/W-100024

Aravind Maiya
Partner

Membership No.: 217433

Place: Bengaluru
Date: May 24, 2019
