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BOARDS’ REPORT

Dear Members,

Your Directors have pleasure in presenting their 14™ 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 31% March,
2022.

Financial Highlights:

(Amount in Rs. Crores)

Coffee Day Coffee Day Coffee Day Coffee Day
Enterprises Enterprises Global Global
Particulars Limited Limited Limited Limited
(Consolidated) (Consolidated) (Consolidated) | (Consolidated)
FY 22 FY 21 FY 22 FY 21
Net Operational
Revenue 582 853 496 401
Finance charges 53 261 34 128
Depreciation 148 400 143 333
Profit Before Tax (128) (798) (111) (450)
Income Tax 3 (167) - (155)
Total Profit/ (Loss)
attributable to the
Owners of the
Company. (121) (584) (113) (306)

Performance Overview

During the fiscal year ended 31st March 2022, Net revenues decreased by 32% to Rs.582 Crores in FY 2021-22,
compared with Rs.853 Crores reported in FY 2020-21(which includes Revenues of Rs.387 crores of Sical
Logistics Limited for 9 months period prior to NCLT process). Since Sical Logistics revenues don’t form part of
FY 21-22 Financials, on apple to apple comparison basis (excluding Sical Logistics) the revenues has increased
by 24.8%.

Consolidated net loss for the year under review attributable to shareholders of the company stood at Rs.121
Crores compared with loss of Rs.584 Crores in the previous financial year. The reduction in loss is encouraging
for the future of your company.

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 financial year 2021-22.
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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 financial year
2021-22.

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.

Subsidiaries, Joint Ventures and Associate Companies:

As on 31st March, 2022, the Company has 20 subsidiaries (including indirect subsidiaries), 1 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 VIIL.” 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-I1.”

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 18th May, 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 recognizes 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:https://www.coffeeday.com/PDF/BOARD%20DIVERSITY %20POLICY.pdf
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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:
https://www.coffeeday.com/PDE/NOMINATION%20&%20REMUNERATION%20POLICY .pdf

Appointment/ Resignation/ Re-appointment of Board of Directors:

e During the year under report, Dr. Albert Hieronimus, who was an Independent Director of the
Company, resigned from his post on 30" June 2021 due to the ongoing pandemic COVID-19 and
personal health restrictions. However, the Company, on 12" November 2021, appointed Dr. 1. R.
Ravish to the Board as an Additional Non-Executive Director of the Company. However, the approval
from members is sought in this Annual General Meeting for regularization Dr. I. R. Ravish.

e None of the Directors of the Company as on 3 1st March 2022, are eligible to retire by rotation.

Significant Development during the Year

Post the unfortunate demise of Chairman Shri V G Siddhartha, the Company appointed Mr. Ashok Kumar
Malhotra Ex-DIG CBI assisted by Dr. M. R. Venkatesh, a senior partner of M/s. Agastya Legal LLP, New Delhi
to scrutinize the books of accounts of the Company and its six Subsidiaries and one joint venture. The
Investigators submitted their investigation report on 24" July 2020, it reported that, as on 31 July 2019, Rs
3,535 Crores is due from Mysore Amalgamated Coffee Estates Limited (MACEL) to the six subsidiaries and
one Joint Venture of the company. Thereafter, the Board appointed Justice. K.L. Manjunath, retired Judge of
Hon. High Court of Karnataka to suggest and oversee actions for recovery of the dues from MACEL and to help
on any other associated matters. However due to untimely demise of Mr. K L. Manjunath, the Board appointed
Mr. Justice H N Nagamohandas, a retired Hon. Judge of High Court of Karnataka in place of Late K.L.
Manjunath and requested him to expeditiously submit the Report. The Report is awaited.

The Board of the Company, appointed Mr. Justice H N Nagamohandas, a retired Hon’ble Judge of High-Court
of Karnataka and requested him to expeditiously submit the Report. The Report is awaited

The day to day operations of the Company are being managed by the CEO and whole time director and
professional team with the help of the Board members to ensure protection of interest of all stakeholders viz,
shareholders, lenders, vendors, employees etc. The debt levels have reduced significantly from Rs.7,214 as on
31 March 2019 to Rs.1,898 crores as at the end of 31 March 2021 and to Rs.1,810 crores as at the end on 31
March 2022.

Director’s Responsibility Statement:

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

e In the preparation of the annual accounts, the applicable accounting standards had been
followed along with proper explanation relating to material departures;

e  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;

e 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;

e The Directors had prepared the annual accounts on a going concern basis; and






COFFee
CDEL_2021-22 Day

Further, Particulars of contracts or arrangements with related parties referred to in sub-section (1) of section
188 in the Form AOC-2 have been enclosed as Annexure-IX pursuant to clause (h) of subsection (3) of Section
134 of Companies Act, 2013 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: https://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 to till
the date of this report.

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 of 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-III” to this Annual report.

AUDITORS:
a) Statutory Auditors:

Members of the Company have appointed M/s. Venkatesh & Co., Chartered Accountants, as Statutory Auditors
of the company for the period of 5 years from the Conclusion of 12 Annual General Meeting till the conclusion
of 17" Annual General Meeting which will fall in the year 2025 in their 12" Annual General Meeting held on
31% December 2020.

b) Secretarial Auditor:

In accordance with Section 204 of the Act and the rules made there under, the Company has appointed M/s G.
Akshay & Associates, Practising Company Secretaries, Bangalore to undertake the Secretarial Audit of the
Company for the financial year ended 31st March, 2022. The Secretarial Audit report issued in this regard is
attached as “Annexure-IV”.

¢) 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 A B S & Co., Chartered Accountants as Internal Auditors of the Company.

Significant and material orders passed by the Courts/Regulators:

During the year under report there were no significant and material orders passed/notices served by
Courts/Regulators except the following

1. The Company has received a notice form SEBI for non-compliance of certain SOP. The Company
opted for settlement and paid as per the prescribed penalty.
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2. Non-disclosure of certain pledge and un-pledge of shares of Mindtree Ltd under SAST
regulations. The Company has opted for adjudication process and filed its objection for the notice.
The Company is yet to receive further communication in this regard as on 30th May 2022.

3. The Company on 7th December 2021 received the notice from SEBI for the transfer of funds of
Rs.3535 crores by subsidiaries of the company to MACEL. The Company is providing necessary
information to SEBI as and when demanded. The decision of SEBI is awaited.

Extract of Annual Return:

An extract of the Annual return in form MGT-9 in compliance with Section 92 of the Companies Act, 2013 read
with applicable rules made thereunder is annexed as “Annexure-V” and is placed on the website
www.coffeeday.com

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-VI”.

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 provide 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.

Exceptions if any are reported under “Explanatory Notes of Management” for each financial quarter.

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 31st March, 2022 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 Contact details of Chairman of Audit committee as under:

Name: K.R.Mohan
43 New No.22, 1st Floor 16th Cross,
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8th Main, Malleswaram
Bangalore Karnataka 560055

Cell No.: 9844152676

Email id:kr mohan@hotmail.com

The Whistle Blower Policy is available on the Company’s official website and may be accessed through web
link: https://coffeeday.com/PDF/WhistleBlower.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-VII”.

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 Mrs. Malavika Hegde and K.R. Mohan as Members, the CSR policy is adopted and approved
by 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.

During the year under Report, the Company is not required to spend any amount on CSR activities.
Green Initiatives:

In commitment to keep in line with the Green Initiative and going beyond to it, electronic copy of the Notice of
14th Annual General Meeting of the Company are sent to all Members whose email addresses are registered
with the Company/Depository Participant(s).

Prohibition and Redressal of Sexual Harassment at Work place:

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.

Following are the Internal Complaints Committee members.

1. Ms. Bhavna Halappa — Presiding Officer
2. Ms. Arundhati Mukoo — Internal member
3. Mrs. G. Vanajakshi N - External Member

During the financial year 2021-22, the Company has not received any complaints on sexual harassment.

BOARD’S RESPONSE ON AUDITORS’ QUALIFICATION, RESERVATION OR ADVERSE
REMARK OR DISCLAIMER MADE:

A. Audit Qualification
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I. Following are the Disclaimers/Emphasis of matter/qualifications given in the CONSOLIDATED
INDEPENDENT AUDITORS REPORT for the quarter/year ended 31% March 2022 and management
response for the same.

1. Tt is observed that there has been a change in the percentage of shares held by the Parent Company in
two of its subsidiaries as of March 31, 2022 vis-a-vis March 31, 2019, due to the invocation of shares
by the lenders of the subsidiaries. However, while considering the amount invested in the subsidiaries,
the Management of the Company has considered the erstwhile shareholding pattern prior to dilution as
the Management believes that the change in shareholding is temporary in nature and the shares pledged
will be redeemed back by the Company (refer to Note 63 of the Consolidated Financial Statements).
However, these shares have been transferred to such lenders before March 31, 2022. We have been
informed that the lenders have not sold any of the shares invoked and consequently have not made any
adjustments to the loan outstanding. Accordingly, the Management believes that it is not possible to
attribute any sale value to the invoked shares. Consequently, the impact of the said transfer on the book
value of invoked shares of INR 156 Crores on the standalone financial statements cannot be
ascertained.

Further, the impact of the aforesaid on this Statement, including but not limited to the profit attributable
to the non-controlling interest in the Company, cannot be ascertained. Accordingly, the level of
compliance to the requirements of the Indian Accounting Standards cannot be ascertained by us.

Reply: Management believes that the change in shareholding is temporary in nature and the shares
pledged will be released back to the Company. Since there is no marketability for the shares invoked
management is unable to estimate the impact.

2. In a letter dated July 27, 2019 signed by late Mr. V. G. Siddhartha, the Promoter and then Chairman
and Managing Director of the Parent Company, which has come to light, it was inter-alia stated that the
Management and auditors were unaware of all his transactions. Attention is drawn to Note 59 of the
Consolidated Financial Statements, wherein, consequently, the Board of Directors have initiated an
investigation into the circumstances leading to the statements made in the letter and to scrutinize the
books of accounts of the Company and its subsidiaries. The investigation report submitted on July 24,
2020 has concluded that a sum of INR 3,535 Crore is due from MACEL a related entity to the
subsidiaries of CDEL as on July 31, 2019. The report further concludes that out of this sum, INR 842
Crore was due to the subsidiaries as on March 31, 2019 and the balance sum of INR 2,693 Crore is the
incremental outstanding which needs to be addressed. Further, the Board of the Company in the board
meeting on August 21, 2020, appointed Retired Hon’ble Justice Sri K L Manjunath, former Judge of
Hon’ble High Court of Karnataka to suggest and oversee actions for recovery of the dues from
MACEL and to help on any other associated matters.

Due to the demise of Sri K. L. Manjunath, the Board, in their meeting held on February 7, 2022
appointed Hon'ble Mr. Justice H N Nagamohandas, a retired Judge of High Court of Karnataka, to
suggest and oversee actions for recovery of the dues from MACEL and to help on any other associated
matters. The future course of action will be decided by the Management based on the decision taken by
the Hon’ble Justice Sri H N Nagamohandas. We are unable to comment on the appropriateness of the
transactions, including regulatory non-compliances, if any, and the recoverability of the amounts due in
the absence of requisite evidence not being made available to us and its impact to the Statement.

Further, the Auditors of 1 subsidiary, which in turn has 3 step-down subsidiaries and 2 joint ventures,
along with the auditors of 3 subsidiaries and 2 step-down subsidiaries, based on their review, have
issued a disclaimer of conclusion due to the possible impact of the recoverability of dues from
MACEL.

Reply: The Company vide its letter dated 21.08.2020 has made a Disclosure under Regulation 30 of
SEBI (LODR) Regulations, 2015 to the National Stock Exchange of India Ltd, and Bombay Stock
Exchange Limited, that the company has appointed Retired Hon’ble Justice Sri.K.L.Manjunath former
Judge of Hon’ble High Court of Karnataka, to suggest and oversee actions for recovery of dues from
Mysore Amalgamated Coffee Estates Ltd. Due to the untimely demise Retired Hon’ble Justice
Sri.K.L.Manjunat , the Board of the Company appointed Retired High-Court Judge Nagamohandas As
on 31.03.2022 the amount due by MACEL to various subsidiaries and joint venture of the company
amounts Rs.3,430 crores.
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In respect of parent company and some of the subsidiaries, attention is drawn to Notes 23A of the
Consolidated Financial Statements, wherein instances of non-compliance with certain debt covenants
including interest & principal repayment defaults have been described. We also draw attention to the
fact that the Company has not obtained the balance confirmations on loans from lenders. In the absence
of adequate and sufficient audit evidence to establish the amounts payable to the lenders, we are unable
to provide our opinion on the correctness of these amounts reflected in the statement and also on their
consequential impact including potential tax liabilities. We have been informed that during the year
certain lenders have exercised their right to recall the loan and some lenders have initiated legal action
to recover dues. However, in the absence of the adequate evidence, we are unable to comment on the
consequential adjustments that might impact this Statement on account of non-compliance with debt
covenants.

Further, in view of the loan recall notices, legal disputes and pending one-time settlement with the
lenders of the group, the parent company, three subsidiaries and one step down subsidiary has not
recognised interest on the loans outstanding as of March 31, 2022 aggregated to INR 185.51 Crores. As
the loan recall letters provided by the lenders requires payment of interest, penal interest, non-provision
of such interest is not in line with the accrual concept of accounting.

Further, the Auditors of parent company, 1 subsidiary and 1 step down subsidiary have issued a
disclaimer of opinion due to non-provision of interest and the auditors of 2 subsidiaries have
emphasised in their reports (Refer Note 23A of the Consolidated Financial Statements). Reliance is
placed on the books of accounts provided by the Management

Reply: The Group has borrowings amounting to Rs. 1,810 crores as at 31 March 2022. There have
been certain covenant breaches with respect to certain borrowings taken by the group from various
lenders. Such breaches entitle the lenders to recall the loan. On the date of this statement, there have
been certain defaults in repayments of principal and interest of the loans and certain lenders have
exercised their rights including recall the loans.

The Group has Goodwill of INR 368 Crores arising on consolidation (Refer Note 6 of the Consolidated
Financial statements). In view of the developments during the period, including the investigation report
submitted to the company. The last drawn valuation report provided to us by the Company was dated
March 31, 2019, the Group is required to assess the said asset for impairment as required by Ind AS 36,
‘Impairment of Assets’. However, the same is pending as of March 31, 2022. In the absence of a
valuation report, we are unable to comment on whether any provisions on account of impairment is
required and the consequential impact of the same on this statement

Reply: The assessment of impairment, if any, remains to be done.

Auditors of 2 subsidiaries and 1 step down subsidiary have issued a disclaimer of opinion due to doubts
on the recoverability of dues from three parties aggregating to INR 245 Crore (refer to Note 18 of the
Consolidated Financial Statements).

Reply: After reviewing recoverability of the advance, in FY 2019-20, the subsidiaries of the company
have created provision for Capital advances, Supplier advance and doubtful debts amount to Rs.245
crores. However the efforts for the recovery will continue.

Auditors of 1 subsidiary company have also highlighted non-compliance to the Indian Accounting
Standards governing Investment Property, on the grounds that the subject properties have not been
valued in with the methodology prescribed under the applicable Accounting Standard, but as per the
value prescribed by the Government of Karnataka (refer to Note SC of the Consolidated Financial
Statements).

Reply: There is no impact on the financials however the company could not disclose certain details as
required under IND AS.

We draw attention to the Note 62 of the Consolidated Financial Statements, wherein it is described that
on March 10, 2021, the National Company Law Tribunal (‘NCLT”) has initiated Corporate Insolvency
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10.

11.

12.

Resolution Process (‘CIRP’) against one of the key step-subsidiaries of the Group, namely M/s. Sical
Logistics Limited. Considering the fact that the CIRP was initiated towards the end of the fourth
quarter, the Management has used the last reviewed financial results available (i.e., results until
December 31, 2021) due to the non-availability of results up to the date of loss of control.

Further, auditors of 1 subsidiary, which in-turn has 3 step down subsidiaries and 2 Joint ventures along
with the auditors of 1 subsidiary and 2 step-down subsidiaries have also emphasized that the amounts
recoverable from M/s. SICAL Logistics Limited, in the view of the Management, can be ascertained
only after the receipt of final report from the NCLT. Accordingly, no provision is made against the
same.

Reply: Management has used the last reviewed financial results available (i.e., results until December
31, 2020) due to the non-availability of results up to the date of loss of control. Regarding
recoverability the auditor has emphasized a factual matter.

The auditor of parent and 1 subsidiary has also highlighted that the Company (refer to Note 60 of the
Consolidated Financial statements) is required to be registered under section 45-IA of the Reserve
Bank of India Act, 1934 pertaining to year 2019-20 and has sought a one-time exemption of the same
and response from the Reserve Bank of India (RBI) is awaited.

Reply: The Company has applied one time exemption from NBFC provisions to RBI and company is
awaiting response from RBI.

The auditors of 1 subsidiary issued a disclaimer of opinion due to non-availability of appropriate
evidence, confirmation of balances and statement of accounts with regard to borrowings from certain
lenders and the auditor of 1 step-down subsidiary have emphasized the same in their report (refer Note
67 of the Consolidated Financial Statements)

Reply: Management is following up with lenders to get the balance confirmations.

The Statements of the Group have been prepared by the Management and Board of Directors using the
going concern assumption. The matters detailed in the above paragraphs may have a consequential
implication on the Group’s ability to continue as a going concern (refer to Note 61 of the Consolidated
Financial Statements). Further, the material uncertainty over using the Going Concern assumption has
also been established by several other component auditors of the Group, as well. However, the Group is
confident of meeting its obligations in the normal course of business and accordingly the accounts of
the Group have been prepared on a Going Concern Basis.

Further, auditors of 3 subsidiary, 7 step down subsidiaries and 1 Joint ventures have expressed that
there is a material uncertainty on going concern in their reports.

Reply: These consolidated financial results for the quarter and year ended 31 March 2022 have been
prepared on a going concern basis in view of the positive net worth of the Group amounting to Rs
3,775 crores as of 31 March 2022, significant value in underlying businesses managed by subsidiaries /
joint ventures / associates, established track record of the Group to monetize its assets as demonstrated
by stake sale in Mindtree Limited, sale of portion of land in mangalore owned by its wholly-owned
subsidiary Tanglin Developments Limited (refer note 5 of the Consolidated Financial statements), sale
of Way2Wealth Group entities (refer note 48(II) of the Consolidated Financial statements), operational
efficiencies and consequential ability to service its obligations.

The Parent Company along with 1 of its subsidiary has entered into an Agreement to sell Way2wealth
Securities Private Limited and its certain subsidiaries to Shriram Ownership Trust (‘the purchaser”)
(refer Note 48(II) of the Consolidated Financial Statements). Based on the agreement, INR 12.10 Crore
is receivable by the company in form of preceding year’s tax refunds and SEBI deposits from the
purchaser in form of reimbursement, subject to realisation. Further a sum of INR 2 Crore has been
withheld by the purchaser per the agreement. An exceptional profit of INR 15.51 Crore has been
recognised on the said sale transaction at the Group level during FY 20-21.

Reply: The auditors have emphasized a factual matter. The above are as per agreement with the party

A show cause notice has been served on the company in May 2021 under Rule 4 of SEBI (Procedure
for Holding Inquiry and Imposing Penalties) Rules, 1995 in the matter of shares held by the company
and its subsidiaries in Mindtree Limited (Refer Note 68 of the Consolidated Financial Statements) and
on December 7, 2021 by SEBI in the matter of transfer of funds by Subsidiaries of the Company to
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Mysore Amalgamated Coffee Estates Limited (MACEL) (Refer Note 69 of the Consolidated Financial
Statements). We are informed that the matter is being discussed with the legal counsels and appropriate
representation will be made before the authorities.

Reply: Management is discussing with the legal counsels and appropriate representation will be made
before the authorities.

13. The auditor of 1 subsidiary has emphasized (refer to Note 45F of the Consolidated Financial
Statements) on the outstanding income tax dues of INR 101.61 crores relating to for AY 2019-20 and
AY 2020-21.

Reply: The auditor has emphasized a factual matter for which the impact has been addressed in
financials.

14. The auditors of 1 subsidiary, which in turn has 3 step-down subsidiaries and 2 joint ventures have
drawn attention to the details of cases filed against the company before NCLT (refer Note 46(f) of the
Consolidated Financial Statements) which was subsequently dismissed. Further, the auditors have also
emphasized that interest expense of Rs. 97.07 crores as against Rs 16.13 crores of non-provision of
interest during the previous year to two of its lenders (refer Note 46(h) of the Consolidated Financial
Statements).

Reply: One of the lenders of Coffee Day Global Limited (subsidiary) has made an application as
financial creditor before National Company Law Tribunal (NCLT) for recovery of the dues. NCLT
dismissed the application. The management Coffee Day Global Limited (subsidiary) has in line with
its request to all lenders as per the proposed restructuring plan, decided not to provide interest on its
borrowings outstanding for the financial year 2021-22 of Rs. 97.07 crores as against Rs 16.13 crores of
non provision of interest during the previous year to two of its lenders.

15. The auditor of 1 subsidiary, which in turn has 3 step-down subsidiaries and 2 joint ventures has drawn
attention to the liquidation process of the foreign subsidiaries (refer Note 48(I) of the Consolidated
Financial Statements).

Reply: The foreign subsidiaries of Coffee Day Global Limited (subsidiary) are under liquidation and
the process is ongoing and yet to conclude. However the Coffee Day Global Limited (subsidiary) does
not have any additional liability in respect of these limited liability corporations. Further 100%
provision in respect of investment in these foreign subsidiaries have already been made, and
accordingly there is no further impact on the financial statements of Coffee Day Global Limited
(subsidiary).

16. The Auditors of 2 step-down subsidiaries of the Company have emphasized that the Companies have
impaired the investments made in M/s. Lakshmi Vilas Bank Ltd and recognized impairment loss during
Financial Year 2020-21 of INR 1.86 Crore (refer Note 15 of the Consolidated Financial Statements)

Reply: This relates investment made by W2W. The auditor has emphasized a factual matter for which
the impact has been addressed in financials.

II. Following are the Disclaimers/Emphasis of matter/qualifications given in the STANDALONE
INDEPENDENT AUDITORS REPORT for the quarter/year ended 31% March 2022 and management
response for the same.

1.  We have not been provided with sufficient evidence with respect to recoverability of dues from group
companies amounting to INR 1,676 Crore (refer Note 7B of the standalone financial statement)).
Further, we have not been provided appropriate evidence about the recognition of fair value of the
estimated loss allowance on corporate guarantee given to its subsidiary as required by Ind AS 109,
‘Financial Instruments’. We are therefore unable to comment on the recoverability of the stated balance
from group companies, fair value of estimated loss allowance on corporate guarantee given to a
subsidiary, and the impact on the Statement.

Reply: The subsidiaries of CDEL are in the process of disinvestment of their assets. The company is
confident that the subsidiaries will repay these advances in due course.
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2.

It is observed that there has been a change in the percentage of shares held by the Company in two of
its subsidiaries as of March 31, 2022 vis-a-vis March 31, 2019, due to the invocation of shares by the
lenders of the subsidiaries. However, while considering the amount invested in the subsidiaries, the
Management of the Company has considered the erstwhile shareholding pattern prior to dilution as the
Management believes that the change in shareholding is temporary in nature and the shares pledged
will be redeemed back by the Company (refer to Note 6 of the standalone financial statement).

However, these shares have been transferred to such lenders before March 31, 2022. We have been
informed that the lenders have not sold any of the shares invoked and consequently have not made any
adjustments to the loan outstanding. Accordingly, the Management believes that it is not possible to
attribute any sale value to the invoked shares. Consequently, the impact of the said transfer on the book
value of invoked shares of INR 156 Crores on the standalone financial statements cannot be
ascertained.

Reply: Management believes that the change in shareholding is temporary in nature and the shares
pledged will be released back to the Company. Since there is no marketability for the shares invoked
management is unable to estimate the impact.

The Management of the Company has determined that no impairment is required to be recognized on
its investments in subsidiaries, associates and joint ventures with a carrying value of INR 1,865 Crore
as at March 31, 2022, as required by Ind AS 36, ‘Impairment of Assets’, particularly consequent to
developments during this period (as detailed in Note 41 of the standalone financial statement).
Consequently, the value of investments held by the Company in its subsidiary, which is in turn affect
by the said step-subsidiary’s value, is required to be assessed for impairment. However, we have not
been provided with the indicators used and the assessment performed by the Management in order to
arrive at this decision. We are therefore unable to comment on whether the value of investments
recognized in the Statement is appropriate.

Reply: The valuation of these investments for assessing impairment remains to be done.

Attention is drawn to Note 14 of the Standalone Financial Statements, wherein instances of non-
compliance with certain debt covenants including interest & principal repayment defaults have been
described. We also draw attention to the fact that the Company has not obtained the balance
confirmations on loans from lenders. In the absence of adequate and sufficient audit evidence to
establish the amounts payable to the lenders, we are unable to provide our opinion on the correctness of
these amounts reflected in the standalone financial statement and also on their consequential impact
including potential tax liabilities. We have been informed that during the year certain lenders have
exercised their right to recall the loan and some lenders have initiated legal action to recover dues.
However, in the absence of the adequate evidence, we are unable to comment on the consequential
adjustments that might impact this Statement on account of non-compliance with debt covenants.

Further, in view of the loan recall notices, legal disputes and pending one-time settlement with the
lenders of the Company, the Management has not recognised interest on the loans outstanding as of
March 31, 2022 aggregated to INR 68.30 Crores. As the loan recall letters provided by the lenders
requires payment of interest, non-provision of interest is not in line with the accrual concept of
accounting

Reply: Due to default in repayment of interest and principal to the lenders, the lenders have sent “loan
recall” notices to the Company as well as initiated legal disputes. In view of the loan recall notices,
legal disputes and pending onetime settlement with the lenders, company has not recognised interest of
Rs.68.30 crores during the financial year. Management is following up with lenders to get the balance
confirmations. This will be taken care of during one time settlement process. There have been certain
covenant breaches with respect to borrowings taken by the Company from various lenders. Such
covenant breaches entitle the lenders to recall the loan. Some of the lenders have exercised their right
to recall the loan and one of the lenders has initiated legal process to recover the dues.

The Statement has been prepared by the Management and Board of Directors using the going concern
assumption (Refer Note 39 of the standalone financial statement). The matters detailed in the above
paragraphs may have a consequential implication on the Company’s ability to continue as a going
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concern. We are therefore unable to comment on whether the going concern basis for preparation of the
standalone financial results is appropriate.

Reply: These standalone financial statements for year ended 31 March 2022 have been prepared on a
going concern basis in view of the positive net worth of the Company amounting to Rs.30,673 million
as of 31 March 2022, significant value in diversified portfolio of investments held in subsidiaries / joint
ventures / associates, established track record of the Company to monetize the group assets as
demonstrated by sale of stake in Mindtree Limited, sale of Global Village Tech Park owned by its
wholly-owned subsidiary Tanglin Developments Limited , sale of stake in Way2Wealth Group entities
profitable resorts operations and consequential ability to service the obligations.

In a letter dated July 27, 2019 signed by late Mr. V. G. Siddhartha, the Promoter and then Chairman
and Managing Director of the Company, which has come to light, it was inter-alia stated that the
Management and auditors were unaware of all his transactions. The Board of Directors had initiated an
investigation into the circumstances leading to the statements made in the letter and to scrutinize the
books of accounts of the Company and its subsidiaries.

The investigation report submitted to the Board of Directors on July 24, 2020 has concluded that
Mysore Amalgamated Coffee Estates Limited (‘MACEL’) a related entity owes a sum of INR 3,535
Crore to the subsidiaries of CDEL as on July 31, 2019 of which a sum of INR 842 Crore was due to the
subsidiaries as of March 31, 2019 leaving a balance of INR 2,693 Crore as incremental outstanding
which needs to be addressed. Further, the Board of the Company in the board meeting on August 21,
2020, appointed Retired Hon’ble Justice Sri K L Manjunath, former Judge of Hon’ble High Court of
Karnataka to suggest and oversee actions for recovery of the dues from MACEL and to help on any
other associated matters. The future course of action will be decided by the Management based on the
decision taken by the Hon’ble Justice Sri K L Manjunath. Due to the demise of Sri K. L. Manjunath,
the Board, in their meeting held on February 7, 2022 appointed Hon'ble Mr. Justice H N
Nagamohandas, a retired Judge of High Court of Karnataka, to suggest and oversee actions for
recovery of the dues from MACEL and to help on any other associated matters.

Reply: The auditors has emphasized a factual matter which does not require any accounting
adjustments.

We draw attention to Note 29 of the standalone financial statement, wherein facts relating to the sale of
Way2Wealth Securities Private Limited and its certain subsidiaries has been described. Based on the
agreement, Rs. 4.63 Crore is receivable by the company in form of preceding year’s tax refunds and
SEBI deposits from the purchaser (Shriram Ownership Trust) in form of reimbursement, subject to
realization. Further a sum of Rs. 0.77 Crore has been withheld by the purchaser per the agreement.
Exceptional Loss of Rs. 46.50 Crore has been recognized on the said sale transaction in FY 2020-21.

Reply: The auditors have emphasized a factual matter. The above are as per agreement with the party.

We draw attention to the Note 40 of the standalone financial statement, wherein the Company has
stated that Corporate Insolvency Resolution Process has been initiated in NCLT against one of its key
step-subsidiary, M/s. SICAL Logistics Limited (SLL), pursuant to which an Interim Resolution
Professional has been appointed to look into the affairs of the key step-down subsidiary. The
Management is of the view that the recoverability of above amount from SLL can be ascertained only
after the receipt of report from the Resolution Professional and accordingly no provision is made
against the same.

Reply: The auditors have emphasized a factual matter. The management awaits report from the
resolution professional.

A show cause notice has been served on the company in May 2021 under Rule 4 of SEBI (Procedure
for Holding Inquiry and Imposing Penalties) Rules, 1995 in the matter of shares held by the company
and its subsidiaries in Mindtree Limited (Refer Note 42 of the standalone financial statement) and on
December 7, 2021 by SEBI in the matter of transfer of funds by Subsidiaries of the Company to
Mysore Amalgamated Coffee Estates Limited (MACEL) (Refer Note 43 of the standalone financial
statement). We are informed that the matter is being discussed with the legal counsels and appropriate
representation will be made before the authorities.
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10.

Reply: Management is discussing with the legal counsels and appropriate representation will be made
before the authorities.

As detailed in Note 38 of the standalone financial statement, the Company has filed an application
seeking a onetime exemption from registering itself as a Non-Banking Financial Company (NBFC) as
required by Section 45-IA of the Reserve Bank of India Act, 1934 and other related provisions. As at
the date of this Statement a response from the Reserve Bank of India is awaited. In the absence of such
exemption, we are unable to comment on the compliance with the aforesaid regulations and
consequential impact, if any on this Statement.

Reply: The Company has applied one time exemption from NBFC provisions to RBI and company is
awaiting response from RBI.

B. SECRETARIAL AUDIT POINTS:

1.

The Board of Directors of the top 2000 listed entities (with effect from April 1, 2020) shall comprise
of ‘not less than six directors’. However, it is noticed that the company could not comply the same for
the period starting from 30% June 2021 to 12" Nov 2021. The Stock Exchanges have levied penalty
for the said default.

Reply: As per Reg 17 of SEBI (LODR) Regulations, 2015 the Company should have minimum of six
Directors. The Company had Six Directors till the resignation Dr. Albert Hieronimus on 30th June
2021. The Management could not find the suitable candidate for the post of Director due to the
inconvenience caused by COVID. However on 12th November 2021, the Board appointed Dr. 1. R.
Ravish, as Additional Director. Both the Exchanges have levied penalty for the said non-compliance,
however the Company has applied for waiver of the said penalty.

On 6 April 2022, the Company made a Disclosure in terms of SEBI circular No.
SEBI/HO/CFD/CMD1/CIR/P/2019/140 for the quarter ended 31 March 2022 regarding the
disclosures of defaults on payments of Interest / Repayment of principal amount on loans from Banks
/ Financial institutions and unlisted debt securities. As per the disclosure, the Company has defaulted
in payment of interest and principal amounting to Rs. 2306.6 million on loans/cash credits from
banks/financial institutions and Rs. 2490.2 million towards Unlisted debt securities i.e., Non-
convertible Debentures.

Reply: This is Due to liquidity issue and COVID 19 challenges faced by the Company.

The amount due by Mysore Amalgamated Coffee Estates Limited (MACEL), a related party, to
various subsidiaries and joint venture of the Company amounting to Rs. 3,430.67 Crores is yet to be
recovered. The Management of Company informed that, it had appointed Justice KL Manjunath, Ex-
Judge of the Honourable High Court to submit the report and to suggest and oversee the actions for
recovery of dues. Due to his untimely demise, the Company appointed retired Justice Mr.
Nagamohandas, Ex-Judge of the Honourable High Court in place of Late Justice K.L Manjunath to
submit the report and same is awaited.

Reply: The Auditors have stated factual matters, the Company has appointed retired Justice Mr.
Nagamohandas, Ex-Judge of the Honourable High Court in place of Late Justice K.L. Manjunath to
suggest and oversee the actions for recovery of dues from MACEL to subsidiaries of the Company.
The Management is waiting for the report to be submitted by retired Justice Mr. Nagamohandas, for
further action.

The National Company Law Tribunal has initiated a Corporate Insolvency Resolution Process against
one of the subsidiaries, Sical Logistics Limited.

Reply: the Auditors have given the factual matters, National Company Law Tribunal has initiated a
Corporate Insolvency Resolution Process against one of the subsidiaries.
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5. A show cause notice has been served on the company on May 12, 2021 under Rule 4 of SEBI
(Procedure for Holding Inquiry and Imposing Penalties) Rules, 1995 in the matter of shares pledged
in prior years by the company and its subsidiary in Mindtree Limited. The matter is being represented
before authorities. The company and its subsidiary had sold its entire stake in Mindtree Limited on 30
April, 2019. The Company opted for Adjudication proceedings in this regard and the arguments of
Legal counsel appointed by the Company was heard and decision of SEBI is awaited.

Reply: The Company has placed its arguments through the legal counsel and decision of SEBI is
awaited.

6. A show cause notice has been served on the Company on December 7, 2021 by the Securities
Exchange Board of India (SEBI) in the matter of transfer of funds by Subsidiaries of the Company to
Mysore Amalgamated Coffee Estates Limited. The SEBI proceedings are under process.

Reply: The Company is providing necessary information to SEBI as and when demanded. The
decision of SEBI is awaited.

Risk Management and Assessment:

The Company is exposed to various risks considering the diversified parameters according to the different major
business sectors of the Company that is coffee business, and resort business. The Audit Committee oversees 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.

Appreciation:
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The Board acknowledges and places on record its’ appreciation for the contributions and hard work of Chief
Executive Officer, Chief Financial Officer, Company Secretary & Compliance officer and their team
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statutory agencies.
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Sd/- Sd/-
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Independent Director DIN: 00136524

DIN: 00323799
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ANNEXURE-1

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

I. OUTLOOK
Global Economic Outlook

The post-Covid-19 pandemic recovery is being hit by a potentially huge global supply shock that will reduce
growth and push up inflation. The war in Ukraine and economic sanctions on Russia have put global energy
supplies at risk. Sanctions seem unlikely to be rescinded any time soon. Russia supplies around 10% of the
world’s energy, including 17% of its natural gas and 12% of its oil. The jump in oil and gas prices will add to
industry costs and reduce consumers’ real incomes. Outright shortages and energy rationing are possible in
Europe if there is an abrupt halt to Russian supply. Higher energy prices are a given. Fitch Ratings has cut its
world GDP growth forecast for 2022 by 0.7pp to 3.5%, with the eurozone cut by 1.5pp to 3.0% and the US by
0.2pp to 3.5%. This reflects the drag from higher energy prices and a faster pace of US interest rate hikes than
anticipated. We have lowered our forecast for world growth in 2023 by 0.2pp to 2.8%.

(Source: Fitch Ratings)

Indian Economic Outlook

Right when the global economy seemed to be at the cusp of witnessing green shoots of recovery after leaving
the worst of the COVID-19 pandemic behind (despite uncertainties associated with subsequent waves of
infection and rising global inflationary pressures), the Russia-Ukraine crisis escalated. Consequently, prices of
crude oil and gas, food grains such as wheat and corn, and several other commodities have shot up. The war in
Ukraine and its potential economic impact have forced several economic forecasters to go back to their drawing
boards and revise their growth projections for this year—most now point to less-than-expected growth in 2022.

India’s economic growth prospects may continue to feel the heat of Ukraine-Russia tensions and its aftermath as
more and more analysts keep revising downward India’s GDP growth forecast in 2022-23.

In its latest report, rating agency India Ratings has revised its 2022-23 India GDP growth rate from 7.6% to 7-
7.2%. It says that its earlier outlook (released in January) no longer holds on the back of the Ukraine-Russia
conflict.

The rating agency says if the crude oil price is assumed to be elevated for three months then GDP growth could
be 7.2% but if crude prices remain high for another six months, the GDP growth may come down to 7%.

It sees retail inflation going up by 100-140 basis points in 202-23 due to higher crude oil and edible oil prices
impacting consumption demand. “A 10% y-o-y increase in petroleum product prices without factoring in
currency depreciation is expected to push up Consumer Price Index inflation by 42 basis points and Wholesale
Price Index inflation by 104 basis points,” India Ratings says in its latest economic outlook report.

Another rating agency ICRA recently drastically revised the GDP growth rate from 8% to 7.2% as it feels higher
prices of fuels and items such as edible oils are likely to compress disposable incomes in the mid to lower-
income segments, constraining the demand revival in 2022-23. Recently, rating agency Moody’s also cut the
GDP growth estimate by 40 bps to 9.1% from 9.5% in 2022.

(Source: The New Indian Express)

II. INDUSTRY STRUCTURE AND DEVELOPMENTS

a. Coffee Business:

Market Analysis
The global coffee industry include ready-to-serve product, instant, and brewed ingredients, and any number of

dedicated shops that serve the beverages exclusively or as part of their beverage service.

According to the estimates of the International Coffee Organisation (ICO), for the coffee year 2021-22, global
production is at 167.17 million bags, a 2.1% decrease as compared to 170.83 million bags during the previous
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coffee year. Arabica production is at 93.97 million bags, lower by 7% from that of last year and Robusta
production is at 73.20 million bags, up by 5% vis-a-vis last coffee year.

The World coffee consumption is projected to grow by 3.3%, to 170.3 million in FY 2021-22, as compared to
164.9 million for the preceding coffee year.

In FY 2021-22, consumption is expected to exceed production by 3.1 million bags. Supply and demand trends
may be affected by the downturn in the world economy, increased cost of inputs and production as well as
import and consumption fluctuations due to the ongoing conflict in Ukraine.

The New York [Intercontinental Exchange (ICE)] May terminal, representing Arabica settled at 226.40 c/lIb on
March 31, 2022, as compared to 123.50 c/lb for the same period on March 31, 2021. As on March 2022, the
London Robusta May futures was settled at $2,165/MT as compared to $1,342/MT for the same period on
March 31, 2021.

In the recent past, Indian coffee retail chain witnessed tremendous growth as outlets are gaining popularity of
hangout zones with friends, family, colleagues, and business associates, among others.

The coffee retail shops in India are a primary hang out place for the Indian youth basically between the age
group of 16 to 45 years. Reading, working, or just casual discussion in the coffee shops is a usual sight. The
complementary services provided by the coffee shops such as free WIFIL, music, and others have succeeded to
retain customer footfall in the shops.

The Indian people have an incline towards enjoying the coffee sitting in the shops rather than take away the
beverage on the go. Although there is an increase in the trend of take away in the working class, the Dine in the
coffee retail market maintains a substantial majority in this market.

The Indian coffee retail chain industry has a decent mix of international as well as majority Indian brands
surging upwards in the market.

Opportunities

Global economies are in varying stages of recovery, following the recurrent waves of the pandemic. The
emphasis on food safety and sustainability is more pronounced, and the Company believes that it is well-
positioned to serve the trend, given the quality of its customer base, the assets, and the capabilities available
within the company. We believe that our efforts in converting prospective customers and entering new
geographies along with strengthening our diverse product portfolio further will help to ward off risks. As
markets progressively open and travel commences, demand from institutional and food service industries will
provide a further fillip to the instant coffee industry also e-commerce platforms are expanding for retails coffee
business.

According to Grand View Research, India's retail coffee chains market was valued at $128.6 million in 2016.
The research says increasing global exposure, western culture, and penetration of established coffee brands are
anticipated to be the key trend driving the growth of the retail coffee chain market here.

Increasing disposable income and influence of western culture amid youth and other population witnessed shift
owing to the global exposure of foreign brands in the Indian market. The increasing acceptance of
coffee/premium coffee as a beverage, across states, has encouraged the prominent participated in the industry to
launch retail coffee chains offering exotic range products to the urban population. In the recent past, the retail
coffee chain has scaled up its coffee standardization as a differentiation strategy and provide a refined ambiance
with the assortment of food.

The country’s youth population is increasingly visiting coffee houses for socializing, thus creating growth
opportunities for brand operating in the country, both chained as well as independent coffee shops. This section
of population forms the majority of the customer base for cafe chain outlets.

The professions with the constraint of not having official space, use the cafe houses as a meeting place. Hobby
groups, Journalists, Writers, and Women’s club’s also opt coffee houses to spend time for leisurely get-together.
Now-a-days, consumer can easily spend on dinning out, which has been seen as a major participating factor
behind the consistent growth momentum of coffee chain market in India.
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Risks, Concerns, and Threats

There is an emergence of inflation be it input costs — spanning across packing material and fuel which is a cause
of concern to us.

Ecological concerns and responsive measures: The entire plantation industry is dependent on climatic condition,
making it susceptible to climatic parameters. The major weather factors that influence coffee yield are rainfall,
temperature, light intensity, and relative humidity. As the plantations are susceptible to vagaries of weather, the
Company has mitigated this dependency by irrigating its Robusta areas.

Recovering From Pandemic Constraints

Although the COVID-19 pandemic impacted how many people obtained coffee, it apparently did not
permanently impact the demand for these products. In the United States, coffee drinking soared during 2018,
reaching a level not previously achieved since 2012. While the 2020 pandemic lowered the annual global
growth rate for the industry temporarily (from around 9% to 4.5%), this downturn appears short-term in nature.
Analysts predict vigorous growth again by 2023.

In some places, emergency public health restrictions during the pandemic dampened the operation of
“nonessential” coffee and tea retail outlets. Yet, at the same time, some coffee subscription services witnessed
flourishing growth. Innovations in automating harvesting also continued to generate headlines.

Product Development and completion

One important ongoing trend in this industry remains the introduction of new product lines. A wide array of
companies have developed specialty coffees

Market Segmentation

The global coffee market is segmented on the basis of product Based on the product, distribution, and end use.
The global market is segmented based on the product as Robusta and Arabica. On the basis of the distribution
channel, the global coffee market is segmented as super and hyper market, specialist retailers, convenience
store, and independent retailers. On the basis of end-use, the global market is categorized as soluble, roasted,
speciality, and ready-to-drink. The roasted segment is further sub-segmented as French roast, American roast,
Italian roast, Viennese roast, and European roast.

b. Hospitality Business

As per BWHotelier Research: The Indian hospitality industry has witnessed healthy recovery from mid-February
2022 aided by leisure, transient demand, MICE/ weddings and gradual pickup in business travel. While demand
was impacted in January 22 and for the first two weeks of February 22 because of the Omicron wave, normalcy
has returned at a much faster pace compared to that during Covid 2.0. Further, the impact on hotel demand
during the third wave was relatively shorter at about 4-5 weeks compared to 10-12 weeks in Covid 2.0. While
the possibility of a fourth Covid wave cannot be ruled out, the increasing vaccination coverage and reducing
disruption with each Covid19 wave provide comfort.

One trend that is clearly visible from the travellers is the increasing openness to travel and dine-out. There is
willingness to undertake long-haul travel, as against drive-to travel being the preferred mode post Covid19. As
for business travel, it is likely to pick up steadily over the next few months. Overall, demand for the Indian hotel
industry is likely to be healthy for the next eight-12 months.

The hotel industry is expected to clock ~60 per cent of pre-Covid revenues in FY2022. Further, the industry is
also likely to report operating profits in the current fiscal aided by improved operating leverage and sustenance
of some of the cost-optimisation measures undertaken in FY2021. Notwithstanding the potential impact on
demand with further Covid waves, if any, the industry is expected to return to pre-Covid levels, both in revenues
and margins, in FY2023. Some smaller hotels / those dependent primarily on FTAs or business travel could be
negative outliers.

Market Size

21



CDEL_2021-22 DAy

India is the most digitally advanced traveler nation in terms of digital tools being used for planning, booking,
and experiencing a journey. India’s rising middle class and increasing disposable income has supported the
growth of domestic and outbound tourism.

The travel market in India is projected to reach US$ 125 billion by FY27 from an estimated US$ 75 billion in
FY20.

The Indian airline travel market was estimated at ~US$ 20 billion and is projected to double in size by FY27
due to improving airport infrastructure and growing access to passports.

The Indian hotel market including domestic, inbound and outbound was estimated at ~US$ 32 billion in FY20
and is expected to reach ~US$ 52 billion by FY27, driven by the surging demand from travelers and sustained
efforts of travel agents to boost the market.

Between January 2021 and April 2021, FTAs was 376,083 as compared with 2.35 million between January 2020
and April 2020, registering a negative growth of -84.0% Y-0-Y due to COVID-19. By 2028, international tourist
arrivals are expected to reach 30.5 billion and generate revenue over US$ 59 billion. However, domestic tourists
are expected to drive the growth, post pandemic. International hotel chains are increasing their presence in the
country, and it will account for around 47% share in the tourism and hospitality sector of India by 2020 and 50%
by 2022.

As per the Federation of Hotel & Restaurant Associations of India (FHRAI), in FY21, the Indian hotel industry
has taken a hit of >Rs. 1.30 lakh crore (US$ 17.81 billion) in revenue due to impact of the COVID-19 pandemic.

The United Nations World Tourism Organisation selected Pochampally in Telangana as one of the best tourism
villages in November 2021.

Investments
According to IBEF data
FDI inflows in the Tourism & Hospitality sector reached US$ 16.38 billion between April 2000- March 2022.

Accor, a French hospitality major will expand its India's portfolio by adding nine additional hotels in the mid-
scale and economy categories, bringing the total number of hotels 54 in India.

The Medical Tourism sector is expected to increase at a CAGR of 21.1% from 2020-2027.

India was globally the third largest in terms of investment in travel and tourism with an inflow of US$ 45.7
billion in 2018, accounting for 5.9% of the total investment in the country.

Indian government has estimated that India would emerge with a market size of 1.2 million cruise visitors by
2030-31. Dream Hotel Group plans to invest around US$300 million in the next 3-5 years for the development
of the cruise sector in India.

Government Initiatives

Some of the major initiatives planned by the Government of India to boost the tourism and hospitality sector of
India are as follows:

From November 15, 2021, India allowed fully vaccinated foreign tourists to visit India, which in turn will help
revive the Indian travel and hospitality sector.

In November 2021, the Ministry of Tourism signed a Memorandum of Understanding (MoU) with Indian
Railway Catering and Tourism Corporation to strengthen hospitality and tourism industry. The ministry has also
signed an MoU with Easy My Trip, Cleartrip, Yatra.com, Make My Trip and Goibibo.
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In November 2021, the Indian government planned a conference to boost film tourism in the country with an
aim to establish domestic spots as preferred filming destinations. This move is expected to create jobs and boost
tourism in the country.

In October 2021, Prime Minister, Mr. Narendra Modi launched the Kushinagar International Airport in Uttar
Pradesh to boost tourism.

The COVID-19 pandemic has greatly disrupted the Tourism industry. In September 2021, the Ministry of
Tourism announced plans to allow international tourists to enter India and formal protocols are under
discussion. According to the previous announcements, the first five lakh foreign tourists will be issued visas free
of cost.

In September 2021, the government launched NIDHI 2.0 (National Integrated Database of Hospitality Industry)
scheme which will maintain a database of hospitality sector components such as accommodation units, travel
agents, tour operators, & others. NIDHI 2.0 will facilitate the digitalisation of the tourism sector by encouraging
all hotels to register themselves on the platform.

In July 2021, the ministry drafted a proposal titled ‘National Strategy and Roadmap for Medical and Wellness
Tourism' and has requested recommendations and feedback from several Central Ministries, all state and UT
governments and administrations as well as industry partners to make the document more comprehensive.

In May 2021, the Union Minister of State for Tourism & Culture Mr. Prahlad Singh Patel participated in the
G20 tourism ministers' meeting to collaborate with member countries in protecting tourism businesses, jobs and
taking initiatives to frame policy guidelines to support the sustainable and resilient recovery of travel and
tourism.

Government is planning to boost the tourism in India by leveraging on the lighthouses in the country. 71
lighthouses have been identified for development as tourist spots.

The Ministry of Road Transport and Highways has introduced a new scheme called ‘All India Tourist Vehicles
Authorisation and Permit Rules, 2021°, in which a tourist vehicle operator can register online for All India
Tourist Authorisation/Permit. This permit will be issued within 30 days of submitting the application.

In February 2021, the Ministry of Tourism under the Government of India's Regional Office (East) in Kolkata
collaborated with Eastern Himalayas Travel & Tour Operator Association (resource partner) and the IIAS
School of Management as (knowledge partner) to organise an ‘Incredible India Mega Homestay Development &
Training’ workshop. 725 homestay owners from Darjeeling, Kalimpong and the foothills of Dooars were trained
in marketing, sales and behavioural skills.

On January 25, 2021, Union Tourism and Culture Minister Mr. Prahlad Singh Patel announced plan to develop
an international-level infrastructure in Kargil (Ladakh) to promote adventure tourism and winter sports.

The Indian Railway Catering and Tourism Corporation (IRCTC) runs a series of Bharat Darshan tourist trains
aimed at taking people to various pilgrimages across the country.

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 westernization 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.
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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.

Pandemic Risk:

A pandemic is a rapidly spreading infectious disease that may pose a global threat. Pandemics can create social
and economic chaos. They can severely upset business operations by disrupting the supply chain and causing
high absenteeism. This may impede your ability to deliver products and services to your customers.

Managing the threats posed by a pandemic is critical for business survival. A business continuity plan can help
you manage the impacts of a pandemic and meet your legal obligations to staff to ensure their safety.

Business continuity plan will detail business's risk management strategy and business impact analysis. It will
describe how business intends to respond to an incident, sets out a recovery plan and defines policies and
procedures for managing staff and communication.

III. SEGMENT WISE PERFORMANCE
COMPANY’S FINANCIAL OVERVIEW
Statement of Profit and Loss Analysis

Net Revenue

Net revenues decreased by 32% to Rs.582 Crores in FY 2021-22, compared with Rs.853 Crores reported in FY
2020-21(which includes revenue of Rs.387 crores of Sical Logistics Limited for 9 months period prior to NCLT
process).

Operating Profit
Operating profit (EBITDA) for FY 21-22 stands at Rs.73 Crores compared to loss of Rs.137 Crores in FY 2020-
21. The reduction in loss is encouraging for the future of your company.

Depreciation

Depreciation for the year under review stood at Rs.148 Crores, compared with Rs. 400 Crores recorded in the
previous year, down 63% on a y-o-y basis. Decrease in depreciation mainly due to termination of leases during
the year and previous year depreciation includes depreciation of Rs.60 crores of Sical Logistics Limited for 9
months period prior to NCLT process.

Finance costs

Finance cost for the year under review decreased by 79% from Rs.261 Crores to Rs.54 Crores. Decrease in
finance cost mainly due non provision of interest due to one-time settlement with the lenders and previous year
finance costs includes finance cost of Rs.31 crores of Sical Logistics Limited for 9 months period prior to NCLT
process.

Net profit

Consolidated net loss for the year under review attributable to shareholders of the company stood at Rs.121
Crores compared with loss of Rs.584 Crores in the previous financial year. Net loss for FY 2020-21 includes Rs.
151 crores loss on account of market valuation of groups' holding of equity shares in Sical Logistics Limited and
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exceptional gain of Rs.16 crores on sale of Way 2 Wealth Securities Private Limited and includes loss of Rs.27
crores of Sical Logistics Limited for 9 months period prior to NCLT process.

Balance Sheet Analysis

Net worth

The Company’s net worth stood at Rs.3,775 Crores as on 31% March, 2022, decreased by 3%, compared with
Rs.3,896 Crores as on 31 March, 2021. The net worth comprised of paid-up equity share capital amounting to
Rs.211.3 Crores as on 31% March, 2022 (211,251,719 equity shares of Rs. 10 each fully paid up) and Non-
controlling interests of Rs.170 Crores. The Company’s reserves and surplus stood at Rs.3,393 Crores as at 31%
March, 2022.

Loan profile

The total loan funds stood at Rs.1,694 Crores which comprises of long-term borrowings of Rs.1,205 Crores and
short-term borrowings of Rs.489 Crores and the Company’s net debt as on 315 March, 2021 stood at Rs.1,634
Crores.

Liabilities

Non-current liabilities (excluding borrowings) stood at Rs.264 Crores, comprising of lease liabilities Rs.167
Crores, other financial liabilities Rs.85 Crores, deferred tax liabilities Rs.7 Crores, and provisions amounting to
Rs.5 Crores.

Current liabilities (excluding current borrowings of Rs.489 Crores and current maturities of long-term
borrowings amounting to Rs.1012 Crores) stood at Rs.570 Crores, comprising of lease liabilities of Rs.56
crores, other financial liabilities of Rs.260 Crores, trade payables of Rs.116 Crores, other current liabilities
Rs.24 Crores, current tax liabilities Rs.102 Crores, provisions Rs.4 Crores and liabilities associated with assets
held for sale amounting to Rs.8 crores.

Total assets
The Company’s total assets decreased to Rs.6,303 Crores in 2021-22 from Rs.6,610 Crores in 2020-21,
representing decrease of 5%. This decrease in total assets is on account termination of leases.

Investments
The Company’s investments (current and non-current) including equity accounted investees during the year
under review decreased to Rs.429 Crores from Rs.460 Crores in the previous year, decrease of 7% over the
previous year.

Current and Non-Current Assets
Inventories increased by 19% to Rs.19 Crores during the year under review from Rs.16 Crores in FY 2020-21.
Inventories comprise of raw material inventory of Rs.14 Crores, and finished goods inventory of Rs.5 Crores.

Trade receivables of the Company stood at Rs.35 Crores in FY2021-22, decrease of 36% over the previous year.

The Company had on its books cash and bank balances including deposits worth Rs.60 Crores as on 3 1% March,
2022 as compared to Rs.47 Crores in 31st March, 2021.

The company had Tax assets Rs.426 Crores during the year under review. Total tax assets for FY 2021-22
comprise of deferred tax assets, (net) Rs.382 Crores and current tax assets, (net) Rs.44 Crores.

Other financial assets stood at Rs.1,099 Crores as compared to Rs.1163 Crores 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:

1§IIO Particulars 2022 2021
1 Debtors turnover (Refer note-1) >-38 372
2 Inventory turnover (Refer note-1) 11.86 440
3 Interest coverage ratio(Refer note 2) -1.39 206
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4 Current ratio 1.89 1.83
5 Debt equity ratio 0.51 0.53
6 Operating profit margin (%) (Refer note 1) 12.57% -16.01%
7 | Net profit margin (%) (Refer note 2) -22.48% -76.41%
8 Return on Net Worth(%) -3.41% -14.76%

Note:

1. Inventory turnover Ratio, Debtors turnover ratio and Operating profit margin improved due to
abnormal drop in business in previous year due to Covid

2. Net Profit margin and Interest coverage ratio improved due reduction in depreciation and non-
provision of interest cost in current year and due to abnormal drop in business in pervious year due to
Covid

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 above.

Operational Overview

Coffee Day Enterprises is present across the following sectors:

Coffee, hospitality and other operation. However, 85% of the consolidated net revenue of the Company was
contributed by the coffee business during the year under review, followed by 6% from the hospitality and 9%
from other operations.

Coffee Business

Gross Revenue from the Company’s consolidated coffee business stood at Rs.496 Crores in 2021-22,
contributing 85% to the consolidated topline, representing a increase of 24% over 2020-21. Consolidated Loss
Before Tax is Rs. 111 Crores for FY 2021-22 compared to 450 Crores for Previous Year FY 2020-21.

Coffee Day Global Limited’s flagship café chain brand Café Coffee Day (CCD) owns 495 cafes in 158 cities
and 285 CCD Value Express kiosks. There are 38,810 vending machines that dispense coffee in corporate
workplaces and hotels under the brand.

2019-20 2020-21 2021-22
No. of cafes 1,192 572 195
No. of cities of presence [208 165 158
No. of CCD Value $12 333 D85
Express kiosks
No. of  operational [58,697 36,326 38,810
vending machines

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 40% from Rs.25 Crores in FY 2020-21 to Rs.35 Crores in
FY 2021-22.

(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 organization’s process of
designing and implementing a system of Internal Control. The framework requires a Company to identify and
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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
unauthorized use, executing transactions with proper authorization 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. Venkatesh & Co, Chennai, 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 computerization of key process controls through the Systems
to maximize automated control transactions across key functions.

The Internal Audit function endeavors to make meaningful contributions to the Organization’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 31st March, 2022, 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.

Recruitment

We have strengthened our entry level and middle management lateral hiring process across our businesses. 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 / NGO’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.
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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 labor issues.

Place: Bangalore For Coffee Day Enterprises Limited
Date: 30" May 2022

Sd/- Sd/-
S.V. Ranganath Malavika Hegde
Interim-Chairman & Whole-time Director
Independent Director DIN: 00136524

DIN: 00323799
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ANNEXURE-II

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 31% March, 2022 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 all the 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

Board of Directors:

Composition, Category and Profile of Directors:

As per the Regulation 17 of the Listing Regulations read with Section 149 of the Act, the Board of the Company
comprises of an optimal combination of Executive, Non-Executive and Independent Directors (including one
Woman Independent Director) representing a judicious mix of in-depth knowledge and experience. As on
March 31, 2022, The Company has six Directors. Of the six Directors, five are Non-Executive Directors and of
which four 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.

The Chief Executive Officer (CEO) who is responsible for the day to day operations of the Company. All the
Directors are free from any business or other relationship that could materially influence their judgment. In the
opinion of the Board, all the Independent Directors are independent of the management and satisfy the criteria
of independence as defined under the Companies Act, 2013 and as specified under LODR Regulations. All the
Board members are management professionals and technocrats who are senior members, 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: https://coffeeday.com/PDF/ProfileofBoardofDirectors.pdf

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

Name of the Director Category
Mr. S.V. Ranganath Interim Chairman, Independent and Non-Executive Director
Mrs. Malavika Hegde Promoter, Whole-time Director & Chief Executive Officer
Mr. K.R.Mohan Independent and Non-Executive Director
Dr. Vasundhara Devi Woman Independent and Non-Executive Director
Mr. Giri Devanur Independent and Non-Executive Director
Dr. I R. Ravish Additional 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
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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 in 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.

Capital budgets and any updates.

Quarterly results and its operating divisions or business segments.

Minutes of meetings of audit committee and other committees of the board.

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.

Show cause, prosecution notices and penalty notices, if any.

e [f there are any fatal or serious accidents, dangerous occurrences, any material effluent or pollution
problems.

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

e 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.

e Details of any joint venture or collaboration agreement.

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

e 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.

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

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

e 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 2021-22, Board of Directors met five (5) times as on:
1) 30" June 2021
2) 12 August 2021
3) 12 November 2021
4) 7" February 2022
5) 14" February 2022

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, 2022 have been made by the Directors.

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, 2022 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.

Name of the Director No. of Board No. of Board meeting Attendance at the last AGM
Meeting held attended i.e. 22.09.2021

Mr. S.V. Ranganath 5 5 Yes

Mrs. Malavika Hegde 5 5 Yes

*Dr. Albert Hieronimus 1 1 No
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Mr. K.R. Mohan 5 5 Yes
Dr. Vasundhara Devi 5 5 Yes
Mr. Giri Devanur 5 5 Yes
Dr. 1. R.Ravish 2 2 NA

*Dr. Albert Hieronimus resigned from Directorship 30" June 2021

Name of the Director

Directorships in Other Public Companies

Mr. S.V. Ranganath 5
Mrs. Malavika Hegde 2
Mr. K.R. Mohan 1

Dr. Vasundhara Devi

Mr. Giri Devanur

Dr. I. R. Ravish

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

S Name of listed entities in which
N(; Name of the Director the concerned Category of Directorship
) Director is a Director

1. Mr. S.V.Ranganath Bosch Limited Non-Executive Independent Director
2. Mrs. Malavika Hegde - -

3 Mr. K.R. Mohan - -

4. Dr. Vasundhara Devi - -

5. Mr. Giri Devanur - -

6. Dr. LR. Ravish - -

Details of Membership/Chairmanship of Directors in Board Committees:

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

S. Name of the Director No. of Committee* I\f[emberships/?hairmanship held in
No. Listed Companies

1. Mr. S.V. Ranganath 4 Memberships(including 3 as Chairperson)

2. Mrs. Malavika Hegde

3 Mr. K.R. Mohan 2 Membership (including 2 as Chairperson)

4 Dr. Vasundhara Devi -

5 Mr. Giri Devanur -

6. Dr. I.LR.Ravish -

Shareholding of Directors:

Name of the Director

Nature of Directorship

Details of Shareholding as at
March 31, 2022

Mrs. Malavika Hegde

Promoter Group, Whole-time Director

53,402

Mr. S.V. Ranganath

Independent and Non-Executive Director

Mr. K.R. Mohan

Independent and Non-Executive Director

Dr. Vasundhara Devi

Independent and Non-Executive Director

Mr. Giri Devanur

Independent and Non-Executive Director

Dr. I.R.Ravish

Non-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:
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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

i) 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

V) Technical / Professional skills and specialized knowledge in relation to Company’s business

Inter-se relationship among Directors:
There is no inter-se relationship amongst the Directors of the Company.

Re-appointment of Directors:

There are no Directors who are liable to retire by Rotation as per section 152(6) of the Companies Act, 2013 as
on 31st March 2022.

During the year, Dr. Albert Hieronimus, an Independent Director of the Company resigned from his post on
30th June 2021. Thereafter, the Board of the Company, appointed Dr. I. R. Ravish as an Additional (Non-
Executive) Director to the Board of the Company in their meeting held on 12th November 2021. Further, the
members’ approval is sought in this Annual General Meeting for regularization of Directorship of Dr. I. R.
Ravish.

Resignation of Independent Director:

During the year, Dr. Albert Hieronimus an Independent Director who was appointed on 17" January 2020 for
second term of 5 years tenure (i.e. till 16™ January 2025) resigned from his post on 30" June 2021 i.e. before the
completion of his tenure, due to the Ongoing Pandemic COVID-19 and personal health reasons. He has also
confirmed that there are no other material reasons other than the reason he has provided.

Notice of interest by Senior Management personnel:

The Board has noted that no material financial and commercial transactions have been entered into between the
Company and Senior Management team, where they have personal interest.

Familiarization Programme for Independent Directors:

As per Regulation 25(7) of the Listing Regulations and Schedule VI of the Act, the Company in its routine
course of action familiarizes 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 Familiarization 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%20PROGRAMME%20FOR%20ID.pdf

Meeting of Independent Directors:

A meeting of Independent Directors was held on 14" February 2022 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.

Board Committees:

The Company has constituted various Committees for the smooth functioning of the Board. There are Six (6)
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.
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1. Audit Committee
2. Nomination & Remuneration Committee
3. Stakeholder Relationship Committee

Statutory Committees

4. Corporate Social Responsibility Committee Other Committees

5. Risk Management Committee

6. Executive 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:

AUDIT COMMITTEE:

Composition and Category Terms of reference Other details
1. Mr. K.R Mohan, | The terms of reference of the Audit Committee Majority of members of the
Chairman of Audit | covers all the areas mentioned under Section committee are independent. The
Committee and | 177 of the Act and Regulation 18 read with members possess sound
Non-Executive Part C of Schedule II to the Listing knowledge of accounts, finance,
Independent Regulations. audit and legal matters.
Director.
e Oversight of the Company’s financial The Company Secretary &
2. Mr. S.V. reporting process and disclosure of its Compliance ~ Officer,  Mr.
Ranganath, financial information; Sadananda Poojary, acts as the
Independent e Reviewing, with the management, the Secretary to  the  Audit
Director & quarterly, half-yearly, annual financial Committee to ensure
Member. statements and auditor’s report before compliance  and  effective
submission to the Board for approval, implementation of the
3. Dr.Albert e Scrutinizing of inter-corporate loans and Corporate Governance
Hieronimus,* investments; practices.
Independent e Reviewing Management discussion and
Director and Analysis report; The CFO have certified, in
Member. e Recommending the terms of appointment/ terms of regulation 17(8) of the
) re-appointment, remuneration, replacement Listing Regulations to the
4. Mrs. Malavika or removal of Statutory auditors; Board that the financial
Hegde, WhOIG' e  Recommending appointment and statements present a true and
nm,e Dlrect.or, remuneration of Cost Auditors; fair view of the Company’s
Chief  Executive | | Reviewing the adequacy of internal audit affairs and are in compliance
Officer and function and internal control systems; with  existing  accounting
Member e Approval of all related party transactions; standards.
e Evaluation of Risk Management System,;
e Appointment of Chief Executive Officer;
e Reviewing the functioning of Whistle
Blower Mechanism.

*(Dr. Albert Hieronimus resigned from the Committee on 30" June 2021)

Meeting and attendance during the year

During the financial year 2021-22, the Committee met five (5) times as on:

1. 30" June 2021

2. 12" August 2021

3. 30% September 2021
4. 12" November 2021
5. 14" February 2022

The details of member’s attendance at the Audit committee meeting during the year are given below:
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Name of the Director No. of Meeting held No. of meeting attended
Mr. K. R. Mohan 5 5
Mr. S.V. Ranganath 5 5
Dr. Albert Hieronimus 1 1
Mrs. Malavika Hegde 5 5
2. NOMINATION & REMUNERATION COMMITTEE:
Composition and Terms of reference Other details
Category
1. *Mr. K.R Mohan, | In compliance with the requirements of
Chairman and | Section 178 of the Act and Regulation 19 of | ¢ The Board in consensus with the
Non-Executive the Listing Regulations, the terms of reference Committee carried out an Annual
Independent with respect to the Committee are as follows: evaluation of the performance of all
Director. e formulation of the criteria for its Committees, their Chairperson and
determining qualifications, positive each of Directors on the Board
2. **Dr Albert attributes and independence of a through a self-evaluation survey
Hieronimus, director and recommend to the board process.
Chairman and of directors a policy relating to, the
Independent remuneration of the directors, key The Independent Directors were
Director managerial personnel and other evaluated on various pointers like
employees; integrity, confidentiality,
3. Mr S. V. e formulation of criteria for evaluation commitment, participation,
Ranganath, Non- of performance of independent knowledge, decision-making capacity
Executive directors and the board of directors; and inter-personal relationships with
Independent e devising a policy on diversity of other directors and management.
Director and board of directors;
Member e identifying persons who are qualified
to become directors and who may be
4. Dr. Vasundhara

Devi, Non-
Executive
Independent
Director and
Member

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

remuneration, in whatever

payable to senior management.

board, all
form,

*Mr. K.R. Mohan appointed as Chairman to the Committee on 30" June 2021
**Dr. Albert Hieronimus resigned from the Chairmanship and membership of the Committee on 30" June 2021

Meeting and attendance during the year

During the financial year 2021-22, the Committee met Two (2) times as on:

1.
2.

30™ June, 2021,

12" November, 2021

The details of members’ 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. K.R.Mohan 1 1
Mr. S.V. Ranganath 2 2
Dr Albert Hieronimus 1 1
Dr. Vasundhara Devi 2 2
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Remuneration of Directors
a) Details of Remuneration:
The details of remuneration and sitting fees paid or provided to each of the Directors during the year ended 31

March, 2022 are given below :

Rs. in Millions

Salary and Perquisites Others
Name of the Director | Fixed pay | Perquisites Retiral Commission Sitting Total
& Bonus Benefits fees
Mr. S.V. Ranganath | - - - - 0.80 0.80
Dr. Albert - - - - 0.00 0.00
Hieronimus
Mr. K. R. Mohan - - - - 0.80 0.80
Dr. Vasundhara Devi | - - - - 0.00 0.00
Mr. Giri Devanur - - - - 0.40 0.40
Dr. I. R. Ravish - - - - 0.10 0.10
TOTAL - - - - 2.10 2.10

b) Services Contracts, notice and severance fees:

As at March 31, 2022, the Board comprised of six members including one Whole-time Director and five Non-
Executive Directors out which four 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.

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

e) 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. *Mr. K.R.Mohan, | Pursuant to Section 178 of the Act and Regulation 20 of the Listing
Ranganath, Chairman | Regulations, the Committee’s terms of reference are as under:
and Independent Director

2. **Mr. Albert | o Resolving the grievances of the security holders of the listed entity

Hieronimus Chairman & including complaints related to transfer/transmission of shares, non-

Independent Director and
Member

receipt of annual report, non-receipt of declared dividends, issue of
new/duplicate certificates, general meetings etc.

3. Mrs. Malavika Hegde, | @ Review of measures taken for effective exercise of voting rights by
Member & Whole-time shareholders.
Director e Review of adherence to the service standards adopted by the listed entity
4. Mr.  S.V. Ranganath, in respect of various services being rendered by the Registrar & Share

Independent Director and
Member

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.

* Appointed as the Chairman to the Committee on 30" June 2021
**Resigned from the Committee on 30" June 2021
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Meeting and attendance during the year
During the financial year 2021-22, the Committee met One (1) times as on:

1. 30% June 2021

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. Albert Hieronimus 1 1

Mr.K.R.Mohan NA NA

Mr. S.V. Ranganath 1 1

Mrs. Malavika Hegde 1 1

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 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 Nil Nil Nil

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE:

Name of the Member Category and Position Other details

1. Mr S.V. | Chairman &  Independent | The Company has formulated a policy of
Ranganath Director CSR, which lays down the areas of focus,
2. Mrs. Malavika composition of Committee.. It also contains
Hegde Whole-time Director & | the CSR activities which can be carried out
3. Mr. K .R.| Member by the Company. The said policy has been
Mohan Independent Director & | hosted on the Company’s website and is
member available on the link:
http://www.coffeeday.com/PDF/CSR-Policy-

CDEL.pdf

Meeting and attendance during the year

During the financial year 2021-22, the Committee met One (1) times as on:
1. 30" June 2021

EXECUTIVE COMMITTEE

Name of the Member Category and Position Other details
1.  Mr. S.V.Ranganth | Chairman &  Independent | For overall smooth functioning of the
2. Mrs. Malavika | Director Company, the Board has delegated some of
Hegde Non-Executive Director and | the day to day functions to the Committee.
3. Mr. Nitin Bagmane | Member
4. Mr. Ram Mohan Executive Committee Member
Chief Financial Officer
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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 Dat.e and Venue Special Resolution, if any
Time
14.12.2019 Café Coffee Day, Global Village, Re-appointment of Shri S. V. Ranganath
2018-19 o RVCE Post, Mysore road, Mylasandra, | (DIN 00323799) as an Independent
Bangalore-560059 Director of the Company
1. Re-appointment of Mr. Albert
Josef  Hieronimus  (DIN:
00063759) as Independent
Director of the Company.
2. Appointment of Mrs. C. H.
Vasundhara  Devi (DIN:
07789047) as Independent
Woman Director of the
2019-20 31.12.2020 Through Video Conferencing (“VC”) / Company
12.00 P.M Other Audio Visual Means (“OAVM”) 3. Appointment of  Mr. Giri
Devanur (DIN: 00125603) as
Independent Director of the
Company.
4. Appointment of Mr. Mohan
Raghavendra Kondi (DIN:
01718628) as Independent
Director of the Company.
Appointment of M/s. Venkatesh & Co.,
2020-21 ggté(i)zl\(fo Postal Ballot (Trough remote e-voting) g};zl;;rllyas (%?gﬁtg(;lry rﬁ)l:dlt;)rs S(;)fectilzj
Resolution )
2020-21 22.09.2021 at | Through Video Conferencing (“VC”) / Nil
11AM Other Audio Visual Means (“OAVM”)

Role of Company Secretary & Compliance Officer

The Company Secretary plays a key role of ensuring that the Board meetings (including committees thereof) are
conducted as per the rules and the regulations.

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 ‘Prajavani’ (Kannada) newspapers within forty-eight (48) hours of Board approval thereof and
posted on the Company’s official website.
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iii. 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 and Sustainability 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@coffeeday.com.

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

14™ Annual General Meeting (AGM):

The 14th AGM of the Company will be held on Friday, the 16th September, 2022 at 11:00 A.M. through Video
Conferencing (“VC”) / Other Audio Visual Means (“OAVM”)

Financial Year and Tentative Financial Calendar:
Financial Year — 01 April, 2022 to 31 March, 2023
Schedule for declaration of financial results during the financial year 2022-23 and next AGM is as under:

Results of Quarter ending 30" June, 2022 12t August 2022
Results of Quarter ending 30" September, 2022 14 November 2022
Results of Quarter ending 31% December, 2022 14" February 2023
Results of Quarter ending 31 March, 2022 24 May 2023
AGM for the year ending 31% March, 2022 30" September 2023

i. 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.

ii. Dividend Payment Date:

During the financial year 2021-22, no dividend has been declared by the Directors of the Company; hence this clause
is not applicable to the Company.

ili. Listing on Stock Exchanges:

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

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

Stock Code: 539436 Stock Code: COFFEEDAY

iv. International Securities Identification Number (ISIN):
ISIN of the Company is — INE335K01011

C. Market Price data during 2021-22

i) The monthly high/low closing prices and volume of shares of the Company from April 1, 2021 to March
31, 2022 are given below:
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BSE NSE
Month High Price Low Price High Price Low Price
Apr-21 50.30 39.00 48.50 37.65
May-21 42.00 23.25 41.85 20.20
Jun-21 44.05 33.75 44.10 34.10
Jul-21 49.60 38.50 49.65 38.50
Aug-21 40.90 4.5 40.90 2490
Sep-21 33.70 27.20 33.70 26.55
Oct-21 44.20 30.20 43.85 30.05
Nov-21 42.60 34.85 42.60 34.85
Dec-21 54.95 36.25 54.75 36.30
Jan-22 86.70 41.75 86.80 41.75
Feb-22 70.90 53.80 70.85 53.80
Mar-22 62.45 52.00 62.25 52.05

*Since 1st September 2020 till 25th April 2021 shares of the Company were suspended from trading. On 16th April 2021 Exchanges gave in-
principle approval and the trading of shares of the Company has resumed on exchanges from 26th April 2021.

ii) Performance of the Company’s Stock in Comparison to BSE Sensex

Company's

Closing
Month Price BSE BSE Sensex
Apr-21 39.00 48,782.36
May-21 35.15 51,937.44
Jun-21 40.25 52,482.71
Jul-21 41.00 52,586.84
Aug-21 27.00 57,552.39
Sep-21 30.75 59,126.36
Oct-21 35.80 59,306.93
Nov-21 36.55 57,064.87
Dec-21 42.70 58,253.82
Jan-22 66.55 58,014.17
Feb-22 56.60 56,247.28
Mar-22 54.50 58,568.51

Share Price Movement /BSE SENSEX
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e COmpanys Closing Price BSE BSE Sensex

D. 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
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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 252 shares in physical form.

E. Distribution of the Shareholding:

The distribution of shareholding (category wise) as at March 31, 2022 is as under:

SI. No. Category Total Securities %-Issued Capital
1 Corporate Bodies (Promoter Co) 7667230 3.6294
2 Clearing Members 11662627 5.5207
3 Other Bodies Corporate 16538237 7.8287
4 Foreign Company 22412992 10.6096
5 Hindu Undivided Family 4116483 1.9486
6 Non Resident Indians 2458328 1.1637
7 Non Resident (Non Repatriable) 1181169 0.5591
8 Public 113267269 53.6172
9 Promoters 23267186 11.0140
10 State Government 38000 0.0180
1 Trusts 1 0.0000
12 Body Corporate - Ltd Liability Partnership 283047 0.1340
13 Foreign Portfolio Investors (Corporate) 6591038 3.1200
14 NBFCs registered with RBI 1768112 0.8370
TOTAL : 211251719 100
F. Distribution of shareholding by number of shares:
% of
SI. | SHARES RANGE Number of % of total Total Shares For The | issued
No Shareholders | Shareholders Range Capital
1 1] to 500 17578696 84.9355 17578696 8.3212
2 501 | to 1000 11264455 7.4137 11264455 5.3322
3 1001 | to 2000 10373317 3.5595 10373317 49104
4 2001 | to 3000 6442807 1.3130 6442807 3.0498
5 3001 | to 4000 4036685 0.5911 4036685 1.9108
6 4001 | to 5000 5136850 0.5684 5136850 2.4316
7 5001 | to 10000 12463777 0.8663 12463777 5.9000
8 10001 to | HRAkkEEk 143955132 0.7525 143955132 68.1439
Total | 188961 100 211251719 100

G. Dematerialization of shares and liquidity:
252 (Two hundred fifty two) shares constituting 0.00% of the paid up share capital of the Company were in
physical form as at 31% March, 2022. There are no outstanding GDRs/ ADRs/ Warrants and convertible
instruments.
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H. CONTACT INFORMATION:
Investor Grievances Correspondence

Mr. Sadananda Poojary

Company Secretary and Compliance Officer
Tel.: 91 80 - 40012345

E-mail id: investors@coffeeday.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

I. 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

1. Non Compliance of Regulation 33(3) of Securities Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015

The Exchanges had suspended the shares of the company from trading on 3rd February 2020 due to the delay in
submission of financial results under Reg 33 of the SEBI (LODR) 2015 for the quarter ending on June 30, 2019
and September 30, 2019. However, the Company has complied with all the requirements and the suspension of
trading was revoked by the Stock Exchanges from 16th April 2021 and the trading of shares on Exchanges has
been resumed from 26th April 2021.

2. Non-Compliance with respect Regulation 17

The Company during the FY 2019-20 had appointed Mrs. Sulakshana Raghavan as woman Independent
Director to the Company. However, post the demise of Mr. V.G.Siddhartha, she resigned from her post of
woman Independent Director of the Company. The Company was looking for right candidate for that place,
hence, it took a time and during the FY 2020-21, The Company appointed Dr. Vasundhara Devi, as Independent
Woman Director in its 12" Annual General Meeting held on 31%* December 2020.

At the beginning of the financial Year 2019-20 the Company had six directors comprising of optimal mixture of
Executive and Non-Executive Director, Independent Directors (including woman independent director).
However, post the demise Mr. V.G.Siddhartha, Mr.Sanjay Nayar (Non-executive Director) and Mrs. Sulakshana
Raghavan (Woman Independent Director) resigned from their respective posts. The Company was looking for
right candidates for those positions; hence, it took time for the Company to appoint suitable candidates.

During the Financial Year 2020-21, the Company appointed three Independent Directors in its 12th Annual
General Meeting held on 31st December 2020. Namely, Dr. Vasundhara Devi, Mr. K.R. Mohan and Mr. Giri
Devanur.

During the Financial year 2021-22, The Company had Six Directors till the resignation Dr. r. Albert Hieronimus
on 30" June 2021 due to his ill-health. The Management could not find the suitable candidate for the post of
Director due to the inconvenience caused by COVID. However on 12® November 2021, the Board appointed
Dr. I. R. Ravish, as Additional Director.
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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: https://www.coffeeday.com/PDF/Code of Conduct for Prevention of Insider Trading.pdf

All the Board members and the Senior Management Personnel have affirmed compliance with the Code of
Conduct for the financial year ended 31 March, 2022. A declaration duly signed by Ms. Malavika Hegde,
CEOQ, 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
victimization 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.

Contact details of Chairman of Audit committee as under:

Name : K.R.Mohan

43 New No.22, 1st Floor 16th Cross,
8th Main, Malleswaram

Bangalore Karnataka 560055

Cell No.: 9844152676

Email id:kr_mohan@hotmail.com

The Whistle Blower Policy is available on the Company’s official website and may be accessed through web
link: https://coffeeday.com/PDF/WhistleBlower.pdf

Related Party Contracts or Arrangements:

All Related Party Transactions that were entered into during the financial year 2021-22 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.

The Company, post the unfortunate demise of Chairman Shri V G Siddhartha, appointed Mr. Ashok Kumar
Malhotra Ex-DIG CBI assisted by M/s. Agastya Legal LLP, New Delhi consisting of Legal Professional’s head
by Senior Partner Dr. M. R. Venkatesh to scrutinize the books of accounts of the Company and its subsidiaries.
The Investigators submitted their investigation report on 24™ July 2020 to the Company, in the report;
investigators have reported that, Rs 3,535 Crores is due from Mysore Amalgamated Coffee Estates Limited
(MACEL) to the seven subsidiaries of the company. CDEL on the receipt of Investigation Report has appointed
Justice. K.L. Manjunath, retired Judge of Hon. High Court of Karnataka to suggest and oversee actions for
recovery of the dues from MACEL and to help on any other associated matters However due to untimely demise
of Mr. K L. Manjunath, the Board appointed Mr. Justice H N Nagamohandas, a retired Hon. Judge of High
Court of Karnataka in place of Late K.L. Manjunath and requested him to expeditiously submit the Report. The
Report is awaited.

The Board of the Company, appointed Mr. Justice H N Nagamohandas, a retired Hon’ble Judge of High-Court
of Karnataka and requested him to expeditiously submit the Report. The Report is awaited

The Management of seven subsidiaries have decided to take a decision on recoverability of Rs. 3,535 Crores
which is due from MACEL to the subsidiaries of the Company after the receipt of report from Justice Mr.
Nagamohandas.

The Audit Committee in their meeting held on 30" June, 2021 has placed all the related parties’ transactions of
the company 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.

42



CDEL_2021-22

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 20 subsidiaries of which three subsidiaries viz. Coffee Day Global Limited, Tanglin
Developments Limited and Coffee Day Trading Limited are ‘material’ subsidiaries. The 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 76 of SEBI
(Depositories and Participants) Regulations, 2018, 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: https://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.

The Company has also adopted the following discretionary requirements under Regulation 27(1) of the Listing
Regulations read along with Part E of Schedule II thereto:

o Modified opinion in Audit Report: The Statutory Auditors of the Company have raised some
disclaimer /qualifications/ modified opinion on the Financial Statements for the Financial Years 2019-
20, 2020-21 and 2021-22

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:

Payment to Statutory Auditors FY 2021-22(Rs. in Millions)

Audit Fees 6.25
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Disclosures under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013:

Number of complaints filed during the financial year 2021-22 - Nil
Number of complaints disposed off during the financial year 2021-22 - Nil
Number of complaints pending as on end of the financial year-2021-22 - 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 as Directors of Companies. Mr. G. Akshay, Practicing Company Secretary,
has submitted a certificate to this effect.

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

Place: Bangalore For Coffee Day Enterprises Limited
Date 30 May 2022
Sd/- Sd/-
S.V. Ranganath Malavika Hegde
Interim-Chairman & Whole-time Director
Independent Director DIN: 00136524

DIN: 00323799

Declaration by the Chief Executive Officer under Listing Regulations regarding compliance with
Business Conduct Guidelines (Code of Conduct)

In accordance with the Listing Regulations, I 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 31 March, 2022.

For Coffee Day Enterprises Limited

Place: Bengaluru Sd/-
Date: 30" May 2022 Malavika Hegde
Chief Executive Officer
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GAACER/452308/202223
COMPLIANCE CERTIFICATE ON CORPORATE GOVERNANCE

[Pursuant to Schedule V of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015]

Name of the Company : | Coffee Day Enterprises Limited
Corporate Identification Number : | L55101KA2008PLC046866

I, Akshay G, Company Secretary in whole time practice, bearing Fellow Membership Number 10967, Certificate of
Practice Number 15584, having office at #615/22, IV Cross, Raghavendra Colony, Bilekahalli, Behind IIMB,
Bannerughatta Road, Bengaluru — 560076, Karnataka, India, having obtained the relevant information from Coffee Day
Enterprises Limited (herein after referred as the Company), bearing Corporate Identification Number:
L55101KA2008PLC046866, having registered office at, No. 23/2, Coffeeday Square Vittal Mallya Road Bangalore
560001 IN, Karnataka, India, hereby state the following:

We have examined the compliance of conditions of Corporate Governance by Coffee Day Enterprises Limited (‘the
Company’) for the year ended 31 March 2022, as per Regulations 17-27, clauses (b) to (i) of Regulation 46(2) and
paragraphs C, of Schedule V of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘LODR”). However, Regulation 24A was amended with effect from 05.05.2021 with
respect to annexing the Secretarial Audit Report of material subsidiaries to the Annual Report. The Company has
represented that the Management has identified Coffee Day Trading Limited & Tanglin Development Limited as
material subsidiary during FY 2021-22 and the secretarial audit report for FY 21-22 of the material subsidiaries are
annexed to the annual report FY 2022-23.

In our opinion and to the best of our information and according to the explanations given to us, we certify that the
Company has complied with the conditions of Corporate Governance as specified in Regulations 17 to 27, clauses (b) to
(i) of sub-regulation (2) of Regulation 46 and paragraphs C of Schedule V of LODR except for the following:

LODR REGULATION OBSERVATIONS

The board of directors of the top 2000 listed entities (with effect from April 1,
2020) shall comprise of ‘not less than six directors’. However, it is noticed that the
company could not comply the same for the period starting from 30% June 2021 to
12" Nov 2021. The Stock Exchanges have levied penalty for the said default.

The composition of
Reg. 17 board of directors of
the listed entity

We further state that the compliance of conditions of Corporate Governance is the responsibility of the Management. Our
examination was limited to 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.

This certificate 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.

Thanking you,
Yours faithfully,

Sd/-
G Akshay & Associates
Practicing Company Secretary
Membership No. F10967 /C.P. No. 15584
UDIN: F010967D000829928
Date: 23.08.2022
Place: Bangalore
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
[Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015]

Name of the Company : Coffee Day Enterprises Limited
Corporate Identification Number ¢ L55101KA2008PLC046866

I, Akshay G, Company Secretary in whole time practice, bearing Fellow Membership Number 10967,
Certificate of Practice Number 15584, having office at #615/22, IV Cross, Raghavendra Colony, Bilekahalli,
Behind IIMB, Bannerughatta Road, Bengaluru — 560076, Karnataka, India, having obtained the relevant
information from Coffee Day Enterprises Limited (herein after referred as the Company), bearing Corporate
Identification Number: L55101KA2008PLC046866, having registered office at, No. 23/2, Coffeeday Square
Vittal Mallya Road Bangalore 560001 IN, Karnataka, India, hereby state the following:

We have examined the relevant registers, records, forms, returns and disclosures received from the Directors of
the Company, produced before me by the Company for the purpose of issuing this Certificate pursuant to
Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘Listing Regulations’).

In our opinion and to the best of our information and according to the verifications (including Directors
Identification Number (DIN) status at the portal www.mca.gov.in) as considered necessary and explanations
furnished to us by the Company and its officers, we hereby certify that none of the Directors on the Board of the
Company as stated below for the Financial Year ending on 31% March, 2022 have been debarred or disqualified
from being appointed or continuing as Directors of companies by the Securities and Exchange Board of India,
Ministry of Corporate Affairs and the Reserve Bank of India:

Sr.No. | Name Designation DIN Date of appointment

1 Malavika Siddhartha Hegde Whole time Director | 00136524 20/06/2008

2 Sakalespur Visweswaraiya Director 00323799 | 09/01/2015
Ranganath

3 Giri Devanur Director 00125603 07/12/2020

4 Mohan Raghavendra Kondi Director 01718628 07/12/2020

5 Chickmagalore Hanumanthegowda | ;o 07789047 | 07/12/2020
Vasudharadevi

6 Indupura Renuka Ravish Additional Director 09180669 12/11/2021

Ensuring the eligibility of the appointment or for continuity of every Director on the Board is the responsibility
of the management of the Company. Our responsibility is to express an opinion on these based on our
verification. This certificate 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.

Thanking you,
Yours faithfully,

Sd/-
G Akshay & Associates
Practicing Company Secretary
Membership No. F10967
C.P. No. 15584

UDIN: F010967D000829983
Date: 23.08.2022
Place: Bengaluru
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ANNEXURE-III
DETAILS ON CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNINGS AND OUTGO

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

A) 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, indigenized components like thermo
controllers for the ovens and usage of LED lighting etc.

e 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 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.

e 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 compared to the previous
fiscal.

B) 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.

C) Foreign Exchange Earnings And Outgo:

Particulars FY 2021-22 FY 2020-21

Foreign Exchange earned Nil Nil

Outgo of Foreign Exchange Nil Rs.1.8 Million
Place: Bangalore For Coffee Day Enterprises Limited

Date: 30" May 2022

Sd/- Sd/-
S.V. Ranganath Malavika Hegde
Interim-Chairman & Whole-time Director
Independent Director DIN: 00136524

DIN: 00323799
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