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Chairman’s Letter

Dear Shareholder,

Your Company was incorporated on 7 February, 2017 after CESC
Limited decided to restructure its diversified portfolios along clear
lines of business. In doing so, the large IT service operations of CESC
were transferred to CESC Ventures — in addition to some CESC
subsidiaries that focused on business process outsourcing, fast
moving consumer goods, restaurants and real estate.

The restructuring along these lines was implemented on 12 October,
2018, and became retrospectively effective from the Appointed
Date of 1 October, 2017. During 2018-19, CESC Ventures became
a listed entity.

As a standalone entity, your Company’s business relates to IT
service operations for the power sector. In addition, as subsidiaries,
it has Firstsource Solutions, which is a leading international player
in customised Business Process Management services; Guiltfree
Industries, which made its entry with the launch of packaged
snacks in 2017-18 under the brand name “TOO YUMM!”; and it has
a presence in real estate and the restaurant business.

I am happy to inform you that CESC Ventures has performed well
financially.

On a standalone basis, total income was ¥ 124.5 crore in 2018-19.
Profit before tax (PBT) stood at ¥ 74.2 crore. Profit after tax (PAT) was
% 65.8 crore, and earnings per share (EPS) stood at % 24.81.

On a consolidated basis, your Company’s total income was ¥ 4,393
crore in 2018-19. PBT was % 254 crore. Consolidated PAT for 2018-
19 was ¥ 235 crore. After accountingfor non-controlling interests,
the PAT attributable to shareholders of your Company stood at % 64
crore, with a EPS of ¥ 24.20.

Let me touch upon some of these businesses.

First, your Company has enormous experience in managing CESC’s
extensive IT services, and has developed intellectual property
spanning over 300 applications. These include electricity billing,
monitoring and management of facilities, fault management, loss
minimisation and field-force automation. Other applications are
more functional in nature and can be replicated across industries.
This allows CESC Ventures the opportunity to market its services to
clients both within and outside the power sector.

Second, Firstsource Solutions is a top class operation. With over
18,700 employees across 36 service facilities in the US, the UK,
Philippines and India, Firstsource services a wide client base that
include large global enterprises — many of which are in the Fortune
500 and FTSE 100 list of companies. It operates across five globally
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important verticals: healthcare, utilities, telecom and media,
banking, financial services and insurance (BFSI) and mortgage.
In 2018-19, Firstsource’s revenues increased by 8.2% in rupee
terms. Its PAT was a healthy ¥ 377.8 crore. During the year, the
company won five major international awards for its performance.

Third, let me describe your Company’s FMCG business through
its wholly owned subsidiary Guiltfree Industries Limited. In April,
2017, it launched healthy packaged snacks under the brand “TOO
YUMM!” with Virat Kohli as the brand ambassador. It also has a 70%
stake in Apricot Foods Private Limited, which markets snacks under
the brand name “Evita”. Guiltfree is one of India’s fastest growing
FMCG companies, and has a market share of 2% of total western
snacks in the country.

In 2018-19, Guiltfree’s standalone revenues were ¥ 160.85 crore;
and consolidated revenues were ¥ 358.44 crore. It won five national
awards for food innovation, brand campaign and packaging.

Fourth, in real estate, Quest Properties India Limited’s first upscale
shopping mall in Kolkata —the Quest — had over 16 million annual
footfalls in 2018-19. The combined gross sale of all retailers at the
Quest was around ¥ 700 crore. Your Company is presently expanding
its real estate footprint by implementing a residential project in
Haldia to cater to large companies and individual residents. It is
spread across 3.5 acres and will be carried out in phases. The first
phase has been completed and handed over.

Finally, in restaurants, Bowlopedia, another 100% subsidiary of your
Company, CESC Ventures Limited, operates restaurants in Kolkata,
Delhi NCR and more recently Bengaluru under the brand name of
“Waffle Wallah” in the dessert segment and “Bombay Toastee” in
the Indian comfort food) segment. These are early days yet for this
business.

As | see it, the portfolio of businesses under your Company
are either proven — such as the IT software and business
process management business — or growing in a dynamic,
consumer-driven economy. | am, therefore, fairly confident of your
Company’s future. So should you be.

With my best regards,

Yours sincerely,

P

Sanjiv Goenka

17 May, 2019 Chairman
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NOTICE TO MEMBERS

Notice is hereby given that the Second Annual General Meeting of
the Members of CESC Ventures Limited will be held at G.D. Birla
Sabhagar (Basement Auditorium of Birla Mandir), 29 Ashutosh
Choudhry Avenue, Kolkata—700 019 on Friday, 19 July, 2019 at
10.30 AM for the following purposes:

1.

To receive, consider and adopt the audited financial statements
for the financial year ended 31 March, 2019 and the audited
consolidated financial statements for the financial year ended
on that date and the Reports of the Board of Directors and the
Auditors thereon.

SPECIAL BUSINESS

To consider and if, thought fit, to pass, with or without modifications
the following Resolutions:

2.

AS AN ORDINARY RESOLUTION

“RESOLVED THAT Mr. Sanjiv Goenka (Director Identification
Number 00074796) be and is hereby appointed a Director of
the Company.”

AS AN ORDINARY RESOLUTION

“RESOLVED THAT Mr. Shashwat Goenka (Director Identification
Number 03486121) be and is hereby appointed a Director of
the Company.”

AS AN ORDINARY RESOLUTION

“RESOLVED THAT pursuant to the provisions of Sections
149, 150, 152, 161 and other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder,
Mr. Kalaikuruchi Jairaj (Director Identification Number
01875126) who was appointed as an Additional Director
of the Company by the Board of Directors with effect from
14 November, 2018 and who holds office upto the date of
the forthcoming Annual General Meeting be and is hereby
appointed a Director of the Company and also appointed as
an Independent Director, not liable to retire by rotation, for a
period of five years with effect from 14 November, 2018.”

AS AN ORDINARY RESOLUTION

“RESOLVED THAT pursuant to the provisions of Sections 149,
150, 152, 161 and other applicable provisions of the Companies
Act, 2013 and the Rules made thereunder, Ms Grace Elizabeth
Koshie (Director Identification Number 06765216) who was
appointed as an Additional Director of the Company by the
Board of Directors with effect from 14 November, 2018 and
who holds office upto the date of the forthcoming Annual
General Meeting be and is hereby appointed a Director of the
Company and also appointed as an Independent Director, not
liable to retire by rotation, for a period of five years with effect
from 14 November, 2018.”

AS AN ORDINARY RESOLUTION

“RESOLVED THAT pursuant to the provisions of Sections
149, 150, 152, 161 and other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder,
Mr. Arjun Kumar (Director Identification Number 00139736)
who was appointed as an Additional Director of the Company
by the Board of Directors with effect from 14 November, 2018
and who holds office upto the date of the forthcoming Annual
General Meeting be and is hereby appointed a Director of the
Company and also appointed as an Independent Director, not
liable to retire by rotation, for a period of five years with effect
from 14 November, 2018.”

AS AN ORDINARY RESOLUTION

“RESOLVED THAT Mr. Suhail Sameer (Director Identification
Number 07238872) who was appointed as an Additional
Director of the Company by the Board of Directors with effect
from 14 November, 2018 and who holds office upto the date
of the forthcoming Annual General Meeting be and is hereby
appointed a Director of the Company.”

AS A SPECIAL RESOLUTION

“RESOLVED THAT pursuant to the provisions of Section 196,
197, 198, 203 read with Schedule V and other applicable
provisions of the Companies Act, 2013 and rules made
thereunder (including any statutory modification or any
reenactment thereof) read with the Articles of Association of
the Company and subject to such other approvals as may be
necessary, the Company hereby approves the appointment of
Mr. Suhail Sameer (Director Identification Number 07238872)
as Whole time Director of the Company for a period of three
years with effect from 14 November, 2018 on the terms and
conditions contained in a letter to be issued to Mr. Suhail
Sameer in terms of the draft placed before the meeting.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorized to agree, make, accept
and finalize all such terms, condition(s), modification(s) and
alteration(s) as it may deem fit and to resolve and settle all
questions, difficulties or doubts that may arise with regard to
the above resolution and to finalize and execute all agreements,
documents and writings and to do all acts, deeds and things
in this connection and incidental as the Board in its absolute
discretion may deem fit and do all acts and take all such steps
as may be necessary, proper or expedient to give effect to the
aforesaid Resolution.”

AS A SPECIAL RESOLUTION
“RESOLVED THAT pursuant to Section 180(1)(a) and other

applicable provisions of the Companies Act, 2013 read with
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Kolkata, 17 May, 2019

relevant Rules made thereunder, consent of the Members
of the Company be and is hereby accorded to the Board of
Directors of the Company (hereinafter referred to as the
“Board”) to create a charge on the movable and immovable
properties of the Company, both present and future, and in
such form, manner and time as the Board may deem fit, for
securing any financial assistance/credit facilities to be availed
of by the Company from any bank, financial institution, NBFC,
body corporate or any other person etc. (hereinafter referred
to as “Lender(s)”), within the overall limit of ¥ 100 Crores, with
such ranking of charge as would be stipulated in the finance
documents to be executed with the Lender(s).

RESOLVED FURTHER THAT the Board be and is hereby
authorised to do all such acts, deeds, matters and things
as may be required for giving effect to the aforesaid charge
creation, including but not limited to finalizing and executing
necessary deeds and documents and filing necessary E-forms
with the Registrar of Companies.”

By Order of the Board

Sudip Kumar Ghosh
Company Secretary
Membership No. : A18707

NOTES :

1.

As part of its share listing process, the Board of Directors of the
Company (“the Board”) was reconstituted and all six members
of the Board are currently additional directors holding office,
in terms of the provisions of Section 161 of the Companies Act,
2013 (“the Act”) upto the date of the ensuing Annual General
Meeting. Ordinary Resolutions at Item Nos. 2 to 7 above of
the Notice propose, inter-alia, appointment of the said six
additional directors as Directors of the Company. Accordingly,
the Company has, as of date, no director liable to retire by
rotation and hence the said notice does not need to contain
any item of Ordinary Business for retirement of any director in
accordance with Section 152 of the Act.

The Register of Members of the Company will remain closed
from 12 July, 2019 to 19 July, 2019 both days inclusive.

A member entitled to attend and vote at the meeting is
entitled to appoint a Proxy to attend and vote in his stead. A
Proxy need not be a Member of the Company. Proxies, in order
to be effective, must be received by the Company not less than
48 hours before the time for holding the Meeting.

A person can act as Proxy on behalf of not exceeding fifty
members and holding in the aggregate not more than ten
percent of the total paid-up share capital of the Company. A
member holding more than ten percent of the paid-up share
capital of the Company carrying voting rights may appoint a
single person as proxy and such person shall not act as a proxy
for any other person or shareholder.

Corporate Members intending to depute their authorized
representatives to attend the Annual General Meeting,
pursuant to Section 113 of the Act, are requested to send to
the Company a certified copy of relevant Board Resolution
together with respective specimen signature(s) of those
representative(s) authorized under the said resolution to
attend and vote on their behalf at the meeting.

The Statement pursuant to Section 102(1) of the Act in respect
of the special business under items 2 to 9 of the Notice is
annexed hereto. All documents referred to in the Notice will
be available for inspection by the members at the Registered
Office of the Company between 11 AM and 1 PM on all working
days up to the date of the annual general meeting (AGM) and
will also be available at the venue of the meeting.

Securities and Exchange Board of India (SEBI) has decided that,
with effect from 1 April, 2019, securities of listed companies
can be transferred only in dematerialized form and, therefore,
members are advised to dematerialize as early as possible
shares held by them in physical form.

Shareholders may please submit their PAN Card and bank
account details with Link Intime India Pvt. Ltd., Registrar
and Share Transfer Agent of the Company, if not already
so done. SEBI has mandated that for registration of transfer
of any secuiries the transferee(s) as well as the transferor(s)
shall furnish a copy of their PAN card along with the transfer
documents.

The Company sends to the Members notices, annual report and
accounts and other communication through electronic mode.
Members are, therefore, requested to update their e-mail address
with the Depository Participant if the holding is in electronic
mode, or, intimate to the Company by sending an e-mail at
cescventures@rp-sg.in. Copies of all such communication can
also be obtained in physical form from the Company free of cost,
upon request. All such documents shall also be available at the
Company’s website www.cescventures.com.

Voting through electronic means :

I.  (A) The Company will provide to its members the facility
to vote on the resolutions proposed to be considered
at the Second AGM by electronic means and the
business may be transacted through such voting with
services provided by National Securities Depository
Limited (NSDL).

(B) The facility for voting, either through electronic voting
system or ballot or polling paper shall also be made
available at the AGM and the members attending the
Meeting who have not already cast their vote from a
place other than the venue of the AGM by using the
said electronic voting system (such voting hereinafter
referred to as “remote e-voting”) shall be able to
exercise their voting right at the Meeting.

(C) The members who would have cast their vote by
remote e-voting prior to the Meeting may also attend
the Meeting but shall not be entitled to cast their
vote again.



The process and manner for remote e-voting are as under:

The way to vote electronically on NSDL e-Voting system
consists of “Two Steps” which are mentioned below:

Step 1 : Log-in to NSDL e-Voting system at https://www.
evoting.nsdl.com/

Step 2 : Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 are mentioned below :

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

2. Oncethe home page of e-Voting systemis launched, click on the
icon “Login” which is available under ‘Shareholders’ section.

3. A new screen will open. You will have to enter your User

ID, your Password and a Verification Code as shown on the
screen.
Alternatively, if you are registered for NSDL eservices
i.e. IDEAS, you can log-in at https://eservices.nsdl.com/
with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i.e. Cast your vote
electronically.

4.  Your User ID details are given below :

Manner of holding shares Your Useer ID is:
i.e. Demat (NSDL or CDSL) or

Physical Your User ID is:

a) | For Members who 8 Character DP ID fol-
hold shares in demat lowed by 8 Digit client
account with ID For example if your
NSDL. DP IDis IN300*** and

Client ID is 12¥*****
then your user ID is
|N300***12******.

b) | For Members who hold | 16 Digit Beneficiary ID
shares in demat account | For example if your
with CDSL. Beneficiary ID is

12**************
then your user ID is
12**************

c) |For Members holding EVEN Number followed

shares in Physical Form. | by Folio Number regis-
tered with the company
For example if folio
number is 001***
and EVEN is 101456
then user ID is
101456001 ***

5.  Your password details are given below:

a) |If you are already registered for e-Voting, then you can
use your existing password to login and cast your vote.
b) If you are using NSDL e-Voting system for the first

time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve
your ‘initial password’, you need to enter the ‘initial
password’ and the system will force you to change
your password.

c¢) How to retrieve your ‘initial password’?

(i) f your email ID is registered in your demat
account or with the company, your ‘initial
password’ is communicated to you on your email
ID. Trace the email sent to you from NSDL in your
mailbox. Open the email and open the attachment
i.e. a pdf file namely CESC e-Voting.pdf. Open the
pdf file. The password to open the pdf file is your
8 digit client ID for NSDL account, last 8 digits of
client ID for CDSL account or folio number for
shares held in physical form. The pdf file contains
your ‘User ID’ and your ‘initial password’.

(i) If your email ID is not registered, your ‘initial
password’ is communicated to you on your postal
address.

If you are unable to retrieve or have not received the
“Initial password” or have forgotten your password:

a) Click on (“Forgot User Details/Password?”) (If you are
holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b) (“Physical User Reset Password?”) (If you are holding
shares in physical mode) option available on www.
evoting.nsdl.com.

c) Ifyouarestill unable to get the password by aforesaid
two options, you can send a request at evoting@nsdl.
co.in mentioning your demat account number/folio
number, yourPAN,your name and your registered
address.

After entering your password, tick on Agree to “Terms and
Conditions” by selecting on the check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of
e-Voting will open.

Details on Step 2 are given below:

How to cast your vote electronically on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see the
Home page of e-Voting. Click on e-Voting. Then, click on
Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see
all the companies “EVEN” in which you are holding shares
and whose voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent
or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on “Submit” and also
“Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully”
will be displayed.



VI.

VIL.

VIl

IX.

7. You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.

8. Once you confirm your vote on the resolution, you will not
be allowed to modify your vote.

In case of any queries, you may refer to the Frequently Asked
Questions (FAQs) for Shareholders and e-voting user manual
for Shareholders available at the Downloads section of
www.evoting.nsdl.com.

In case of any grievance related to voting by electronic means,
you may please contact Mr. Amit Vishal, Senior Manager, NSDL
/ Ms. Pallavi Mhatre, Asst. Manager, NSDL at 022 — 2499 4360
/ 022 — 2499 4545 and send an email to evoting@nsdl.co.in

You can also update your mobile number and e-mail id in the
user profile details of the folio which may be used for sending
the future communication(s).

The voting rights of shareholders shall be in proportion to their
shares on the paid up equity share capital of the Company as
on the cut-off date i.e. 12 July, 2019.

Institutional shareholders (i.e. other than individuals, HUF,
NRI etc.) are required to send scanned coy (PDF/JPG Format)
of the relevant Board Resolution / Authority letter etc. togeth-
er with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer
through e-mail to shawmanoj2003@gmail.com with a copy
marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with
any other person and take utmost care to keep your password
confidential. Login to the e-voting website will be disabled
upon five unsuccessful attempts to key in the correct password.
In such an event, you will need to go through the “Forgot User
Details/ Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

Any person, who acquires shares of the Company and becomes
a Member of the Company after dispatch of the Notice and is
holding shares as on the cut-off date may obtain the log in ID
and password by sending a request at evoting@nsdl.co.in and
cescventures@rp-sg.in . However if you are already registered
with NSDL for remote e-voting then you can use your existing
user ID and password for casting your vote. If you forget your
password, you can reset your password by using “Forgot User
Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com.

The remote e-voting period commences on 16 July, 2019
(at 9.00 AM IST) and ends on 18 July, 2019 (at 5.00 PM IST).
During this period, shareholders of the Company, holding
shares either in physical form or in dematerialized form,
as on the cut-off date of 12 July, 2019, may cast their vote
electronically. The remote e-voting module shall be disabled
by NSDL for voting thereafter. Once the vote on a resolution is
cast by the Shareholder, the shareholder shall not be allowed
to change it subsequently or cast his vote again.

Mr. Manoj Prasad Shaw, Practising Company Secretary
(Membership no. F5517) has been appointed as the Scrutinizer
to scrutinize the remote e-voting process and voting at the
AGM in a fair and transparent manner.

XI.  The Scrutinizer shall, immediately after conclusion of voting at
the AGM, first count the votes cast at the Meeting, thereafter
unblock the votes cast through remote e-voting in the presence
of at least two witnesses not in employment of the Company
and submit, not later than forty eight hours of conclusion of the
Meeting, a consolidated Scrutinizer’s Report of the total votes
cast in favour or against, if any, to the Chairman or a person
authorized by him in writing who shall countersign the same.

Xll. The Results shall be declared forthwith upon receipt of the
Scrutinizer’s Report. The Results declared along with the
Scrutinizer’s Report shall be displayed at the Registered
Office of the Company at CESC House, Chowringhee Square,
Kolkata - 700 001 and posted on the Company’s website
www.cesc.co.in and on the website of NSDL immediately after
their declaration by the Chairman or Whole-time Director and
communicated to the Stock Exchanges where the shares of the
Company are listed.

PARTICULARS OF DIRECTORS WHO ARE PROPOSED TO BE
APPOINTED AT THE MEETING ARE GIVEN BELOW:

Mr. Sanjiv Goenka

Mr. Sanjiv Goenka is the Chairman of RP-Sanjiv Goenka Group
having an asset base of over ¥ 43,500 crores. The Group has over
45,000 employees and over a hundred thousand shareholders with
annual revenues of more than ¥ 25,500 crores .

The Group’s businesses spanning across six sectors—Power & Natural
Resources, Carbon Black, Retail & Consumer, Media, Entertainment
& Sports and IT & Education, include flagship companies such as
CESC Limited, Firstsource Solutions Limited, Phillips Carbon Black
Limited, Spencer’s Retail Limited and Saregama India Limited.

Born in 1961, Mr. Goenka, was the youngest-ever President of the
Confederation of Indian Industry (Cll). He is the Chairman of the
Board of Governors of the Indian Institute of Technology, Kharagpur
(IT-KGP) and also Chairs the International Management Institute,
Delhi, Bhubaneswar and Kolkata. He is a Trustee in India Brand
Equity Foundation (IBEF), set up by the Ministry of Commerce and
Industry, Government of India w.e.f. September, 2018.

A former President of All India Management Association (AIMA),
Mr. Goenka was conferred Indian Business Leader of the Year at
Belfast Global India Business Meet in 2013, Banga Bibhushan Award
for his contribution to the state of West Bengal, and Distinguished
Fellowship Award of Institute of Directors India at their 16th London
Global Convention, 2016.

Mr. Goenka was ranked No. 18 in India Today’s list of 50 Most
powerful people in India in 2018 .

Born in Kolkata and educated at the famed St. Xavier’s College,
Mr. Goenka is married to Preeti. They have a daughter, Avarna, and
a son, Shashwat.

Mr. Goenka is the Chairman of the Board of Directors of CESC
Limited (member of Audit Committee , Nomination & Remuneration
Committee and Chairman of Stakeholders Relationship Committee
and CSR Committee), Phillips Carbon Black Limited, Saregama
India Limited (Chairman of Stakeholders Relationship Committee),
Firstsource Solutions Limited, Spencer’s Retail Limited (member
of Nomination & Remuneration Committee & Stakeholders
Relationship Committee) Spencer International Hotels Limited,
Spencer and Company Limited and Haldia Energy Limited.

Mr. Goenka holds 26,958 shares in the Company and is related



to Mr. Shashwat Goenka, son of Mr. Goenka and a Director in the
Company.

He is Chairman of Stakeholders Relationship Committee and
Member of Audit Committee and Nomination and Remuneration
Committee of the Board of the Company.

Save and except above, Mr. Goenka is not related to any key
managerial personnel of the Company or their relatives.

Mr. Shashwat Goenka

Mr. Shashwat Goenka, 28 years of age, is a Director of the Company
since 14 November, 2018. He graduated from The Wharton School
of Business, University of Pennsylvania, Philadelphia, with a
Bachelor of Science in economics, specializing in finance, marketing
and management. Mr. Goenka is the immediate past President of
Indian Chamber of Commerce and current Chairman of CIl National
Committee on Retail and FICCI Young Leaders Forum. He is also
Executive Committee Member — Federation of Indian Chambers
of Commerce & Industry, Member — FICCI Retail & Internal Trade
Committee and Director - Retailers Association of India (RAI).
Currently, Mr. Goenka is the Head of RP-Sanjiv Goenka Group’s
Retail & FMCG sector.

Mr. Goenka is also a Director on the Boards of Spencer International
Hotels Ltd, Phillips Carbon Black Limited (also Member of its
Corporate Social Responsibility Committee) Spencer’s Retail Limited
(also Member of its Audit Committee and Chairman of Stakeholders
Relationship Committee and Corporate Social Responsibility
Committee) and Firstsource Solutions Limited (also Chairman of its
Corporate Social Responsibility Committee).

Mr. Goenka holds 22,281 shares in the Company. He is the son of Mr.
Sanjiv Goenka, non-executive director and Chairman of the Company.

He is Chairman of Corporate Social Responsibility Committee and
Member of Stakeholders Relationship Committee of the Board of
the Company.

Save and except above, Mr. Shashwat Goenka is not related to any
key managerial personnel of the Company or their relatives.

Mr. Kalaikuruchi Jairaj

Mr. Jairaj, 66 years of age, holds a bachelor’s degree in arts from
Bangalore University, a master’s degree in arts from the Delhi
School of Economics and master’s degree in public affairs from
the Woodrow Wilson School of Public and International Affairs,
Princeton University and a master’s degree in public administration
from the Kennedy School of Government, Harvard University
(where he was the Edward S. Mason Fellow).

Having been a member of the 1976 batch of the Indian
Administrative Services, he retired as the Additional Chief Secretary
to the Government of Karnataka. He has held distinguished
appointments in the infrastructure, energy, transport and urban
development sectors. He has also served with the World Bank, as
senior public sector management specialist. He has also served as
president of the All India Management Association and has served
on the board of governors of IIM, Bangalore and IIM, Kashipur.

Mr. Jairaj is on the Board of CESC Limited (also Member of its
Nomination and Remuneration Committee), Adani Transmission
Limited (also Chairman of Audit Committee, Nomination and
Remuneration Committee, Stakeholder Relationship Committee and
Member of Corporate Social Responsibility Committee), Neo Foods
Private Limited, Maharashtra Eastern Grid Power Transmission

Company Limited, Adani Transmission (India) Limited, Sembcorp
Energy India Limited (also Chairman of Stakeholders Relationship
Committee and member of Audit Committee, Nomination and
Remuneration Committee and Corporate Social Responsibility
Committee) and Adani Electricity Mumbai Limited.

He does not hold any share in the Company and is not related to
any other director or key managerial personnel of the Company or
their relatives.

Ms. Grace Elizabeth Koshie

Ms. Grace Koshie, 66 years of age, holds a post graduate degree
in economics with specialization in econometrics and monetary
economics. Having joined Reserve Bank of India in 1976 as an officer
in Grade B, she has had over 36 years of experience in the Reserve
Bank of India, having held charge of the Reserve Bank of India’s
Foreign Exchange Department and also having served as Secretary
to the Reserve Bank of India’s Central Board. She has served as RBI’s
nominee director on the boards of Dena Bank and Corporation
Bank and is serving as an independent director of Federal Bank.

Ms. Grace Koshie is on the Board of Firstsource Solutions Limited
(also Chairman of its Audit Committee and Member of Risk
Committee) and The Federal Bank Limited (also Chairman of its Audit
Committee and Member of Nomination, Remuneration, Equity &
Compensation Committee and Risk Management Committee).

She is Member of Audit Committee and Nomination and
Remuneration Committee of the Board of the Company.

She does not hold any share in the Company and is not related to
any other director or key managerial personnel of the Company or
their relatives.

Mr. Arjun Kumar

Mr. Kumar, aged 49 years, holds a bachelor’s degree in physics from
the Homerton College, University of Cambridge. Having joined
his family’s business, namely, Naresh Kumar & Company Pvt. Ltd.
(“NKC”) in 1992, has served as its managing director since 2000.
During his tenure as the managing director of NKC, he has been
instrumentalininteralia the conclusion of the amalgamation of eight
firms into NKC, implementation of SAP and total computerization of
accounts and MIS and in building an asset block of vehicles, loaders,
excavator and similar equipment worth over ¥ 150 crore which can
be deployed as per the needs of clients.

Mr. Kumar is also on the Board of Block Mines Private Limited and
Naresh Kumar and Company Private Limited.

He is Chairman of Audit Committee and Nomination and
Remuneration Committee and Member of Stakeholders Relationship
Committee and Corporate Social Responsibility Committee of the
Board of the Company.

He does not hold any share in the Company and is not related to
any other director or key managerial personnel of the Company or
their relatives.

Mr. Suhail Sameer

Mr. Sameer, 35 years of age, holds a bachelor’s degree in electrical
engineering from the Delhi College of Engineering and a master’s
degree in business administration from 1IM, Lucknow. He has
extensive experience working across consumer, energy, cleantech,
and institutional investing spaces. He had worked for over 8 years
at Mckinsey & Company and had led Mckinsey’s cleantech practice
in South Asia, its power practice in India and had also co-led its
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institutional investing practice for Asia. In the past, he was the chief
executive officer of Guiltfree Industries Limited. He is on the Board
of Apricot Foods Private Limited. Both the companies are subsidiary
of the Company.

He is Member of Stakeholders Relationship Committee and
Corporate Social Responsibility Committee of the Board of the
Company.

He does not hold any share in the Company and is not related to
any other director or key managerial personnel of the Company or
their relatives.

STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES
ACT, 2013 IN RESPECT OF ITEMS OF SPECIAL BUSINESS SET OUT IN
THE NOTICE CONVENING THE 2ND ANNUAL GENERAL MEETING
OF THE COMPANY TO BE HELD ON 19 JULY, 2019 AT 10.30 AM

Item Nos. 2 and 3

The Board of Directors of the Company at its meeting held on
14 November, 2018 appointed Mr. Sanjiv Goenka and Mr. Shashwat
Goenka as Additional Directors, with effect from the aforesaid date,
in terms of the provisions of Section 161 of the Companies Act 2013
(the ‘Act’).

Both Mr. Sanjiv Goenka and Mr. Shashwat Goenka would hold office
as Additional Directors up to the date of the forthcoming Annual
General Meeting of the Company.

The Company has received Notices in writing from members
proposing the candidatures of Mr. Sanjiv Goenka and Mr. Shashwat
Goenka for the office of Directors under the provisions of Section
160 of the Act.

The Company has received from the above Directors requisite
consents, intimations and declarations in connection with their
proposed appointments. The Resolutions set out under ltems
2 to 3 of the Notice seek the approval of the Members for the
appointments of the above directors pursuant to the relevant
provisions of the Act and Rules made thereunder.

Both Mr. Sanjiv Goenka and Mr. Shashwat Goenka may be deemed
to be concerned or interested in the respective Resolutions relating
to their proposed appointments and as father and son respectively,
in the other proposed appointment as well. None of the other
Directors, key managerial personnel or their relatives has any
concern or interest in the said Resolutions. The Board of Directors
of the Company recommends that the aforesaid two Resolutions
be passed.

Item Nos. 4 to 6

The Board of Directors of the Company at its meeting held on
14 November, 2018 appointed Mr. Kalaikuruchi Jairaj, Ms. Grace
Elizabeth Koshie and Mr. Arjun Kumar as Additional Directors, with
effect from the aforesaid date, in terms of the provisions of Section
161 of the Companies Act 2013 (the ‘Act’).

The aforesaid Additional Directors would hold office as such up
to the date of the forthcoming Annual General Meeting of the
Company.

Further, Mr. Jairaj, Ms. Koshie and Mr. Kumar were also appointed
by the Board at its aforesaid meeting as Independent Directors
for a period of five years each from 14 November, 2018 subject to
necessary approval of the shareholders in general meeting.

The Company has received from the above Directors requisite
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consents, intimations and declarations in connection with their
proposed appointments as Independent Directors.

Notices in writing pursuant to Section 160 of the Companies
Act, 2013 have been received by the Company from members
proposing the appointment of Mr. Jairaj, Ms. Koshie and Mr. Kumar
as Independent Directors of the Company.

In the opinion of the Board, Mr. Jairaj, Ms. Koshie and Mr. Kumar fulfill
the conditions specified in the Act and the Rules made thereunder
for being appointed as Independent Directors of the Company and
they are independent of the management of the Company.

The Resolutions set out under Items 4 to 6 of the Notice seek the
approval of the Members for the appointment of the above directors
as Independent Directors of the Company for the said period of five
years each pursuant to Section 149 and other applicable provisions
of the Act and Rules made thereunder.

A copy each of the draft letters of appointment of the above
directors as Independent Directors of the Company setting out the
terms & conditions are available for inspection by the Members
at the Company’s Registered Office on any working day up to the
date of the Annual General Meeting and will also be available at the
venue of the meeting.

Mr. Jairaj, Ms. Koshie and Mr. Kumar may be deemed to be
concerned or interested in the respective Resolutions relating to
their proposed appointments. None of the other Directors, key
managerial personnel or their relatives has any concern or interest
in the said Resolutions. The Board of Directors of the Company
recommends that the aforesaid three Resolutions be passed.

Item Nos. 7 and 8

The Board of Directors of the Company (“the Board”) at its meeting
held on 14 November 2018 appointed Mr. Suhail Sameer as an
Additional Director, with effect from the aforesaid date, in terms of
the provisions of Section 161 of the Companies Act 2013 (the ‘Act’).
Mr. Sameer would hold office as Additional Director up to the date
of the forthcoming Annual General Meeting of the Company and
is proposed to be appointed a Director of the Company thereafter.

A Notice in writing pursuant to Section 160 of the Companies Act,
2013 has been received by the Company from a member proposing
the appointment of Mr. Sameer as a Director of the Company .

Further, Mr. Sameer was also appointed by the Board at its aforesaid
meeting as Whole-time Director for a period of three years from
14 November, 2018, subject to necessary approval of the
shareholders in general meeting.

The proposed appointment and the terms of remuneration are
in accordance with the applicable provisions of the Act read with
relevant rules and the Schedule thereunder.

The terms and conditions governing the appointments referred
to above are contained in a letter proposed to be issued by the
Company to Mr. Sameer, the principal terms and conditions of
which are as follows:

1. Basic Salary : ¥ 12,00,000/- per month with such periodical
increments as may be decided by the Nomination and
Remuneration Committee (“Committee”) of the Board of
Director of the Company.

2. Management Allowance : ¥ 12,69,500/- per month with such
periodical revisions as may be decided by the Committee.



Performance Bonus : Such annual sum as may be decided by
the Committee.

Residential accommodation or House Rent Allowance in lieu
thereof in accordance with the Rules of the Company.

Perquisites : Mr. Sameer will be entitled to such usual
perquisites and benefits in accordance with the rules of the
Company, as may be decided by the Committee.

For the purpose of computation of the aforesaid limit, the following
benefits/perquisites shall not be considered: (i) the Company’s
contribution to Provident Fund and Superannuation Fund (ii)
encashment of leave at the end of the tenure and (iii) payment
of Gratuity at a rate not exceeding half a month’s salary for each
completed year of service.

Leave : Leave on full and allowances as per rules of the
Company, but not exceeding one month’s leave for every
eleven months of service.

Mr. Sameer will be reimbursed by the Company of all
entertainment and other expenses actually incurred for the
business of the Company subject to such limits as may be fixed
by the Committee of the Board from time to time.

The said remuneration proposed to be paid to Mr Sameer is
covered by the provisions of Clause (b) (i) of Section Il of Part
I, Schedule V to the Act which allows a newly incorporated
company to pay any remuneration to its managereial personnel
for a period of seven years from the date of its incorporation.
The Company was incorporated on 7 February, 2017.

Mr. Sameer does not have any interest in the share capital of
the Company or any of its subsidiaries, directly or indirectly,
and does not also have any direct or indirect interest and has
not been related to any of the directors or promoters of the
Company at any time before or on the date of his appointment
and has necessary qualification with expert and specialized
knowledge in the field of his profession.

The terms and conditions of the said appointment of
Mr. Sameer may be altered and varied from time to time by
the Board in consultation with the Committee as it may in its
discretion deem fit.

Additional information in respect of Mr. Sameer pursuant to
the Securities & Exchange Board of India (Listing Obligations
and Disclosure Requirements) Rules 2015 and the Secretarial
Standard on General Meetings, appear elsewhere in the Notice.

The Information required under item (B) of Section II, Part Il of
Schedule V to the Act is given below.

General Information
1) Nature of Industry: Information Technology (IT) Services.
2) Date of commencement of commercial production:

Date of incorporation is 7 February, 2017. IT Service
operations of CESC Limited, erstwhile Holding Company,
were transferred to CESC Ventures Limited with effect
from 1 October, 2017, in terms of a Restructuring
Scheme under Sections 230 to 232 and other applicable
provisions of the Act amongst the Company and nine
other companies.

3) In case of new companies, expected date of
commencement of activities as per project approved by

financial institutions appearing in the prospectus: Not
applicable

4) Financial performance based on given indicators:
(zin Crores)

Summary of 2018-19 2017-18
Financial Results (7.02.2017* to
31.03.2018)
Total Income 124.50 27.33
Profit before Taxation 74.18 4.38
Profit after tax 65.77 2.30

*Date of Incorporation of the Company.
5) Foreign investments or collaborations, if any : None
Information About The Appointee

1) Background details: Mr. Sameer holds bachelor’s degree in
electrical engineering from the Delhi College of Engineering
and a master’s degree in business administration from [IM,
Lucknow. He has extensive experience working across
consumer, energy, cleantech, and institutional investing
space. He had worked for over 8 years at Mckinsey &
Company and had led Mckinsey’s cleantech practice
in South Asia, its power practice in India and had also
co-led its institutional investing practice for Asia. In the past,
he was the chief executive officer of Guiltfree Industries
Limited, presently a subsidiary of the Company.

2) Past remuneration : ¥ 3.20 Crores (Annualised — prior to
his appointment with CESC Ventures Limited)

3) Recognition or awards : None

4) Job profile and his suitability : Please see (1) above.

5) Remuneration proposed : As set out in the Notice.

6) Comparative remuneration profile with respect to
industry, size of the company, profile with respect of the
position and person : The remuneration proposed to be
paid to Mr. Suhail Sameer is in line with the remuneration
in similar sized companies in the same segment of
business.

7)  Pecuniary relationship directly or indirectly with the company,
or relationship with the managerial personnel, if any: Except
for receiving remuneration from the Company as a
Whole-time Director, Mr. Suhail Sameer has no other
pecuniary relationship with the Company. Mr. Sameer
does not hold any shares of CESC Ventures Limited.

Other Information

1) Reason of loss or inadequate profits: Pursuant to the
aforesaid Restructuring Scheme, IT Service operations
of CESC Limited were transferred to the Company with
effect from 1 October, 2017 and certain erstwhile CESC
subsidiary companies operating in business process
outsourcing, FMCG, restaurant and real estate sectors
were brought under the Company as its subsidiaries. The
Company’s profit after tax amounted to % 65.77 crores for
the financial year 2018-19.

(2) Steps taken or proposed to be taken for improvement:
The Company was incorporated on 7 February, 2017.
Being the second year of its operations, the Company is
in the process of consolidation and looking for further
growth opportunities.



(3) Expected increase in productivity and profits in measurable
terms: The profitability is expected to increase in the future.

IV. Disclosures

The required disclosures have been appropriately provided in
the Report on Corporate Governance, forming a part of this
Annual Report.

Mr. Sameer may be deemed to be concerned or interested in
the Resolutions appearing in item nos. 7 and 8 of this Notice.
None other Director or Key Managerial Personnel of the
Company or their relative is concerned or interested therein.

The Board recommends the aforesaid two Resolutions for
approval of the members.

Item No. 9

Keeping in view the Company’s existing and future fund
requirements to support its business operations, the Company
proposes to borrow funds from Financial Institutions, Banks, NBFCs
and other lenders (hereinafter referred to as Lender(s)”) for an
amount aggregating upto X 100 crores (Rupees One Hundred Crores
only).

In order to facilitate raising of funds as above, it would be

necessary to create appropriate security on the movable
and immovable properties of the Company, both present
and future, by way of mortgage / charge / assignment
/ hypothecation / pledge etc. in favour of the Lender(s) to secure the
financial assistance(s) proposed to be availed of by the Company in
due course.

The Special Resolution set out under Item No. 9 of the Notice
is for obtaining the approval of the Members in terms of the
provisions of Section 180(1)(a) and all other applicable provisions
of the Companies Act, 2013 to enable the Company to create the
aforesaid mortgage and / or charge.

None of the Directors, key managerial personnel or their relatives is
concerned or interested in the Resolution.

Accordingly, the Board recommends that the said Special Resolution
be passed by the Members.

Registered Office :
CESC House
Chowringhee Square
Kolkata - 700 001
Date : 17 May, 2019

By Order of the Board

Sudip Kumar Ghosh
Company Secretary
Membership No. A18707
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Directors’ Report

The Directors have pleasure in presenting the Second Annual
Report and Audited Accounts of CESC Ventures Limited for the
year ended 31 March, 2019. The Company was incorporated on
7 February, 2017 and its shares got listed with stock exchanges
during the financial year 2018-19.

Financial Results

Zin Crores
2017-18
Item 2018-19 | (07.02.2017 to
31.03.2018)
Revenue from operations 62.60 25.10
Other Income 61.90 2.23
Total Income 124.50 27.33
Profit before Taxation 74.18 4.38
Tax Expenses 8.41 2.08
Profit after tax 65.77 2.30
Other Comprehensive Income (0.79) 0.15
Total Comprehensive Income 64.98 2.45

Performance Overview

During the year under review, the Company’s revenue from
operations was X 62.60 crore. Total income (including other income)
grew from ¥ 27.33 crore in 2017-18 to T 124.50 crore in 2018-19.
Profit after tax (PAT) for 2018-19 stands at ¥ 65.77 crore against
% 2.30 crore in 2017-18. Total comprehensive income was at
¥ 64.98 crore. Retained earnings at the end of the year under report
stood atT 68.50 crore (Previous year % 3.52 crore) after adjustments

for miscellaneous items.

A detailed review of the operations for the year ended 31 March,
2019 is given in the Management Discussion & Analysis, which

forms a part of this Report.
Dividend

The Board considers it prudent to conserve resources for the
Company’s growth and expansion, and accordingly does not
recommend payment of any dividend on its Equity shares for the

year ended on 31 March, 2019.
Restructuring

A Scheme of Arrangement under Sections 230 to 232 and other

applicable provisions of the Companies Act, 2013 (“Scheme”)

amongst the Company, CESC Limited (its erstwhile holding
company) (“CESC”) and some other CESC subsidiaries was approved
by National Company Law Tribunal, Kolkata Bench (“NCLT”), subject

to the terms and conditions mentioned therein.

In terms of the said Scheme, with effect from 1 October, 2017,
IT business of CESC has been demerged to the Company. The
Company now has, amongst its subsidiaries, Firstsource Solutions
Limited, Quest Properties India Limited, Guiltfree Industries Limited

and Bowlopedia Restaurants India Limited.

As consideration for demerger of CESC’s IT business, CESC
shareholders have been allotted, without any payment, additional
equity shares of the Company in the ratio of 2 fully paid-up
equity shares of ¥ 10 each against every 10 CESC shares held on
31 October, 2018, the Record Date. 2,65,11,409 equity shares of
% 10 each allotted by the Company have subsequently been listed
with National Stock Exchange of India Limited (NSE), BSE Limited
(BSE) and The Calcutta Stock Exchange Limited (CSE).

The Board believes that the above restructuring will unlock value
for the investors, give a focussed management attention to the
businesses involving the Company and its subsidiaries to persue
respective growth plan and allow the Company to take advantage

of the market value for FMCG, Real Estate and IT businesses.
Share Capital

As stated earlier, the Company issued and allotted 2,65,11,409
fully paid equity shares of the face value of ¥ 10/- each on
14 November, 2018 to the shareholders of CESC Limited in the
ratio of 2 equity shares of the Company for every 10 equity
shares held by them in CESC Limited on 31 October, 2018 in
terms of the aforesaid Scheme. The said shares have been listed
with BSE, NSE and CSE.

Subsidiaries

As on 31 March, 2019, the Company had twenty three subsidiaries.
Broad details of operations of the said subsidiaries are given in the
Management Discussion & Analysis section, which forms a part of

this report.

Inaccordance with the Companies Act, 2013 (‘the Act’), consolidated
financial statements of the Company and of all its subsidiaries

for the year 2018-19 have been prepared and duly audited by
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M/s. Batliboi, Purohit & Darbari, Auditors, in compliance with the
applicable accounting standards and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (‘SEBI Regulations’). The
said consolidated financial statements form a part of the annual report
and accounts and shall be laid before the Annual General Meeting of
the Company while laying its financial statements as required under
the Act. A separate statement containing the salient features of the
financial statements of its subsidiaries is attached. The Company has a
policy on material subsidiaries pursuant to Regulation 16(1)(c) of the
SEBI Regulations. The same is available on website of the Company

www.cescventures.com
Cost Records

Neither maintenance of cost records nor audit of cost records as
required under Section 148 of the Act read with relevant rules made

thereunder is applicable to the Company.
Directors and Key Managerial Personnel

Mr. Sanjiv Goenka, Mr. Shashwat Goenka, Mr. Kalaikuruchi Jairaj,
Ms. Grace Elizabeth Koshie, Mr. Arjun Kumar and Mr. Suhail
Sameer were appointed by the Board as Additional Directors from
14 November, 2018 and shall hold office as such upto the date of the
forthcoming Annual General Meeting. The Company has received
requisite notices from members proposing the candidatures of
Mr. Sanjiv Goenka, Mr. Shashwat Goenka, Mr. Kalaikuruchi Jairaj,
Ms. Grace Elizabeth Koshie, Mr. Arjun Kumar and Mr. Suhail Sameer

to the office of Directors under the applicable provisions of the Act.

Mr. Kalaikuruchi Jairaj, Ms. Grace Elizabeth Koshie and Mr. Arjun
Kumar have been appointed as Independent Directors for a period of

5 years each from 14 November, 2018.

Mr. Suhail Sameer was appointed as the Whole-time Director of the
Company for a period of 3 years from 14 November, 2018, subject to

necessary approvals.

Notice for the forthcoming Annual General Meeting of the Company
includes appropriate Resolutions seeking shareholders’ approval in

respect of all the above matters.

The requisite disclosures regarding the above appointments have
been made in the Corporate Governance section which forms a part

of this Report.
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Mr. Rajendra Jha and Mr. Utpal Bhattacharyya, first Directors of the
Company resigned with effect from 14 November, 2018. Mr. Subhasis

Mitra, another Director, resigned with effect from 27 November, 2018.

The Independent Directors of the Company have confirmed that they
meet the criteria of independence as prescribed under the Act and

SEBI Regulations.

The details on all matters related to the Directors’ appointments
and remuneration including criteria for determining qualifications,
positive attributes, independence of Director, and also remuneration
for Key Managerial Personnel and other employees form part of
Corporate Governance Report included in this Annual Report. During
the year, performance evalution of Independent Directors and other
board members as well as the committees of the board were done in

terms of the Act and SEBI Regulations.

Seven meetings of the Board of Directors were held during the year
on 19 May, 2018, 10 September, 2018, 12 October, 2018, 25 October,
2018, 5 November, 2018, 14 November, 2018 and 11 February, 2019.
The Company has complied with the Secretarial Standards issued by
the Institute of Company Secretaries of India on Board Meetings and

Annual General Meetings.
Listing

The equity shares of the Company got listed at the BSE, NSE and CSE.
The trading of the shares commenced from 25 January, 2019. The
Company has paid the requisite listing fee to the said Stock Exchanges

up to the financial year 2019-20.

Directors’ Responsibility Statement

Pursuant to Section 134 of the Act, your Directors hereby state and

confirm that:

i) in the preparation of the accounts for the financial year ended
31 March, 2019, the applicable accounting standards have been
followed along with proper explanation relating to material

departures, if any;

ii) the Directors have 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 of the Company for that period;



iii) the Directors have taken proper and sufficient care for the
maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of
the Company and for preventing and detecting fraud and other

irregularities;

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

concern basis;

v) the Directors have laid down internal financial controls to
be followed by the Company and that such internal financial

controls are adequate and are operating effectively; and

vi) the Directors have devised proper systems to ensure
compliance with the provisions of all applicable laws and that

such systems are adequate and operating effectively.
Corporate Governance

A report on Management Discussion and Analysis is attached
herewith (Annexure ‘A’). A separate Report on Corporate
Governance (Annexure ‘B’) along with Additional Shareholder
Information (Annexure ‘C’) as prescribed under the SEBI
Regulations, are annexed as a part of this Report along with the

Auditor’s Certificate thereon.
Corporate Social Responsibility

In accordance with Section 135 of the Act and the rules made
thereunder, the Company has formulated a Corporate Social
Responsibility Policy, a brief outline of which along with the required

disclosures are annexed (Annexure ‘D’) as a part of this Report.
Whistle Blower Policy

Pursuant to Section 177 of the Act, the rules made thereunder and
the SEBI Regulations, the Company has a Whistle Blower Policy
(Vigil Mechanism) in place for reporting genuine concerns over
happening of instances of any irregularity, unethical practice and/or
misconduct for directors, employees and stakeholders. The details
of the said policy have been disclosed in the Company’s website

https://www.cescventures.com/uploads/policies/BPS_Whistle.pdf
Related Party Transactions

All related party transactions that were entered into during the
financial year were on an arm'’s length basis and were in the

ordinary course of business. There was no materially significant

related party transaction that had a potential conflict with the
interests of the Company. Transactions with related parties entered
into in the normal course of business are periodically placed before

the Audit Committee of the Board for its approval.

Risks and Concerns

The Company has in place a Risk Management Policy which can
be accessed at https://www.cescventures.com/uploads/policies/
RISK_MANAGEMENT_POLICY_BPS.pdf. Details of various risks
faced by the compnay are provided in the Management Discussion

and Analysis (Annexure ‘A’).

Particulars of Loans, Guarantees or Investments

Particulars of loans given, investments made, guarantees given and
securities provided along with the purpose for which the loan or
guarantee or security is proposed to be utilized by the recipient are
provided in Notes 4 and 29 to the standalone financial statements

of the Company.

Fixed Deposits

The Company, during the year, has not accepted any deposits and,
as such, no amount of principal or interest was outstanding as on

the date of the Balance Sheet.

Auditors

At the First Annual General Meeting of the Company, the members
had appointed Messrs. Batliboi, Purohit & Darbari, Chartered
Accountants, (Firm Registration No. 303086E) as statutory auditors
for a term of five consecutive years, holding office until the

conclusion of the Sixth Annual General Meeting.

The Auditors’ Report annexed to the financial statements for the

year under review does not contain any qualification.

The Auditors have not reported any instance of fraud referred to in

Section 134(3)(ca) of the Act.

Secretarial Audit

Secretarial audit of secretarial and related records of the Company
was conducted during the year by M/s. S.M. Gupta & Co., Company
Secretaries and a copy of the secretarial audit report is annexed

which forms a part of this report (Annexure ‘E’).
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Conservation of Energy, Research & Development, Technology

Absorption, Foreign Exchange Earnings and Outgo

The information relating to conservation of energy, research
& development, technology absorption and foreign exchange
earnings and outgo, as required under Section 134 of Act read
with the Companies (Accounts) Rules, 2014 is given in Annexure,

forming a part of this Report (Annexure ‘F’).
Annual Return

An extract of the Annual Return as required is annexed and forms
a part of this report (Annexure ‘G’). The annual return of the
Company as required under the Act will be available on the website

of the Company at www.cescventures.com/annual_return.php
Particulars of Employees

The information 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 attached as Annexure - H.
Details of employee remuneration as required under provisions of
Section 197 of the Act and Rule 5(2) and 5(3) of the aforesaid Rules
are provided in the Annexure forming part of this Report. However,
the Report and Accounts are being sent to the Members excluding
the aforesaid Annexure. Any member interested in obtaining the
same may write to the Company Secretary at the Registered Office

of the Company.
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The Company has in place a Remuneration Policy for Directors, Key
Managerial Personnel and other employees duly recommended
by the Nomination & Remuneration Committee and approved by
the Board. Other details relating to remuneration paid during the
year to directors and key managerial personnel are furnished in the

Report on Corporate Governance which forms a part of this report.
Employees Relations

Employee relations in the Company, during the year, continued to

be cordial.
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Management Discussion and Analysis (Annexure ‘A’ to Directors’ Report)

CESC Ventures Limited (‘CESC Ventures’, ‘CVL or ‘the Company’),
formerly RP-SG Business Process Services Limited, is part of the
RP-Sanjiv Goenka Group (‘RP-SG Group’ or ‘the Group’), a leading
diversified business conglomerate in India.

CESC Ventures was incorporated on 7 February, 2017 as a wholly
owned subsidiary of CESC Limited (‘CESC’) — the flagship company
of RP-SG Group operating in the power sector, with interests
through its subsidiaries in other sectors such as retail, information
technology (IT), business process outsourcing, fast moving
consumer goods (FMCG) and infrastructure. Given the diversified
portfolio, CESC decided to restructure its operations in 2017 to
focus on sustained growth of its different businesses, provide them

greater flexibility in accessing capital and unlock shareholder value.

As a part of this restructuring scheme, IT service operations of
CESC were transferred to the Company and certain erstwhile CESC
subsidiary companies operating in business process outsourcing,
FMCG, restaurant and real estate sectors were brought under
the Company as its subsidiaries. The Company, with its business
demerged from CESC Limited with effect from 1 October, 2017, was
listed on stock exchanges during the year 2018-19.

CESC Ventures’ core business operations as a standalone entity
consists of Information Technology (IT) Services, which are
currently being provided mainly to certain Group companies
operating in the power sector. Its key subsidiaries include:

e Firstsource Solutions Limited, which along with its sixteen
subsidiaries/associate, is a leading provider of customised
Business Process Management services in the areas
of customer management, transaction processing and
collection services in the US, UK, India and Philippines

e Guiltfree Industries Limited, which made its entry in the
Indian FMCG sector with launch of packaged snacks in
2017-18 under the brand name “TO0 YUMM!”.

CESC Ventures also has a presence in the real estate and
restaurant businesses through its subsidiaries. It proposes to
leverage emerging opportunities in India through incubation of
new businesses and investments in venture capital funds.

This report presents an overview of CVL's businesses as well as its
operational and financial performance. It also discusses important
initiatives taken by the Company and its subsidiaries during the

year.

INFORMATION TECHNOLOGY (IT) SERVICES
Service Portfolio and Opportunity

Over the years, CESC Limited had developed considerable
capabilities in implementing end-to-end IT solutions for its power

business. All necessary steps are being taken to utilise these

capabilities and build an independent business. This created a
new IT vertical with a strong team with diverse skill sets — project
management, programming, networking and security — that is

capable of delivering best-in-class IT solutions.

Box 1 : CESC Ventures’ portfolio of IT services
e Application Development
e Setup and O&M of IT Infrastructure

e Cyber Security Management

e |T Consultancy

The Company has experience in managing CESC’s extensive IT
infrastructure including the hardware, entire optical fibre network,
data centre and disaster recovery site. It has developed and owns

intellectual property across more than 300 applications.

Developed for electricity generation and distribution business, these
applications include electricity billing, monitoring and management
of facilities, fault management, loss minimisation and field-force
automation. There are others that are more functional in nature
and can be utilised across industries: CRM, HR, administration,
e-services, digital communication solutions, applications around
Social Media, Mobility, Analytics and Cloud Computing (SMAC

Framework).

This presents CESC Ventures with a unique opportunity to market
its services to clients both within and outside the power sector. In
2018-19, these services were provided to Group entities — CESC
Limited, Haldia Energy Ltd., Dhariwal Infrastructure Ltd. and CESC’s
three distribution franchisees in Rajasthan. Going forward, the
objective is to gradually expand the scope of its operations beyond

the power sector.
Business Performance

During 2018-19, CVL continued to innovate and help its clients
develop a competitive edge by providing best-in-class services.
IT infrastructure is being developed for clients to meet stringent
parameters of reliability, security and scalability. Several new
applications were developed in the areas of business intelligence
and analytics, enterprise mobility applications, new connections,
outage management, billing and payments and administrative

services, resulting in significant gains for its clients.

During the year, considerable effort went into institutionalising
systems and processes for CVL. It also developed a project
management application to administer and track progress of its

engagements with its clients.

Table 1 summarises the financial performance of CESC Ventures
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Limited as a standalone entity. Since the effect of demerger
from CESC Limited was taken into consideration with effect from
1 October, 2017, the figures for 2017-18 reflect the Company’s
performance for a part of the financial year. Accordingly, the figures

for 2018-19 are not comparable with that of 2017-18.

Table 1: Abridged Financial Performance of

CESC Ventures (Standalone)

Tin Crores
Particulars 2018-19 | 2017-18
Revenue from operations 62.60 25.10
Other Income 61.90 2.23
Total Income 124.50 27.33
Operating & Other Expenses 34.17 16.65
Employee Benefit Expenses 16.15 6.30
Total Expenses 50.32 22.95
Profit Before Taxes (PBT) 74.18 4.38
Tax Expense 8.41 2.08
Profit After Taxes (PAT) 65.77 2.30
Total Comprehensive Income 64.98 2.45
Basic & Diluted EPS (%) 24.81 0.16

Total income (including other income) of CESC Ventures stood at
% 124.50 crore in 2018-19. Total expenses — which includes
employee costs, operating and other expenses — were T 50.32
crore in 2018-19. Accordingly, profit before taxes (PBT) stood at
% 74.18 crore in 2018-19. After accounting for tax expense, profit
after taxes (PAT) for 2018-19 was % 65.77 crore and basic & diluted
earnings per share (EPS) stood at < 24.81.

Table 2: Key Financial Ratios

Ratios 2018-19 | 2017-18
Debtors Turnover 4.2 10.2
Current Ratio 5.9 57.5
Operating Profit Margin (%) 19.6% 8.6%
Net Profit Margin (%) 52.8% 8.4%
Return of Networth (%) 4.3% 0.2%

Table 2 presents key financial ratios, as applicable, for CESC Ventures
as a standalone entity. The change in each of the financial ratios is
significant, as defined under the amended SEBI LODR Regulations,
i.e. over 25% compared to previous year. However, as mentioned

earlier, the figures for 2018-19 are not comparable with that of
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2017-18 due to the demerger becoming effective on 1 October,
2017.

Human Resources

The Company strengthened its capabilities and skill sets by
recruiting talent from outside. As on 31 March, 2019, CESC Ventures
had a strength of 72 employees. As a company operating in the IT
space, it is incumbent on CVL to continuously train its employees
and keep them up-to-date with latest technologies. It has effective,
employee-friendly HR policies and processes that keep employee

engagement high and enhance welfare.

Being an organization in the second year of its operation, the
Company is keen on formulating a comprehensive plan for
training and capacity building. For this purpose, the renowned
HR consultant M/s. Korn Ferry has been mandated to develop
an appropriate organization structure, policy and processes. The
objective is to develop, in line with the practices of successful IT
companies, a robust protocol to deliver an unmatched standard of

customer service.

BUSINESS PROCESS MANAGEMENT

CESC Ventures is present in the Business Process Management
(BPM) industry through its subsidiary Firstsource Solutions Limited
(FSL), a listed entity where it holds 54.12% stake.

FSLis in the business of providing customised services in the areas of:
e  Customer Interaction Management

e Data and Transaction Processing

e  Collections Management

e  Consulting and Analytics

FSLU's client base includes large enterprises in the US, the UK, India
and Philippines markets, which include Fortune 500 and FTSE
100 companies. It has a total employee strength of 18,712 and
supports clients from 36 service facilities spread across the US, the
UK, Philippines and India. Its ‘right-shore’ delivery model offers
solutions encompassing complete customer-lifecycle management
across its verticals: Healthcare, Utilities, Telecom & Media (T&M),

Banking, Financial Services and Insurance (BFSI) and Mortgage.



Box 2 : Firstsource Solution’s Top Client Profile

e Telecoms & Media: UK’s largest news and broadcasting
company; one of the world’s largest mediaand entertainment
conglomerates; one of the top 10 US telecom companies; a
leading Mobile Virtual Network Operator (MVNO) in the UK;
global provider of telecom equipment and networks.

e Banking, Financial Services and Insurance: Six of the top 10
US credit card issuers, a leading Irish bank, largest credit card
issuer in the UK, largest retail bank and mortgage lender in
the UK, one of the top 3 motor insurance companies in the
UK, one of the leading auto insurers in the US, one of the
largest independent loan servicers in the US, sixth largest
bank in North America.

e Healthcare: Five of the top 10 health insurance / managed
care companies in the US; over 650 hospitals in the US.

FSL delivers innovative and value added business process
management services through a combination of deep domain
knowledge, strategic alliances and internal competence building,
backed by the right technology. It has developed applications
and tools in areas such as automation, communication, customer

intelligence and productivity, where it owns intellectual property.

FSLUs status as an industry leader is underscored by the diverse set of
awards and recognitions it received during the year. Some of these
are: ‘Customer Insight Strategy Award’ and ‘Overall Winner’ at the
UK Complaints Handling (UKCH) Awards 2019; ‘Best Outsourcing
Partnership 2018’ at the North East Contact Centre Awards;
‘Customer Service Excellence Award’ at the NASSCOM BPM Summit
2018 in the ‘Process Efficiency’ category; recognised as a “Leader”
in the International Association of Outsourcing Professionals’ Global
Outsourcing 100 List for 2018 in the US; recognised at ‘Wales HR
Award’, ‘Future of HR Summit’ in India, and as ‘Asia’s Best Employer

2018’ for HR practices and employee engagement.

During the year, FSL's revenues increased by 8.2% in rupee terms
and by 2% in constant currency terms. Normalising for the domestic
business divestment in the middle of 2017-18, FSL’s revenues grew
by 9.9% in rupee terms and 5% in constant currency terms. Net

profits after tax (PAT) stood at < 377.8 crore in 2018-19.

FAST MOVING CONSUMER GOODS (FMCG)

CESC Ventures made its foray in the FMCG business in 2017-18
through its wholly owned subsidiary Guiltfree Industries Limited
(GIL). In April 2017, the Company launched packaged snacks under
the brand “TOO YUMM!” — positioned as healthy snacks (baked
and not fried) . GIL also has a 70% stake in Rajkot-based Apricot

Foods Private Limited (AFPL) which markets snacks under the brand

name “Evita”.

2018-19 was a remarkable year for GIL in all areas — be it sales,
production capacities, market penetration or success in brand-

building.

During the year, GIL expanded its “TOO YUMM!” product portfolio
by introducing two new categories — Quinoa Puffs and Karare, each
with five different variants — taking the total to 5 categories with
25 variants. Driven by innovative products, thoughtful packaging
and effective marketing campaigns, the market awareness and
consumer acceptance of the brand has grown significantly. One
of the fastest growing FMCG companies in India, it currently has
a market share of 2% of total western snacks in India. Overall,
GILs consolidated revenues grew by 89% from T 189.18 crore to

¥ 358.44 crore during the same period.

Equally important, GIL successfully expanded its production
capacities to establish a national footprint with 8 units within a short
span of time through a combination of contract manufacturing as
well as dedicated third party facilities. Total production capacity
increased by 250% during the year — with start of commercial
production in two dedicated third party units at in North India. GIL
is committed to further expand its production to meet the growing
demand, while achieving the highest industry standards in terms of

quality and safety.

GIL successfully ramped-up its distribution reach from 1 lakh outlets
in the previous year to 3.70 lakh outlets (inclusive of AFPL) at the
end of 2018-19, which allowed it to capitalise on the consumer
interest for the products. Its employee base more than tripled to
over 330 at the end of 2018-19, bringing in necessary skills and

capabilities to effectively manage this rapid growth.

GIL also received several awards and recognitions during the year.

Some key awards include:

e ‘Food Brand Innovator of the Year’ at Annapurna Food Awards;

e ‘2018 Award for Packaging Excellence’ by World Packaging
Organisation;

e  ‘Best Campaign in Consumer Products’ at Kaleido Awards 2019;

e ‘Fastest Growing Snack Brand’ at Indian Marketing Awards 2018;

e  ‘Strongest Brand Equity in Snacking’;

e ‘National Brand Launch’;

e ‘India’s Fastest Growing Start up Snack Brand at Prime Time
Awards 2019.
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At the end of 2018-19, GIL was present in 265 towns and cities. As a
pilot project, it also exported to countries such as Singapore, Dubai
and Oman and participated in the biggest foods carnival in the Gulf
named Annual Food & Beverages. Going forward, the strategy is to
expand the product portfolio further and take it to smaller towns
and cities. In line with this, focus will be on introducing lower price
points and realign the marketing campaigns and communication

strategy to the realities of these markets.
OTHER BUSINESSES
Real Estate

Quest Properties India Limited (QPIL), a wholly owned subsidiary
of CESC Ventures Limited, launched Kolkata’s first upscale shopping
mall, the Quest in November, 2013. During 2018-19, annual footfalls
in Quest were over 16 million and the combined gross sale of all
retailers was around % 700 crore. It has become an iconic shopping
centre brand with pan-India fame, winning several awards and

accolades. In 2018-19, Quest won :

e ‘IMAGES Most Admired Shopping Centre of the Year’ in three
categories: Metro (East), Best ROl & Sales Per Sqft (East) and
Marketing & Promotions (East);

e ‘Shopping Mall of the Year (East)’ at Indian Retail & E-Retail
Awards 2018;

e ‘Shopping Centre of the Year (East)’ at Global Awards for Retail

Excellence.

QPIL is implementing a residential project in Haldia to cater to the
housing requirement of some large corporate houses and individual
residents in the port township. The project will be spread across
3.5 acres of land and will be carried out in phases. Part of Phase |
comprising saleable area of about 0.1 million square feet has been
completed and handed over, while the balance area of another
about 0.1 million square feet is expected to be handed over soon.
Planning for Phase Il is in progress and the project is expected to

commence in the later part of 2019-20.

During the year under review, the Company’s revenue from operations
was ¥ 119.6 crores. The profit before tax for 2018-19 stood at
¥ 28.6 crores, which reflects an increase of 5.28% as compared to

previous year.
Restaurant

Bowlopedia Restaurants India Limited (BRIL), a 100% subsidiary
of CESC Ventures Limited, started operations in 2017-18 with
restaurants in Kolkata and Delhi NCR. It operates restaurants under

the brand name of “Waffle Wallah” and “Bombay Toastee” — in
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the Dessert and QSR (Indian Comfort Food) segments respectively.
During the year, BRIL expanded its presence to Bengaluru, while
opening additional outlets in its existing markets. It also piloted

franchisee outlets and the concept of Food Vans.

At the end of 2018-19, BRIL had 26 outlets, compared to 11 a year
ago. During the year under review, the Company’s revenue from
operations increased by 118.6% over last year to reach % 6.8 crore.
Going forward, the focus will be on expanding its footprint further

by entering newer markets and using multiple channels.

CONSOLIDATED FINANCIAL RESULTS

Table 3 summarises the financial performance of CESC Ventures
Limited as a consolidated entity. Since the effect of demerger
from CESC Limited was taken into consideration with effect from
1 October, 2017, the figures for 2017-18 reflect the Company’s
performance for a part of the financial year. Accordingly, the figures
for 2018-19 are not comparable with that of 2017-18.

Table 3: Abridged Financial Performance of CESC Ventures
(Consolidated)

% in Crore
Particulars 2018-19 2017-18
Revenue from operations 4,369.85 1,993 .49
Other Income 22.72 12.06
Total Income 4,392.57 2,005.55
Operating & Other Expenses 1,332.15 537.26
Employee Benefit Expenses 2,650.10 1,239.31
Depreciation 95.15 44.17
Finance Costs 61.15 27.92
Total Expenses 4,138.55 1,848.66
Profit Before Taxes (PBT) 254.02 156.89
Tax Expense 19.50 (6.81)
Profit After Taxes (PAT) 234.52 163.70
Other Comprehensive Income 96.32 (12.87)
Total Comprehensive Income 330.84 150.83
Basic & Diluted EPS (3) 24.20 5.30

Total consolidated income (including other income) of CESC
Ventures stood at ¥ 4,392.57 crore in 2018-19. Total expenses —
which includes operating and other expenses, employee costs,
depreciation and finance costs — were ¥ 4,138.55 crore in 2018-19.
Profit before taxes (PBT) stood at ¥ 254.02 crore and consolidated
PAT for 2018-19 was ¥ 234.52 crore. Total comprehensive income for



2018-19 was< 330.84 crore. Basic & Diluted EPS during the year was
% 24.20.

INTERNAL CONTROLS

CESC Ventures’ internal control systems are commensurate with
the size and nature of its operations. It has well documented
policies, procedures and authorisation guidelines to ensure that all
transactions are properly authorised, recorded and reported, and

all applicable laws and regulations are complied with.

The effectiveness of internal control mechanism is tested and
certified by a process of Internal Audit. Major audit observations
and follow-up actions are reviewed and monitored by the Audit
Committee and placed before the Board of Directors, where
necessary. Internal Audit also assesses the effectiveness of risk

management and governance process.
RISKS AND CONCERNS

CVLls risk management framework consists of identification of
risks, assessment of their nature, severity and potential impact,
and measures to mitigate them. The Company has identified the

following key areas of risks and concerns.
Macroeconomic Risks

Political, social and economic changes could affect the growth
outlook of India. Poor demand conditions, especially in sectors
which utilise services of CESC Ventures, adverse movements in

interest and exchange rates, can affect profitability and growth.

The Company recognises these risks. However, it believes that the
potential impact of this class of risks is contained given the limited
size of its operations, zero-debt and no direct exposure to foreign

currency movements.
Operational Risks

Key operational risks include reliance on a small number of clients,
reliance on just one sector, keeping up with technology and related

advancements to stay competitive, needto attract and retail talent

and ensure adequate employee utilisation to maintain profitability
and monitoring customer satisfaction. This also include risks arising
out of possible failure to comply with laws and regulations or
possible failure to successfully meet our contractual obligations

leading to fines, penalties and lengthy litigations.

The Company addresses these risks through a well-structured
framework which assigns ownership to monitor and mitigate the
risks. It strives to expand its client-base beyond the Group as well
as the power sector in the future. It believes its HR policies and

process effectively mitigate some of the employee-related risks.
Regulatory Risks

The Company is subject to data privacy laws and related rules and
regulations that could have material adverse effect on the business.
It is also subject to labour laws and regulations governing its

relationships with employees and contractors.

CVL is conscious of these risks and believes that its governance
policies and procedures ensure transparency in operations, timely

disclosures and adherence to regulatory compliances.
Cautionary Statement

The financial statements appearing above are in conformity with
accounting principles generally accepted in India. The statements in
the report which may be considered ‘forward looking statements’
within the meaning of applicable laws and regulations, have been
based upon current expectations and projection about future
events. The management cannot, however, guarantee that these

forward looking statements will be realised or achieved.

On behalf of the Board of Directors

Sanjiv Goenka
Chairman

Kolkata, 17 May, 2019 DIN 00074796
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Report on Corporate Governance (Annexure ‘B’ to Directors’ Report) VENTURES

The Company’s Philosophy on Corporate Governance

Corporate governance reflects a Company’s culture, policies, relationship with its stakeholders, its commitment to values and its ethical
business conduct. We firmly believe that our corporate governance practices live up to the legacy of the RP-Sanjiv Goenka Group and are
comparable with the best practices in the Industry. It is our firm conviction that good corporate governance emerges from the application of
best management practices and compliance with the laws coupled with integrity, transparency, accountability and business ethics. Hence, we

follow fair, transparent and ethical governance processes and practices embedded into the culture of our organization.

The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to time
(“Listing Regulations”), became applicable to the Company (‘CESC Ventures’, ‘CVL’) with effect from 25 January, 2019, i.e. the date when the
equity shares of the Company got listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”). Listing with the Calcutta
Stock Exchange (CSE) was approved from 30 January, 2019. A report on the Company’s compliance with the Corporate Governance provisions
as prescribed under the Listing Regulations, is given hereunder. This chapter, along with the chapters on Management Discussion and Analysis
and Additional Shareholder Information, reports the status of compliance of corporate governance norms of the Listing Regulations by the

Company for the year ended 31 March, 2019.
BOARD OF DIRECTORS

COMPOSITION AND ATTENDANCE

Ason 31 March, 2019, CVL's Board of Directors (‘the Board’) consisted of six Directors (all Additional Directors), of whom three were Independent
Directors, including a Woman Director. Whole-time Director is the only executive director of the Company. The composition of the Board

satisfies the requirements of Section 149 of the Companies Act, 2013 (“the Act”) and the Listing Regulations.

Composition of the Board and attendance record of the Directors are detailed in Table 1 below. None of the Directors is a member of more than

ten Board-level Committees of public companies in which they are Directors or is a Chairman of more than five such Committees.

Table 1 : Composition of the Board of Directors as on 31 March, 2019.

No. of other Directorships
and_Commlt.:tee.membershl'p / Attendance Particulars
Chairmanships in other Indian
public companies
Name of the Directors Category
No. of Board No. of Board
Director Member Chairman N.Ieetin s Meetings Attendance at
(Note-1) | (Note-2) | (Note-2) & Attended last AGM
Held
(Note -6)
Mr. Sanjiv Goenka Promoter, Non- 8 2 2 7 1 NA
Executive
Mr. Shashwat Goenka Promoter, Non- 4 1 1 7 1 NA
Executive
Mr. Arjun Kumar Independent 0 0 0 7 1 NA
Mr. Kalaikuruchi Jairaj Independent 6 1 3 7 - NA
Ms. Grace Elizabeth Koshie Independent 2 0 2 7 1 NA
Mr. Suhail Sameer Executive 1 0 0 7 6 NA
Mr. Rajendra Jha Non- Executive - - 7 6 Yes
Mr. Subhasis Mitra Non- Executive - - - 7 6 Yes
Mr. Utpal Bhattacharyya Non- Executive - - - 7 6 Yes
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Notes :

1.

Directorships held by Directors as mentioned in Table 1 do not include alternate directorships, directorships of foreign companies, Section

8 companies, one person companies and private limited companies.

Memberships / Chairmanships of only the Audit Committees and Stakeholders Relationship Committees of public limited companies have

been considered.
None of the Directors except Mr. Sanjiv Goenka and Mr. Shashwat Goenka are related to each other.

The details of the familiarisation programme for Independent Directors is disclosed on the Company’s website at https://www.

cescventures.com/uploads/policies/ID_Familiarization_BPS.pdf

Mr. Rajendra Jha , Mr. Utpal Bhattacharyya and Mr. Subhasis Mitra were the first directors of the Company. Mr. Rajendra Jha and Mr. Utpal
Bhattacharyya both resigned with effect from 14 November, 2018 while Mr. Subhasis Mitra resigned on 27 November, 2018.

Mr. Sanjiv Goenka, Mr Shaswat Goenka, Mr. K.Jairaj, Mr. Arjun Kumar, Ms. Grace Elizabeth Koshie and Mr. Suhail Sameer were appointed

as Additional Directors w.e.f 14 November, 2018 subsequent to which, one Board Meeting was held during the year on 11 February, 2019.

Table : 2 Details of directorship of present Directors in other Listed Entities

Name of the Directors Directorship in Listed Entities Category

Mr. Sanjiv Goenka a) CESC Limited Chairman / Non- Executive / Non-Independent
b) Phillips Carbon Black Limited
c) Saregama India Limited
d) Firstsource Solutions Limited
e) Spencer’s Retail Limited

Mr. Shashwat Goenka a) Phillips Carbon Black Limited Non-Executive/ Non-Independent
b) Spencer’s Retail Limited
c) Firstsource Solutions Limited

Mr. Arjun Kumar Nil Nil

Mr. Kailaikuruchi Jairaj a) CESC Limited Non-Executive / Independent
b) Adani Transmission Limited

Ms. Grace Elizabeth Koshie a) Firstsource Solutions Limited Non-Executive / Independent
b) Federal Bank Limited Non-Executive / Independent

Mr. Suhail Sameer Nil Nil

EXPERTISE AND COMPETENCE OF THE BOARD OF DIRECTORS

Board of Directors of the Company comprises of 5 Non-Executive Directors, who are highly experienced professionals drawn from diverse

fields, which enables them to contribute effectively to the Company and enhance the quality of the Board’s decision-making process.

Mr. Sanjiv Goenka, Chairman steers the deliberations of the Board with inputs from independent and non-independent directors.

Mr. Suhail Sameer, the only Executive Director on the Board, is a well qualified professional with rich corporate level experience.

BOARD MEETINGS

In 2018-19, the Board met seven times on 19 May, 2018, 10 September, 2018, 12 October, 2018, 25 October, 2018, 5 November, 2018,
14 November, 2018 and 11 February, 2019. The maximum gap between any two Board meetings was less than one hundred and twenty days.
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MEETINGS OF INDEPENDENT DIRECTORS

During 2018-19, Independent Directors met on 11 February, 2019 in order to, inter alia, review the performance of non-independent directors
including that of the Chairman, assess the effectiveness of flow of information between the company management and the Board and other
related matters. All the Independent Directors except Mr. K. Jairaj attended the meeting.

CONFIRMATION OF INDEPENDENCE

The independent Directors have confirmed that they meet the criteria of independence under section 149(6) of the Act and the Listing
Regulations. The Board is of the opinion that the Independent Directors fulfill the conditions specified in Listing Regulations and are independent
of the management. None of the independent directors resigned before the expiry of his tenure since the last Annual General Meeting of the
Company.

INFORMATION PLACED BEFORE THE BOARD
Along with the agenda papers, the Directors are presented with detailed notes including necessary information as required under the statute
and in line with the guidelines on Corporate Governance. These papers are circulated to the Directors well in advance so that they can come

prepared at the meetings. The Board periodically reviews compliance reports prepared by the Company regarding all laws applicable to the
Company. There has not been any instance of any non-compliance.

Important operational matters are brought to the notice of the Board at its meetings and various divisional heads in charge of the Company’s
operations attend the Board Meetings to provide inputs and explain any queries pertaining to their respective areas of operation to enable the
Board to take informed decisions.

CODE OF CONDUCT

The Code of Business Conduct and Ethics (‘the Code’) relating to matters concerning Board members and Senior Management Personnel and
their duties and responsibilities have been meticulously followed. All Directors and Senior Management Personnel have affirmed compliance
of the provisions of the Code during 2018-19 and a declaration from the Whole-time Director to that effect is given at the end of this report.
The Code is posted on the Company’s website www.cescventures.com.

COMMITTEES OF THE BOARD

The Board currently has four committees namely:
1. Audit Committee;

2. Stakeholders Relationship Committee;

3. Nomination & Remuneration Committee and
4. Corporate Social Responsibility Committee

The terms of reference of the Board Committees are governed by relevant legislations and/or determined by the Board from time to time.

1. AUDIT COMMITTEE

(i) Composition :
As on 31 March, 2019, Audit Committee consisted of Mr. Sanjiv Goenka, Ms. Grace Elizabeth Koshie and Mr. Arjun Kumar, being the
Chairman of the Committee. All members of the Audit Committee have accounting and financial management expertise.

(i) Meetings:
The Committee met on 11 February, 2019 and also on 17 May, 2019 since close of the year. The attendance record of the Members at the

Meeting is given below in Table 3.

Table 3 : Attendance Record of Audit Committee

No. of Meetings
Name of Members Status Category
Held Attended
Mr. Sanjiv Goenka Member Non-Executive 1 1
Mr. Arjun Kumar Chairman Independent / Non-Executive 1 1
Ms. Grace Elizabeth Koshie Member Independent / Non-Executive 1 1
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The chief of finance and representatives of the statutory auditors and internal auditors are invited by the Audit Committee to its meetings. The

auditors are heard in the meetings of the Audit Committee when it considers the financial results of the Company and auditors’ views thereon.

The Company Secretary is the secretary to the Committee.

(iii) Terms of reference

The functions of the Audit Committee of the Company include the following:

(a)

(b)
(c)
(d)

(e)

(f)

(8)
(h)

(i)

(k)
(1)

=

(m

(n)
(o)

oversee the Company’s financial reporting process and the disclosure of its financial information to ensure that the financial

statement is correct, sufficient and credible;
provide recommendation for appointment, remuneration and terms of appointment of auditors of the Company;
approve payment to statutory auditors for any other services rendered by them;

review with the management, the annual financial statements and auditor’s report thereon before submission to the Board

for approval, with particular reference to:

(i) matters required to be included in the Director’s Responsibility Statement to be included in the board of directors report

in terms of clause (c) of sub Section 3 of Section 134 of the Companies Act, 2013;
(ii) changes, if any, in accounting policies and practices and reasons for the same;
(iii) major accounting entries involving estimates based on the exercise of judgment by the management of the Company;
(iv) significant adjustments made in the financial statements arising out of audit findings;
(v) compliance with listing and other legal requirements relating to financial statements;
(vi) disclosure of any related party transactions; and
(vii) modified opinion(s) in the draft audit report.

review, with the management, the quarterly and any other partial year period financial statements before submission to the

board of directors for their approval;

review, with the management, the statement of uses / application of funds raised through an issue (public issue, rights issue,
preferential issue, etc.), the statement of funds utilised for purposes other than those stated in the offer document / prospectus /
notice and the report submitted by the monitoring agency monitoring the utilisation of proceeds of a public or rights issue,

and making appropriate recommendations to our board of directors to take up steps in this matter;

review and monitor the auditor’s independence and performance, and effectiveness of audit process;

approve or subsequently modify transactions of the Company with related parties;

scrutinize inter-corporate loans and investments;

provide valuation of undertakings or assets of the Company, wherever it is necessary;

evaluate internal financial controls and risk management systems;

review, with the management, performance of statutory and internal auditors, adequacy of the internal control systems;

review the adequacy of internal audit function, if any, including the structure of the internal audit department, staffing

and seniority of the official heading the department, reporting structure coverage and frequency of internal audit;
discuss with internal auditors of any significant findings and follow up there on;

review the findings of any internal investigations by the internal auditors into matters where there is suspected fraud or

irregularity or a failure of internal control systems of a material nature and reporting the matter to the Board;
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(a)

(r)
(s)

(t)

(u)

(v)

discuss with statutory auditors before the audit commences, about the nature and scope of audit as well as post-audit discussion

to ascertain any area of concern;

to look into the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders (in

case of non-payment of declared dividends) and creditors;
to review the functioning of the whistle blower mechanism;

approve the appointment of the Chief Financial Officer of the Company (i.e., the whole-time Finance Director or any other
person heading the finance function or discharging that function) after assessing the qualifications, experience and background,

etc. of the candidate;

oversee the vigil mechanism established by the Company and the chairman of audit committee shall directly hear

grievances of victimisation of employees and directors, who use vigil mechanism to report genuine concerns; and

carry out any other function as is mentioned in the terms of reference of the Audit Committee and any other terms of
reference as may be decided by the Board of Directors of the Company or specified/provided under the Act or by

the Listing Regulations or by any other regulatory requirement.

Reviewing the utilisation of loans and / advances from investment by the Company in its subsidiaries for an amount exceeding

7100 crore or 10% of the asset size of the subsidiary, whichever is lower, including existing loans/ advances / investments.
The Company has systems and procedures in place to ensure that the Audit Committee mandatorily reviews:
I.  Management discussion and analysis of financial position and results of operations.

Il.  Statement of significant related party transactions, Management letters/letters of internal control weaknesses issued by the

statutory auditors.
IIl. Internal audit reports relating to internal control weaknesses.
IV.  The appointment, removal and terms of remuneration of the chief of internal audit function.

V. Whenever applicable, monitoring end use of funds raised through public issues, rights issues, preferential issues by major cat-

egory (capital expenditure, sales and marketing, working capital, etc), as part of the quarterly declaration of financial results.

In addition, Audit Committee of the Board is also empowered to review the financial statements, in particular, investments

made by the unlisted subsidiary companies, in view of the requirements under Regulation 24 of the Listing Regulations.

STAKEHOLDERS RELATIONSHIP COMMITTEE

(i)

(i)

(iif)

Composition :

As on 31 March, 2019, the Stakeholders Relationship Committee consisted of Mr. Sanjiv Goenka, the Chairman of the Committee,

Mr. Shashwat Goenka, Mr. Arjun Kumar and Mr. Suhail Sameer. Mr. Sudip Kumar Ghosh, Company Secretary is the compliance officer

of the Committee.

Meetings:

One meeting was held since close of the year on 17 May, 2019.

Details of the number and nature of complaints received and redressed during the financial year 2018-19 are given in the section
titled “Additional Shareholder Information”.

Terms of reference:

The terms of reference of the Stakeholders Relationship Committee include the following:



3.

(a) Redressal of all security holders’ and investors’ grievances such as complaints related to transfer of shares, including non-
receipt of share certificates and review of cases for refusal of transfer/transmission of shares and debentures, non-receipt of
balance sheet, non-receipt of declared dividends, non-receipt of annual reports, etc., and assisting with quarterly reporting of

such complaints;

(b) Investigating complaints relating to allotment of shares, approval of transfer or transmission of shares, debentures or any other

securities;

(c) Giving effect to all transfer/transmission of shares and debentures, dematerialisation of shares and re-materialisation of shares,
split and issue of duplicate/consolidated share certificates, compliance with all the requirements related to shares, debentures
and other securities from time to time; Overseeing the performance of the registrars and transfer agents of our Company and to

recommend measures for overall improvement in the quality of investor services; and

(d) Carrying out such other functions as may be specified by the Board from time to time or specified/provided under the Act or SEBI

Listing Regulations, or by any other regulatory authority.

For expediting the above processes, the Board has delegated necessary power to the Company Secretary who is also the

Compliance Officer.

NOMINATION & REMUNERATION COMMITTEE

(i)

(i)

(iif)

(iv)

Composition :

As on 31 March, 2019, the Nomination Remuneration Committee comprised of Mr. Sanjiv Goenka, Ms. Grace Elizabeth Koshie and

Mr. Arjun Kumar, Chairman.

Meetings:

One meeting was held since close of the year on 17 May, 2019.
Remuneration Policy :

In accordance with the recommendation of the Committee, the Company has since formulated a Remuneration Policy for directors,
key managerial personnel and other employees of the Company. The Committee is also responsible for recommending the fixation

and periodic revision of remuneration of the Managing Director.
Terms of Reference :
The role of the Nomination & Remuneration Committee includes:

(a) Formulation of the criteria for determining qualifications, positive attributes and independence of a director and recommend to

the Board a policy, relating to the remuneration of the directors, key managerial personnel and other employees;
(b) Formulation of criteria for evaluation of performance of independent directors and the Board;
(c) Devising a policy on Board diversity;

(d) Identifying persons who are qualified to become directors of the Company and who may be appointed in senior management
in accordance with the criteria laid down, and recommend to the Board their appointment and removal. The Company shall

disclose the remuneration policy and the evaluation criteria in its annual report;
(e) Analysing, monitoring and reviewing various human resource and compensation matters;

(f) Determining the Company’s policy on specific remuneration packages for executive directors including pension rights and any

compensation payment, and determining remuneration packages of such directors;

(g) Determining remuneration, in whatever form, payable to the senior management personnel and other staff (as deemed

necessary), which shall be market-related, usually consisting of a fixed and variable component;
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(h)

(i)

(k)
(1)

=

(m
(n)
(o)
(p)

(a)

(s)

Reviewing and approving compensation strategy from time to time in the context of the then current Indian market in

accordance with applicable laws;

Determining 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;

Perform such functions as are required to be performed by the Compensation Committee under the Securities and Exchange

Board of India (Share Based Employee Benefits) Regulations, 2014;
Administering any employee stock option plan (“Plan”);

Determining the eligibility of employees to participate under the Plan;
Granting options to eligible employees and determining the date of grant;
Determining the number of options to be granted to an employee;
Determining the exercise price under the Plan;

Construing and interpreting the Plan and any agreements defining the rights and obligations of the Company and eligible

employees under the Plan, and prescribing, amending and/or rescinding rules and regulations relating to the administration of the Plan;

Framing suitable policies, procedures and systems to ensure that there is no violation of securities laws, as amended from time

to time, including:
a. the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, as amended; and

b. the Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade Practices Relating to the Securities
Market) Regulations, 2003, as amended.

Performing such other activities as may be delegated by the Board of Directors and/or are statutorily prescribed under any law

to be attended to by the Nomination and Remuneration Committee.
Performance Evaluation Criteria:

The performance evaluation criteria for Non-Executive including Independent Directors laid down by the Committee and taken

on record by the Board includes:

e  Attendance and participation in the Meetings

*  Preparedness for the Meetings

e Understanding of the Company and the external environment in which it operates and contributes to strategic direction
e Raising of valid concerns to the Board and constructive contribution to issues and active participation at meetings

e Engaging with and challenging the management team without being confrontational or obstructionist.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE

(i)

Composition :

As on 31 March, 2019, the Corporate Social Responsibility Committee consisted of Mr. Shashwat Goenka, Chairman, Mr. Arjun Kumar

and Mr. Suhail Sameer.

(ii) Meetings :

One meeting was held since close of the year on 17 May, 2019.



(iii) Terms of reference :
The terms of reference of the Corporate Social Responsibility Committee are as follows:

(a) To formulate and recommend to the board, a corporate social responsibility policy which shall indicate the activities to be
undertaken by the Company as specified in Schedule VII of the Companies Act and the rules made thereunder and make any

revisions therein as and when decided by the Board;
(b) To identify corporate social responsibility policy partners and corporate social responsibility policy programmes;

(c) Torecommend the amount of expenditure to be incurred for the corporate social responsibility activities and the distribution of

the same to various corporate social responsibility programmes undertaken by the Company;

(d) To delegate responsibilities to the corporate social responsibility team and supervise proper execution of all delegated

responsibilities;

(e) To review and monitor the implementation of corporate social responsibility programmes and issuing necessary directions as

required for proper implementation and timely completion of corporate social responsibility programmes; and

(f) To perform such other duties and functions as the Board may require the Corporate Social Responsibility Committee to undertake
to promote the corporate social responsibility activities of the Company and exercise such other powers as may be conferred

upon the CSR Committee in terms of the provisions of Section 135 of the Companies Act, 2013.”
Committee Recommendation
There were no instances of any recommendation by the Committees that was not accepted by the Board.
REMUNERATION OF DIRECTORS

Payment of remuneration to the Whole-time Director is governed by the letter of appointment issued to him by the Company and will be
governed by Board and Shareholders’ resolutions. The remuneration structure comprises salary, variable pay, perquisites and allowances and

retirement benefits in the forms of superannuation and gratuity. The details of remuneration to the Directors have been given below.
Remuneration to Non-Executive Directors for the year ended 31 March, 2019:

Details of Sitting Fees paid to Non-Executive Directors during the Financial Year 2018-19 are as follows : Mr. Sanjiv Goenka, Chairman
- ¥1,50,000, Mr. Shashwat Goenka - % 1,00,000, Mr. Arjun Kumar - ¥ 2,00,000, Ms. Grace Elizabeth Koshie —% 2,00,000.

Sitting fees include payment for Board-level committee meetings. Apart from sitting fees, no other payments have been made to the Non-

Executive Directors during the year.
Remuneration of the Whole-time Director:

Mr. Suhail Sameer was appointed as Whole-time Director with effect from 14 November, 2018 for a period of three years. The remuneration
of Mr. Sameer was : Salary — ¥ 133.78 lakh, Contribution to Pension and Provident Fund and Gratuity — ¥ 14.94 lakh, Estimated value of

other benefits — % 27.21 lakh, maximum variable pay payable for 2018-19 — Total: ¥ 175.93 lakh. The said appointment and remuneration of
Mr. Sameer is subject to the approval of the shareholders of the Company at forthcoming Annual General Meeting. There are no stock options

for the Executive Director.

Shares held by Non-Executive Directors as on 31 March, 2019 :

Name No of shares held
Mr. Sanjiv Goenka 26958
Mr. Shashwat Goenka 22281

As on 31 March, 2019, no convertible instruments of the Company were outstanding.
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SUBSIDIARY COMPANIES

As on 31 March, 2019, CESC Ventures had 23 subsidiaries. Guiltfree Industries Limited is the material unlisted subsidiary of the Company during
the year.

Web link of policy for determining material subsidiaries is given below :
https://www.cescventures.com/uploads/policies/POLICY%200N%20MATERIAL%20SUBSIDIARY.pdf
MANAGEMENT

MANAGEMENT DISCUSSION AND ANALYSIS

This Annual Report has a detailed chapter on Management Discussion and Analysis.

DISCLOSURES BY MANAGEMENT TO THE BOARD

All disclosures relating to financial and commercial transactions where Directors may have a potential interest are provided to the Board, and

the interested Directors neither participate in the discussion nor do they vote on such matters.
DISCLOSURE OF ACCOUNTING CONVENTION IN PREPARATION OF FINANCIAL STATEMENTS

The financial statements have been prepared to comply in all material aspects with the applicable accounting principles in India, including
accounting standards notified under Section 133 and other relevant provisions of the Act. The financial statements have also been prepared in

accordance with relevant presentational requirements of the Act.

FEES PAID TO THE STATUTORY AUDITOR BY THE COMPANY AND ITS SUBSIDIARIES :

Services Rendered Fees Paid (Z In lakhs)
Fees as Statutory Auditor 11.35
Fees as Tax Auditor 2.00
Fees for Other Service 0.25
Total 13.60

CODE FOR PREVENTION OF INSIDER TRADING PRACTICES

The Company has in place a code — “Code of Conduct to Regulate, Monitor and Report Trading by Insiders” in compliance with the SEBI
(Prohibition of Insider Trading) Regulations, 2015. The code lays down guidelines, which advises the insiders on procedures to be followed
and disclosures to be made, while dealing with the Company’s securities. The code clearly specifies, among other matters, that “Designated
Persons” including Directors of the Company can trade in the Company’s securities only when the ‘Trading Window’ is open. The trading

window is closed during the time of declaration of financial results, dividend and other important events as mentioned in the Code.

Apart from the above, the Company also has in place a “Code of Practices and Procedures for Fair Disclosure of Unpublished Price Sensitive
Information” in terms of the aforesaid regulations. Company Secretary is the Compliance Officer who also heads the investor relation functions.

The above two codes are posted on the Company’s website www.cescventures.com.
CREDIT RATINGS

The Company has not obtained any credit rating during the financial year 2018-19.
UTILIZATION OF FUNDS

Since its incorporation, the Company has not raised any funds through preferential allotment or qualified institutional placement.
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RELATED PARTY TRANSACTIONS

Details of transactions of a material nature with any of the related parties as specified in Indian Accounting Standard (IND AS— 24) issued by
the Institute of Chartered Accountants of India are disclosed in Note 29 to the financial statements for the year 2018-19. There has been no
material transaction with any of the related parties which may have potential conflict with the interests of the Company. Save as disclosed in
this report, there has been no material pecuniary relationship or transaction between the Company and its Non-Executive Directors during
the year. The Company’s policy on dealing with Related Party Transactions is posted at: https://www.cescventures.com/uploads/policies/

POLICY%20STATEMENT%200N%20MATERIALITY%20AND%20DEALING%20WITH%20RELATED%20PARTIES.pdf
WHISTLE BLOWER POLICY

As required under the Act and Listing Regulations, the Company has formulated a Vigil Mechanism and Whistle Blower Policy for its Directors
and permanent employees. Under the Policy, instances of any irregularity, unethical practice and / or misconduct can be reported to the
management for appropriate action. No such case has been reported during the year and accordingly, the question of denying any personnel

due access to audit committee does not arise.
ANTI SEXUAL HARASSMENT POLICY

The Company has in place an Anti-Sexual Harassment Policy in line with the requirements of the Sexual Harassment of Women at Workplace
(Prevention, Prohibition & Redressal) Act, 2013 covering all employees of the Company. Further, the Company has set up an Internal Complaint
Committee in compliance with the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 and Rules

framed thereunder.

Disclosure in relation to the Sexual Harassment of Women at Workplace

Number of complaints filed during the financial year Nil
Number of complaints disposed of during the financial year Nil
Number of complaints pending as on end of the financial year Nil

CEO/CFO CERTIFICATION

Certification by the CEO and the CFO as to the financial statements for the year has been submitted to the Board of Directors, as required under

the Listing Regulation

SHAREHOLDERS
APPOINTMENT OF DIRECTORS

Mr. Sanjiv Goenka, Mr. Shashwat Goenka, Mr. Arjun Kumar, Ms. Grace Elizabeth Koshie, Mr. Kalaikuruchi Jairaj and Mr. Suhail Sameer, appointed

by the Board as Additional Directors, shall hold office up to the date of the forthcoming Annual General Meeting.
Mr. Arjun Kumar, Ms. Grace Elizabeth Koshie and Mr. K. Jairaj are Independent Directors.

Their details of the directors, mentioned above, are given below :
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Name of the Director

Mr. Sanjiv Goenka (DIN 00074796)

Age

58

Brief Resume

Mr. Sanjiv Goenka is the Chairman of RP-Sanjiv Goenka Group having an asset base of over ¥ 43,500 crores. The
Group has over 45,000 employees and over a hundred thousand shareholders with annual revenues of more than
¥ 25,500 crores .

The Group’s businesses spanning across six sectors — Power & Natural Resources, Carbon Black, Retail & Consumer,
Media, Entertainment & Sports and IT & Education, include flagship companies such as CESC Limited, Firstsource
Solutions Limited, Phillips Carbon Black Limited, Spencer’s Retail Limited and Saregama India Limited.

Born in 1961, Mr. Goenka, was the youngest-ever President of the Confederation of Indian Industry (Cll). He is
the Chairman of the Board of Governors of the Indian Institute of Technology, Kharagpur (lIT-KGP) and also Chairs
the International Management Institute, Delhi, Bhubaneswar and Kolkata. He is a Trustee in India Brand Equity
Foundation (IBEF), set up by the Ministry of Commerce and Industry, Government of India w.e.f. September, 2018.

A former President of All India Management Association (AIMA), Mr. Goenka was conferred Indian Business Leader
of the Year at Belfast Global India Business Meet in 2013, Banga Bibhushan Award for his contribution to the state
of West Bengal, and Distinguished Fellowship Award of Institute of Directors India at their 16th London Global
Convention, 2016.

Mr. Goenka was ranked No. 18 in India Today’s list of 50 Most powerful people in India in 2018 .

Other Directorship

Mr. Goenka is the Chairman of the Board of Directors of CESC Limited (member of Audit Committee , Nomination
& Remuneration Committee and Chairman of Stakeholders Relationship Committee and CSR Committee), Phillips
Carbon Black Limited, Saregama India Limited (Chairman of Stakeholders Relationship Committee), Firstsource
Solutions Limited, Spencer’s Retail Limited (member of Nomination & Remuneration Committee & Stakeholders
Relationship Committee) Spencer International Hotels Limited, Spencer and Company Limited and Haldia Energy
Limited.

Shareholding

26,958 Equity shares of ¥ 10/- each

Name of the Director

Ms. Shashwat Goenka (DIN 03486121)

Age

28

Brief Resume

Mr. Shashwat Goenka, is the immediate past President of Indian Chamber of Commerce and current Chairman
of CIl National Committee on Retail and FICCI Young Leaders Forum. He is also Executive Committee Member
— Federation of Indian Chambers of Commerce & Industry, Member — FICCI Retail & Internal Trade Committee
and Director - Retailers Association of India (RAI). He graduated from The Wharton School of Business, University
of Pennsylvania, Philadelphia, with a Bachelor of Science in economics, specializing in finance, marketing and
management. Currently, Mr. Goenka is the Head of RP-Sanjiv Goenka Group’s Retail & FMCG sector.

Other Directorship

Mr. Goenka is also a Director on the Boards of Spencer International Hotels Ltd, Phillips Carbon Black Limited (also
Member of its Corporate Social Responsibility Committee) Spencer’s Retail Limited (also Member of its Audit
Committee and Chairman of Stakeholders Relationship Committee and Corporate Social Responsibility Committee)
and Firstsource Solutions Limited (also Chairman of its Corporate Social Responsibility Committee).

Shareholding

22,281 Equity shares of ¥ 10/- each

Name of the Director

Mr. Arjun Kumar (DIN 00139736)

Age

49
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Brief Resume

Mr. Kumar, holds a bachelor’s degree in physics from the Homerton College, University of Cambridge. Having joined
his family’s business, namely, Naresh Kumar & Company Pvt. Ltd. (“NKC”) in 1992, has served as its managing
director since 2000. During his tenure as the managing director of NKC, he has been instrumental in inter alia
the conclusion of the amalgamation of eight firms into NKC, implementation of SAP and total computerization of
accounts and MIS and in building an asset block of vehicles, loaders, excavator and similar equipment worth over
¥ 150 crore which can be deployed as per the needs of clients.

Other Directorship

Mr. Kumar is the on the Board of Naresh Kumar & Co Pvt Limited and Block Mines Private Limited.

Shareholding

Nil

Name of the Director

Ms. Grace Elizabeth Koshie (DIN 06765216)

Age

66

Brief Resume

Ms. Grace Koshie, holds a post graduate degree in economics with specialization in econometrics and monetary
economics. Having joined Reserve Bank of India in 1976 as an officer in Grade B, she has had over 36 years of
experience in the Reserve Bank of India, having held charge of the Reserve Bank of India’s Foreign Exchange
Department and also having served as Secretary to the Reserve Bank of India’s Central Board. She has served as
RBI’s nominee director on the boards of Dena Bank and Corporation Bank and is serving as an independent director
of Federal Bank.

Other Directorship

Ms. Grace Koshie is on the Board of Firstsource Solutions Limited (also Chairman of its Audit Committee and
Member of Risk Committee) and The Federal Bank Limited (also Chairman of its Audit Committee and Member of
Nomination, Remuneration, Equity & Compensation Committee and Risk Management Committee).

Shareholding

Nil

Name of the Director

Ms. Kalaikuruchi Jairaj (DIN 01875126)

Age

66

Brief Resume

Mr. Jairaj, holds a bachelor’s degree in arts from Bangalore University, a master’s degree in arts from the Delhi
School of Economics and master’s degree in public affairs from the Woodrow Wilson School of Public and
International Affairs, Princeton University and a master’s degree in public administration from the Kennedy School
of Government, Harvard University (where he was the Edward S. Mason Fellow).

Having been a member of the 1976 batch of the Indian Administrative Services, he retired as the Additional
Chief Secretary to the Government of Karnataka. He has held distinguished appointments in the infrastructure,
energy, transport and urban development sectors. He has also served with the World Bank, as senior public sector
management specialist. He has also served as president of the All India Management Association and has served
on the board of governors of 1IM, Bangalore and IIM, Kashipur.

Other Directorship

Mr. Jairaj is on the Board of CESC Limited (also Member of its Nomination and Remuneration Committee), Adani
Transmission Limited (also Chairman of Audit Committee, Nomination and Remuneration Committee, Stakeholder
Relationship Committee and Member of Corporate Social Responsibility Committee), Neo Foods Private Limited,
Maharashtra Eastern Grid Power Transmission Company Limited, Adani Transmission (India) Limited, Sembcorp
Energy India Limited (also Chairman of Stakeholders Relationship Committee and member of Audit Committee,
Nomination and Remuneration Committee and Corporate Social Responsibility Committee) and Adani Electricity
Mumbai Limited.

Shareholding

Nil
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Name of the Director Mr. Suhail Sameer (DIN 07238872)
Age 35

Brief Resume Mr. Sameer, 35 years of age, holds a bachelor’s degree in electrical engineering from the Delhi College of Engineering
and a master’s degree in business administration from [IM, Lucknow. He has extensive experience working across
consumer, energy, cleantech, and institutional investing spaces. He had worked for over 8 years at Mckinsey &
Company and had led Mckinsey’s cleantech practice in South Asia, its power practice in India and had also co-led
its institutional investing practice for Asia. In the past, he was the chief executive officer of Guiltfree Industries
Limited. He is on the Board of Apricot Foods Private Limited. Both the companies are subsidiary of the Company.

Other Directorship He is on the Board of Apricot Foods Private Limited, presently a subsidiary of the Company.
Shareholding Nil

COMMUNICATION TO SHAREHOLDERS

The Company puts forth key information about the Company and its performance, including quarterly results, official news releases and

presentations to Analysts, on its website www.cescventures.com regularly for the benefit of its shareholders and the public at large.

During the year, the Company’s quarterly results have been published in English and Bengali newspapers i.e. Business Standard and Aajkaal
and the annual results have been published in Business Standard, Business Line, Mint, Financial Express and Aajkal respectively and also posted
on its website. Hence, they are not separately sent to the Shareholders. However, the Company furnishes the quarterly results on receipt of a

request from any Shareholder.
COMMODITY PRICE RISK OR FOREIGN EXCHANGE RISK AND HEDGING ACTIVITIES
The Company does not deal in commodities and does not have any foreign currency exposure.

GENERAL BODY MEETINGS

The date, time and venue of the last annual general meeting is given below.

Financial year Date Time Venue Special Resolutions Passed

2017-18 29 October, 2018 | 10-00 A.M | CESC House, Chowringhee Square, Three
Kolkata - 700 001

No special resolution passed at the above Annual General Meeting was required to be put through postal ballot. No resolution is proposed to

be passed at the forthcoming Annual General Meeting through postal ballot.
COMPLIANCE
MANDATORY REQUIREMENTS
The Company is fully compliant with the applicable mandatory requirements of Listing Regulations.
NON-MANDATORY /DISCRETIONARY REQUIREMENTS
The details of compliance of the non-mandatory/discretionary requirements are listed below:
a) Shareholder Rights
Details of the shareholders’ rights in this regard are given in the section ‘Communication to Shareholders’.
b) Audit Qualifications

During the current financial year, there are no audit qualifications in the financial statements of the Company. The Company continues to

adopt appropriate best practices in order to ensure unqualified financial statements.
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CONFIRMATION

The Company has obtained a Certificate from the Secretarial Auditor regarding compliance of conditions of corporate governance, as mandated
in Regulation 27 of the Listing Regulations. The certificate is annexed to this report. The Company has also obtained a Certificate from Secretarial
Auditor confirming that none of its Directors has been debarred or disqualified from being appointed or continuing on the Board as Directors

of any company by any statutory authority.
There were no instances of any recommendation by the Committees that was not accepted by the Board.

The Company has complied with the requirements prescribed under Regulations 17 to 27 and clauses (b) to (i) of sub-regulation (2) of Reg. 46

of the Listing Regulations.

To the best of its knowledge, CESC Ventures has complied with all requirements of the Regulatory Authorities. No penalties/strictures were

imposed on the Company by stock exchanges or SEBI or any Statutory Authority on any matter related to capital markets from the date of listing.

On behalf of the Board of Directors

Sanjiv Goenka

Chairman
Kolkata, 17 May, 2019 DIN: 00074796
CORPORATE GOVERNANCE COMPLIANCE CERTIFICATE
To the members of CESC Ventures Limited
1. We have examined the compliance of conditions of corporate governance by CESC Ventures Limited for the year ended March 31, 2019

as stipulated in Regulation 17 to 27 and 34(3) read with Schedule — V of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended.

2. The compliance of conditions of corporate governance is the responsibility of the Company’s management . Our examination was carried
out in accordance with the Guidance Note on Corporate Governance Certificate issued by the Institute of Company Secretaries of India
and 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.

3. 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 stipulated in the above mentioned Listing Regulations to the extent applicable to it .

4, We further state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or effectiveness

with which the management has conducted the affairs of the Company.

S. M. GUPTA

Partner

M/s. S. M. Gupta & Co

Company Secretaries

Place : Kolkata Firm Registration No — P1993WB046600
Date : 17 May, 2019 Membership No : FCS-896, C.P. No : 2053

33



Additional Shareholder Information (Annexure ‘C’ to Directors’ Report)

ANNUAL GENERAL MEETING
Date
Time

Venue

FINANCIAL CALENDAR

For the year ended 31 March, 2019, results were announced on :

First & Second quarter #
Third quarter

Fourth quarter and annual

Friday, 19 July, 2019
10-30 AM

G.D.Birla Sabhagar (Basement Auditorium of Birla Mandir)
29 Ashutosh Choudhry Avenue,

Kolkata - 700 019

1 April to 31 March

- Not Applicable

- 11 February, 2019

- 17 May, 2019

# The Company was listed with BSE and NSE with effect from 25 January, 2019 and with CSE on 30 January, 2019.

For the year ended 31 March,2020, results will be announced by:

First quarter
Second quarter
Third quarter

Fourth quarter and annual

DIVIDEND

During the year ended 31 March, 2019 the Company has not declared any dividend to its shareholders.

LISTING

Equity shares of CESC Ventures Limited are listed on The Calcutta Stock Exchange Limited, Kolkata (CSE), BSE Limited, Mumbai (BSE) and
National Stock Exchange of India Limited, Mumbai (NSE). The Company was listed with BSE and NSE from 25 January, 2019 and with CSE from

30 January, 2019.

Within 14 August, 2019
Within 14 November, 2019

Within 14 February, 2020

Within 30 May, 2020

Stock Exchange

Address

Stock Code

National Stock Exchange of
India Limited

Bandra Kurla Complex, Bandra (E),
Mumbai — 400 051

CESCVENT

BSE Limited

Phiroze Jeejeebhoy Tower, Dalal
Street, Mumbai — 400 001

542333

The Calcutta Stock Exchange
Limited

7, Lyons Range, Kolkata — 700 001

NA

ISIN No.

INE425Y01011

All listing and custodial fees to the stock exchanges and depositories have been duly paid.
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STOCK DATA AND PERFORMANCE

Table 1 below gives the monthly high and low prices of CESC Ventures’s equity shares at the BSE and NSE for the year 2018-19.

Table 1 : High and Low Prices at the BSE and NSE () since the Company is listed

Month Bombay Stock Exchange National Stock Exchange
(BSE) (NSE)
High Low High Low
January, 2019 565.00 424.15 548.00 421.80
February, 2019 548.70 381.00 547.80 382.10
March, 2019 649.90 484.00 648.90 486.40

Note : There is no trading in the shares of the Company at CSE during the year.

Table 2 provides the closing price of CESC Ventures equity shares on NSE with leading market and sector indices at the last trading day for each
month during the financial year 2018-19 :

Table 2 : Performance in Comparison to NSE, BSE Sensex, and BSE 500 since the Company is listed

rcscnmontn ™ | eponnetgy | NSENRY | ssEsemsen |
January, 2019 427.55 10830.95 36256.69 14285.11
February, 2019 498.35 10792.50 35867.44 14196.80
March, 2019 621.95 11623.90 38672.91 15304.57

Chart A plots the movement of CESC Ventures’ equity shares’ adjusted closing prices compared to the BSE Sensex.
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Note: Share price of CESC Ventures and BSE Sensex have been indexed to 100 on 25 January 2019, the date of listing.

35



Chart B plots the movement of CESC Ventures’ equity shares’ adjusted closing prices compared to the NSE NIFTY

Chart B: CESC Ventures Share Performance versus NSE NIFTY
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Note: Share price of CESC Ventures and NSE NIFTY have been indexed to 100 on 25 January 2019, the date of listing.
Chart C plots the movement of CESC Ventures’ equity shares’ adjusted closing prices compared to the BSE 500

Chart C: CESC Ventures Share Performance versus BSE 500
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Note: Share price of CESC Ventures and BSE 500 have been indexed to 100 on 25 January, 2019, the date of listing.

SHARE TRANSFER ARRANGEMENT, INVESTOR GRIEVANCES & CONTACT INFORMATION
CESC Ventures processes share transfers through its registrar and share transfer agent, whose details are given below :

Name of the Contact Person : Ms. Sangeeta Lotankar

Address : LINKINTIME INDIA PRIVATE LIMITED
C 101, 1st Floor, 247 Park,
L B S Marg, Vikhroli West,
Mumbai — 400083.

Tel : 4912249186270
Email : mumbai @linkintime.co.in
Website : www.linkintime.co.in
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Investors correspondence and /or grievances, if any may be sent to the Company’s registrar and share transfer agent at the above address
or at the Company’s registered address given below :

Name of the Compliance Officer: Mr. Sudip Kumar Ghosh

Registered Address : CESC Ventures Limited
CESC House
Chowringhee Square
Kolkata — 700 001

Tel No. : 033-66340684

E-mail ;. cescventures@rp-sg.in

The Company does not have any plant and establishment.

In compliance with the SEBI circular dated 27 December, 2002, requiring share registry in terms of both physical and electronic mode to
be maintained at a single point, CESC Ventures has established direct connections with National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL), the two depositories, through its registrar and share transfer agent.

Shares received in physical form are processed and the share certificates are returned within 10 to 15 days from the date of receipt,
subject to the documents being complete and valid in all respects. The Company’s equity shares are under compulsory dematerialised
trading. Shares held in the dematerialised form are electronically traded in the Depository. The Registrar and Share Transfer Agent of the
Company periodically receives data regarding the beneficiary holdings, so as to enable them to update their records and send all corporate
communications, dividend warrants, etc.

Securities and Exchange Board of India (SEBI) has decided that secuirities of listed companies can be transferred only in dematerialized form
with effect from 1st April, 2019.

Equity shares of the company are available for dematerialisation. Address of both the Depositories are given below:

National Securities Depository Limited Central Depository Services (India) Limited
Trade World, A wing, 4th Floor, Kamala Mills Compound, Marathon Futurex, A-Wing, 25th floor, NM Joshi Marg,
Lower Parel, Mumbai - 400013 Lower Parel, Mumbai 400013

As on 31 March, 2019, dematerialised shares accounted for 26201927 shares (98.83% of total equity). The Company has not issued any GDRs
/ADRs /Warrants and there are no convertible instruments outstanding as on 31 March, 2019. There is no subsisting court order in legal
proceedings against CESC Ventures Limited in any share transfer matter. Table 3 give details of the number and nature of complaints for the
year 2018-19:

Table 3 : Complaints from Shareholders during 2018-19 (since the Company was listed)

Complaints
Particulars Non receipts of | Non-Receipt of Non Receipt of Anm.JaI
e . Reports / Non Receipt Others Total
certificates Dividend .
of Demat Credit
Received during the year 1 _ _ 7 8

Attended to the satisfaction of the
shareholders during the year ended 1 - - 7 8
31 March, 2019*

Pending as on 31 March, 2019

* As confirmed by the Stock Exchanges and Registrar and Transfer Agent.
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SHAREHOLDING PATTERN
Tables 4 and 5 give the pattern of shareholding by ownership and share class respectively.

Table 4: Pattern of Shareholding by Ownership as on 31 March, 2019

Category As on 31 March, 2019
Total No. of Shares Percentage
Management Group / Families 132,34,437 49.92%
Institutional Investors
a. Mutual Funds 11,44,394 4.32%
b. Banks, Financial Institutions, Insurance Companies 15,44,767 5.83%
c. Fls 46,06,442 17.38%
Total 72,95,603 27.52%
3. Others
a. Bodies Corporate 10,40,089 3.92%
b. Indian Public 36,40,752 13.73%
c. NRIs 8,39,120 3.17%
d. Others 4,61,408 1.74%
Total 59,81,369 22.56%
Grand Total 2,65,11,409 100.00%

Table 5 : Pattern of Shareholding by Share Class as on 31 March, 2019

Shareholding Class No of shareholders No of shares held Shareholding %
1to 500 48608 13,36,998 5.04
501 to 1,000 481 3,54,151 1.34
1,001 to 2,000 255 3,64,245 1.37
2,001 to 3,000 93 2,26,362 0.85
3,001 to 4,000 57 2,01,181 0.76
4,001 to 5,000 32 1,47,926 0.56
5,001 to 10,000 76 5,57,800 2.10
10,001 and above 112 2,33,22,746 87.98
Total 49714 2,65,11,409 100.00

UNCLAIMED SHARES

In terms of the Listing Regulations, the Company opened a separate Unclaimed Suspense Account wherein 26,022 equity shares were credited.

These shares may be claimed back by the concerned shareholders on compliance of necessary formalities.

It may also be noted that all the corporate benefits accruing to these shares shall also be credited to the said “Unclaimed Suspense Account

and the voting rights of these shares shall remain frozen until the rightful owner claims the shares.

38




The status of equity shares lying in CESC Ventures’ Unclaimed Suspense Account is given below:

SINo Particulars No of shareholders No. of equity shares held

Aggregate number of shareholders and the outstanding
1 shares transferred in the suspense account during the year 132 26022

No of shareholders who approached the Company for

2. transfer of shares from the suspense account B B
No of shareholders to whom shares were transferred from
3. the suspense account - -
Aggregate number of shareholders and the outstanding
4. shares lying in the suspense account at the end of the year 132 26022
For and on behalf of the Board of Directors
Sanjiv Goenka
Chairman
Kolkata, 17 May, 2019 DIN : 00074796

DECLARATION

As required under the relevant provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, it is confirmed that all

Directors and Senior Management Officers have affirmed compliance of the Code of Business Conduct and Ethics during the year 2018-19.

Suhail Sameer
Whole-time Director
Kolkata, 17 May, 2019 DIN : 07238872
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Report on Corporate Social Responsibility CESC7

(Annexure ‘D’ to Directors’ Report) VENTURES

A brief outline of the Company’s CSR policy etc. including overview of projects or programmes proposed to be undertaken and a reference to

the web-link to the CSR policy and projects or programmes.

The Company is dedicated to the cause of providing access to basic services, empowering people, educating them and to improving their qual-
ity of life. The Company undertakes programmes based on the identified needs of the community healthcare, education, art and community

like the following :
a) Provision of access to basic healthcare services/facilities, safe drinking water & sanitation and conducting health awareness camps;

b) Empowerment of the disadvantaged sections of society through promoting inclusive education for all, as well as through livelihood genera-

tion and skill development;

c) Supporting environmental and ecological balance through energy conservation, adoption of initiatives resulting into Greenhouse Gas

Emissions (GHG) reduction and transformation in to a low carbon business practices;
d) Undertaking livelihood generation/promotion and women empowerment projects;
e) Any other programme that falls under our CSR Policy and is aimed at the empowerment of disadvantaged sections of the society;
The Company’s policy on CSR is posted at https://www.cescventures.com/uploads/policies/CSR_BPS.pdf

The Company was incorporated on 07 February, 2017 and accordingly the provisions of Section 135 of the Act read with Rules/Regulationsmade

thereunder are not yet applicable.

1. Composition of CSR Committee: The CSR Committee consists of Mr. Shashwat Goenka, Chairman, Mr. Arjun Kumar, Independent Director

and Mr. Suhail Sameer, Whole time Director
2. Average net profit for the last three financial years: N.A
3. Prescribed CSR Expenditure (two percent of the above amount as in item 3 above) is N.A
4. (a) Total amount spent for the financial year 2018-19 is : N.A

(b) Unspent amount for financial year 2018-19 is Nil

(c) Manner in which the amount was spent during the financial year: N.A.

5. In case the Company has failed to spend the two percent of the average net profit of the last three financial years or any part thereof, the

Company shall provide the reasons for not spending the amount in its Board Report : N.A.

6. Responsibility Statement: It is stated that the implementation and monitoring of CSR policy is in compliance with CSR objectives and Policy

of the Company.

Suhail Sameer Shashwat Goenka
Whole time Director and Member, CSR Committee Chairman, CSR Committee
Kolkata, 17 May, 2019 DIN : 07238872 DIN : 03486121
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Secretarial Audit Report (Annexure ‘E’ to Directors Report)

SECRETARIAL AUDIT REPORT (Form No. MR - 3)
FOR THE FINANCIAL YEAR ENDED - 31st March, 2019

[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

CESC Ventures Limited (CIN : L74999WB2017PLC219318)
CESC House,

Chowringhee Square,

Kolkata-700 001

We have conducted the secretarial audit of the compliance
of applicable statutory provisions and the adherence to good
corporate practices by CESC VENTURES LIMITED (hereinafter called
the Company). Secretarial Audit was conducted in accordance with
the Guidance Note issued by the Institute of Company Secretaries of
India (A statutory body constituted under the Company Secretaries
Act, 1980) and in a manner that provided us a reasonable basis
for evaluating the corporate conducts/statutory compliances and

expressing our opinion thereon.

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

regulations.

Our responsibility is to express an opinion on the secretarial records,
standards and procedures followed by the Company with respect to

secretarial compliances.

We believe that audit evidence and information obtained from
the Company’s management is adequate and appropriate for us to

provide a basis for our opinion.

Based on our verification of the Company’s books, papers, minute
books, forms and returns filed and other records maintained by the
Company and read with the Statutory Auditors’ Report on Financial
Statements and Certificate on compliance of conditions of Corporate
Governance and also the information provided by the Company, its
officers, agents and authorized representatives during the conduct
of secretarial audit, we hereby report that in our opinion and to the
best of our information, knowledge and belief and according to the
explanations given to us, the Company has, during the audit period
covering the financial year ended on 31.03.2019 generally complied

with the applicable statutory provisions listed hereunder and also
that the Company has proper Board-processes and compliance
mechanism in place to the extent, in the manner and subject to the

reporting made hereinafter:-

We have examined the books, papers, minute books, forms and
returns filed and other records maintained by CESC VENTURES
LIMITED “the Company” for the financial year ended on 31.03.2019

according to the applicable provisions of:

1. The Companies Act, 2013 (the Act) and the Rules made

thereunder;

2. The Securities Contracts (Regulation) Act, 1956 ('SCRA’) and

the Rules made there under;

3. The Depositories Act, 1996 and the Regulations and Bye-laws

framed thereunder;

4. Foreign Exchange Management Act; 1999 and the Rules
and Regulations made there under to the extent of Foreign
Direct Investment, Overseas Direct Investment and External
Commercial Borrowings to the extent applicable to the
Company:- As reported to us, there were no FDI and ODI

transactions in the Company during the year under review.

5. The following Regulations and Guidelines prescribed under the
Securities and Exchange Board of India Act, 1992 (SEBI Act) to
the extent applicable to the Company from the date of listing
of the Equity shares of the Company with the Stock Exchanges:-

a) The Securities and Exchange Board of India (Substantial

Acquisition of Shares and Takeovers) Regulations, 2011;

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

c) The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2009:-
2,65,11,409 fully paid up equity shares of ¥ 10/- each of
the Company were allotted on 14.11.2018 in terms of the
Composite Scheme of Arrangement for an aggregate sum
of ¥ 26,51,14,090/-
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d) The Securities and Exchange Board of India (Employee
Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999, as replaced by the SEBI(Share

2014; Not

Based Employee Benefits) Regulations,

Applicable during the year.

e) The Securities and Exchange Board of India (Issue and
Listing of Debt Securities) Regulations, 2008; No instances

were reported during the year.

f) The Securities and Exchange Board of India (Registrars
to an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act and dealing with client - The
Company has duly appointed a SEBI authorized Category |

Registrar and Share Transfer Agent as required under Law.

g) The Securities and Exchange Board of India (Delisting of
Equity Shares) Regulations, 2009; No Delisting was done

during the year.

h) The Securities and Exchange Board of India (Buyback of
Securities) Regulations, 1998. No buy — back was done

during the year

We have also examined compliance with the applicable clauses of

the following:

Secretarial Standards issued by the Institute of Company

Secretaries of India;

SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (as amended) from the date of listing of the
Equity shares of the Company with the Stock Exchanges.

During the period under review the Company has generally

complied with the provisions of the Act, Rules, Regulations,

Guidelines, Standards, etc mentioned above

We further report that as far as we have been able to ascertain -

1.
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The Board of Directors of the Company is duly constituted with
proper balance of Executive Directors, Non-Executive Directors
and Independent Directors and the changes, if any, in the
composition of Board of Directors that took place during the
period under review were carried out in compliance with the

provisions of the Act.

Adequate notice is given to all directors to schedule the Board
Meetings, agenda and detailed notes on agenda were sent at
least seven days in advance, and a system exists for seeking and
obtaining further information and clarifications on the agenda
items before the meeting and for meaningful participation at

the meeting.

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

the minutes.

Based on the compliance mechanism established by the
Company and on the basis of the certificates placed before the
Board and taken on record by the Directors at their meetings,
we are of the opinion that the Company has adequate systems
and processes commensurate with its size and operations to
monitor and ensure compliance with applicable laws, rules,
regulations and guidelines and the Company has complied
with the following laws specifically applicable to it, as reported

to us:-

(i) The Information Technology Act, 2000;
(ii) The Payment of Bonus Act, 1965.

(iii) The Industrial Disputes Act, 1947.

(iv) The Employees Provident Fund and Miscellaneous
Provisions Act, 1952.

(v) The Employees’ State Insurance Act, 1948.

We further report that as informed to us, during the audit period

and thereafter till date, the Company has had the following specific

events / updates:

1.

2.

The Company was incorporated on 07.02.2017.

Pursuant to the Composite Scheme of Arrangement amongst
CESC Ltd and others and their respective shareholders as
sanctioned by the Kolkata Bench of the Hon’ble National
Company Law Tribunal whereby the IT undertaking of CESC Ltd
has been transferred to and vested into CESC Ventures Limited
(RP-SG Business Process Services Limited ) and in consideration

thereof:

a) 2fully paid up equity shares of ¥ 10/- each of CESC Ventures
Limited were issued and allotted for every 10 fully paid up
equity shares of ¥ 10/- each held in CESC Limited.

b) Prior to the Scheme, the paid-up equity capital of CESC
Ventures Limited was ¥ 575,05,00,000/- consisting of
57,50,50,000 equity shares of face value of ¥ 10/- each.
After giving effect to the allotment of 2,65,11,409 equity
shares of ¥ 10/- to the shareholders of CESC Limited and
cancellation of 57,50,50,000 shares of CESC Ventures
Limited held by CESC Limited, the post arrangement
paid up equity capital of CESC Ventures Limited is
% 26,51,14,090/- consisting of 2,65,11,409 Equity shares
% 10/- each.



3. The Equity shares have been listed by BSE and NSE w.e.f
25.01.2019 and CSE on 30.01.2019 as per their respective

listing letters.

4. Consequent upon the Composite Scheme of Arrangement
as above approved by the Hon’ble Bench vide Order
dated 28.03.2018 w.e.f 01.10.2017 ( the appointed date)
Amalgamation of Spen Liq Pvt. Ltd. and demerger of IT
undertaking of CESC Ltd. took place into this Company as a

going concern.

5. The Articles of Association of the Company were altered at the
first Annual General Meeting of the Company (Then known as
RP-SG Business Process Services Ltd) held on 29.10.2018.

6. The shareholders also approved the borrowing limit at the
above Annual General Meeting for a sum of ¥ 1,000 crore
remaining outstanding at any one time u/s 180(1)(c) of the
Companies Act, 2013.

7. The name of the Company was changed from RP-SG Business
Process Services Ltd to CESC Ventures Ltd during the year

under review.

Place : Kolkata,
Date: 17 May, 2019

Enclo : Annexure forming an integral part of this Report

8. Since this Company was incorporated only on 7 February, 2017
and 3 years period has not yet been complited, CSR provision

are not applicable to the company, as explained to us.

It is stated that the compliance of all the applicable provisions of
the Companies Act, 2013 and other laws is the responsibility of the
management. We have relied on the representation made by the
Company and its officers for systems and mechanism set-up by the
Company for compliances under applicable Laws. Our examination,
on a test-check basis, was limited to procedures followed by the
Company for ensuring the compliance with the said provisions.
We state that such compliance is neither an assurance as to the
future viability of the Company nor the efficiency or effectiveness
with which the management has conducted its affairs. We further
state that this is neither an audit nor an expression of opinion on
the financial activities / statements of the Company. Moreover, we
have not covered any matter related to any other law which may be
applicable to the Company except the aforementioned corporate

laws of the Union of India.

(S.M.Gupta)

Partner

M/s. S.M.Gupta & Co.,

Company Secretaries

Firm Registration No. : P1993WB046600
Membership No.- FCS No : 896

CP No:2053
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To,

“Annexure”

The Members,

CESC Ventures Limited
CESC House,
Chowringhee Square,
Kolkata-700 001

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

1. Maintenance of secretarial records is the responsibility of the management of the Company. Our responsibility is to express an opinion on
such secretarial records based on our audits.

2. We have followed the audit practices and processes as we considered appropriate to obtain reasonable assurance on the correctness and
completeness of the secretarial records. Our verification was conducted on a test basis to ensure that all entries have been made as per
statutory requirements. We believe that the processes and practices we followed provide a reasonable basis for our opinion.

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

4.  Wherever required, we have obtained Management representation with respect to compliance of laws, rules and regulations and of
significant events during the year.

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

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

(S.M.Gupta)

Partner

M/s. S.M.Gupta & Co.,

Company Secretaries

Firm Registration No. : P1993WB046600

Place : Kolkata, Membership No.- FCS No : 896
Date: 17 May, 2019 C P No:2053
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Particulars as required under section 134 of the Companies Act, 2013 c E SC’

(Annexure ‘F’ to Directors’ Report) VENTURES

Particulars relating to Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo for the year ended
31 March, 2019

A. Conservation of energy

Operations of the Company do not consume high levels of energy. Adequate measures have been initiated for conservation of energy by
using energy-efficient computers and related equipment with the latest technologies. The Company strives for newer and efficient energy
conservation technologies and introduces them appropriately. As the cost of energy consumed in carrying out day to day operations forms

a miniscule portion of the total costs, the impact of changes in energy cost on total costs is insignificant.

B. Technology Absorption, Adaptation and Innovation:

The Company realizes the importance of innovation and constant improvement in key areas of business. It is focused on driving innovation
and adopting solutions in line with rapidly evolving technological trends. Inherent culture of innovation of the Company has enabled to
develop a track record of product innovation, expand the range of our offerings and improve the delivery of our products and services.
The Company has a dedicated team of skilled individuals with technical background and domain expertise in various fields with a focus on

evolving technologies.

C. Research and Development:

Research and Development activities are an area of focus for the Company for achieving constant improvements in various operational

functions for enhancing quality, productivity and consumer satisfaction. No expenditure was incurred during the year.

D. Foreign Exchange Earnings and Outgo

There has been no foreign exchange income or earnings (previous year- Nil) during the year.

On behalf of the Board of Directors

Sanjiv Goenka
Chairman
Kolkata, 17 May, 2019 DIN : 00074796
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EXTRACT OF ANNUAL RETURN (Annexure — ‘G’ to the Directors’ Report)

Form No. MGT -9
EXTRACT OF ANNUAL RETURN

as on the financial year ended on 31st March, 2019

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management and Administration) Rules,2014]
I. REGISTRATION AND OTHER DETAILS:

CIN:

L74999WB2017PLC219318

i)

Registration Date:

7 February, 2017

i)

Name of the Company:

CESC Ventures Limited

iv)

Category / Sub-Category of the Company:

A Public Company limited by shares

v)

Address of the Registered office and contact details : CESC House,

Chowringhee Square,

Kolkata - 700001

Tel: (033) 66340684

E-mail : cescventures@rp-sg.in
Website : www.cescventures.com

vi)

Whether listed company :

Yes

vii)

Name, Address and Contact details of Registrar and | Link Intime India Pvt Ltd.

Transfer Agent, if any:

C 101, 247 Park, LBS Marg, Vikhroli (West),
Mumbai - 400083, Maharashtra
Contact no.: 022 4918 6270

1. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the company shall be stated:-

Sl. Name and Description of main NIC Code of the Product/ service % to total turnover of the company
No. products / services
1. Information technology and information 63999 100
technology related services

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:

Sl Name of the Company Address of the Company CIN/GLN Holding/ % of Applicable
No Subsidiary/ Shares Section
Associate Held
1. | Bowlopedia Restaurants 31, Netaji Subhas Road, 1st Floor | U55209WB2017PLC220862 Subsidiary 100 2(87)
India Limited Duncan House,
Kolkata - 700 001
2. | Guiltfree Industries Limited 31, Netaji Subhas Road, 1st Floor | U15549WB2017PLC218864 Subsidiary 100 2(87)
Duncan House,
Kolkata - 700 001
3. | Apricot Foods Private 2410, G.I1.D.C. Lodhika, Almighty U15499GJ2003PTC043068 Subsidiary 70 2(87)
Limited Gate, Post: Khirasra
Metoda - 360021
4. | Quest Properties India CESC House , Chowringhee U70101WB2006PLC108175 Subsidiary 100 2(87)
Limited Square Kolkata 700 001
5. | Metromark Green Jala Dhulagori, Sankrail Station U51221WB2004PTC098581 Subsidiary 100 2(87)
Commodities Private Limited | Road J.L.No-2, Plot No -1854,
1855,1856 & 1865
Howrah - 711302
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Sl. Name of the Company Address of the Company CIN/GLN Holding/ % of Applicable
No Subsidiary/ Shares Section
Associate Held
6. | Firstsource Solutions Limited | 5th Floor, Paradigm 'B' wing, L64202MH2001PLC134147 Subsidiary 54.12 2(87)
Mindspace, Link Road, Malad
(West) Mumbai - 400064
7. Firstsource Process 3rd Floor, Block 5A & 5B, Pritech U72200KA2010PLC0O55713 Subsidiary 54.12 2(87)
Management Services Park - SEZ, Marathalli, Sarjapur
Limited (formerly known as Outer Ring Road, Bellandur,
Anunta Tech Infructure Bangalore - 560103
Services Limited)
8. | Firstsource Solutions UK Space One, 1 Beadon Road, Foreign Company Subsidiary 54.12 2(87)
Limited, UK London W6 OEA
9. | Firstsource Solutions S.A., San Marn 344, 4th Floor, Buenos Foreign Company Subsidiary 54.12 2(87)
Argentina Aires, Argentina
10. | Firstsoure Group USA, Inc, 160 Greentree Drive, Dover, Foreign Company Subsidiary 54.12 2(87)
USA Delaware 19904, USA
11. | MedAssist Holding, LLC, USA | 9 East Loockerman, Suite 1B Foreign Company Subsidiary 54.12 2(87)
Dover, Delaware, County of Kent
19901, USA
12. | One Advantage, LLC, USA C T Corporaon System 208 SO Foreign Company Subsidiary 54.12 2(87)
Lasalle St, Suite 814 Chicago,
IL 60604, USA
13. | Firstsource Solutions USA, 160 Greentree Drive, Suit 101, Foreign Company Subsidiary 54.12 2(87)
LLC, USA Dover, County of Kent, Delaware
19904, USA
14. | Firstsource Advantage LLC, C T Corporaon System 111 Eighth Foreign Company Subsidiary 54.12 2(87)
USA Avenue, New York 10011, USA
15. | Firstsource Transaction 1661 Lyndon Farm Court, Foreign Company Subsidiary 54.12 2(87)
Services LLC, USA Louisville, Kentucky 40223, USA
16. | Sourcepoint Inc (formerly Naonal Registered Agents, Inc., Foreign Company Subsidiary 54.12 2(87)
known as ISGN) 160 Greentree DR STE 101,
Solutions Inc. Dover, DE, 19904
17. | Sourcepoint Fulfillment Naonal Registered Agents, Inc., Foreign Company Subsidiary 54.12 2(87)
Services, Inc (formerly 116 Pine Street - Suite 320,
known as ISGN) Fulfillment Dauphin County, Harrisburg,
Services, Inc Pennsylvania 17101
18. | ISGN Fulfillment Agency, LLC | Naonal Registered Agents, Inc., Foreign Company Subsidiary 54.12 2(87)
160 Greentree DR STE 101,
Dover, DE, 19904
19. | Firstsource BPO Ireland Stokes Place, Saint Stephen's Foreign Company Subsidiary 54.12 2(87)
Limited Green, Dublin 2, Ireland
20. | Firstsource Dialog Solutions No. 234, Vauxhall Street, Foreign Company Subsidiary 40.05 2(87)
(Private) Limited Colombo-2, Sri Lanka
21. | Firstsource Business Process | 160 Greentree Drive, Dover, Foreign Company Subsidiary 54.12 2(87)
Services, LLC, USA Delaware 19904, USA
22. | RP-SG Ventures Advisory LLP | 2nd Floor, Spencer Building, AAL-0975 Subsidiary 100 2(87)
30 Forjett street, Grant Road
Mumbai - 400036
23 | RP-SG Unique Advisory LLP 2nd Floor, Spencer Building, AAL-1899 Subsidiary 100 2(87)
30 Forjett street, Grant Road
Mumbai Mumbai City MH
400036
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IV. SHAREHOLDING PATTERN (Equity Share Capital Break up as percentage of Total Equity)*

Sl.

No.

Category of
Shareholders

Shareholding at the
beginning of the year (As on 01-04-2018%*)

Shareholding at the
end of the year (As on 31-03-2019)

Demat Physical Total % of
Total
Shares

Demat Physical Total % of
Total
Shares

% Change
during the
year

(A)

Promoters

[1]

Indian

(a)

Individuals / Hindu
Undivided Family

56842 - 56842 0.21

0.21

(b)

Central
Government / State
Government(s)

(c)

Financial
Institutions / Banks

(d)

Any Other (Specify)

Bodies Corporate

575050000 - 575050000 100

13177595 - 13177595 49.71

(50.29)

Sub Total (A)(1)

575050000 - 575050000 100

13234437 - 13234437 49.92

(50.08)

[2]

Foreign

0.00 0.00

(a)

Individuals
(Non-Resident
Individuals /
Foreign Individuals)

(b)

Government

(c)

Institutions

(d)

Foreign Portfolio
Investor

Any Other (Specify)

Sub Total (A)(2)

Total Shareholding
of Promoter

and Promoter
Group(A)=(A)
(1)+(A)2)

575050000 - 575050000 100

13234437 - 13234437 49.92

50.08

(B)

Public Shareholding

[1]

Institutions

(a)

Mutual Funds / UTI

1143847 547 1144394 4.32

4.32

(b)

Financial
Institutions / Banks

322 4569 4891 0.02

0.02

()

Central
Government / State
Government(s)

1670 430 2100 0.01

0.01

(d)

Venture Capital
Funds

(e)

Insurance
Companies

739414 1130 740544 2.79

2.79

(f)

Foreign Portfolio
Investor

4605203 1239 4606442 17.38

17.38

(8)

Foreign Venture
Capital Investors
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Sl. Category of Shareholding at the Shareholding at the % Change
No. Shareholders beginning of the year (As on 01-04-2018*) end of the year (As on 31-03-2019) during the
year
Demat Physical Total % of Demat Physical Total % of
Total Total
Shares Shares
(h) | Any Other - - - - 217612 - 217612 0.82 0.82
(Alternate
Investment Funds)
Sub Total (B)(1) - - - - 6708068 7915 6715983 25.33 25.33
[2] | Non-Institutions
(a) | Bodies Corporate
(i) Indian - - - - 981065 39623 1020688 3.85 3.85
(ii)Overseas - - - - - 19401 19401 0.07 0.07
(b) | Individuals 0.00 0.00
(i) | Individual - - - - 1996638 149502 2146140 8.10 8.10
shareholders
holding nominal
share capital upto ¥
1 lakh.
(ii) | Individual - - - - 1494612 - 1494612 5.64 5.64
shareholders
holding nominal
share capital in
excess of T 1 lakh
(c) | Any other
NRI/OCBs - - - - 751572 87548 839120 3.17 3.17
Clearing Member - - - - 250630 - 250630 0.95 0.95
Trusts - - - - 4084 - 4084 0.02 0.02
Foreign Nationals - - - - 3375 5493 8868 0.03 0.03
Hindu Undivided - - - - 136581 - 136581 0.52 0.52
Family
Unclaimed Shares - - - - 26022 - 26022 0.10 0.10
IEPF - - - - 33123 - 33123 0.12 0.12
NBFCs register