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CIAL DUTYFREE AND RETAIL SERVICES LIMITED
Regd Office: X1/318 E, Cochin International Airport Buildings,

Cochin International Airport Road, Kochi Airport P.O — 683 111, CIN: U52399KL2016PLC040279

Phone & Fax: 0484 2374154; e-mail: cdrslsec@gmail.com

NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE is hereby given that the 03 Annual General Meeting of CIAL Dutyfree and Retail Services Limited
will be held on Saturday, the 28" day of September 2019 at 05.15 p.m. at X1/318 E, Cochin International
Airport Buildings, Cochin International Airport Road, Kochi Airport P.O., Ernakulam - 683 111, to transact
the following business.

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Balance Sheet as at 315t March 2019, the Statement of
Profit and Loss for the year ended on that date, Annexures and Schedules thereto and the report of
the Directors and Auditors of the Company.

To appoint a Director in the place of Sri. Sunil Chacko (DIN:0007434481), who retires by rotation and
being eligible, offers himself for re-appointment.

Appointment of Statutory Auditor and fixation of remuneration:

To consider and if thought fit, to pass with or without modification(s), the following resolution as an
Ordinary Resolution:

“Resolved that pursuant to Section 139 and other applicable provisions of the Companies Act 2013
and the Rules made there under (including any statutory modification(s) or re-enactment thereof) the
retiring auditors M/s. Krishnamoorthy & Krishnamoorthy, Chartered Accountants, Ernakulam (Firm
Registration No:001488S) be and is hereby appointed as the statutory auditor of the Company to hold
office from the conclusion of this Annual General Meeting till the conclusion of next Annual General
Meeting of the Company on such remuneration as may be fixed by the Board of Directors of the
Company.”
By order of the Board
for CIAL Dutyfree and Retail Services Limited

sd/-
V.J. Kurian

Place: Nedumbassery Chairman & Managing Director
Date : 29" June 2019 DIN: 0001806859

Notes:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND SUCH
PROXY NEED NOT BE A MEMBER OF THE COMPANY.

Instrument of Proxies, in order to be effective, must be duly filled, stamped, signed and deposited at
the Company’s registered office not later than 48 hours before the commencement of the meeting.
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As per the requirement of Secretarial Standard 2, the following information relating to the directors
retiring by rotation who are being re-appointed, as contained at item 2 is furnished below:

Particulars Information
Name Sri. Sunil Chacko
(DIN:0007434481)
Age 56 Years
Qualification CMA
Experience 34 years

Terms and Conditions of appointment

Retiring director, being eligible offer
himself for re-appointment.

other Boards

Remuneration last drawn Nil

Date of first appointment on Board 01st March 2016
Shareholding in Company 10 Shares (0.0143%)
Relationship with other Directors, Manager and other Key Managerial | Nil

Personnel

Number of Meetings of Board attended 4

Other Directorships, Memberships/Chairmanships of Committees of | Nil
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CIAL DUTYFREE AND RETAIL SERVICES LIMITED

Regd Office: X1/318 E, Cochin International Airport Buildings,
Cochin International Airport Road, Kochi Airport P.O - 683 111, CIN: U52399KL2016PLC040279
Phone & Fax: 0484 2374154; e-mail: cdrslsec@gmail.com

DIRECTORS’ REPORT
Dear Members,
Your Directors are pleased to present the third Annual Report and the Company’s financial statements for the
financial year ended 31 March 2019.
(Rupees in lakhs)

Financial Results From 01.04.2018 to | From 01.03.2017
31.03.2019 to 31.03.2018
Total Income 24033.27 23726.00
Less: Administrative & other Expenses 2322413 23285.82
Cash Profit / (Loss) 809.14 440.18
Less: Depreciation 10.25 8.38
Profit / (Loss) before Tax 798.89 431.80
Less: Provision for Income Tax (Current & Deferred Tax) 222.16 110.11
Profit / (Loss) after Tax 576.73 321.69
Add: Other Comprehensive Income 0.00 0.00
Net Profit / (Loss) for the year 576.73 321.69

REVIEW OF OPERATIONS

One of the major attraction of Cochin International Airport is Duty-Free shopping. CIAL manages Dutyfree
operations through its the wholly owned subsidiary - CIAL Dutyfree and Retail Services Limited (CDRSL).
CDRSL started its operations in 2016. The Company currently operates duty free shops at the international
departure & arrival halls throughout the time. Cochin International Airport designed with walk through
convenience and aims to provide the ultimate airport shopping experience. CIAL Duty Free features more
than 10,000 products in liquors, tobacco, perfumes, cosmetics, chocolates, apparel, fashion accessories and
electronics from some of the most acclaimed international brands.

During the period under review, the net profit after tax has been increased from Rs. 321.69 lakhs to Rs. 576.73
lakhs, registering a growth of 79.28%.

FLOOD 2018

Kerala has witnessed one of the biggest ever floods in its history during the month of August 2018. The
unprecedented rains during the month, has created large scale of flooding at the Airport. The flood has resulted
in closing of the airport operations twice in the month. The initial one was for a shorter period between 1300
hours to 1500 hours on 09" August 2018. The flood in the middle of the month virtually ravaged CDRSL and
the operations were closed for a longer period from the early hours of 15" August 2018 to the afternoon hours
of the 29" August 2018. The closure of operations during the peak period of ‘Onam season’ has resulted in a
reduction of turnover.
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DIRECTORS
The Directors of the Company, as on date are given below:
SI.No. DIN Name of the Director Designation
1. 0001806859 Sri. V.J. Kurian Chairman & Managing Director
2. 0001643446 Sri. A.M.Shabeer Director
3. 0007434481 Sri. Sunil Chacko Director

The provisions of Section 149 of the Companies Act 2013 and Rules framed thereunder are not applicable with
respect to the appointment of Independent Director and Women Director. Further, the Company is not covered
under the provisions of Section 177 and 178 of the Companies Act 2013 with respect to the constitution of
various statutory Sub - committee(s) of the Board.

No Directors or Key Managerial Personnel of the Company were appointed or resigned during the period
under review.

Sri. Sunil Chacko (DIN: 0007434481) is to retire by rotation at the ensuing AGM and being eligible offer himself
for re-appointment. The Board therefore recommends his re-appointment as Director of the Company.

DIRECTORS’ RESPONSIBILITY STATEMENT
Your Directors state that:

a) inthe preparation of the annual accounts for the year ended 31stMarch 2019, the applicable accounting
standards read with requirements set out under Schedule Il to the Act, have been followed and there
are no material departures from the same;

b) 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 as at 315t March 2019 and of the profit of the Company for the period
ended on that date;

c) 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;

d) the Directors have prepared the annual accounts on a ‘going concern’ basis;

e) 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

f)  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.

DIVIDEND AND TRANSFER TO RESERVES

Your Directors have considered it financially prudent in the long-term interests of the Company to reinvest the
profits into the business of the Company to build a strong reserve base for the growth of the business. No
dividend has therefore been recommended for the year ended 31t March 2019 and no amounts have been
transferred to General Reserve Account.

EXTRACT OF ANNUAL RETURN
Extract of Annual return of the Company in the prescribed Form MGT-9 is annexed herewith as Annexure A
to this report.
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MEETINGS OF THE BOARD
Four meetings of the Board of Directors were held during the period under review on 26" June 2018, 29%
September 2018, 12" December 2018 and 20" March 2019.

The Composition and category of the Directors along with their attendance at Board Meetings for the period
ended 31t March 2019 are given below:

Name of the . No. of Board Meetings
SI. No. . Category of Director -
Director Held during the tenure Attended
1 Sri.V.J. Kurian Chairman & Managing Director 4 4
2 Sri.A.M. Shabeer Director 4 4
3 Sri. Sunil Chacko Director 4 4
STATUTORY AUDITOR

M/s. Krishnamoorthy & Krishnamoorthy (Firm Registration No: 001488S), the Statutory Auditors of the
Company, hold office till the conclusion of this Annual General Meeting and are eligible for re-appointment.
They have confirmed their eligibility to the effect that their re-appointment, if made, would be within the
prescribed limits under the Act and they are not disqualified for re-appointment. The notes on financial
statement referred in the auditors’ report are self — explanatory and do not call for any further comments. The
Auditors’ Report does not contain any qualification, reservation, adverse remarks or disclaimer.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER SECTION 186 OF THE
COMPANIES ACT 2013

During the year under review, the Company has not made any loans, guarantees or investments falling under
the purview of Section 186 of the Companies Act 2013.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS & OUTGO
The Company operates in the building leased out by CIAL. Therefore, the energy conservation measures
undertaken by CIAL and the consequent energy savings will have a significant impact in reducing the power
consumption of the Company. There are no activities relating to technology absorption in connection with
operations of the Company. The earning and expenditure in foreign currency during the period under review
are given below -

(Rupees in lakhs)

Foreign Exchange Earnings and outgoings From 01.04.2018
(receipts and payments in USD) to 31.03.2019
a) CIF Value of imports made during the period 7,84,455.58

b) Earnings in Foreign Exchange (Export of Goods) 23,43,063.62
c) Expenditure in Foreign Currency 7,84,455.58

RELATED PARTY TRANSACTIONS

Related Party Transactions in terms of Ind AS - 24 are set out in the Notes forming part of the accounts. These
transactions are not likely to have a conflict with the interest of the Company. All the related party transactions
are negotiated on arm’s length basis and are intended to protect the interest of the Company. Disclosure of
particulars of contracts / arrangements entered into by the Company with related parties are given in Form
AOC-2 as Annexure B to this Report.
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PARTICULARS OF EMPLOYEES AND RELATED DISCLOSURES

Personnel and industrial relations were cordial and satisfactory during the year under review. There were
no employees of the Company who have drawn remuneration in excess of the limits set out under Section
197(12) of the Act read with Rules 5(2) and 5(3) of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules 2014.

SECRETARIAL STANDARDS OF ICSI

The Company is in compliance with the Secretarial Standards on Meetings of the Board of Directors (SS-1)
and General Meetings (SS-2) issued by the Institute of Company Secretaries of India and approved by the
Central Government.

INTERNAL FINANCIAL CONTROLS

The Company has in place adequate internal financial controls with reference to financial statements. During
the year, such controls were tested and no reportable material weakness in the design or operation was
observed.

RISK MANAGEMENT

The Company has adequate system of business risk evaluation and management, to ensure stable & sustainable
business growth and to promote pro-active approach in evaluating and resolving the risks associated with the
business. The Company has identified the potential risks such as financial risk, legal & statutory risks and the
internal process risk and has put in place appropriate measures for its mitigation. At present, the Company has
not identified any element of risk which may threaten the existence of the Company.

GENERAL
Your Directors state that no disclosure or reporting is required in respect of the following items as there were
no transactions on these items during the year under review:

1. Details relating to deposits covered under Chapter V of the Act.

2. Issue of equity shares with differential rights as to dividend, voting or otherwise.

3. Issue of shares (including sweat equity shares) to employees of the Company under any scheme.
4. Change in the nature of the business of the Company.

5. Neither the Managing Director nor the Whole-time Directors of the Company receive any
remuneration or commission from any of its subsidiaries.

6. No significant or material orders were passed by the Regulators or Courts or Tribunals which impact
the going concern status and Company’s operations in future.

7. There were no material changes and commitments affecting the financial position of the Company
which have occurred between the end of the financial year and the date of this report.

8. During the period under review, there were no companies which have become or ceased to become
the subsidiaries, joint ventures or associate companies.

9. The provisions with respect to Section 135 of the Companies Act 2013, pertaining to Corporate
Social Responsibility is not applicable.
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DISCLOSURE AS PER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION & REDRESSAL) ACT 2013

The Company has an Anti-Sexual Harassment Policy in line with the requirements of The Sexual Harassment
of Women at the Workplace (Prevention, Prohibition and Redressal) Act 2013. An Internal Complaints
Committee (ICC) has been set up under the said Act, to redress complaints received regarding sexual harass-
ment. All employees (permanent, contractual, temporary, trainees) are covered under this policy.

The following is a summary of sexual harassment complaints received and disposed off during the year 2018-19:
. No. of complaints received : Nil
. No. of complaints disposed off : Nil

ACKNOWLEDGEMENTS

Your Directors take this opportunity to express deep sense of appreciation to Central and State Governments,
Central Customs, Bureau of Immigration, Contractors, Management and staff of Cochin International Airport
and shareholders for their continued support, guidance, patronage and encouragement. The Board expresses
its sincere appreciation for the dedicated services rendered by Officers and other staff of the Company at
all levels. The Board also places on record its gratitude to the shareholders and customers for their greater
motivation and confidence reposed on us.

for and on behalf of the Board

sd/-

V J Kurian

Date :29" June 2019 Chairman & Managing Director
Place : Nedumbassery DIN: 0001806859
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Annexure A

FORM NO. MGT 9
Extract of Annual Return for the financial year ended 315t March 2019

[Pursuant to Section 92 (3) of the Companies Act 2013 and Rule 12(1) of the Companies (Management & Administration) Rules 2014]

I. REGISTRATION & OTHER DETAILS:

1. |CIN U52399KL2016PLC040279

2. | Registration date 01st March 2016

3. | Name of the Company CIAL Dutyfree and Retail Services Limited

4 Category/Sub-category Public Company /Indian Non-Government Company /
" | of the Company Limited by shares

X1/318E, Cochin Int tional Airport Buildings,
Address of the Registered ochin 'nfemationa’ Alrport Bulleings

5. Office & contact details Cochin International Airport Road, Kochi Airport P.O.,
Ernakulam - 683 111
6. | Whether listed company No

Name, Address & contact
7. | details of the Registrar & Not applicable
Transfer Agent, if any.

Il. 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 NIC Code of the Product / % to total turnover of

No. main Products / Services Service the Company

y Other Rgtgn Sale in 4719 NA
non-specialized stores

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES -

Holding/ | % of
Y Name and address of CIN / GLN Subsidiary/| Shares

the Company Associate | held

Applicable
section

Cochin International Airport Limited
Room No.35, 4th Floor
GCDA Commercial Complex
Marine Drive, Ernakulam - 682 031

U63033KL1994PLC007803 | Holding 99.90 2(46)

IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of total equity)
i) Category-wise Share Holding.

Cat £ No. of Shares held at the beginning of the year No. of Shares held at the end of the year %
ategory o Change
Share De % of Total % of Total | durin
. ; 9
holders mat Physical Total Shares Demat Physical Total Shares the year

A. Promoters
a) Individual/ HUF - 70 70 0.10 - 70 70 0.10

b) Central Government

)

c) State Governments

d) Bodies Corporate - 70000 70000 99.90 - 70000 70000 99.90
)

e) Banks / FI
f) Any other
Sub-Total (A)(1) - 70070 70070 100 - 70070 70070 100
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(2) Foreign

a) NRIs — Individuals - - - - - - - -

b) Other Individuals - - - - - . . -

c) Bodies Corporate - - - - - - - -

d) Banks/Fl - - - - - - - -

e) Any other... - - - - - - . -

Sub Total(A)(2) - - - . ] i . .

Total Shareholding of
promoter(A)=(A)(1)+(A)(2)

70070 70070 100 70070 70070 100

B. Public Shareholding

a) Mutual Funds / Banks / FI - - - - - . . -

b) Central Government - - - - - - - -

c) State Governments - - - - - - . -

d) Venture Capital Funds - - - - - . . -

e) Insurance Companies - - - - - - . .

f) Flls - . . . . ; ; .

g) Foreign Venture
Capital Funds

h) Others (specify) - - - - - - - -

Sub-total (B)(1) - - - - - - - -

2. Non-Institutions

a) Bodies Corporates

i) Indian - - - - - - . -

ii) Overseas - - - - - - - -

b) Resident Individuals

i) Individual shareholders
holding nominal share - - - - - - - -
capital upto Rs. 1 lakh

ii)Individualshareholders
holding nominal share
capital in excess of Rs
1 lakh

c) Others - - - - - - - -

d) Non Resident Indians - - - - - . . -

Sub-total (B)(2) - . . . . . ; .

Total Public Shareholding
(B)=(B)(1)+ (B)(2)

C. Shares held by Custodian
for GDRs & ADRs

Grand Total (A+B+C) - 70070 70070 100 70070 70070 100

10
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ii) Shareholding of Promoter-

Shareholding at the Shareholding at the
beginning of the year end of the year
S| %of % change
: Shareholder’s N in Share-
No arenolder's Name % of total %PT::heaﬁs % of total P?ef;arsj /| holding
No. of Shares of 9 No. of Shares of 9 during the
encumbered encum- 9
Shares the to Shares the bered year
Company total Shares Company to total
Shares
Cochin International
1. Airport Limited 70000 99.90 - 70000 99.90 - -
2. | A Chandrakumaran 10| 0.0143 - 10 0.0143 - -
Nair
3. | AM. Shabeer 10 0.0143 - 10 0.0143 - -
4, | Jose Thomas 10| 0.0143 - 10 0.0143 - -
Periappuram
5. | Sunil Chacko 10 0.0143 - 10 0.0143 - -
6. | Saji K. George 20 0.0285 - 20 0.0285 - -
7. | Jacob T. Abraham 10 0.0143 - 10 0.0143 - -
Total 70070 100.00 - 70070 100.00 -
iii) Change in Promoters’ Shareholding (please specify, if there is no change)
Shareholding at the Date wise increase/ Shareholding at the end
beginning of the year | decrease in shareholding of the year
Sl.
No. | Name of the Shareholder(s) % of total % of total % of total
No of No of No of
shares of the shares of the shares of the
shares shares shares
Company Company Company
1, | Cochin International Airport | 764 990 | - ; 70000 99.90
Limited
2. | A. Chandrakumaran Nair 10 0.0143 - - 10 0.0143
3. | AM. Shabeer 10 0.0143 - - 10 0.0143
4. | Jose Thomas Periappuram 10 0.0143 - - 10 0.0143
5. | Sunil Chacko 10 0.0143 - - 10 0.0143
6. | Saji K. George 20 0.0285 - - 20 0.0285
7. | Jacob T. Abraham 10 0.0143 - - 10 0.0143
Total 70,007 100 - - 70,007 100
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iv) Shareholding Pattern of top ten Shareholders:

(Other than Directors, Promoters and Holders of GDRs and ADRs): Not Applicable

Shareholding at the Shareholding at the
beginning of the year end of the year
Sl. For Each of the
No. Top 10 Shareholders % of total % of Total
No of Shares | Shares of the | No. of Shares | Shares of the
Company Company
Nil

v) Shareholding of Directors and Key Managerial Personnel

Shareholding at the Date wise increase / Shareholding at the end of
s beginning of the year decrease in shareholding the year
" Name of the % of total % of total % of total
Shareholder(s o OT tOota o OT tO1a o OT tO1a
No. (=) No of Shares of the No of Shares of the No of Shares of the
Shares Shares Shares
Company Company Company
V. J. Kurian - - - - - -
A M Shabeer 10 0.0143 - - 10 0.0143
Sunil Chacko 10 0.0143 - - 10 0.0143
V. INDEBTEDNESS - (Rupees in lakh)
Indebtedness of the Company including interest outstanding/accrued but not due for payment.
Secured Loans | Unsecured . Total
. . Deposits
excluding deposits Loans Indebtedness

Indebtedness at the beginning of the financial year

i) Principal Amount -

ii) Interest due but not paid -

iii) Interest accrued but not due -

Total (i+ii+iii) -

Change in Indebtedness during the financial year

Addition -

Reduction R

Net change Indebtedness -

At the end of the financial year

i) Principal Amount -

ii) Interest due but not paid -

iii) Interest accrued but not due -

Total (i+ii+iii) -









