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

NOTICE OF THE ANNUAL GENERAL MEETING

Notice is hereby given that the 05" Annual General Meeting of CIAL Dutyfree and Retail Services Limited will
be held on Wednesday, the 01st day of September 2021 at 09.15 a.m. at XI/318E, Cochin International
Airport Buildings, Cochin International Airport Road, Kochi Airport P.O., Ernakulam - 683 111, the
Registered office of the Company, to transact the following business.

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Balance Sheet as at 315t March 2021, 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. A.M.Shabeer (DIN 01643446) who retires by rotation and
being eligible, offer himself for re-appointment.

Appointment of Statutory Auditors 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.”

SPECIAL BUSINESS

4.

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

“Resolved that pursuant to the provisions of Section 152 and all other applicable provisions of the
Companies Act 2013 and the rules made thereunder, Sri. S.Suhas IAS (DIN 08540981) Managing
Director / CIAL, who was appointed as an Additional Director (Chairman) by the Board of Directors at
its meeting held on 02nd August 2021 and whose term of office expires at this Annual General Meeting
(AGM) and in respect of whom the Company has received a notice in writing from a member under
Section 160 of the Companies Act 2013 along with the deposit of requisite amount, proposing the
candidature of Sri. S.Suhas IAS for the office of Director (Chairman), be and is hereby appointed as
a Director and the period of office of Sri. S.Suhas IAS (Chairman) shall not be liable to determination
by retirement of directors by rotation.”

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

“Resolved that pursuant to the provisions of Section 152 and all other applicable provisions of the
Companies Act 2013 and the rules made thereunder, Sri. Jayarajan Viswanathan (DIN 07872989)
Head (HR) / CIAL, who was appointed as an Additional Director by the Board of Directors at its
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meeting held on 01t March 2021 and whose term of office expires at this Annual General Meeting
(AGM) and in respect of whom the Company has received a notice in writing from a member under
Section 160 of the Companies Act 2013 along with the deposit of requisite amount, proposing the
candidature of Sri. Jayarajan Viswanathan for the office of Director, be and is hereby appointed as
a Director and the period of office of Sri. Jayarajan Viswanathan shall be liable to determination by
retirement of directors by rotation.”

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

“Resolved that pursuant to the provisions of Section 152 and all other applicable provisions of the
Companies Act 2013 and the rules made thereunder, Sri. Joseph Peter Painunkal (DIN 07872980),
General Manager (Commercial) / CIAL, who was appointed as an Additional Director by the Board
of Directors at its meeting held on 01%t March 2021 and whose term of office expires at this Annual
General Meeting (AGM) and in respect of whom the Company has received a notice in writing from
a member under Section 160 of the Companies Act 2013 along with the deposit of requisite amount,
proposing the candidature of Sri. Joseph Peter Painunkal for the office of Director, be and is hereby
appointed as a Director and the period of office of Sri. Joseph Peter Painunkal shall be liable to
determination by retirement of directors by rotation.”

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

“Resolved that, pursuant to the provisions of Sections 196, 197, read with Rule 8 and 14 of
Companies (Appointment and Qualification of Directors) Rules 2014 and with Schedule V and other
applicable provisions, if any, of the Companies Act 2013 (including any statutory modification(s) or
re-enactment thereof) and all applicable guidelines for managerial remuneration issued by the Central
Government from time to time, along with provisions of the Articles of Association of the Company,
Sri. A.M.Shabeer (DIN 01643446) the Whole-time Director (designated as Executive Director) of
CIAL Dutyfree and Retail Services Limited, be and is hereby appointed as the Managing Director
from 10" June 2021 to 30" April 2023 on the following terms and conditions.

Consolidated Monthly Salary | Rs. 4,00,000/- per month

Dearness Allowance Nil
HRA Nil
Allowances Nil
Other Perquisites During the tenure of his appointment, he is entitled to receive all

other perquisites and benefits applicable to the Executive Director
of the Parent Company.

“Resolved further that where in any financial year, the Company has no profits or its profits are
inadequate, the Managing Director shall be entitled to receive remuneration as salary, perquisites
and allowances, as per the limits specified under Section Il of Part Il of Schedule V to the Companies
Act 2013 or in accordance with any statutory modification(s) thereof.

By order of the Board
for CIAL Dutyfree and Retail Services Limited

sd/-
S.Suhas IAS

Place : Nedumbasser
Y Chairman (DIN: 0008540981)

Date : 02" August 2021
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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.

2. 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.

Explanatory Statement pursuant to Section 102 of the Companies Act 2013 regarding -

Item No: 04

According to Section 161 of the Companies Act 2013 read with Articles of Association of the Company, the
Board of Directors of the Company through resolution passed in their meeting held on 02" August 2021 has
appointed Sri. S.Suhas IAS (DIN 08540981) Managing Director / CIAL as Additional Director (Chairman) of the
Company till the date of this Annual General Meeting. Accordingly, in terms of the provisions of Companies Act
2013 approval of the members of the Company is required for regularization of Sri. S.Suhas IAS as Director of
the Company.

Sri. S.Suhas is 2012 batch IAS Officer. Keeping in view Sri. S.Suhas’ rich and varied experience in Management
and administration, the Board of Directors is of the opinion that it would be in the interest of the Company to
appoint him as a Director (Chairman) of the Company whose office is not liable to retire by rotation. The Board
also believes that his advice, guidance, direction and contributions would be of great benefit for the growth of
the Company.

None of the Directors except Sri. S.Suhas IAS, the proposed appointee / Key Managerial Personnel of the
Company or their relatives are in any way, concerned or interested, financially or otherwise, in the resolution.

The Board recommends the resolution set forth in item no. 04 for the approval of the members.

Item No: 05

According to Section 161 of the Companies Act 2013 read with Articles of Association of the Company, the
Board of Directors of the Company through resolution passed in their meeting held on 015t March 2021 has
appointed Sri. Jayarajan Viswanathan (DIN 07872989) Head (HR) / CIAL as Additional Director of the Company
till the date of this Annual General Meeting. Accordingly, in terms of the provisions of Companies Act 2013
approval of the members of the Company is required for regularization of Sri. Jayarajan Viswanathan as Director
of the Company.

Keeping in view Sri.Jayarajan’s rich and varied experience in HR & administration, the Board of Directors is of
the opinion that it would be in the interest of the Company to appoint him as a Director of the Company whose
office is liable to retire by rotation. The Board also believes that his advice and contributions would be of great
benefit for the growth of the Company.

None of the Directors except Sri. Jayarajan Viswanathan, the proposed appointee / Key Managerial Personnel of
the Company or their relatives are in any way, concerned or interested, financially or otherwise, in the resolution.

The Board recommends the resolution set forth in item no. 05 for the approval of the members.

Item No: 06

According to Section 161 of the Companies Act 2013 read with Articles of Association of the Company, the
Board of Directors of the Company through resolution passed in their meeting held on 015t March 2021 has
appointed Sri. Joseph Peter Painunkal (DIN 07872980), General Manager (Commercial) / CIAL as Additional
Director of the Company till the date of this Annual General Meeting. Accordingly, in terms of the provisions of
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Companies Act 2013 approval of the members of the Company is required for regularization of Sri. Joseph Peter
Painunkal as Director of the Company.

Sri. Joseph Peter Painunkal is a Chartered Accountant having more than 30 years post qualification experience.
Keeping in view Sri. Joseph Peter’s rich and varied experience in Finance, Commercial & Administration, the
Board of Directors is of the opinion that it would be in the interest of the Company to appoint him as a
Director of the Company whose office is liable to retire by rotation. The Board also believes that his advice and
contributions would be of great benefit for the growth of the Company.

None of the Directors except Sri. Joseph Peter, the proposed appointee / Key Managerial Personnel of the
Company or their relatives are in any way, concerned or interested, financially or otherwise, in the resolution.

The Board recommends the resolution set forth in item no. 06 for the approval of the members.

Item No: 07

The Board of Directors in its 23 meeting held on 09t June 2021 appointed Sri.A.M.Shabeer, (DIN 01643446)
Whole Time Director as Managing Director of the Company subject to the approval of the members of the
Company in General Meeting. Sri. A.M Shabeer was initially appointed in CIAL as Executive Engineer under
deputation from the Airports Authority of India. Subsequently, his service was regularised on 20* May 2000
and was appointed as Deputy General Manager (Civil) in CIAL and later on elevated to Executive Director
(Engineering Services) / CIAL.

CDRSLwasincorporated on 015tMarch 2016 and Sri. A.M.Shabeer was one of the signatories to the Memorandum
of Association of the Company and he was actively associated in the promotional activities of CDRSL. Pursuant
to Article 56 of Articles of Association of the Company, Sri. A.M.Shabeer is one of the First Director of the
Company. His association with CDRSL has took the Company to new heights and the Board was of opinion
that the services of Sri. A.M. Shabeer would be highly required not only for the progress of the Company and
but also to formulate the strategic planning & decision making process. Therefore, the Board recommends
the resolution in relation to the appointment of Managing Director for the approval of the shareholders of the
Company.

This explanatory statement may also be read and treated as disclosure in compliance with the requirements of
Section 190 of the Companies Act 2013

Except Sri. A.M. Shabeer, none of the Directors and Key Managerial Personnel of the Company and their relatives,
are concerned or interested financially or otherwise in the resolution set out under item No: 07.

By order of the Board
for CIAL Dutyfree and Retail Services Limited

sd/-

S.Suhas IAS

Place : Nedumbassery Chairman
Date : 02" August 2021 DIN: 0008540981
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As per the requirement of Secretarial Standard - 2, the following information relating to the director

who is being re-appointed / appointed, as contained at item 4, 5, 6 & 7 is furnished below

Particulars Information Information
Name Sri. A.M. Shabeer Sri. Jayarajan Viswanathan
(DIN: 0001643446) (DIN 0007872989)
Age 59 Years 51 Years
Qualification M.Tech MBA, LLB
Experience 37 years 27 years

Terms and Conditions of appointment

As per resolution no. 7

As per resolution no. 5

Chairmanships of Committees of other Boards

Air Kerala International Services
Limited

Remuneration last drawn Rs.4,00,000 Nil

Date of first appointment on Board 01t March 2016 01t March 2021
Shareholding in Company 10 Shares (0.0143%) Nil

Relationship with other Directors, Manager and Nil Nil

other Key Managerial Personnel

Number of Meetings of Board attended 6 4

Other Directorships, Memberships / Director Nil

Particulars Information Information
Name Sri. Joseph Peter Painunkal Sri. Suhas S. IAS
(DIN 0007872980) (DIN:0008540981)
Age 55 Years 33 Years
Qualification F.CA B.E
Experience 30 years 09 years

(Indian Administrative Service)

Terms and Conditions of appointment

As per resolution no. 6

As per resolution no. 04

Chairmanships of Committees of other Boards

Remuneration last drawn Nil Nil

Date of first appointment on Board 01t March 2021 02" August 2021
Shareholding in Company Nil Nil

Relationship with other Directors, Manager and Nil Nil

other Key Managerial Personnel

Number of Meetings of Board attended 4 1

Other Directorships, Memberships / Nil Director

1. Kochi Metro Rail Limited
2. Cochin Smart Mission Limited

3. Kerala Waterways and
Infrastructures Limited.

4. Cochin International Airport
Limited

5. Kochi Water Metro Limited.

6. Kerala Waterways and
Infrastructures Limited.

7. Roads & Bridges Development
Corporation of Kerala Limited
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CIAL DUTYFREE AND RETAIL SERVICES LIMITED
Regd. Office: X1/318 E, Cochin International Airport Buildings, Nedumbasserry
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 fifth Annual Report and the Company’s financial statements for the
financial year ended 31 March 2021.

(Rupees in lakhs)

Financial Results 2020-21 2019-20
Total Income 5,232.27 23,333.01
Less : Administrative & other expenses 6,630.02 21,944 .97
Profit before Interest, Depreciation, Exceptional items & Tax (1,397.75) 1,388.04
Less : Interest 128.23 89.22
Less : Depreciation 59.76 68.23
Profit before Exceptional items & Tax (1,585.74) 1,230.59
Exceptional items 0 0
Profit before Tax (1,585.74) 1,230.59
Less : Provision for Tax (414.86) 311.03
Profit after Tax (1,170.88) 919.56
Add : Other Comprehensive Income (net of taxes) 0 0
Profit for the year (1,170.88) 919.56

REVIEW OF OPERATIONS

The Dutyfree business started functioning in the year 2002 as a retail arm of CIAL and later as part of its
business strategy, CIAL Dutyfree and Retail Services Limited (CDRSL) was incorporated as a wholly owned
public limited subsidiary company of CIAL in the year 2016 with the main objective of carrying out the business
of Duty Free and Retail operations at the airport.

Your Company had been rapidly growing since its formation and is one of the major source of income for CIAL
over the years.

However, the outbreak of Covid -19 pandemic caused a major setback on the Company. The lockdown
imposed by Government of India to control the spread of Covid-19 affected the operations of the Airport and
the international passenger traffic. The international and domestic passenger movements reduced by 80% and
70% respectively due to the unrelenting restrictions and ban on travel imposed in the State during the period
under review.

The Company has incurred a loss of Rs. 11.70 crores in the financial year 2020-21 as compared to the profit
of Rs.9.19 crores of the previous financial year.

FUTURE OUTLOOK

The current pandemic has had a devastating effect on travel across the globe and the fall in passenger
movements has led the dutyfree operations of CIAL to a downtrend. With the double mutant variant fuelling the
second wave of Covid-19, it is difficult to analyse the full impact of it on the dutyfree business of your company.
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