& GAR

D & lLH i INDIRA GANDHI
INTERNATIONAL AIRPORT
Delhi International Airport Limited Registered Office:

(Formerly known as Delhi International Airport (P) Limited) New Udaan Bhawan, Opp. Terminal 3
indira Gandhi International Airport

Mew Delhi— 110 037
CIN U63033DL2006PLC1406936
+91 11 4719 7000 F+91 11 4719 7181
www.newdelhigirport.in
DIAL-CS@gmrgroup.in
Date: August 18, 2024

BSE Limited

1% Floor, Phiroze Jeejeebhoy Towers,

Dalal Street, Mumbai - 400 001

BSE Scrip Code: 974004, 974763, 975037,975533, 975854.

Kind Attn.: Corporate Relationship Department
Subject : Notice of 18" Annual General Meeting of Delhi International Airport Limited

Dear Sir/ Ma’am,

Pursuant to Regulations 50(2) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”), we are enclosing a copy of the Notice of convening the 18" Annual General Meeting of
the Company to be held on September 09, 2024,

The said Notice is also being dispatched to the Members of the Company and has been uploaded on the website
of the Company at https://www.newdelhiairport.in/corporate/our-company.

Submitted for your information and records please.

Thanking you,
For Delhi International Airport Limited

Abhishek Chawla
Company Secretary and Compliance Officer

Encl.: As above
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NOTICE TO. THE MEMBERS

Notice is hereby given that the eighteenth (18"} Annual General Meeting {"AGM") of the Members of
Dethi International Airport Limited (the “Company”’} wil be held oh Monday, September 09, 2024, at
03.00 P.M. (15T} through Video Conferencing {(VC'Y/ other Audio-Visual Means ("OAVM'), the venue of
the meeting shall be deemed to be the registered office of the Company at New Udaan Bhawan,

Opposite Terrinal - 3, indira Gandhl international Airport, New Defhl - 110037, to transact the following
business: '

INARY BLIS
1. Tuoreceive, consider and adopt:

(2} the Audited Standalone Financial Statements of the Company for the financial vear ended
March 31, 2024, together with annexures thereto and the Reports of the Directors and
Auditors thereon.

{b) the Audited Consolidated Financial Statements of the Company for the financial year ended
March 31, 2024, together with annexures thereto and the Report of the Auditors thereon.

2. To appoint a director in place of Mr. Grandhi Mailikarjuna Rao (DIN: 00574243), who retires by
rotation and being eligible, offers himself for re-appointment. '

3. To appoint a director in place of Mr. indana Prabhakara Rao (DIN: 03482238), who retires by
rotation and being eligible, offers himself for re-appointment.

4. Toappointa director In place of Mr. Srinivas Bommidala {DIN:00061464), who retires by rotation
and being eligible, offers himself for re-appointment.

5. To appoint a director in place of Mr. Grandhi Kiran Kumar (DIN:0G061663), who retires by
rotation and being eligible, offers himself for re-appointment.

6. To consider and approve the re-appointment M/s. Walker Chandick & Co. LLP Chartered
Accountants (Firm Registration No. 001076K/NS00013) as the Joint Statutory Auditors of the
Company and authorize Board of Directors to fix thelr remuneration by passing the following
resolutlon as Special Resolution, with or without modification(s):



BELHImmo

DELSE A LA LIMIYED
CIN to. U63033002008PLC146036

Ragd. Office; New Udaan Bhawan, Qpp. Terminal 3, Indira GGandhi International Alport,
Hew Delhl-110037

Tr+91 11 4728 7000 £1 401 11 4718 7181 W wyw.pewdethigirport Jn
E: DtAL-CS @ armrgroup.in

“RESOLVED THAT pursuant to the provisions of Section 139, 141, 142 and applicable provisions,

if any, of the Companies Act, 2013 ("Act”) and rules made thersunder (including any statutory

modification{s) or re-enactment(s) therefore for the time being in force}, if any, and pursuant

to the provisions of Articles of Assactation of the Company, M/s. Walker Chandiok & Co. LLP,

Chartered Accountants (Firm Registration No. 001076N/N500013) be and is hereby re-
appointed as Joint Statutory Auditors of the Company for a further term of 5 {Five} consecutive

years, who shall hold office from the conclusion of this 18% Annual General Meeting till the

conclusion of 23 Annual General Meeting of the Company (to be held in calendar year 2029}

on such remuneration as may be determined by the Board of Directors of the Company.”

SPECIAL BUSINESS:

7. Ratification of remuneration of Cost Auditors of the Company for the financial year ending on
March 31, 2025,

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

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions of
the Companies Act, 2013 {(“Act”), read with the Companies {Audit and Auditors} Rules, 2014 and
other applicable provisions of the Companias Act, 2013 or any other act or regulations, if any
{including any statutory modification(s) or re-enactment thereof for the time being in force), if
any, the remuneration payable to M/s. Narasimha Murthy & Co. - Cost Accountants, [Firm
Registration No. 000042] Cost Auditors of the Company, of ¥ 8,50,000/- [Rupees Eight Lakh Fifty
Thousand Only) plus applicable taxes and reimbursement of out of pocket expanses that may
be incurred by them in connection with the cost audit, for the financial year ending on March
31, 2025, be and is hereby ratified.

RESOLVED FURTHER THAT Mr. G.B.S. Raju ~ Managing Director, Mr. Indana Prabhakara Rao -
Executive Director, Mr. Kada Marayana Rao - Whole Time Director, Mr. Videh Kumar Jaipuriar -
CEOQ, Mr. Hari Nagrani - CFQ and Mr, Abhishek Chawla - Company Secretary of the Cempany be
and are hereby severally authorizaed to issue the appointment letter, to file necessary
intimation/Forms with the Registrar of Companies as required under the Companies Act, 2013,
and 1o do all such acts, deed, thing(s} as maybe required in this regard ”
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8. To re-appoint Mr. Subba Rao Amerthaluru (DIN: 00082313} a5 an Independent Director of the
Company. .

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, Schedule IV and other
applicable provisions of the Companies Act, 2013 {"the Act”), read with the Companies
{Appointment and Qualification of Directors) Rules, 2014 and Regulations 16, 17 and 25 and
other applicable regulation(s) of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 [“Listing Regulations®], {including any statutory
modification{s} or re-enactment thereof for the time being in force), if any and as per the
Articles of Association of the Company, as per the Nomination & Remuneration policy of the
Company and as recommended by the Nomination and Remuneration Committee and the
Board of Directors of the Company, Mr. Subba Rac Amarthaluru (DIN: 00082313}, who has
submmitted a declaration that he rmeets the ¢riteria of independence under Section 148{6) of the
Act and the rules framed thereunder and Regulation 16{1){b} of the Listing Regulations and who
is eligible for re-appointment and has consented to act as an Independent Director of the
Company, be and is hereby re-appointed as anindependent Director of the Company with effect
from September 10, 2024, to hold office for a second term of 5 { Five) consecutive years or up

to the conciusion of 23™ Annual General Meeting, whichever Is earlier, and his term shall not be
subject to retirament by rotation.

RESOLVED FURTHER THAT the Beard of Directors of the Company be and are hereby authorized
to do all such acts, deeds, matiters and things, as it may in its absolute discretion deem
necessary, proper or desirable to give effect to the above resolution.”

8. To re-appoint Dr. Emandi Sankara Rao {DiIN: 05184747) as an Independent Director of the
Company.

To consider and, if thought fit, pass the following rasciution as a Special Resolution, with or
without modification(s):

“RESOLVED THAT pursuarnt to the provisions of Sections 142, 180, 152, Scheduie |V and other
applicable provisions of the Companies Act, 2013 ("the Act"), read with the Companies
{(Appointment and Qualification of Directors) Rules, 2014 and Regulations 16, 17 and 25 and
other applicable regulation(s) of Securities and Exchange Board of India {Listing Obligations and
Disclosure Requirements) Regulations, 2015 [“Listing Regulations”], (including any statutory
modification{s) or re-enactment thereof for the time being in force), if any, and as per the
Articles of Association of the Company, as per the Nomination & Remuneration policy of the
Company and as recommended by the Nomination and Remuneration Commiitee and the
Board of Directors of the Company, Dr. Emandi Sankara Rao {DIN: 05184747), who has
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submitied a declaration that he meets the criteria of independence under Section 149(6) of the
Act and'the rules framed thereunder and Reguiation 16{1}(b} of the Listing Regulations and who
1s_ellgible for re-appointment and has consented to act as an Independent Director of the
Company, be and is hereby ra-appointed as an Independent Director of the Company with effect
from September 10, 2024, to hold office for a second term of 5 [ Five) consecutive years or up
to the conclusion of 23" Annual General Meeting, whichever is earfier, and his term shali not be
subject to retirement by rotation.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized
to do all such acts, deeds, matters and things, as it may in its absolute discretion deem
necessary, proper or desirable to give effect to the above resolution.”

Issue of Non-Convertible Debentures, Bonds on Private Placement Basis.

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

"RESOLVED THAT pursuant to the provisions of Section 42 and 71 of the Companies Act, 2013
{“the Act”), read with Companies {Prospectus and Alletment of Securities) Rules, 2014 and the
Companies {Share Capital and Debentures Rules, 2014) and in accordance with the provisions

~of Securities and Exchange Board of India {issue and Listing of Non-Convertible Securities)

Regulations, 2021, and other applicable provisions of Act & rules made thereunder or any other
applicable statue, Rules, Regulations, Guidelines, Notifications and Circulars (including any
circulars, clarifications, statutory medifications or re-enactments therecf for the time being in
force, if any), the Memorandum and Articles of Association of the Company, subject to the
applicable provisions of International Laws, Rules and Regulations in case of Foreign issues/
Bonds/ Notes/ any ather Debt Instrument by whatever name called and subject to such other
approvals as may be required from regulatory authorities {either Domestic or Foreign, as
applicable) from time to time, the consent of the Members of the Company be and is hereby
accorded to the Board of Directors {hereinafter referred to as the “Board”, which term shall be
deemed to include any committee which the Board may have constituted or may hereinafter
tonstitute {0 exercise one or more of its powers including the powers conferred hereunder) to
offer, Issue and allot Secured or Unsecured Non-convertible Debentures/ Bonds/ or any other
form of Debt Securities or instrument by whatever name called (hereinafter referred as "Debt
Securities”), either In domestic market or international market, in one or mere tranches within
the overall borrowing limits of the Company as approved by the Members from time to time on

‘private placerment basis, on such terms and conditlons as the Board determing and consider

proper and most beneficlal to the Company including as £0 when the said ‘Debt Securities” to be
lssued, the consideration for the issue, utilization of the issue proceeds and all matters
connected therewith or incidental thereto,
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RESOLVED FURTHER THAT any Director, the Chief Executive Officer, the Chief Financial Officer
and the Company Secretary of the Company be and are hereby severally authorized to file
necessary forms or returns with the Registrar of Companies or the Ministry of Corporate Affairs
and to do ali such acts, deads and things, as may be considered necessary or incldental thereto

for giving effect to this resolution.”

By Order of the Board of Directors
For Dethi International Airpart Umited

Yo

Abhishek Chawla

Company Secretary
Men. No. FB118 .
Address: Ace Golfshire, Sector-150, Noida-201301

Date: August 13, 2024
Place: New Delhi
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OTES:

10

The Ministry of Corporate Affairs [“MCA"} has, vide its circular dated January 13, 2021 read
together with circulars dated April 8, 2020, April 13, 2020, May 5, 2020, May 5, 2022 and
September 25, 2023 (coliectively referred to as “MCA Circulars”) and Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 issued by the Securities Exchange
Board of India {"SEB Circular”) and other applicable circular(s)/ notification issued by MCA/
Securities and Exchange Board of india (SEBI), permitted convening the Annual General Meeting
{(“AGM" / “Meeting”} through Video Conferencing (*VC”) or Other Audio Visual Means {"OAVM”),
without physical presence of the members at 3 common venue. In accordance with the MCA/
SEBI Circulars and the provisions of the Companies Act, 2013 (“the Act”) and Securities and
Exchange Board of India {Listing Obligations and Disclosure Requirements), 2015, the 18" Annua
General Meeting {“AGM” of “the Meeting”) of Delhi international Alrport Limlted {“DIAL” or “the

Company”) is scheduled to be held on Monday, September 09, 2024, at 03.00 .M. {IST), through
VC / GAVM. .

The deemed venue for the 1.8" AGM is the Registered Office of the Compary i.e., New Udaan
Bhawan, Opposite Terminzl - 3, indira Gandhi International Airport, New Delhi-110 037.

As per the provisions of the Act and aforesaid MCA Circulars, the Company is hot required to
provide the facility of e-voting. The MCA Circulars prescribe that at least half of the total numbers,
who represent not less than seventy-five percent of the paid-up share capital of the Company
and gives a right to vote in the meeting, the AGM of such Company may be conducted through
VC facility or OAVM only. The Company has in its records, the email addresses of all the Members
of the Company reprasenting hundred parcent of the total paid-up share capital of the Company
and gives right to the vote at the meeting. However, the Company is reguired to comply with the
framewark prescribed by the MCA Circulars for conducting the AGMs through VC facility or

OVAM and issue of AGM Notice and subject to the fulfiliment of the reguirements which are
covered hereunder in this Notice.

A Member entitled to attend and vote at the AGM is entitled to appoint a proxy to attend and
vote on a poll instead of himself/ herself and such proxy nead not be a member of the Company.
However, in view of the specific circumstances {due to prevailing COVID-19 pandemic) during
which this AGM is being held, pursuant to MCA Circulars on holding of AGM through VC / OAVM,
the requirement of physical attendance of Members has been dispensed with. Accordingly, the
facility for appointment of proxies by the Members will not be available for the AGM and hence
the Proxy Farm and Attendance Slip are not annexed to this AGM Natice.

Notice of convening the 18™ AGM along with the 18" Annual Report for the financial year 2023
2024 lincluding financial statements, auditors report, directors report and other relevant
documents) is being sent only through slectronic mode i.e., by email 1o all the Members and
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athers who are entitled to receive such Notice, to their e-mail addresses registered with the
Company. The Notice convening the 18% AGM has been uploadad on the website of the Company
at www.newdelhizirport.in. '

The relevant detalls of Directors retiring by rotation/ seeking re-appointment at this Meeting are
provided in the Annexure to the Notice as per the provisions of the Act and Secretarial Standard-
2 on General Meetings issued by the Institute of Company Secretaries of India, Requisite
declarations and disclosures have been received from Directorls) for seeking appointment,

The Board of Directors has considered and declded to include item numbers 7 to 10 given above
as Special Business in the Notice to the 18™-AGM, as they consider it unavaidable in nature.

The explanatory statement pursuant ta Section 102(1} of the Act in respect of Special Business is

“annexed hereto,

All documents referred to in the accompanying Notice and the Explanatory Statement in respect
of Special Business, Annual Report and Statulory registers which are to be kept open for
inspection by the Membars of the Company shall be available for inspection electronically during
11.00 AV, - 5,00 P.M. (IST) on all working days till the completion of the ensuing AGM. Members
seeking to inspect such docurnents can send an email to DIAL-CS@grorgroup.in. Further, the
Members seeking any information with regard to the accounts or any matter to be placed at the
AGM, are requested to write to DIAL-CS@gmreroup.in, oh or before September 4, 2024 and
respanse for the same will be sent by the Company accordingly.

The attendance of the Members attending the AGM through VC/ OAVM will be considered for
the purpose of reckoning the quorum under Section 103 of the Act.

Corporate members intending to send their authorized representative to attend the Meeting are
requested to send to the Company, the Authorization Letter along with a certified copy of the
Beard Resolution authorizing their representative to attend and vote thereat, on their behalf at
the AGM. The stan copy of Authorization Letter along with Board Resolution shall be sent by e-
mail from their registered e-mail id to DIAL-CS@emraroun.in.

The instructions or details of the AGM i.e, access link to the VC or DAVM, login id, passwords,

helpline numbaers, e-mall id of a designated person who shall provide assistance for easy access
to the AGM, is as follows:

v Link to join the meeting: hites.//gmreroup-in.zoom.us/i/94826616672
v Meeting ID: 948 2661 6672 Passcode: 123456
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The Member has to click on the Link and the same will take to the User Id and password
option.

The Member has to add the password and Press on the Join Meeting Button,

The Member has the opticn to join with Video or Without Video,

The Member has the feature to speak by pressing ‘Unmute’. It is advisable that during the
proceedings, the Members 1o keep on Mute and whenever wani to say anything, then only
urmute.

v Contact details of the Company Secretary in case of any connection issues (s as below:

Mr. Abhishek Chawia: + 91 98913 44243,

LU N AN

13, Faclity for joining the AGM witi be kept open 15 minutes before the scheduled time of the AGM
and may close not eariter than 15 minutes after the commencement of the meeting.

14. The Chairman of the Board will preside as the Chairman of AGM. In case the Chairman is not
present due to other preoccupation, the Directors present will elect an acting Chairman from the
other nominee Directors of the Private Participants or, if none of the nominee Directors of the
Private Participarts are present, any Director present at the meeting to be Chairman of the AGM.
if no director is willing to act as Chairman or If no director Is present within 15 minutes after the
time appointed for holding the AGM, the members present shail choose one amaong themsalves
to be the Chairman of AGM.

15, The Chairman of the AGM may conduct a vote on the Resolutions by show of hands unless a
gemand for polt is made by a member in accordance with the provisions of section 103 of the
Act. Where a poll on any itemn is required, the members shall cast their votes on the resolutions

only by sending e-mails to the email 1D [DIAL-CS@gmreroup.in] through their email addresses
which are registered with the Company.

16. This AGM is being held through VC/ OAVM, as such the route map to the venue is not annexed
to this Notice.

By Order of the Board of Directors
For Delhi international Airport

-
-

Abhishek Chawla
Company Secretary
Mem. No. F8118
Address: Ace Golfshire, Sector-150, Nolda-201301

Date: August 13, 2024
Place; New Delhl
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ANNEXURE-| TO THE NOTICE
Explanatory Statement pursuant to Section 102 of the Companies Act, 2013
ftern No. 7t

As per the provisions of Section 148 of the Companies Act, 2013 and Companies {Audit and Auditors)
Rules, 2014 and pursuant to the recommendation of Audit Committee of the Company, the Board
of Directors has re-appoinied M/s, Narasimha Murthy & Co. - Cost Accountants [Firm Registration
No. 000042) as Cost Auditor for the financial year ending on March 31, 2025.

The Audit Committee and the Board have approved and recommended the remuneration of the
Cost Auditor of  8,50,000/- (Rupees Eight Lakh Fifty Thousand Only} nlus applicable taxes and
reimbursement of out of pocket expenses for the financial year ending on-March 31, 2025,

As per the provisions of Companies {Audit and Auditors) Rules, 2014, the remunaration payabie to
the Cost Auditors as recommended by Audit Committee and approved by Board of Directors, has to
be ratified by the Members of the Company.

Accordingly, the consent of the Members is sought for passing an Ordinary Resolution as set out at
Itern No. 7 of the Notice for ratification of the remuneration of £ §,50,000/- {Rupees Eight Lakh Fifty
Thousand QOnly} plus applicable taxes and reimbursement of out of pocket expenses payabie to the
Cost Auditors for the financial vear ending on March 31, 2025, '

None of the Directors and/ or Key Manageriat Personnel of the Company and/ or thelr relatives are
concerned or interested, financlally or otherwise, in the resolution sat cut in ltem No. 7 of the
accompanying notics,

The Board recommends passing of the resolution set out in item No. 7 as an Ordinary Resolution.

itemn No. 8

Mr. Subba Rae Amarthaluru {DIN: 00082313} was appointed as an Independent Director of the
Company for first term of 5 consecutive years by the Board of Directors on August 286, 2021, and
subseguently, his appointment was approved by the Members of the Campany on September
17, 2021, His current term will be expiring in September, 2024.

As per Section 148 read with Schedule iV to the Act and Regulation 25 of the SEBI Listing
Regulations, 2015, an Independent Director can be re-appointed for second term of upto 5 {five)
consacutive years subject to passing of Special Resolutlon by the Shareholders of the Company,
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The Nomination and Remuneration Committes {“NRC"} of the Board of Directors, based on the
report of performance evaluation, has recommended the re-appointment of Mr. Subba Rao

Amarthaluru as an Independent Director, for a second term of 5 {five} consecutive years, on the -

Board of the Company, Performance of Mr. Subba Rao Amarthaluru has been evaluated on
various parameters Including proactive discussions, understanding of the Company's business,
engagement with the Company’s management, exercising of Independence of behavior and
judgement in his decisions and rated satisfactorily, ang he strives to bring in the best practices
regarding governance, disclosures and operations. Further, NRC concluded that qualifications
and the rich experience of Mr. Subba Rao Amarthaluru meets the skills and capabilities required
for the role of Independent Director of the Company.

- The Board, based on the performance evaluation and as per the recommendation of the NRC,
considers his professional background and experience and contributions made by him during his
tenure and as a strong votary of the highest standards of corporate governiance, the continued
assoclation of Mr. Subba Rao Amarthaluru would be beneficial to the Company and it is desirable
to continue to avait his services as an independent Director. He has attended all the Board and

the Committees Meetings of which he is a Director/ Member during the financial year 2023-
2024,

Accordingly, it is proposed to re-appoint Mr. Subba Rao Amarthaluru as an Independent Director

of the Company, not liable to retire by rotation, for a second term of 5 (five) consecutive years
on the Board of the Company,

Mr. Subba Rao Amarthaluru is not disqualifi'ed from being appointed as a director in terms of
Section 164 of the Companies Act, 2013 {"the Act”} and has given his consent to act as a director.
He is not debarred by SEB! or any other authority from holding the office of Director.

Further, the Company has received declaration from Mr. Subba Rao Amarthaluru that he meets
the critaria of independence as prescribed under Section 149{6) of the Act and Regulation
16(1}b) of the Securities and Exchange Board of India {Listing Obligations and Disclosure
Requirements) Reguiations, 2015 (“SEBI Listing Regulstions”) and also received disclosures under
section 184 of the Act. He is registered on the Independent Directors’ Data Bank maintained by
the Institute of Corporate Affairs {HCA).

in the opinion of the Board, Mr. Subba Rao Amarthaturu fulfils the conditions for reappointment
as an Independent Director as specified in the Act and rules thereunder and the SEB! Listing
Regulation. He is also independent of the management.

Details of Mr. Subba Rap Amarthaluru are provided in the “Annexure A” to the Notice, pursuant
ta the provisions of Secretarial Standard on General Meetings ("55-27), issued by the Institute of
Company Secretaries of india. He shall be paid remuneration by way of fee for attending
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meetings of the Board or Committees thereof or for any other purpose as may be decided by the
Board, reimbursement of expenses for participating in the Board and other meetings.

The Brief Profile of Mr. Subba Rao Amarthalury Is as under:

Mr. Subba Rao Amarthaluru is a commerce graduate and a Chartered Accountant. After 36 vears
of fultime fiancé career in various reputed Indian and multinational companies, he chose to
retire on 31% August 202%. Subsequent to his retirement, he took up Board positions as
Independent Director. He is also serving as a member / Chairman of various Board committees.

He has an established and proven track record in Finance Leadership and end to end expertise
in various facets of finance function, built over his 36 years of finance career in industry segments
" such audit practice, manufacturing, financial services and infrastructure.

Among various positions in his finance career, he was the Managing Divector-Flnance of Sanamar

Group, Executive Director - finance & Strategv at CLP India, Group CFO in RPG Group and Group
CFO in GMR Group.

Mr. Subba Rap holds matured strengths in organizational building, leadership development,
harmonious external relationship management and effective communication both internally and
on public forums. He has contributed to Chartered Accountancy professional development by
taking responsibilities in some committees constituted by ICAl and also contributed to the infra
Industry development by working on some committees constituted by the Government of indis.

Except Mr. Subba Rao Amartha[uru,-beihg the appointee, and his relatives, none of the other
Directors / Key Managerial Personnel of the Company / their respective refatives are, in any way,

concerned or interested, financially or otherwise, in the resolution set out at ltermn No. 8 of the
accompanying notice,

The Board recommends the Special Resolution set out at tem No. 8 of the Notice for the approval
by the Members.

tem No. 9:

Dr. Emandi Sankara Rao (DIN: 05184747} was appointed as an independent Director of the
Company for first term of S consecutive years by the Board of Directors on August 26, 2021, and
subsequently, his appolntment was approved by the Members of the Company on September
17, 2021, His current term will be expiring in September, 2024,

As per Section 149 read with Schedule iV to the Act and Regulation 25 of the SEBI Listihg
Regulations, 2015, an Independent Director can be re-appointed for second term of upto 5 (five)
tonsecutive years subject to passing of Special Resolution by the Shareholders of the Company.
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The Nomination and Remuneration Committee {“NRC") of the Board of Directors, based on the
report of performance evaluation, has recommended the re-appointment of Dr. Emandi Sankara
Rae as an Independent Director, for a second term of 5 (five) consecutive years, on the Board of
the Company. Performance of Dr. €mandi Sankara Rao has been evaluated on various
parameters including proactive discussions, understanding of the Company’s business,
engagement with the Company's management, exercising of Independence of hehavior and
Jjudgement in his decisions and rated satisfactorily and he strives to bring in the best practices
regarding governance, disclosures and operations. Further, NRC concluded that qualifications
and the rich experience of Dr. Emandi Sankara Rao meets the skills and capabilities required for
the role of Independent Director of the Company.

The Bozrd, based on the performance evaluation and as per the recammendation of the NRC,
considered his professional background and experience and contributions made by him during
his tenure and as a strong votary of the highest standards of corporate governance, the
continued association of Dr. Emandi Sankara Rao would be beneficlal to the Company and it is
desirable to continue to avail his services as an Independent Director. He has attended all the |

Board and the Committess Meetings of which he is a Director/ Member during the financial year
2023-2024.

Accordingly, itis proposed 1o re-appoint Dr. Emandi Sankara Rac as an Independent Director of

the Company, not liable to retire by rotation, for a second term of 5 {five) consecutive years on
the Board of the Company.

Dr. Emandi Sankara Raa is not disgualified from being appointed as a director in terms of Section
164 of the Companies Act, 2013 (“the Act”) and has given his consent to act as a director. He is
not debarred by SEBI or any other authority from holding the office of Director.

Further, the Company has received declaration from Dr. Emandi Sankara Rao that he meeats the
criteria of independence as prescribed under Section 149{6} of the Act and Regulation 16(1){b)
of the Securities and Exchange Board of india [Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”) and also received disclosures under section 184 of

the Act. He is registered on the Independent Directors’ Data Bank maintained by the Institute of
Corporate Affairs ([ICA).

in the opinicn of the Board, Dr. Emandi Sankara Rao fuifils the conditions for reappointment as
an independent Director as specified In the Act and rules thereunder and the SEB! Listing
Reguiation. He is also independent of the management.
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Details of Dr. Emandi Sankara Rao are provided in the “Annexure A” to the Notice, pursuant to
the provisions of Secretarial Standard on General Meetings (“$5-2”), Issued by the institute of
Company Secretaries of india. He shall be paid remuneration by way of fee for attending
meetings of the Board or Cammittees thereof or for any other purpose as may be decided by the
Board, reimbursernent of expenses for participating in the Board and other meetings.

The Brief Prdfﬁg: of Dr. Emandi Sankara Rao ls as under:

Dr. Emandi Sankara Rao holds a bachelor's degree in Electrical & Electronics Engineering from
Anghra University and has done M, Tech in Systems Reliability Engineering and CQuality
Engineering & Management from IIT Kharagpur. He has also completed Ph.D in Project Finance
& Management of Asset Netwark Effectiveness by Risk & Sensitivity using the Stochastic &
~ Artificial Intelligence ANN Simulation Madels from 1IT-Bombay,

He is & Chartered Engiheer (Vatuations) from Institution of Engineers India, He has alsp done
PGDBA from Pondlcherry Central University

He is having ~30 years of top management and ~11 years of Board Level experience & expertise
in Infrastructure & Industry, Banking & Finance, Institutional Development and Business Schools
& Institutions Management, Served in prestigious Govt of india All India Developmental Financial
Institutions like IFCI Ltd & Subsidiaries, HFCL & Subsidiaries, IDFC & Subsidiaries, 1DBI, MDI and
ILD. He has suparannuated as the MD angd CEQ of IFCI Limited.

Except Dr. EmandiSankara Rao, being the appointee and his relatives, none of the other Directors
/ Key Managerial Personnal of the Company / their respective relatives are, in any way,
concerned or interested, financially or otherwise, in the resotut lon set out at tem No. 9 of the
accompanying notice,

The Board recommends the Special Resolution set out at item No. 9 of the Notice for the approval
by the Members,

Itern No. 10:

As per Section 42 of the Companles Act, 2013 (“Act”), read with the Rule 14 of 'Companies
{Prospectus and Allotment of Securities} Rules, 2014, a company shall not make an offer or
invitation to subscribe to securities through private placement unless the proposal has been

previously approved by the Members of the company, by a special resolution for each of the offers
or Invitations.

it is further provided in the rules that, in case of offer or invitation for non-convertible debentures,
where the proposed amount to be raised through such offer or invitation exceeds the limit as
speclfied in clause (c} of sub-section (1) of section 180 of the Act, it shali be sufficient If the company
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passes a previous special resolution only once in a year for aii the offers or invitations for such
debentures during the year.

The Members of the Company had given its consent under Section 42 and Rule 14 of Companies
{Prospectus and Allotment of Securities) Rules, 2014, in the Annual General Meeting held on
September 14, 2023, which shall lapse after one year.

Accordingly, in terms of Section 42 and Section 71 of the Companies Act, 2013, read with the
applicable rules, it is required to abtain the approval of the Mermbers to issue Non-convertible Debt
Securities including Debentures, Bonds, Notes, Commercial Papers or any other kind of Debt
Security falling in the definition of Security or Debentures under the provisions of the Companies
Act, 2013 which shali be valid from the conclusion of this AGM till the conclusion of next AGM.

The current borrowing power limit under section 180 of the Act is INR 19,000 Crores as approved
in the Extra Ordinary General Meeting of the Company held on June 17, 2024,

None of the Directors and/ or Key Managerial Personnel of the Company and/ or their relatives are
concerned or interested, financially or otherwise, in the resolution set out in Item No. 10 of the
accompanying notice,

The Board recommends passing of the resolution set out in Item Mo. 10 as a Spacial Resolution.

By Order of the Board of Directors
For Delhi international Airport Limited

L]
-

Abhishek Chawla

AN
Corpany Secretary X a4
Mem. No. F8118 -

Address: Ace Golfshire, Sector-150, Noida-201301

vt {New Delti fc’; I
A

Date: August 13, 2024
Place: New Delhi
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DETAILS OF DIRECTORS SEEKING RE-APPOINTMENT
AT THE 18" ANNUAL GENERAL MEETING,
PURSUANT TO CLAUSE 1.2.5 OF THE SECRETARIAL STANIDARD-2 ON GENERAL MEETINGS

1) Mr. Grandhi Mallikarjuna Rao:

Name of Director Mr, Grandhi Mallikarjuna Rag

DIN 00574243
| Age {Years) Aged aver 75 Years

Cualification B, Tech {ME}

Experience More than 46 years

Terms & Conditions of | Retiring by rotation and being el:gtb!e, offers himself for re-

Appointment / Re- | appointment,
appointment
Remuneration Last drawn The total remuneration as approved by the Board and
Mambers, for the financial yesr 2023-24, as a combination of
fixad and variable pay was up to $10.50 crores,

Date of first appoittment as | April 19, 2006

‘the BExecuthve Chairman
Shareholding inthe Company § Nil :

Relationship  with  other { Father of Mr. G. B. S. Raju, Managing Director and Mr. Grandh]
Dlrectors, Manager & KMPs Kiran Kumar, Director and Father-inslew of Mr. Srinivag
Bormmidala, Director,
No. of Board Meating | No. of Meetings hald - 5

Attended during the Year No. of Meetings Attended - 5
{FY 2023-24) .
Other Directorships 5. | Name of the Company Designation Il
Na. .
1 | 6MR Airperts infrastructure Limited Non-Exacutive Chairrmar “
{Formerly GMR Infrastructure Limited]
2 | GMR Varalakshmi Foundation Chairman & Mersher
3 | GMR Hyderabad International Afrport] Executive Chairman
Limited
4 | GMR Alrports Umitad Non-Executive Chairrran
5 | AMG Healthcare Destination  Privatg| Director
Lirnitad
[ Parampara Family Business Institute Chairman and Miember
7 | GMR Power ang urban infra Limited Non-Executive Chatrman
18 | GMR Gosa Internations! Arport timited Chalrman
o GMR Enterprises Private Limited Mon-Executive Chalrman
10 | GMR Nagour International Airpart Limited: Chairman
1% | GMR Visakhapatnam international Airport| Chairman
Urmited
12 | GMR Energy Lrnited Non-Executive Chalrman
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Committee Chairmanships [S- | Name of the Comparny Committee Designation |
NO, :
/ Memberships 1 | GMR Airports Infrastructura Limited | Management Chairman
Caommittee
GMPR Powet and Urban Infra Umited Management Chairman
2 Committea
3 | GMR gEnterprises Private Hmited Managament Chalrman
: . Committae
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2. Mr. Indana Prabhakara Rao:

Name of Director M, indana Prahhakara Rag
DIN 03482239
| Age (Years) ~65 Years
Quaitfication B.E, M.E.
Expariahce ~40) years
Terms & Conditions of Retiring by rofation and being eligible, offers himself for re-
Appointment / Re- appointment.
appointmant
Remuneration Last drawn The total CTL for the Financial Yaar 2023-24 is ¥ 3,20,85,390/-.
Date of first appointmentas | April 01, 2018 .
the Executive Diractor
Shareholding n the | Nil
Company
Relationship with other Mot Applicable
Directors, Manager & KMPs
No. of Board Meeting No. of Meetings held - 5
Attended during the Year No. of Meetings Attended - 4
{FY 2023-24)
Other Directorships ISJQ Nares of the Company Designation
1. | GMR Gos International Airport Limited Director
2. | GMR Airports Limited Executive
Director
3. | GMR Airport Developers Limited Director
4, 1 GMR Nagpur international Airport Limited Directar
5. 1 GMR Visakhapatnam international Alrpart Limited Direceor
Committee Chairmanships {5 | Name of thd Name of Designation
/ Memberships No. | Company Commities
1 ] GMR Audit Committeg Memhet
Alrports Stakeholders Relationship Committee Member
Hnited Corporate Social Responsibility Committee | Member
2.1 GMR Airgort] Corporate Social Responsibility Commitiee | Member
Developers | Audit Committee Member
Limited
3 1 GMR Namination and Remuneration Committee
Vishakhapat Member
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nam

International

Adrport

Limited Corporate Social Responsibility Commlttee | Member

Share Allotment & Transfer Committee Member

4, Dethi Corparate Social Responsibitity Committee | Member

Internatlonall Risk Management & Environment Social & Member

Airport Governance Committee

Limited- Audit Committee - Member
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3. Mr. Srinivas Bormmidala:
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Name of Director Mr. Srinlvas Bommidala
DiN 00061464
_Age {Years) 61 Years
1 Qualification Commerce Graduate
Experience More than 38 years
Terms & Conditions of Retirlng by rotation and being eligible, offers himself for re-
Appointmert / Re- appointment.
appointment _
Remuneration Last drawn Only sitting fee paid of INR 20,000 per meating.
Date of first appointmentas [April 19, 2006
the Executive Director
Shareholding in the | L share heid jolntly with GMR Alrports Infrastructure Limited
Company
Relationship with othar San in Law of Mr. GM Rag, Brother in Law of Mr. Grandhi Kiran Kumtar
Directors, Manager & KMPs | and Mr. G.8.S. Raju.
No. of Board Meeting No. of Meetings held - 5
Attended during the Year Mo, of Mestings Attendetd - 4
(FY 2023-24)
Other Directorships 5. | Names of the Company Dasignation
b, .
1. | Bommidata Exports Private Linsited Pirector
2 | GMR sirports Infrastructure Limited {Formerly known as, Group
GMR Infrastructure Limited) Director
. 3. | GMR Power and Urban Infra Ltd. Managing
Director
4 | GMR Varalakshmi Foundation Director &
Member
5 { GMR Hyderabad International Airport Limited Non-
Exgcutive
Diractor
& | BSR Holdings Private Limited .Director
7 { AMG Healthcare Destination Prlvate Limited Director
8 | Delni Duty Free Services Private Limited ‘Nan-
Executive
Director
9 | GMR Goa International Airport Limited Director
10 § GMR Enterprises Privete Limited Director
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11 | GMR Energy Limited Non-
' Executive
Vice-
Chairman
Committee Chairmanships 1S | Name of the Company Name of Pesignation
/ Memberships o, Committes ___
L | AMG Healthcare Destination} Audit Committee Member
Private Limited
2. | GMR Energy Limited Audit Commitied Member
Management Committee | Member
Securitles Allotraent] Membey
Committee
3. | GMR Alrports Infrastructure] Debenture Allotmen
Limited (Formerly known ag Committee Mermnber
GMR infrastructure Limited}
4. j GMR Power and Urban Infral Management Committes | Member
ltd. Risk Maragement| Member
Committes ]
Erwironment, Sodial andi Chairman
Govarnance Commitiee
5. GMR  Enterprizes  Peivate] Management Committee | Memier
Limited El
’ & GMR Goa international Airpart] Nomination and Chairman
Limiled Remuneration Commitlea|
7 GMR  Kamalznga  Energy] Management Committee | Member
Lirmited
8 GMR Megawide Ceby Airport] Share Transfer Committee) Chairman

Carparation, Philiopines
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4, Mr. Grandhi Kiran Kumar:
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Name of Director wir, Grandhi Kiran Xumar
DIN 000K1669
' Age (Years) 48 Years
Qualification Commerce Graduate
Expetience More than 26 years :
Terms & Condhtions of Retiring by rotation and being eligible, offers himself for re-
Appdintment / Re- appointment,
appointment
Remuneration Last drawn Only sitting fee paid of INR 20,000 per meeting.
Date of first appointment as | April 19, 2006
the Executive Director
Shareholding in the | 1 share held jointly with GMR Alrports Infrastructure Limited
Company

Refationship with other
Directors, Manager & KMPs

Son of Mr. G.M. Rag, Brother of Mr, G.B.S. Raju and Brother In Law of
M. Srinivas Bomynidala

No. of Board Meeting No. of Meetings held - 5
Attanded during the Year No. of Meetings Attended - 4
{FY 2023-24) .
Other Directorships 5. | Names ofthe Company Designation
No.
1. | GMR Alrports tnfrastructure Lirnited {Formerly known as| Managing
GMR Infrastructura Limited) Director &
{EQ
2. | GMR Power and Urban infra Limited MNon-
Executive
Director
3. | GMR Hyderabad international Airport timited Director
4 1 GMR Varalakshmi Foundation Director &
Member
5 | GKR Holdings Private Limited Dirsctor
& { ISW GMR Cricket Private Limited (formerly known as "GMR] Nop-
Sports Private Limited" Executive
Director
7 | GMR Goa International Airport Limitad Director
8 1 GMR Hyderabad Aerotropolis Limited M-
Exatutive
Chairman
9 | GMHK Enterprises Private Limited Director
10 | GMR Technologies Private Limited Director
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i1 | BMR Energy Limited _ Diractor
-12 | GMR Sparts Venture Private Limited | Director
Committee Chalrmanships F Name of the Company Name of Pesignation
/ Memberships No. _ Committee :
1 | Dethl  International  Alrpory Stakeholders Relationship] Chairman
Limited Comimittes
Nomination and] WMermber
Remuneration Committea|
2. | GMR  Enterptlses  Private Audit Committee tember
Limited Stakeholdars Retationshipl Mermber
Commitiee :
Momination and] Member
Remuneration Committze
Corporate Sociagh Member
Responsibility Commitiee
Risk Management Chairman
Comimittee
Group Risk Managementf Member
Commities
Menagement Commitiée | Member
3. | BMR  Alrports  Infrastructuee] Management Committee | Member
Limited {Formerly known as[ picy Manggemeny] Chairman
GMR Infrastructure Limited) | committee
Environment Social and| Chairman
Governance Committee
B4, | GMR power and Urban infraf Management Committes { Member
Limited Rigk Management] Chairman
Committee
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5. Mr. Amarthalury Subba Rao;
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Name of Director Mr, Amarthalura Subba Rao
DN 00082313
| Age {Years) 64 Years
Qualification Commerce graduate and a Chartered Accountant.
Experience more than 38 years
Terms & Conditions of Re-appointment as Independent Director for 2nd term of 5 consecutive
Appointmert / Re- years
appointment
Renmuneration Last drawn Sitting Fees as approved by the Board from time to time
Date of first appointment as { September 20, 2021
the Executive Director

Shareholding in  the
Company

Nil

Relationship with other

Mo Relatlonship

Directors, Manager § KMPs
Ne. of Board Meeting No. of Meetings hald - §
Attended during the Year No. of Meetings Mtended - &
(Y 2023-24)
Other Directorships S. | Names of the Company Deslgnation
No.
1. 1 GMR Airports Infrastructure Limited Ingdependent
(Formerly known as GMR Infrastructure Lirmited) Director
2. | BMR Hyderabad International Airport Limited Independant
Director
3. { Delhl Duty Free Services Private Limited Independen
Director
Gigleji Teknet Private Limited Director
Sobha Limited Indepeadent
Director
Committee Chairmanships [S. | Name of the Company Neme of Designation
/ Memberships [0, Commttee :
1 § GMR Airports Infrastructure Audit Committes Chairman
Limited
{Formerly known a3z GMR!
X Stakeholders Member
Infrestructure Limited) Relatlonship Committes
Nomination andl Member
Remuneration
Committee
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Environmernt, Social and Member
Governance Committee
2 Audit Commitiee Chairman
Corporate Social Chairman
Responsibility
Comrmities
GMR Hyderabad international sk _ Management Mermber
Airgort Limited Commitige
' Ervironment, Soclal and Meamber
Governance {ESGY
Comminea
Nomination and| Member
Remuneration '
Comimnittes
3. | Dalhi  intermational  Airportl Audit Commitize Chairman
Lirnited Stakeholdars Migmber
Relationshlp Commitiea
Momination and Member
Remuneration
Cammittes .
i Risk Managementi Member
Commitiee
Environment, Social and, Member
Governance {ESGH
' Commiittee
4, Dethi Duty Free Servicesl Audit Cornmittee Chairman
Private Limited
5. Sohha Limited Audit Committese Member
Nomination and| Member
Remuneratioh
Committee
Risk Management] Chairman
Committee
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5. Dr. Emandi Sankara Rao:
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Name of Director br. Emandi Sankara Rao
DIN 05184747
| Age (Years) A3 Years
Quallfication "1, B.E in Electrical & Electronics Engineering
2. Chartered Englnear {Vaiuations}
3. PGDBA
4, M.Tech in Systems Reliabllity, Risk ang Quailty Engg. & Management
3. Ph.D in Project Finance & Managemant
Experience more than 33 years
Terms & Condittons of Re-appointment as independent Director for 2nd term of 5 consecuiive
Appolrtment / Re- years
appointmant
Remuneration Last drawn Sitting Fees as approved by the Board from time to time
Date of first appointment as | September 20, 2021
the Execistive Director

Shareholding In the
Company

Nii

Relationship with other

Mo Relationship

Other Directorships

Directors, Manager & KMPs
Nao. of Board Mesting No. of Meetings held - 5
Attendad during the Year No. of Meetings Attended -5
{FY 2023-24)
Deslgnation

I.S. Names of the Cornpany

1 | MR airports Infrastructure Limited {Eormerly known as| independent

GMR Infrastructure Umited} Director
2. | Coastal Corporation Limited independent
Director

3. | Visakha Pharmacity Limited (Formerly known as Ramky| Independent

Pharma City {India) Limited) Director
4 )} GMR Power and Urban Infra Limited ' independent
Ditector
5 1 Delht Duty Free Sarvices Private Limited Independent
: Director
6 | Vizag Profiles Private Limited Dirpctor
7 | GMR Energy Trading timited Independent

director
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Committee Chalrmanships
/ Memberships

S
iNe.

Name of the Company

Name of
Lomimittes

Desigmation

1.

GMR  aAlrports  Infrastructur
Limited {Formerly known a

Audlt Comimittae

Mmeber

GMR Infrastructure Limited)

Corporate
Responsibility
Committee

Soclal

Chairman

Risk Management]
Committea

Membar

Environment, Sgcial and
Hovernance Committee

Member

Audit Committee

Member

Dethi  internationat  Alrpory
Limited

MNomination
Remuneration
Commitiee

and]

Mamber

Corporate Soclal
Responsibifity

Committee

Chairman

Celhi Duty Free  Services

Audit Committes

Menber

Private Limited

Nomination
Remitneration
Committee

and

Member

Corporate Social
Responsibllity

Cominlites

Member

Coastal Corporation Ltd.

Augit Commiitee

Member

Stakeholder's
Relationship Committee!

Wembar

Nomination and
Rermuneration

Commitiee

Member

GMR Fower and Urhan infry
limited

Corporate Snclal
Responsibility

Commitiee

Member

Visakha Pharma City Lrd

Corporate Sodcial
Responsibility

Commitiee

Member




