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DIRECTORS’ REPORT FOR THE FINANCIAL YEAR
2022-2023

Dear Members,

The Board of Directors [“Board”] are pleased to present the 17™ Annual Report [“Report”] on
Business and Operations along with the Audited Financial Statements (Standalone and
Consolidated) of your Company (“the Company” or “DIAL”) for the financial year ended March
31, 2023 along with Auditors’ Report thereon. This Directors’ Report, read with the
Management Discussion and Analysis [MDA] report includes the details of company’s
financials, business & operations performance and initiatives taken by the Company.

STATE OF THE COMPANY’S AFFAIRS:

FINANCIAL PERFORMANCE ON STANDALONE BASIS:

31- March 23 31-March-23 March-23  31-March-22 31-March-22

Particulars (In %/crores (In%/crores
except EPS) JEs A except EPS) BN,

Revenue from Operations 3,989.97 485.57 2914.07 384.48
Other Income 264.30 32.17 143.27 18.90
Total Revenue 4,254.27 517.74 3057.34 403.38
Annual fee to AA| 1,857.67 226.08 192.70* 25.42
Employee benefits expense 251.98 30.67 228.45 30.14
Depreciation and Amortization 655.79 79.81 588.29 77.62
Finance Cost 810.32 98.61 862.48 113.79
Other expenses 896.52 109.11 779.22 102.81
Total Expenses 4,472.28 544.27 2651.14 349.79
(Loss) / Profit before exceptional (218.01) (26.53) 406.20 53.59
items

Exceptional items 59.30 7.22 378.43 49.93
(Loss) / Profit before taxation (277.31) (33.75) 27.77 3.66
Total tax (credit) 7.55 0.92 10.09 1.33
(Loss) / Profit after taxation (284.86) (34.67) 17.68 2.33
Other comprehensive income for (311.73) (37.94) (198.97) (26.25)
the year

Total Comprehensive (loss)/ Income (596.59) (72.60) (181.29) (23.92)
for the year

Earnings Per Share[EPS] (in ¥)

- Basic and Diluted (1.16) - 0.07 -

*Corresponding annual fee to AAl accrued pursuant to Ind AS 116 Lease Equalization income.
[Note: Exchange Rate for March 31, 2023 is 1 USD =% 82.170 and for March 31, 2022 is 1 USD =% 75.793 (Source:
Foreign Exchange Dealers' Association of India)]




REVENUE AND PROFIT ON STANDALONE BASIS:

During the financial year ended March 31, 2023, your Company has recorded a total Revenue
of ¥4,254.27 Crore as against X 3,057.34 Crore in the corresponding previous financial year,
being increase of ~ 39.15%.

Further, your Company has also recorded the Loss after Tax of ¥ 284.86 Crore for the financial
year ended March 31, 2023, against the Profit after Tax [PAT] of ¥ 17.68 Crore in the

corresponding previous financial year ended March 31, 2022.

The above said decrease in PAT is mainly due to payment of annual fee to Airports Authority
of India during the current year.

FINANCIAL PERFORMANCE ON CONSOLIDATED BASIS:

31-March-23  31-March-23 | 31-March-22  31-March-22
Particulars (%/crores (%/crores
except EPS) Jes i ~ except EPS) (LRI,

Revenue from Operations 3,989.97 485.57 2914.07 384.48
Other Income 129.27 15.73 93.27 12.31
Total Revenue (1) 4,119.24 501.31 3007.34 396.78
Annual fee to AAI 1,857.67 226.08 192.70 25.42
Employee benefits expense 251.98 30.67 228.45 30.14
Depreciation and 655.79 79.81 588.29 77.62
Amortization

Finance Cost 810.32 98.61 862.48 113.79
Other expenses 896.52 109.11 779.22 102.81
Total Expense (ll) 4,472.28 544.27 2651.14 349.79
(Loss)/Profit before share of (353.04) (42.96) 356.20 47.00

profit of associates and joint
ventures and tax [(1)-(11)]

Exceptional Items 54.14 6.59 396.66 52.33
Loss before share of Profit (407.18) (49.55) (40.46) (5.34)
/(loss) of associates and joint
ventures, exceptional items

and tax

Share of profit of associates 146.89 17.88 116.49 15.37
and joint ventures

(Loss)/Profit before taxation (260.29) (31.68) 76.03 10.03
Total tax expense / (credit) 7.55 0.92 (80.66) (10.64)
(Loss)/Profit for the year (267.84) (32.60) 156.69 20.67
Other Comprehensive

Income




A) Iltems that will not be
reclassified to profit or loss
in subsequent periods

Re-measurement loss on (1.82) (0.22) (0.12) (0.02)
defined benefit plans

Income tax effect - - - -

B) Items that will be
reclassified to profit or loss
in subsequent periods

Net movement of cash flow (309.91) (37.72) (198.85) (26.24)
hedges

Income tax effect - - - -
Share of other (0.15) (0.02) (0.14) (0.02)

comprehensive income of
associate and joint venture

Total Other Comprehensive (311.88) (37.96) (199.11) (26.27)
Income for the year
(net of tax) (A+B)

Total Comprehensive (579.72) (70.55) (42.42) (5.60)
income for the year (net of

tax)

Earnings Per Share (in )

- Basic and Diluted (1.09) - 0.64 -

[Note: Exchange Rate for March 31, 2023 is 1 USD =% 82.170 and for March 31, 2022 is 1 USD =% 75.793 (Source:
Foreign Exchange Dealers' Association of India)]

REVENUE AND PROFIT ON CONSOLIDATED BASIS:

The consolidated revenue has increased by ~36.97 %, from X 3,007.34 crores in Financial Year
2021-2022 to ¥ 4,119.24 in Financial Year 2022-2023.

PERFORMANCE AND FINANCIAL POSITION OF THE SUBSIDIARIES, JOINT VENTURES AND
ASSOCIATES:

The following are the highlights of the performance and financial position of the subsidiaries,
joint ventures and associates and their contribution to the overall performance of the
Company during the period of this Report.

(i) SUBSIDIARIES:

Your Company does not have any subsidiary as on March 31, 2023.



(i) JOINT VENTURES AND ASSOCIATES:

Your Company is a Joint Venture (JV) Partner in the Special Purpose Vehicles (SPVs) formed

by the successful bidders in key business areas like Duty Free, Cargo, Food & Beverage,

Vehicle Parking Facilities, Fuel Farm, Advertisement and Bridge Mounted Equipment.

The performance and financial position of the JVs and Associates during financial year
2022-2023 are as follows:

Name of Joint
Venture
Company/
Associates

Celebi Delhi
Cargo Terminal
Management
India Private
Limited

Total

Share
Capital

112

RENEES
and
Surplus

98.34

Total
Assets

628.75

Total
Liabilities

417.16

Turnover
/Total

Inc

ome

597.39

Profit
Before
Taxation

113.89

(X Crore)

Profit
after
Taxation

84.72

% of
Equity
Sharehol
ding of
DIAL
26.00%

Delhi Aviation
Fuel Facility
Private Limited

164

95.36

641.85

382.49

106.01

31.15

23.09

26.00%

Travel Food
Services (Delhi
T3) Private
Limited

14

13.21

52.79

25.58

173.02

28.57

21.44

40.00%

Delhi Duty Free
Services Private
Limited

80

492.51

824.45

251.94

1579.21

289.49

266.76

49.90%

TIM Delhi
Airport
Advertisement
Private Limited

18.48

83.95

173.83

71.41

303.42

30.07

22.50

49.90%

Delhi Airport
Parking
Services Private
Limited

81.44

8.00

336.00

246.56

192.46

33.86

23.88

49.90%

Delhi Aviation
Services Private
Limited

25

3.96

31.28

2.32

1.39

(7.50)

(7.50)

50.00%

GMR Bajoli Holi
Hydro Power
Private Limited

538

(460.87

3342.43

3265.30

275.64

(266.24

(209.94)

20.14%

DIGI Yatra
Foundation

0.001

(0.87)

0.00

0.87

(0.10)

(0.10)

14.80%




During the year under review, there is no change in the business of the Company, any of its
above-mentioned Joint Ventures and Associates.

Further, due to inordinate delay in commencement of operation in GMR Bajoli Holi
Hydropower Private Limited and basis the valuation report of the external valuer as at March
31, 2023, the Company has created a provision for diminution in its investment in GMR Bajoli
Holi Private Limited for  66.06 crores (March 31, 2022: 2 51.60 crores).

During the financial year under review, the shareholding of the Company in Digi Yatra
Foundation (DYF) reduced from 22.20 % to 14.80 % on June 14, 2022.

There are no new companies which have become or ceased to be JV and Associates during the
financial year under review.

Further, a statement containing the salient features of the Financial Statements of subsidiaries,
associate companies or joint ventures in the prescribed form AOC-1 under the provisions of
the Companies Act, 2013 is enclosed as Annexure - A to this Report.

DIVIDEND & APPROPRIATIONS:

Since your Company is in expansion stage, hence, your Company has not proposed any
dividend and necessary amount has been transferred to reserves.

SENIOR SECURED FOREIGN CURRENCY NOTES 2022, 2026 and 2029 LISTED WITH SINGAPORE

STOCK EXCHANGE:

Issued on (SQ;OI\L;I:E) Coupon ISIN Remarks
October 31, 522.60 6.125% |USY2R27RAB56| October 2026 -
2016 and

US246725AB18
under
Regulation S

and Rule 144A
respectively.
June 04, 2019 350.00 6.45% USY2R40TAB40| June 2029 -
and
US246724AA69
under
Regulation S
and Rule 144A
respectively.




February 25, 150.00 6.45%  |Same as above.| June 2029 -
2020

During the financial year under review, the interest (half yearly) on such aforementioned

Senior Secured Foreign Currency Notes issued by the Company was paid by the Company on
their determined due dates.

NON-CONVERTIBLE DEBENTURES [NCDs]:

Amount ISIN and Listed/
(3) Ratings Unlisted
March 30, 2021 3257,09,84,700, 10.964% |INE657H07011| October 2025 Unlisted [The

Company is
Unrated. in the

Issued on Remarks

Coupon

process  off
partial

redemption
of these

NCDs.
June 22,2022 |1000,00,00,000] 9.52% p.a. |[INE657H08019| June 2027 Listed -

payable
monthly | A+ with stable
(until 36 outlook.
months from
date of
allotment)
and 9.98%
p.a. payable
monthly
(from 37
months until
60 months
from the
date of
allotment)

4257,09,84,700




NCDs Issued post closure of the Financial Year:

A. UNSECURED (FOR THE PURPOSES OF COMPANIES ACT, 2013 AND APPLICABLE SEBI
REGULATIONS), LISTED, RATED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES DUE APRIL
2030:

Post closure of the financial year 2022-2023 till the date of this Report, your Company has
raised % 1,200 crores in April, 2023 by issuing unsecured (for the purposes of Companies
Act, 2013 and applicable SEBI regulations), listed, rated, redeemable, Non-Convertible
Debentures (NCDs), (ISIN: INE657H08027) due in 2030. The coupon rate on the NCDs are
9.75% per annum, payable quarterly subject to rating linked reset and reset after 5 years
from April 13, 2023. The NCDs got listed on BSE Limited on April 17, 2023 and were initially
subscribed by ICICI Bank Limited, Barclays Bank PLC — Mumbai branch, Tata Capital
Financial Services Limited, The HongKong and Shanghai Banking Corporation Limited —
Mumbai, India Infrastructure Finance Company Limited and Aditya Birla Finance Limited.
The proceeds from the NCDs will be utilized to partly finance the Phase 3A Expansion
project of the Company.

The Debentures have been rated “ICRA A+” with Positive outlook by ICRA Limited and “IND
A+” with Positive outlook by India Ratings and Research (A Fitch Group Company).

REGULATORY:

The Airports Economic Regulatory Authority (AERA) has issued order no. 57/2020-21 for third
control period on December 30, 2020 allowing your Company to continue with Base Airport
Charges (BAC) + 10% tariff for the balance period of third control period plus compensatory
tariff in lieu of Fuel Throughput Charges (FTC). AERA has allowed your Company to levy
compensatory tariff in lieu of Fuel Throughput Charges on ticket issued on or after February
01, 2021 at the rate of 2 65.98 per embarking passenger up till March 31, 2021 and % 53.00,
¥52.56and ¥ 51.97 for FY 2022, FY 2023 and FY 2024 respectively.

DIAL had filed appeal before Hon’ble Supreme Court on July 21, 2018 against Telecom Disputes
Settlement and Appellate Tribunal (TDSAT) order dated April 23, 2018 with respect to First
Control period. The Judgement was pronounced by Hon’ble Supreme Court on July 11, 2022
where all appeals were dismissed, except on issue relating to aeronautical tax, where DIAL's
contention has been accepted that the Annual Fee paid by DIAL should not be deducted from
expenses pertaining to aeronautical services before calculating the ‘T’ element in the formula.

The Judgement on DIAL’s appeal related to Cargo handling (CHS) and Ground Handling (GHS)
was pronounced by TDSAT on January 13, 2023, where TDSAT, referring to its own judgment
dated April 23, 2018 and Hon’ble Supreme Court’s Order dated July 11, 2022 reiterated that
CHS and GHS are Non-Aeronautical services in nature as per Operation, Management and



Development Agreement (OMDA). Since, CHS and GHS are non-aeronautical as per the OMDA
and State Support Agreement (SSA), DIAL also has the power to determine tariff for both the
services. In view of the order issued by TDSAT, AERA has further appealed before the Hon’ble
Supreme Court where hearing is scheduled for August 2023.

In respect to CP-2 & CP-3 appeal at TDSAT, arguments have been concluded and the matter
has been reserved for judgment.

AUDITORS AND AUDITORS’ REPORT:

M/s. Walker Chandiok & Co. LLP and M/s. K.S. Rao & Co. are the Joint Statutory Auditors of the
Company.

M/s. K.S. Rao & Co., Chartered Accountants (Firm Registration No. 003109S) were re-appointed
as one of the Joint Statutory Auditors by the members of the Company in the 16" Annual
General meeting held on September 05, 2022, for a period of 5 years.

M/s. Walker Chandiok & Co. LLP, Chartered Accountants (Firm Registration No.
001076N/N500013) was appointed as one of the Joint Statutory Auditors by the members of
the Company in the 13™ Annual General Meeting held on September 25, 2019, for a period of
5 years.

The Auditors Report and Notes on financial statements referred in the Financial Statements
are self-explanatory and do not call for any further comments. The Auditors’ Report does not
contain any qualification, reservation or adverse remark, except the “Emphasis of Matter
(EOM)” on payment of Monthly Annual Fee to Airport Authority of India (AAl).

REPORTING OF FRAUD BY AUDITORS:

During the financial year under review, neither Statutory Auditors, Internal Auditor, Cost
Auditor nor Secretarial Auditor has reported to the Audit Committee under section 143 of the
Companies Act, 2013, any instance of fraud committed against the Company by its officers or
employees, the details of which needs to be mentioned in the Report.

COST RECORDS AND COST AUDIT:

Maintenance of cost records and requirement of cost audit as prescribed under the provisions
of Section 148(1) of the Companies Act, 2013 read with the Companies (Cost Records and
Audit) Rules, 2014, are applicable on the Company and accordingly, such accounts and records
are made and maintained by the Company and the said cost records are also required to be
audited.



Your Company is maintaining all the cost records referred above and M/s. Narasimha Murthy
& Co. - Cost Auditors, have issued a cost audit report for the financial year 2022-2023 which
does not contain any qualification, reservation, or adverse remark.

The Board, on the recommendation of the Audit Committee, has re-appointed M/s. Narasimha
Murthy & Co., Cost Accountants (Firm Reg. No. 000042) as Cost Auditors of the Company for
conducting the audit of cost records of the Company for the financial year 2023-2024.

Accordingly, a resolution seeking ratification of the remuneration to M/s. Narasimha Murthy
& Co. - Cost Auditors by the members of the Company is included in the Notice of the ensuing
Annual General Meeting.

SECRETARIAL AUDITORS” AND AUDIT REPORT:

The Board of Directors had appointed Mr. Maneesh Gupta - Practising Company Secretary, to
conduct the Secretarial Audit of the Company. The Secretarial Audit Report for the financial
year ended March 31, 2023 is enclosed as Annexure - C. The Secretarial Audit Report does not
contain any qualifications, reservations or adverse remarks.

DEPOSITS:
The Company has not accepted any Deposits during the year under review, therefore, no

disclosure as per Rule 8(5) of The Companies (Acceptance of Deposits) Rules, 2014 is required.

ANNUAL RETURN:

Pursuant to Section 92(3) read with Section 134(3)(a) of the Companies Act, 2013, the Annual
Return as on March 31, 2023, is available on the Company’s website on
https://www.newdelhiairport.in/corporate/our-company.

REPORT ON CORPORATE GOVERNANCE:

Your Company works towards continuous improvement in governance practices and
processes, in compliance with the statutory requirements. The Report on Corporate
Governance as stipulated under relevant provisions of SEBI LODR forms part of the Annual
Report. The requisite Certificate from the Statutory Auditors confirming compliance with the
conditions of Corporate Governance is attached to the said Report.

MEETINGS OF THE BOARD AND COMMITTEES:

Details in respect of Meetings of the Board and Committees are provided in Corporate
Governance report, forming part of the Directors Report.


https://www.newdelhiairport.in/corporate/our-company

CORPORATE SOCIAL RESPONSIBILITY (CSR):

As per the provisions of Section 135 of the Companies Act, 2013 and rules made thereunder,
the annual report on CSR activities and initiatives of the Company for the financial year 2022-
2023 is enclosed as Annexure - B.

DIRECTORS RESPONSIBILITY STATEMENT:

To the best of their knowledge and belief and according to the information and explanations

obtained by them, your Directors make the following statements in terms of Section 134(3)(c)
of the Companies Act, 2013:

a)

that in the preparation of the Annual Financial Statements for the year ended March 31,
2023, the applicable accounting standards had been followed along with proper
explanation relating to material departures, if any;

that such accounting policies as mentioned the Notes to the Financial Statements have
been selected and applied consistently and judgments and estimates have been made that
are reasonable and prudent so as to give a true and fair view of the state of affairs of the
company as at March 31, 2023 and of the loss of the company for the year ended on that
date;

that proper and sufficient care has been taken for the maintenance of adequate accounting
records in accordance with the provisions of Companies Act, 2013 for safeguarding the
assets of the company and for preventing and detecting fraud and other irregularities;

that the Annual Financial Statements have been prepared on a going concern basis;

proper internal financial controls to be followed by the Company have been laid down and
that such internal financial controls are adequate and were operating effectively.

that proper systems have been devised to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.

SECRETARIAL STANDARDS:

Your Company has complied with applicable Secretarial Standards (SS), i.e. SS-1 and SS-2,

relating to ‘Meetings of the Board of Directors’ and ‘General Meetings’, respectively, issued by

The Institute of Company Secretaries of India.



DIRECTORS AND KEY MANAGERIAL PERSONNEL:

Appointments:

During the financial year under review, following Director(s) were appointed:

1. Ms. Bijal Tushar Ajinkya (DIN: 01976832) was appointed as an Independent Director of the
Company w.e.f. September 06, 2022.

2. Ms. Vidya Vaidyanathan (DIN: 08366688) was appointed as an Additional Director of the
Company with effect from November 14, 2022, and regularized in the 18" Extraordinary
General Meeting of the Company held on February 06, 2023;

Further, Mr. Philippe Pascal (DIN: 08903236), Mr. Regis Lacote (DIN: 09135168), Mr. Anil
Kumar Pathak (DIN: 08213061) and Ms. Rubina Ali (DIN: 08453990) are the Directors liable to
retire by rotation and being eligible, have offered themselves for re-appointment in the
ensuing Annual General Meeting. The Board of Directors has recommended their re-
appointment for the approval of the shareholders in the ensuing Annual General Meeting.

Cessations or Resignations:

During the financial year under review, the following Cessations/ Resignations took place:

1. Mr. Kakatkar Vinayak Rao [DIN: 00074942] has resigned as a Director of the Company with
effect from October 31, 2022;

2. Ms. Siva Kameswari Vissa [DIN: 02336249] ceased to be an Independent Director of the
Company, owing to the expiry of her 2" term as Independent Director w.e.f. September
05, 2022.

The Board of Directors places on record its deep appreciation for the services and support
rendered by Mr. Kakatkar Vinayak Rao and Ms. Siva Kameswari Vissa.

Mr. Videh Kumar Jaipuriar - Chief Executive Officer, Mr. Hari Nagrani - Chief Financial Officer
and Mr. Abhishek Chawla — Company Secretary & Compliance Officer continues to be Key
Managerial Personnel (KMPs) of the Company.

NOMINATION AND REMUNERATION POLICY:

Details in respect of Nomination and Remuneration Policy are provided in Corporate
Governance report, forming part of the Directors Report.

STATEMENT REGARDING OPINION OF THE BOARD WITH REGARD TO INTEGRITY, EXPERTISE AND
EXPERIENCE (INCLUDING THE PROFICIENCY) OF THE INDEPENDENT DIRECTORS APPOINTED
DURING THE YEAR:




Ms. Bijal Tushar Ajinkya (DIN: 01976832) was appointed as an independent director by the
Company during the financial year under review. Considering her deep repository of
knowledge and experience (including the proficiency), integrity, expertise, sharp business
acumen, and as a strong votary of the highest standards of corporate governance, the Board
of Directors were of the opinion that it would be in the interest of the Company to appoint her
as an Independent Director.

DECLARATIONS BY INDEPENDENT DIRECTORS:

All the independent directors of the Company have submitted their declarations that each of
them meets the criteria of independence as provided under Section 149(6) of the Companies
Act, 2013 along with the rules framed thereunder and Regulation 16 of Listing Regulations.
There has been no change in the circumstances affecting their status as independent directors
of the Company.

During the financial year under review, the independent directors of the Company had no
pecuniary relationship or transactions with the Company, except as disclosed in this Report.

Basis the declarations received from the independent directors and the disclosures made by
them, the Board, acknowledging the veracity of the same, has concluded that the independent
directors are the persons of integrity and qualify as such and that they are independent of the
Management of the Company.

In terms of Section 150 of the Companies Act, 2013 read with Rule 6 of the Companies
(Appointment and Qualification of Directors) Rules, 2014, the names of all the independent
directors of the Company are forming part of the data bank maintained by the Indian Institute
of Corporate Affairs.

SEPARATE MEETING OF INDEPENDENT DIRECTORS:

Details in respect of separate meeting of Independent Directors are provided in Corporate
Governance report, forming part of the Directors Report.

BOARD EVALUATION:

Details in respect of Board Evaluation are provided in Corporate Governance report, forming
part of the Directors Report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS AS PER SECTION 186:

Your Company being an Infrastructure Company, the provisions of Section 186 of the
Companies Act, 2013, except sub-section (1), are not applicable to the Company.



The details of Investments already made by the Company form part of the notes to the
Financial Statements in the Annual Report and there were no other investments made by
the Company, except Treasury Investments in Deposits, Mutual Funds, Commercial Papers
etc.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES AS PER SECTION
188 AND SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2015:

All contracts/arrangements/transactions entered by the Company during the financial year
2022-2023 with related parties were in the ordinary course of business and on an arm’s length
basis.

However, the approval of the Board of Directors were obtained for all the
contracts/arrangements entered into with Group Entities during the financial year, pursuant
to the requirements of the Operation, Management & Development Agreement (OMDA)
executed by the Company with Airports Authority of India (AAl). As a good corporate
governance practice, necessary disclosures as required under the provisions of Section 188 of
the Companies Act, 2013 read with the rules made thereunder and the Listing Regulations read
with applicable SEBI Circulars were made to the Board of Directors at the time of obtaining
their approval. Although the provisions of Section 188 of the Companies Act, 2013 are not
applicable, the details of all such contracts/arrangements are enclosed in the format of AOC-2
as Annexure - D.

Further, pursuant to the applicable provisions of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 [“Listing Regulations”], your
Company has made adequate related party disclosures as specified in Regulation 53 read with
Para A of Schedule V of the Listing Regulations.

The members may refer Note No. 36 to the Standalone Financial Statement which sets out
related party disclosure pursuant to Ind AS.

MATERIAL CHANGES AND COMMITMENTS, IF ANY AFFECTING THE FINANCIAL POSITION:

There are no material changes and commitments affecting the financial position of the
Company after the end of financial year till the date of this Report.

CHANGE IN THE NATURE OF BUSINESS, IF ANY:

During the financial year 2022-2023, there is no change in the nature of business of your
Company.



CHANGE IN THE SHARE CAPITAL, IF ANY:

During the financial year 2022-2023, there is no change in the Share Capital of your Company.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNING AND OUTGO:

The particulars relating to conservation of energy, technology absorption, foreign exchange
earnings and outgo, as required to be disclosed under the Act, are provided in Annexure - E to
the Report. The details of Foreign Exchange earnings and outgo are given in the Note No. 42
(d)(i) to (vi) “Other Disclosures” to the Notes to Accounts to the standalone financial
statements as enclosed.

DEVELOPMENT AND IMPLEMENTATION OF RISK MANAGEMENT POLICY:

GMR Group’s Enterprise Risk Management (ERM) philosophy is “To integrate the process for
managing risk across GMR Group and throughout its businesses and lifecycle to enable
protection and enhancement of stakeholder value.”

Your Company, in line with Group ERM policy, has developed, adopted and implemented its
Enterprise Risk Management framework to identify risk elements and their potential impact
which may affect the organization. Your Company continues to monitor and manage risks by
providing reasonable assurance for achievement of its business objectives. During the
Organizational Strategy Planning process, all potential risks emerging from environment scan
discussions and deliberations between your Company’s Senior Management, are captured and
a consolidated list of top risks is prepared and reviewed periodically.

Further, in order to stay competitive and bring in industry best practices, your Company
refreshed its existing risk management framework in 2021 and also defined the organizational
risk policy to proactively counter new and upcoming risks. Your Company has been periodically
reviewing the enterprise risk library as part of its risk monitoring mechanism. While there were
no risks perceived to threaten the existence of your Company, following have been identified
as certain key risks, which are being monitored at regular intervals along with mitigating
measures:
1. Strategic Risk such as Reputational Risk, Competition risk, Political risk, Market and credit
risk, etc.
2. Operational risks — Physical risk, Technology risk, Project execution risk, Human resource
risk, Information security etc.
3. Financial risks — Liquidity risk, financial reporting risk, treasury risk etc.
Governance risks — Legal / Regulatory risk, EHS risk etc.
5. Force majeure events like pandemic, earthquake disrupting entire aviation value chain and
the larger economy,



Your Company incorporated an agile strategy to create crisis escalation procedures duly
monitored by the management team on periodic basis. Rather than a ‘wait and see’ approach,
your Company responded swiftly and acted rapidly on contingencies to ensure business
continuity. Through extensive outreach and collaboration with all stakeholders and aligning
ERM within our strategy, your Company positioned itself to reduce business loss and seize
business opportunities that might otherwise have been missed.

Further, as per the provisions of the Companies Act, 2013 and Listing Regulations the
Enterprise Risk Management Policy was approved by the Board of Directors at its meeting held
on July 29, 2022.

DISCLOSURE OF POLICY ON WHISTLE BLOWER / VIGIL MECHANISM:

Details in respect of disclosure of Policy on Whistle Blower / Vigil Mechanism are provided in
Corporate Governance report, forming part of the Directors Report.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATOR OR COURTS OR TRIBUNALS
IMPACTING THE GOING CONCERN STATUS AND COMPANY’S OPERATIONS IN FUTURE:

There are no significant and material orders passed by the regulator or courts or tribunals
impacting the going concern status and Company’s operations in future, except as explained
in this Report under the Regulatory section.

ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO THE FINANCIAL
STATEMENTS:

Your Company has adopted policies and procedures including the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for
ensuring the orderly and efficient conduct of its business, including adherence to the
Company’s policies, the safeguarding of its assets, the prevention and detection of fraud and
errors, the accuracy and completeness of the accounting records and the timely preparation
of reliable financial disclosures under the Companies Act, 2013 and Listing Regulations.

These controls are embedded in various business processes and are evaluated across all
functional areas independently by Management Assurance Group (Internal Auditors) during
audits.

Mitigation plans are put in place to strengthen the controls where weaknesses have been
identified during the review and the testing results are reported to the Audit Committee on
regular basis.



During the financial year 2022-2023, no reportable material weakness observed in the design
or operating effectiveness of the controls except few areas where the risk has been identified
as low and there is a need to further strengthen the controls.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013:

Details in respect of disclosure under the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013 are provided in Corporate Governance
report, forming part of the Directors Report.

TRANSFERS TO THE INVESTOR EDUCATION AND PROTECTION FUND:

There is no transfer to the investor education and protection fund during the financial year
ended March 31, 2023.

INSURANCE:

The Company’s properties including building etc. have been adequately insured against major
risks.

PREVENTION OF INSIDER TRADING:

Details in respect of prevention of insider trading are provided in Corporate Governance
report, forming part of the Directors Report.

FAMILIARISATION PROGRAMME FOR INDEPENDENT DIRECTORS:

Details in respect of Familiarisation Programme for Independent Directors are provided in
Corporate Governance report, forming part of the Directors Report.

GREEN INITIATIVE:

Electronic copies of the Annual Report 2022-23 and the Notice of the 17" Annual General
Meeting are sent to all members whose email addresses are registered with the Company/
RTA. The hard copy of Annual Report 2022-23 will be sent only to those shareholders who
request for the same.

DISCLOSURE UNDER INSOLVENCY AND BANKRUPTCY CODE, 2016:

During the financial year under review, no Corporate Insolvency Resolution Process (CIRP) was
initiated or pending against your Company, under the Insolvency and Bankruptcy Code, 2016
(IBC) as amended.



BOARD POLICIES:

The details of the policies including Policy on Related Party Transactions (RPT) approved and
adopted by the Board of Directors as required under the Companies Act, 2013 and Securities
and Exchange Board of India (SEBI) regulations are available on the Company’s website, at
https://www.newdelhiairport.in/corporate/our-company.

GENERAL:

Your directors further state that no disclosure or reporting is required in respect of various
items, which are only applicable to Equity listed companies or where there were no
transactions or event during the financial year under review viz. Issue of Equity Shares with
differential voting rights, Sweat Equity, ESOP, remuneration details of top ten employees,
Change in the nature of Business, receipt of commission by Managing Director (MD) or Whole-
time Director (WTD) from Subsidiaries etc.
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Delhi International Airport Limited
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Managing Director Whole-Time Director
DIN: 00061686 DIN: 00016262
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Date: August 14, 2023
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REPORT ON CORPORATE GOVERNANCE

Company’s Philosophy on Code of Governance

Corporate governance involves a set of relationships between a company’s management, its
board, its shareholders and other stakeholders. Corporate governance also provides the structure
through which the objectives of the company are set, and the means of attaining those objectives
and monitoring performance are determined. It helps define the way authority as well as
responsibilities are allocated and how decisions are taken. Good governance aims at achieving
high levels of accountability, efficiency, responsibility, transparency, and fairness in all areas of
operation to increase the confidence of investors and other stakeholders. Your Company has a
large number of stakeholders in all spheres of business and society. It will be our endeavor to
constantly promote and enhance the stakeholders’ legitimate interests.

Ethics / Governance Policies

The Company endeavors to conduct its businesses and strengthen relationships in a manner that
is dignified, distinctive and responsible. The Company adheres to ethical standards to ensure
integrity, transparency, independence and accountability in dealing with all the stakeholders.
Therefore, the Company has adopted various codes and policies to carry out its duties in an ethical
manner. Some of these codes and policies are:

e Code of conduct for Directors and Senior Managerial Personnel.Code of Business Conduct and
Ethics applicable to all employees.

e Code of Conduct for Prevention of Insider Trading and Code of Practices and Procedures for
Fair Disclosures of Unpublished Price Sensitive Information.

e Corporate Social Responsibility Policy.

e Nomination and Remuneration Policy.

e Policy on Whistle Blower.

e Policy on Related Party Transactions.

e Enterprise Risk Management (ERM) Policy.

e Documents Preservation and Archival Policy.

e Policy for determining material subsidiary.

e Policy against Sexual Harassment.

e Anti-Bribery and Anti-Corruption Policy.



Board of Directors

a. Board composition and category of Directors

The Company’s policy is to maintain the optimum combination of Executive and Non-Executive
Directors. The composition of the Board and category of Directors is as follows:

Category Name of the Directors

Executive Directors Mr. G. M. Rao (Executive Chairman)

Mr. G.B.S. Raju (Managing Director)

Mr. Indana Prabhakara Rao (Executive Director)
Mr. Kada Narayana Rao (Whole-time Director)

Non-Executive & Non- Mr. Grandhi Kiran Kumar

Independent Directors Mr. Srinivas Bommidala

Mr. Philippe Pascal

Mr. Regis Lacote

Mr. Anil Kumar Pathak

Ms. Rubina Ali

Ms. Vidya Vaidyanathan

Ms. Denitza Weismantel

Mr. Matthias Engler (Alternate Director to Ms. Denitza Weismantel)

Independent Non-Executive Mr. Subba Rao Amarthaluru
Directors Dr. Mundayat Ramachandran
Dr. Emandi Sankara Rao

Ms. Bijal Tushar Ajinkya

The category of Non-Executive directors who are not independent directors as per the provisions
of the Companies Act, 2013 and Regulation 16 of SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”), are mentioned as Non-Executive - Non
Independent Director. However, as per the explanation provided under Regulation 16, In case of
a ‘high value debt listed entity’: (a) which is a body corporate, mandated to constitute its board of
directors in a specific manner in accordance with the law under which it is established, the non-
executive directors on its board shall be treated as independent directors.

Accordingly, the Non-Executive directors of the Company would be considered as Independent
Directors for the purpose of Listing Regulations.



Mr. G. M. Rao is the father of Mr. G. B. S. Raju and Mr. Grandhi Kiran Kumar. Mr. Srinivas
Bommidala is the son-in-law of Mr. G.M. Rao and, therefore, are deemed to be related to each

other. None of the other Directors are related to any other Director on the Board.

b. Attendance of Directors at Board Meetings, last Annual General Meeting (AGM) and number of

various Companies and shareholding in Delhi International Airport Limited :

other Directorships and Chairmanships / Memberships of Committees of each Director in

Sl Name of DIN A Category| Number of Number of Board Meetings Whether | No. of shares/
No. Director @ other committee during the period | presentat| Convertible
Directorships |Chairmanships| from April 01, 2022 the Instruments
held in other |/ memberships| to March 31,2023 | Previous held as on
Public Limited | held in other AGM March 31,
Companies as | Public Limited held on 2023%
on March 31, | Companies as September
2023# on March 31, 05, 2022
2023#
Chairm| Direc| Chairm| Mem Held Attende
an | tor | an | ber |duringthe| d°
tenure
1. | Mr.G.M.Rao |00574243 | EC 8 - - - 7 No NIL
2. | Mr.G.B.S. 00061686 | MD 4 4 - - 7 No NIL
Raju
3. | Mr. Grandhi 00061669 | NENID 1 6 - - 7 4 No 1
Kiran Kumar (Jointly with
GMR Airports
Limited)
4. | Mr. Srinivas 00061464 | NENID 2 6 - 1 7 6 No 1
Bommidala (Jointly with
GMR Airports
Limited )
5. | Mr. Kada 00016262 | WTD - 1 - 1 7 6 Yes NIL
Narayana Rao
6. | Mr.Indana 03482239 | ED - 5 - 3 7 7 No NIL
Prabhakara
Rao
7. | Mr. Philippe 08903236 | NENID - 1 - 1 7 4 No NIL
Pascal
8. | Mr. Regis 09135168 | NENID - 2 - - 7 6 No NIL
Lacote
9. | Ms. V. Siva 02336249 | NEID - 6 2 3 4 4 No NIL
Kameswari*
10. | Dr. M. 01573258 | NEID - 9 3 6 7 7 Yes NIL
Ramachandran




11. | Mr. Anil Kumar | 08213061 | NENID 1 4 - - 7 5 No NIL
Pathak
12. | Ms. Rubina Ali | 08453990 | NENID - 2 1 - 7 5 No NIL
13. | Mr. Kakatkar 000745942 | NENID - 2 - - 4 4 Yes NIL
Vinayak Rao*
14. | Ms. Denitza 07466436 | NENID - - - - 7 2 No NIL
Weismantel
15. | Mr. Matthias 06363447 | Alternate| - - - - 7 4 Yes NIL
Engler to Ms.
Denitza
Weisman
tel
16. | Dr. Emandi 05184747 | NEID - 6 - 3 7 7 Yes NIL
Sankara Rao
17. | Mr. 00082313 | NEID - 4 4 1 7 7 Yes NIL
Amarthaluru
Subba Rao
18. | Ms. Bijal 01976832 | NEID - 3 1 2 3 3 N.A. NIL
Tushar Ajinkya
19. | Ms. Vidya 08366688 | NENID - 2 - 2 3 3 N.A. NIL
Vaidyanathan

A DIN — Director Identification Number

@ EC — Executive Chairman, MD - Managing Director, ED — Executive Director, WTD — Whole time Director,
NENID - Non-Executive Non-Independent Director, NEID - Non-Executive Independent Director.

# Other companies include directorship in deemed public companies and do not include directorship(s) of this
Company, private limited companies, Section 8 companies and companies incorporated outside India.

## Committee means Audit Committee and Stakeholders' Relationship Committee.

S Attendance includes participation through video conference

SS  No convertible instrument was held by the Directors

* As on March 31, 2023, ceased to be director.

Seven Board Meetings were held during the Financial Year (FY) ended March 31, 2023, i.e., on
April 27,2022, May 27, 2022, July 29, 2022, September 01, 2022, November 14, 2022, February
14, 2023 and March 24. At least one board meeting was held in each quarter and the gap

between any two consecutive board meetings did not exceed 120 days.

C.

Familiarization programs Independent Directors

The Independent Directors are provided with necessary documents, viz., Company’s corporate
profile, its Mission, Vision, Values and Beliefs, Organization Structure, the Company’s history and
milestones, Annual Reports, a brief background on the business of the Company, Institutional
Building and highlights of its performance, major policies of the Company, Code of Conduct, fund
raising history etc. Periodic presentations are made to the Board on business and performance
updates of the Company, global business environment, risk management, company policies and



https://www.mca.gov.in/mcafoportal/companyLLPMasterData.do

changes in the regulatory environment applicable to the corporate sector and to the industry in
which it operates and other relevant issues. The details of such familiarization programs for
Independent Directors are posted on the website of the Company and can be accessed at
https://www.newdelhiairport.in/pdf/DIAL-Familiarization-Programme-for-Independent--

Directors.pdf

d. The following is the list of core skills/expertise/competencies identified by the Board of directors
required for effective functioning as required in the context of the business(es) and sectors for
it to function effectively, which are available with the Board. The names of directors who have
such skills/expertise/competencies as identified by the Board are given below:

Area of
Skills/
Expertise

Mr. Mr. Mr Mr. | Mr. Mr. Mr. Ms. Ms. Mr. | Mr. Ms. Mr. | Dr.
G.M. | Grand | Sriniv | G.B. | Kada | Indan | Anil Rubin | Vidya | Phili | Regis | Denit | A Ema
Rao hi as S Naray | a Kuma | aAli | Vaidy | ppe | Lacot | za Sub | ndi
Kiran | Bom | Raju | ana Prabh | anath | Pas | e Weis | ba San
Kuma | midal Rao akara | patha an cal mant | Rao | kara
r a Rao k el Rao

Dr.

Ra
mac
han
dra

Ms.
Bijal
Ajin
kya

Project
Manage
ment

v v v v v v v v v v v v v v

Domain/
Industry
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Asset
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nal
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e
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Memory
and
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nce
Consciou
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e. Selection of Independent Directors

Taking the requirement of skill sets on the Board into consideration, eminent persons having
independent standing in their respective field or profession and who can effectively contribute
to the Company’s business and policy decisions are considered by the Nomination and




Remuneration Committee, for appointment, as Independent Directors on the Board. The
Committee considers qualification, positive attributes, area of expertise, the skillset required for
Directors of the Company and number of Directorships and Memberships held in various
committees of other companies by such persons for selection of directors and determining
directors’ independence. The Board considers the Committee’s recommendations, takes
appropriate decisions and recommends to the shareholders, the appointment of Independent
Directors.

The Independent Directors, at the first meeting of the Board in which they participate as
Directors, thereafter at the first meeting of the Board in every financial year or whenever there
is any change in the circumstances which may affect their status as an Independent Director,
give a declaration that they meet the criteria of independence as provided under the Companies
Act, 2013 and Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (hereinafter referred to as “SEBI LODR”) as amended from
time to time.

f. Detailed reasons for the resignation of an independent director who resigns before the expiry
of his/her tenure along with a confirmation by such director that there are no other material
reasons other than those provided: Not Applicable.

lll.  Audit Committee

a. Composition of Audit Committee:

Your Company, in compliance with the provisions of Section 177 of the Companies Act, 2013
(“Act”) read with rules made thereto and Regulation 18 of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 [hereinafter
“Listing Regulations”], has duly constituted Audit Committee. The composition of the Audit
Committee of the Board as on March 31, 2023, was as under:

1 Mr. Subba Rao Amarthaluru Independent Director Chairman
2 Mr. Indana Prabhakara Rao Executive Director Member
3 Ms. Denitza Weismantel Director Member
4 Mr. Anil Kumar Pathak Director Member
5 Dr. M. Ramachandran Independent Director Member
6 Ms. Bijal Tushar Ajinkya Independent Director Member
7 Dr. Emandi Sankara Rao Independent Director Member

Mr. Philippe Pascal is an Observer in the Audit Committee.



Mr. Abhishek Chawla- Company Secretary and Compliance Officer, acts as Secretary to the
Audit Committee.

Mr. Subba Rao Amarthaluru- Chairman of the Audit Committee, had attended the last Annual
General Meeting held on September 5, 2022 and was available to address the queries of the
shareholders.

During the financial year under review, the following changes took place in the Audit
Committee:

1. Mr. Indana Prabhakara Rao [DIN: 03482239] ceased to be the Chairman of the Audit
Committee of the Company with effect from close of business hours of July 29, 2022;

2. Mr. Subba Rao Amarthaluru [DIN: 00082313] was appointed as Chairman of the Audit
Committee of the Company with effect from close of business hours of July 29, 2022;

3. Ms. Siva Kameswari Vissa [DIN: 02336249] ceased to be the member of the Audit
Committee of the Company with effect from close of business hours of September 5, 2022;

4. Ms. Bijal Tushar Ajinkya [DIN: 01976832] was appointed as a member of the Audit
Committee of the Company with effect from close of business hours of September 19,
2022;

During the financial year under review, the Board of Directors had accepted all the
recommendations of the Audit Committee.

b. Meetings and attendance during the year:

During the Financial Year ended March 31, 2023, five meetings of the Audit Committee were
held i.e., on April 27, 2022, May 27, 2022, July 28, 2022, November 14, 2022 and February 14,
2023.

The attendance of the Audit Committee members is as under:

Name of Members No. of the Meetings

Held during tenure Attended
Mr. Subba Rao Amarthaluru 5 5
Mr. Indana Prabhakara Rao 5 5
Dr. M. Ramachandran 5 5
Dr. Emandi Sankara Rao 5 5
Mr. Anil Kumar Pathak 5 -




C.

S. No.

Ms. Denitza Weismantel 5 1
Mr. Matthias Engler 5

(Alternate to Ms. Denitza Weismantel)

Ms. Bijal Tushar Ajinkya 2 2
Ms. V. Siva Kameswari 3 3

The terms of reference of the Audit Committee are as under:

Pursuant to the approval of the Board of Directors of Delhi International Airport Limited [DIAL
/ Company], and pursuant to the provisions of the Companies Act, 2013 (the “Act”), and the
applicable provisions of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 [“Listing Regulations”], as applicable, following are
the Terms of Reference [“ToR”]/ Role of the Audit Committee [“AC”] of the Board of Directors
of the Company:

1

Terms of Reference
oversight of the Company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible;

recommendation for appointment, remuneration and terms of appointment of auditors of
the Company;

approval of payment to statutory auditors for any other services rendered by the statutory
auditors;

Reviewing/ examining 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’s 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
management;
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;
vii. modified opinion(s) in the draft audit report;

reviewing, with the management, the quarterly financial statements before submission to
the board for approval;

reviewing, 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
utilized 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/
end use of funds of a public issue/ offer or rights issue and related matters, and making
appropriate recommendations to the board to take up steps in this matter;




7 reviewing and monitoring the auditor’s independence and performance, and effectiveness
of audit process;

8 approval or any subsequent modification of transactions of the Company with related
parties;

9 scrutiny of inter-corporate loans and investments;

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

11 evaluation of internal financial controls and risk management systems;

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

13 reviewing 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;

14 discussion with internal auditors of any significant findings and follow up there on;

15 reviewing 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;

16 discussion 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;

17 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;

18 to review the functioning of the Vigil Mechanism/ Whistle Blower policy.

19 approval of appointment of chief financial officer after assessing the qualifications,
experience and background, etc. of the candidate;

20 Carrying out any other function as is mentioned in these terms of reference of the audit
committee.

21 reviewing the utilization of loans and/ or advances from/investment by the holding company
in the subsidiary exceeding rupees 100 crore or 10% of the asset size of the subsidiary,
whichever is lower including existing loans / advances / investments existing as on the date
of coming into force of this provision.

22 consider and comment on rationale, cost-benefits and impact of schemes involving merger,

demerger, amalgamation etc., on the Company and its shareholders.




V.

23

The audit committee shall mandatorily review the following information:

i. the management discussion and analysis of financial condition and results of operations.

ii. the management letters / letters of internal control weaknesses issued by the statutory
auditors.

iii. the internal audit reports relating to internal control weaknesses.

iv. the appointment, removal and terms of remuneration of the chief internal auditor shall
be subject to review by the audit committee.

v. statement of deviations:
(@) quarterly statement of deviation(s) including report of monitoring agency, if
applicable, submitted to stock exchange(s) in terms of Regulation 32(1).
(b) annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice in terms of Regulation 32(7).

24

the Audit Committee may make omnibus approval for related party transactions proposed
to be entered into by the company subject to such conditions as may be prescribed under
the provisions of the Act and Listing Regulations.

In case of transaction, other than transactions referred to in section 188 of the Act, and
where Audit Committee does not approve the transaction, it shall make its
recommendations to the Board:

In case any transaction involving any amount not exceeding one crore rupees is entered into
by a director or officer of the company without obtaining the approval of the Audit
Committee and it is not ratified by the Audit Committee within three months from the date
of the transaction, such transaction shall be voidable at the option of the Audit Committee
and if the transaction is with the related party to any director or is authorised by any other
director, the director concerned shall indemnify the company against any loss incurred by
it.

25

Any other matter as may be referred by the Board from time to time and as may be
required by the Companies Act, 2013 and Listing Regulations, as amended from time to
time or under any other applicable law or statute.

26

The Company Secretary shall review compliance under the SEBI (Prohibition of Insider
Trading) Regulations, 2015 on periodical basis and update the Audit Committee at least once
in a financial year and Audit committee shall verify that Internal control systems are
adequate and are operating effectively.

NOMINATION AND REMUNERATION COMMITTEE:

a.

Composition of Nomination and Remuneration Committee:

Your Company, in compliance with the provisions of Section 178 of the Companies Act, 2013
[“Act”] read with rules made thereto and Regulation 19 of Listing Regulations has duly




constituted Nomination and Remuneration Committee. The composition of the Nomination
and Remuneration Committee of the Board of Directors as on March 31, 2023, was as under:

S.No. |Name of Members Category of Director Chairman/ Member
1 Dr. M. Ramachandran Independent Director Chairman
2 Mr. Grandhi Kiran Kumar Director Member
3 Ms. Denitza Weismantel Director Member
4 Ms. Rubina Ali Director Member
5 Ms. Bijal Tushar Ajinkya Independent Director Member
6 Mr. Amarthaluru Subba Rao |Independent Director Member
7 Dr. Emandi Sankara Rao Independent Director Member
8 Mr. Regis Lacote Director Member

Mr. Abhishek Chawla- Company Secretary and Compliance Officer, acts as the Secretary to the
Nomination and Remuneration Committee.

Dr. Mundayat Ramachandran, who was the Chairman of the Nomination and Remuneration
Committee had attended the last Annual General Meeting held on September 5, 2022 and was
available to address the queries of the shareholders.

Further, during the financial year under review, the following changes took place in the
Nomination and Remuneration Committee:

1. Mr. Grandhi Kiran Kumar [DIN: 00061669] ceased to be the Chairman of the Nomination
and Remuneration Committee of the Company with effect from close of business hours of
July 29, 2022;

2. Dr. M. Ramachandran [DIN: 01573258] was appointed as the Chairman of the Nomination
and Remuneration Committee of the Company with effect from close of business hours of
July 29, 2022;

3. Ms. Siva Kameswari Vissa [DIN: 02336249] ceased to be the member of the Nomination
and Remuneration Committee of the Company with effect from close of business hours of
September 5, 2022;

4. Ms. Bijal Tushar Ajinkya [DIN: 01976832] was appointed as member of the Nomination and
Remuneration Committee of the Company with effect from close of business hours of
September 19, 2022;

Meetings and attendance during the year:

During the Financial Year ended March 31, 2023, one meeting of the Nomination and
Remuneration Committee was held i.e., on July 28, 2022.

The attendance of the Nomination and Remuneration Committee members is as under:



Name of Members No. of the Meetings
Held during tenure Attended
Dr. M. Ramachandran 1 1
Mr. Grandhi Kiran Kumar
Ms. Rubina Ali
Ms. V. Siva Kameswari
Mr. Subba Rao Amarthaluru
Dr. Emandi Sankara Rao
Mr. Regis Lacote
Ms. Denitza Weismantel
Mr. Matthias Engler

(Alternate to Ms. Denitza Weismantel)

Ms. Bijal Tushar Ajinkya - -

S I I I

c. The terms of reference of the Nomination and Remuneration Committee are as under:

Pursuant to the approval of the Board of Directors of Delhi International Airport Limited [“DIAL
/ Company”], and pursuant to the provisions of the Companies Act, 2013 [the “Act”], and the
applicable provisions of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 [“Listing Regulations”], as applicable, following are
the Terms of Reference [“ToR"]/ Role of the Nomination and Remuneration Committee [“NRC”]
of the Board of Directors of the Company:

S. No. Terms of Reference

1 formulation of the criteria for determining qualifications, positive attributes and

independence of a director and recommend to the board of directors a policy relating to,

the remuneration of the directors, key managerial personnel and other employees, after

taking into consideration the following:

i. the level and composition of remuneration is reasonable and sufficient to attract,
retain and motivate directors of the quality required to run the company successfully.

ii. relationship of remuneration to performance is clear and meets appropriate
performance benchmarks.

iii. remuneration to directors, key managerial personnel and senior management
involves a balance between fixed and incentive pay reflecting short and long-term
performance objectives appropriate to the working of the company and its goals.




2 For every appointment of an independent director, the Nomination and Remuneration
Committee shall evaluate the balance of skills, knowledge and experience on the Board
and on the basis of such evaluation, prepare a description of the role and capabilities
required of an independent director. The person recommended to the Board for
appointment as an independent director shall have the capabilities identified in such
description. For the purpose of identifying suitable candidates, the Committee may:

i. use the services of an external agencies, if required;

ii. consider candidates from a wide range of backgrounds, having due regard to diversity;

and
iii. consider the time commitments of the candidates.

3 formulation of criteria/ specify the manner for effective evaluation of performance of
Board of Directors, its committees and individual directors including independent
directors to be carried out either by the Board, by the Nomination and Remuneration
Committee or by an independent external agency and review its implementation and

compliance.
4 devising a policy on diversity of board of directors;
5 identifying persons who are qualified to become directors/ key managerial personnel and

who may be appointed in senior management in accordance with the criteria laid down,
and recommend to the board of directors their appointment and removal.

6 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.

7 recommend to the board, all remuneration, in whatever form, payable to senior
management.

8 Any other matter as may be referred by the Board from time to time and as may be

required by the Companies Act, 2013 and Listing Regulations, as amended from time to
time or under any other applicable law or statute.

d. Performance evaluation criteria for Independent Directors and Board

The Nomination and Remuneration Committee oversees the annual self-evaluation of the Board
including committees thereof and of individual directors. It reviews and discusses all matters
pertaining to the performance of all directors including independent directors, periodically as
may be necessary on the basis of the detailed performance parameters set forth. The Committee
also periodically evaluates the usefulness of such performance parameters and makes necessary
amendments.

The Nomination and Remuneration Committee has laid down the criteria/questionnaires for
performance evaluation of Board, Committees and Directors (including Chairman and
Independent Directors) which is based on certain parameters inter-alia including the following:



i. Frequency of meetings and attendance of Directors.

i. Timeliness of circulating Agenda for meetings.

ii. Quality, quantity and timeliness of flow of information to the Board.

iv. Promptness with which Minutes of the meetings are drawn and circulated.

v. Opportunity to discuss matters of critical importance, before decisions are made.

vi. Familiarity with the objects, operations and other functions of the Company.

vii. Level of monitoring of Corporate Governance Regulations and compliance.

viii. Involvement of Board in Strategy evolution and monitoring.

ix. Performance of the Chairperson of the Company including leadership qualities.

x. Directors’ contribution for enhancing the governance, regulatory, legal, financial, fiduciary
and ethical obligations of the Board.

xi. Directors’ adherence to high standards of integrity, confidentiality and ethics.

xii. Overall performance and contribution of directors at the meetings.

xiii. Overall performance of the Board/Committees.

e. Nomination and Remuneration Policy

In terms of the provisions of Section 178 of the Companies Act, 2013 and Regulation 19 of SEBI
LODR, the Nomination and Remuneration Committee (NRC) is responsible for formulating the
criteria for determining qualification, positive attributes and independence of Directors. The
NRC is also responsible for recommending to the Board, a policy relating to the remuneration of
the Directors, Key Managerial Personnel and Senior Management. In line with this requirement,
the Board has adopted the Nomination and Remuneration Policy. The Remuneration Policy is
available on the website of the Company at https://www.newdelhiairport.in/pdf/dial-2206-

Nomination-and-Remuneration-Policy.pdf

V.  STAKEHOLDERS RELATIONSHIP COMMITTEE:
a. Composition of Stakeholders Relationship Committee:

In compliance with Regulation 20 of Listing Regulations, the name of the existing “Share
Allotment, Transfer & Grievance Committee” of the Company was changed to “Stakeholders
Relationship Committee”. Further, required changes were also made in the composition of
Stakeholders Relationship Committee by the Board of Directors in its meeting held on July 29,
2022. The composition of the Stakeholders Relationship Committee of the Board as on March
31, 2023, was as under:


https://www.newdelhiairport.in/pdf/dial-2206-Nomination-and-Remuneration-Policy.pdf
https://www.newdelhiairport.in/pdf/dial-2206-Nomination-and-Remuneration-Policy.pdf

S. No. | Name of Members Category of Director Chairman/ Member
1 Mr. Grandhi Kiran Kumar Director Chairman
2 Ms. Denitza Weismantel Director Member
3 Mr. Anil Kumar Pathak Director Member
4 Mr. G.B.S. Raju Managing Director Member
5 Mr. Kada Narayana Rao Whole-time Director Member
6 Mr. Amarthaluru Subba Rao* |Independent Director Member

*Mr. Subba Rao Amarthaluru was appointed as member of the Stakeholders Relationship Committee of the
Company with effect from close of business hours of July 29, 2022;

Mr. Abhishek Chawla, Company Secretary and Compliance Officer, acts as Secretary to the
Stakeholders' Relationship Committee.

Mr. Amarthaluru Subba Rao and Mr. Kada Narayana Rao, who were the members of the
Stakeholders’ Relationship Committee, had attended the last Annual General Meeting held on
September 5, 2022 and were available to address the queries of the shareholders.

b. Meetings and attendance during the year:

C.

During the Financial Year ended March 31, 2023, one meeting of the Stakeholders' Relationship
Committee was held i.e., on March 30, 2023.

The attendance of the Stakeholders' Relationship Committee members is as under:

Name of Members No. of the Meetings
Held during tenure Attended
Mr. Grandhi Kiran Kumar 1 -
Mr. Anil Kumar Pathak
Mr. G.B.S. Raju
Mr. Kada Narayana Rao
Mr. Amarthaluru Subba Rao
Ms. Denitza Weismantel
Mr. Matthias Engler

(Alternate to Ms. Denitza Weismantel)

RlRR|RR| -

The terms of reference of the Stakeholders' Relationship Committee are as under:

Pursuant to the approval of the Board of Directors of Delhi International Airport Limited [“DIAL
/ Company”], and pursuant to the provisions of the Companies Act, 2013 [“Act”], and the
applicable provisions of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 [“Listing Regulations”], as applicable, following are
the Terms of Reference [“ToR”]/ Role of the Stakeholders Relationship Committee [“SRC”] of
the Board of Directors of the Company:



S. No. \ Terms of Reference

1 Resolving the grievances of the security holders of the Company including complaints
related to transfer/ transposition/ transmission of shares, non-receipt of annual report,
non-receipt of declared dividends, issue of new/ duplicate certificates, general meetings
etc.

2 Review of measures taken for effective exercise of voting rights by shareholders.

3 Review of adherence to the service standards adopted by the Company in respect of
various services being rendered by the Registrar & Share Transfer Agent.

4 Review of the various measures and initiatives taken by the Company for reducing the
quantum of unclaimed dividends and ensuring timely receipt of dividend warrants/
annual reports/ statutory notices by the shareholders of the company.

5 To perform all functions relating to the interests of shareholders/ security holders/
investors of the Company as may be required by the provisions of the Companies Act,
2013, Listing Regulations and guidelines issued by any regulatory authority.

6 Any other matter as may be referred by the Board from time to time and as may be

required by the Companies Act, 2013 and Listing Regulations, as amended from time to
time or under any other applicable law or statute.

d. The details of the complaints received during the FY 2022-23 and the status of the same are

as below:

i) Number of complaints pending as on April 1, 2022 : NIL
i) Number of shareholder complaints received : NIL
iii) Number of complaints resolved : NIL

iv) Number of complaints not resolved to the satisfaction of shareholders: NIL

v) Number of complaints pending as on March 31, 2023 - NIL

RISK MANAGEMENT AND ENVIRONMENT, SOCIAL AND GOVERNANCE (ESG) COMMITTEE:

d.

Composition of Risk Management (RM) and Environment, Social & Governance (ESG)

Committee:

In Compliance with Regulation 21 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 [“Listing Regulations”], a Risk
Management (RM) and Environment, Social & Governance (ESG) Committee [“RM & ESG
Committee”] of the Company was constituted by the Board of Directors of the Company in its
meeting held on July 29, 2022. The composition of the RM & ESG Committee of the Board as
on March 31, 2023, was as under:




S. No. ‘ Name Category Designation

1 Mr. GBS Raju Managing Director Chairman
2 Mr. Amarthaluru Subba Rao Independent Director Member
3. Mr. Indana Prabhakara Rao Executive Director Member
4, Ms. Denitza Weismantel Director Member
5. Mr. Videh Kumar Jaipuriar Chief Executive Officer Member

Mr. Abhishek Chawla- Company Secretary and Compliance Officer, acts as Secretary to the Risk
Management (RM) and Environment, Social & Governance (ESG) Committee.

b. Meetings and attendance during the year:

During the Financial Year ended March 31, 2023, two meetings of the Risk Management (RM)
and Environment, Social & Governance (ESG) Committee were held i.e., on October 18, 2022
and March 30, 2023.

The attendance of the Risk Management (RM) and Environment, Social & Governance (ESG)
Committee members is as under:

Name of Members No. of the Meetings

Held during tenure Attended
Mr. GBS Raju 2 -
Mr. Amarthaluru Subba Rao 2 2
Mr. Indana Prabhakara Rao 2 2
Ms. Denitza Weismantel 2 -
Mr. Videh Kumar Jaipuriar 2 1
Mr. Matthias Engler 2 2
(Alternate to Ms. Denitza Weismantel)

c. The terms of reference of the Risk Management (RM) and Environment, Social & Governance
(ESG) Committee are as under:

Pursuant to the approval of the Board of Directors of Delhi International Airport Limited [DIAL
/ Company], and pursuant to the provisions of the Companies Act, 2013 [“Act”], and the
applicable provisions of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 [“Listing Regulations”], as applicable, following are
the Terms of Reference [“ToR”]/ Role of the Risk Management (RM) and Environment, Social &
Governance (ESG) Committee of the Board of Directors of the Company:



S. No. Terms of Reference
Under Risk Management

1 To formulate a detailed risk management policy which shall include:

i. A framework for identification of internal and external risks specifically faced by the
Company, in particular including financial, operational, sectoral, sustainability
(particularly, ESG related risks), information, cyber security risks or any other risk as
may be determined by the Committee.

ii. Measures for risk mitigation including systems and processes for internal control of
identified risks.

iii. Business continuity plan.

2 To ensure that appropriate methodology, processes and systems are in place to monitor
and evaluate risks associated with the business of the Company;

3 To monitor and oversee/ review implementation of the risk management policy, including
evaluating the adequacy of risk management systems/ plan;

4 To periodically review the risk management policy, at least once in two years, including by
considering the changing industry dynamics and evolving complexity;

5 To keep the board of directors informed about the nature and content of its discussions,
recommendations and actions to be taken;

6 The appointment, removal and terms of remuneration of the Chief Risk Officer (if any) shall
be subject to review by the Risk Management Committee.

7 The Risk Management Committee shall coordinate its activities with other committees, in
instances where there is any overlap with activities of such committees, as per the
framework laid down by the board of directors.

8 Any other matter as may be referred by the Board from time to time and as may be
required by the Companies Act, 2013 and Listing Regulations, as amended from time to
time or under any other applicable law or statute.

Under Environment, Social and Governance (ESG)

1 Oversee the development of and make recommendations to the Board regarding the
Company’s ESG policies, strategy, initiatives, priorities and best practices.

2 Oversee the effective implementation and adoption of ESG practices into the business.

3 Identify the relevant ESG matters that are likely to affect the business, operation,
performance of the Company.

4 Identify opportunities related to ESG matters impacting the Company.

5 Monitor and review current and emerging ESG trends, key risks and stakeholder

priorities.




VIL.

6 Set appropriate strategic goals/targets related to ESG matters, road map to achieve those
targets.

7 Oversee and review the Company’s progress on ESG targets, initiatives and best practices.

8 Work in conjunction with the Risk Committee to oversee the identification and mitigation

of risks relating to ESG matters.

Report to the Board on a periodic basis on ESG matters including Committee’s reviews
and assessments on ESG Matters and make appropriate recommendations.

10 Perform such other duties, tasks and responsibilities relevant to ESG matters as may be

requested by the Board of Directors from time to time.

11

required by under any other applicable law or statute.

CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE:

a.

Composition of Corporate Social Responsibility Committee:

Your Company, in compliance with the provisions of Section 135 of the Companies Act, 2013
read with rules made thereto has a duly constituted Corporate Social Responsibility (CSR)
Committee. The composition of the CSR Committee of the Board as on March 31, 2023, was as
under:

S. No. \ Name of Members Category of Director Chairman/ Member
1 Dr. Emandi Sankara Rao Independent Director Chairman
2 Mr. Indana Prabhakara Rao Executive Director Member
3 Mr. K. Narayana Rao Whole-time Director Member

Mr. Abhishek Chawla- Company Secretary and Compliance Officer, acts as Secretary to the CSR
Committee.

The CSR Committee has formulated and recommended to the Board, a Corporate Social
Responsibility Policy indicating the activities to be undertaken by the Company, which has been
approved by the Board.

As per the provisions of Section 135 of the Companies Act, 2013 and rules made thereunder,
the annual report on CSR activities and initiatives of the Company for the financial year 2022-
2023 is enclosed as Annexure — B of Directors Report.

Any other matter as may be referred by the Board from time to time and as may be




b.

C.

Meetings and attendance during the year:

During the Financial Year ended March 31, 2023, two meetings of the Corporate Social
Responsibility Committee were held i.e., on April 27, 2022 and October 18, 2022.

The attendance of the Corporate Social Responsibility Committee members is as under:

Name of Members No. of the Meetings
Held during tenure Attended
Dr. Emandi Sankara Rao 2 2
Mr. K. Narayana Rao 2 2
Mr. Indana Prabhakara Rao 2 2

The terms of reference of the Corporate Social Responsibility Committee are as under:

Pursuant to the approval of the Board of Directors of Delhi International Airport Limited [“DIAL
/ Company”], and pursuant to the provisions of the Companies Act, 2013 [“Act”], and other
applicable provisions, following are the Terms of Reference [“ToR”]/ Role of the Corporate
Social Responsibility Committee of the Board of Directors of the Company:

S. No. \ Terms of Reference

1

Preparation of Corporate Social Responsibility Policy for the Company and to
recommend the Board for its approval;

Recommendation of projects or programmes relating to activities to be undertaken
by the Company as specified in Schedule VIl of the Companies Act, 2013;

To recommend on CSR activities to be undertaken by the Company on its own or in
collaboration with any registered trust / society or a company established under
Section 25 of the Companies Act, 1956 or under Section 8 of the Companies Act,
2013;

Formulate and recommend to the Board, an annual action plan in pursuance of its
CSR policy, which shall include the following, namely:
i. the list of CSR projects or programmes to be undertaken in areas or subjects
specified in Schedule VIl of the Act;
ii. the manner of execution of such projects or programmes;
ii. the modalities of utilization of funds and implementation schedules for the
projects or programmes;
v. Monitoring and reporting mechanism for the projects or programmes; and
v. Details of need and impact assessment, if any, for the projects undertaken by
the Company;

To institute a transparent monitoring mechanism for implementation of the CSR
projects or programs or activities undertaken by the Company or trust / society /
company mentioned in point no (d)(iv);

To report periodically on the CSR activities of the Company to the Board and in the
Board’s report;




7 To seek expert advice on CSR activities of the Company that may be appropriate to
discharge its responsibilities; and

8 To take up any other roles and responsibilities delegated by the Board from time to
time.
VIIl.  Senior management:

Particulars of senior management including the changes therein since the close of the previous
financial year:

Details of the Senior Management Personnel as on March 31, 2023 are mentioned below:

S. No. Employee Name Position Text

1 Lalit Bisht General Manager - Business Integration

2 Ranjit Narayan Executive Director - Security & Vigilance

3 Shyam Sundar Deputy Chief Executive Officer

4 Dr. Deepak Kumar Chief Quality Officer

5 Sidhant Mood Associate Manager - CEO Office

6 Sudeep Lakhtakia Executive Director - Security & Vigilance

7 Varun Narayan Channa Chief Marketing & Passenger Experience Officer
8 Kartik Sood Vice President - SPG

9 Harinder Khurana Chief Project & Engineering Officer

10 Sanjiv Edward Chief Commercial Officer - Aero

11 Tarun Arora Chief Commercial Officer - Non Aero

12 Puskar Nath Thakur Chief Commercial Officer(Aero)-Designate
13 Patrick Muller Chief Operating Officer

14 Hari Nagrani Chief Finance Officer

15 Abhishek Chawla Company Secretary

16 Keshava Murthy TV Chief Human Resource Officer

17 Amit Gupta Head - Corporate Relations

18 Aseem Mohan Head Legal - DIAL

No Change in the senior management from the close of the previous year.

IX.  Details of remuneration paid during the FY ended March 31, 2023 to the Directors are furnished
hereunder:

a. There was no pecuniary relationship or transaction between the Non-Executive Directors and
the Company during the FY 2022-23.



b. Criteria for making payments to Non-Executive Directors: - The Independent Directors and Non-
Executive Non-Independent Directors receive remuneration by way of fees for attending
meetings of Board or Committees thereof. The sitting fee as decided by the Board is reasonable
and sufficient to attract, retain and motivate Independent Directors and Non-Executive Non-
Independent Directors aligned to the requirements of the Company (taking into consideration
the challenges faced by the Company and its future growth imperatives). However, it is ensured
that the amount of such fees does not exceed the amount prescribed by the appropriate
authority from time to time.

C.

Other than the above, no other payments are made to the Non- Executive Directors of the
Company.

Details of Remuneration to Directors:

S. Name Category Salary, Perquisites BSitting Fees)  Total (Rs.)
No. Commission and (Rs.) (Rs.)
allowance(s)
(Rs.)
1 Mr. G.M. Rao EC 5,56,63,660 NIL NIL 5,56,63,660
2 Mr. G. B. S. Raju MD 4,74,13,659 NIL NIL 4,74,13,659
3 Mr. Grandhi Kiran Kumar NENID NIL NIL 60,000 60,000
4 Mr. Srinivas Bommidala NENID NIl NIL 1,20,000 1,20,000
5 Mr. Kada Narayana Rao WTD 2,12,20,295 NIL NIl 2,12,20,295
6 Mr. Indana Prabhakara Rao ED 2,79,78,316 NIL NIL 2,79,78,316
7 Mr. Philippe Pascal NENID NIL NIL NIL NIL
8 Mr. Regis Lacote NENID NIL NIL NIL NIL
9 Ms. V. Siva Kameswari NEID NIL NIl 3,00,000 3,00,000
10 | Dr. M. Ramachandran NEID NIL NIL 5,00,000 5,00,000
11 | Mr. Anil Kumar Pathak NENID NIL NIL 1,00,000 1,00,000
12 | Ms. Rubina Al NENID NIL NIL NIL NIL
13 | Mr. Kakatkar Vinayak Rao NENID NIL NIL 80,000 80,000
14 | Ms. Denitza Weismantel NENID NIY NIL NIL NIL
15 | Mr. Matthias Engler Alternate to Ms. NIL NIL NIL NIL
Denitza
Weismantel

16 | Dr. Emandi Sankara Rao NEID NIL NIL 5,40,000 5,40,000
17 | Mr. Amarthaluru Subba Rao NEID NIL NIl 5,60,000 5,60,000
18 | Ms. Bijal Tushar Ajinkya NEID NIL NIl 2,00,000 2,00,000
19 | Ms. Vidya Vaidyanathan NENID NIL NIl 60,000 60,000

Note:
No service contracts, notice period and severance fee are applicable.

The Company does not have any stock option plan or performance-linked incentive for the Director(s).



d. Meeting of Independent Directors

As per the requirement of Regulation 25 of SEBI LODR and Schedule IV of the Companies Act,
2013, the Independent Directors of the Company meet at least once every financial year without
the presence of Non-Independent Directors and management personnel. Such meetings enable
Independent Directors to discuss matters pertaining to the Company’s affairs and the matters
mentioned in Regulation 25 of SEBI LODR and Schedule IV to the Companies Act, 2013. The
Independent Directors take appropriate steps to present their views to the Chairman. One
meeting of the Independent Directors was held during the Financial Year 2022-23 i.e., on July
21, 2022.

e. Code of Conduct

As per the requirement of Regulation 26(3) of SEBI LODR, the Board has laid down a Code of
Conduct (“the Code”) for all Board members and Senior Management Personnel of the
Company. The Code is posted on the website of the Company
(https://www.newdelhiairport.in/pdf/dial-2206-Code-of-onduct-for-Directors-and-Senior-

Managerial-Personnel.pdf). All Board members and Senior Management Personnel affirm

compliance with the Code on an annual basis and the declaration to that effect by CEO - Mr.
Videh Kumar Jaipuriar is enclosed to this report.

A Code of Business Conduct and Ethics applicable to all the employees of the Group is
communicated and affirmed by them periodically, which is to be followed in the day to day work
life and which enables the employees to maintain highest standards of values in their conduct
to achieve organizational objectives.

The Company recognizes that sexual harassment violates fundamental rights of gender equality,
right to life and liberty and right to work with human dignity as guaranteed by the Constitution
of India. To meet this objective, measures have been taken to eliminate any act of sexual
harassment (which includes unwelcomed sexually determined behavior) and to take necessary
penal action, if required. The Company has taken initiatives to create wide awareness amongst
the employees about the policy for prevention of sexual harassment by displaying posters at all
the prominent places in the offices of the Company and organising awareness sessions.


https://www.newdelhiairport.in/pdf/dial-2206-Code-of-onduct-for-Directors-and-Senior-Managerial-Personnel.pdf
https://www.newdelhiairport.in/pdf/dial-2206-Code-of-onduct-for-Directors-and-Senior-Managerial-Personnel.pdf

Name of the listed entities, other than Delhi International Airport Limited, where a director of the

Company, is a director:

SI. Name of Director Directorship in other listed entities as on March 31, 2023
No. Name of the listed entities Category
1. Mr. G.M. Rao GMR Power and Urban Infra Limited Non-Executive Chairman
GMR Enterprises Private Limited* Non-Executive Chairman
GMR Airports Limited* Non-Executive Chairman
GMR Hyderabad International Airport | Executive Chairman
Limited*
GMR Airports Infrastructure Limited | Non-Executive Chairman
(formerly GMR Infrastructure Limited)
2. Mr. Grandhi Kiran | GMR Enterprises Private Limited* Non-Executive Director
Kumar GMR Power and Urban Infra Limited Non-Executive Director
GMR Airports Infrastructure Limited | Managing Director & CEO
(formerly GMR Infrastructure Limited)
GMR Airports Limited* Joint Managing Director & CEO
GMR Hyderabad International Airport | Non-Executive Director
Limited*
Delhi International Airport Limited* Non-Executive Director
3 Mr. Srinivas | GMR Enterprises Private Limited* Non-Executive Director
Bommidala GMR Power and Urban Infra Limited Managing Director
GMR Airports Limited* Joint Managing Director
GMR Hyderabad International Airport | Non-Executive Director
Limited*
GMR Airports Infrastructure Limited | Director
(formerly GMR Infrastructure Limited)
4 Mr. G.B.S. Raju GMR Enterprises Private Limited* Non-Executive Director
GMR Airports Limited* Non-Executive Vice Chairman
GMR Hyderabad International Airport | Managing Director
Limited*
GMR Airports Infrastructure Limited | Director
(formerly GMR Infrastructure Limited)
Mr. Indana GMR Airports Limited* Executive Director
5. Prabhakara Rao
Dr. Emandi Sankara | Coastal Corporation Limited Non-Executive Independent
6. Rao Director
GMR Power and Urban Infra Limited Non -Executive Independent
director
GMR Airports Infrastructure Limited | Non -Executive Independent
(formerly GMR Infrastructure Limited) director
7. Dr. Mundayat | GMR Warora Energy Limited* Non-Executive Independent

Ramachandran

Director




GMR Airports Infrastructure Limited | Non -Executive  Independent
(formerly GMR Infrastructure Limited) director
GMR Hyderabad International Airport | Non-Executive Independent
Limited* Director
8 Ms.  Bijal  Tushar | GMR Airports Limited* Non-Executive Independent
Ajinkya Director
GMR Airports Infrastructure Limited | Non-Executive Independent
(formerly GMR Infrastructure Limited) director
GMR Hyderabad International Airport | Non-Executive Independent
Limited* Director
9 GMR Airports Limited* Non-Executive Independent
Director
GMR Airports Infrastructure Limited | Non  -Executive  Independent
Mr. Subba Rao (formerly GMR Infrastructure Limited) director
Amarthaluru
GMR Hyderabad International Airport | Non-Executive Independent
Limited* Director
10 Mr. Philippe Pascal GMR Airports Limited* Non-Executive Director
11 Mr. Regis Lacote NIL N.A.
12 Mr. Kada Narayana | NIL N.A.
Rao
13 Ms. Rubina Ali NIL N.A.
14 Ms. Vidya NIL N.A.
Vaidyanathan
15 Mr. Anil Kumar Pathak | NIL N.A.
16 Ms. Denitza NIL N.A.
Weismantel
17 Mr. Matthias Engler NIL N.A.

(Alternate Director to
Ms. Denitza
Weismantel)

g.

* Debt listed Company

Independent Directors, in the opinion of the Board, fulfill the conditions specified in SEBI LODR
and are independent of the management.




General Body Meetings

a. Annual General Meetings

The venue, date and time of the Annual General Meetings held during the three years preceding

the financial year 2022-23 and the Special Resolutions passed thereat are as under:

Year Venue Date and Time Special Resolutions passed
2021-22 Through Video Monday, 1. Re-appointment of M/S. K. S. Rao &
Conferencing (VC) | September 05, Company, Chartered Accountants (Firm
2022 at 3.00 Registration No. 003109S) as the joint
p.M. Statutory Auditors of the Company and
authorize Board of Directors to fix their
remuneration.
2. Appointment of Ms. Bijal Tushar Ajinkya
(DIN: 01976832) as an Independent
Director of the Company.
3. Issue of Non-Convertible Debentures,
Bonds on Private Placement basis.
2020-21 Through Video Friday, 1. Re-appointment of Dr. Mundayat
Conferencing (VC) | September 17, Ramachandran (DIN: 01573258) as an
2021 at 3.00 Independent Director of the Company.
p.m. 2. Issue of Non-Convertible Debentures,
Bonds on Private Placement basis.
2019-20 Through Video Friday,
Conferencing (VC) | September 25, | 1. Approve the Issue of Non-Convertible
2020 at 11.30 Debentures, Bonds on Private Placement
A.M. Basis.

b. Extraordinary General Meetings

The venue, date and time of the Extraordinary General Meetings held during the three years

preceding the financial year 2022-23 and the Special Resolutions passed thereat are as under:
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Year Venue Date and Time Special Resolutions passed
2021-22 Through Video Friday, Re-appointment of Mr. Kada Narayana
Conferencing (VC) February 25, Rao (DIN: 00016262) as a Whole-Time
2022, Director of the Company.
at 04.00 P.M.
(IST)
2020-21 Through Video Thursday, Approval for the re-appointment of Mr.
Conferencing (VC) April 29, 2021 Grandhi Mallikarjuna Rao as the Executive
at 04.30 P.M. Chairman of the Company and approval
(IST) of his remuneration.

Approval for the re-appointment of Mr.
G.B.S. Raju as the Managing Director of
the Company and approval of his
remuneration.

Approval for the re-appointment of Mr.
Indana Prabhakara Rao as the Executive
Director of the Company and approval of
his remuneration.

c. Any special resolution passed last year through postal ballot — details of voting pattern:
No Resolution passed last year through Postal Ballot.

d. person who conducted the postal ballot exercise: Not Applicable

e. whether any special resolution is proposed to be conducted through postal ballot: Not
applicable

f. procedure for postal ballot: Not Applicable

Means of Communication

The Company has been sending Annual Reports, Notices and other communications to each

shareholder through e-mail. However, owing to the COVID-19 Pandemic situation and in

accordance with the Circulars issued by the Ministry of Corporate Affairs (MCA) and Securities and
Exchange Board of India (SEBI), the Notice and Annual Report for FY 2021-2022 were sent to the
shareholders only through e-mail. Further, in terms of circulars of the MCA and SEBI, the Notice
of AGM and Annual Report for FY 2022-23 are also being sent through e-mail only, to all those

members whose email addresses are registered with the Company/ Depository Participants

(“DPs”). Notice and Annual Report shall also be available on the website of the Company.
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The quarterly/annual results of the Company as per the requirement of SEBI LODR, are generally
published in the ‘Hindu Business Line’. Quarterly and Annual Financial Results are posted on the

Company's website (https://www.newdelhiairport.in/corporate/our-company?qg=collapseinvestor-

AccordionTwo#undefined ), and intimated to stock exchange i.e. BSE Limited. All periodical and

other filings including the price sensitive information etc., are filed electronically through BSE
Corporate Compliance & Listing Centre (BSE Listing Centre) and are updated on Company’s
website. Investor complaints are redressed through SEBI Complaints Redress System (SCORES).

General Shareholder Information

a. 17" Annual General Meeting to be held for the Financial Year 2022-23:

Day : Thursday

Date : September 14, 2023

Time ; 03.00 P.M. (IST)

Venue : Through Video conferencing as set out in the Notice

convening the AGM
b. Financial Calendar:

The Financial year is 1°t April to 315t March every year and for the FY 2023-24, the financial
results are proposed to be declared as per the following tentative schedule:

Particulars Schedule

Financial reporting for the quarter ended August 14, 2023

June 30, 2023

Financial reporting for the quarter / half First fortnight of November 2023
year ending September 30, 2023

Financial reporting for the quarter / nine First fortnight of February 2024
months ending December 31, 2023

Financial reporting for the quarter / year Second fortnight of May 2024
ending March 31, 2024

Annual General Meeting for the year August / September 2024

ending March 31, 2024

c. Dividend Payment Date:
The Board has not recommended any dividend for the FY 2022-23.


https://www.newdelhiairport.in/corporate/our-company?q=collapseinvestor-AccordionTwo#undefined
https://www.newdelhiairport.in/corporate/our-company?q=collapseinvestor-AccordionTwo#undefined

d.

Listing on Stock Exchanges:

(i) Non-Convertible Debenture:

The Company’s Non-Convertible Debentures are listed on the following Stock Exchange
with effect from June 23, 2022:

Name of the Stock Address Scrip Codes
Exchange
BSE Limited Phiroze Jeejeebhoy Towers, Dalal | 974004 and 974763
Street, Mumbai - 400 001.

The Company has paid Annual listing fees for the FY 2023-24 to Stock Exchange.

Market Price Data — high, low during each month in last financial year relating to Equity Shares
listed: Since the Company is a High Value Debt Listed entity and its equity shares of the
Company are not listed on the stock exchange.

Performance of the share price of the Company in comparison to BSE Sensex and S & P CNX
Nifty: Since the Company is a High Value Debt Listed entity and its equity shares of the
Company are not listed on the stock exchange, therefore performance of the share price of
the company in comparison to BSE Sensex and S & P CNX Nifty is not applicable.

The Company is a High Value Debt Listed entity and the Non-Convertible debentures as
Listed on BSE Limited, there were no instances of suspension from trading.

Share Transfer System:

In terms of SEBI LODR, as amended, no transfer of shares in physical mode is permitted.
Transfer of shares is permitted only in dematerialized form. The dematerialised shares are
directly transferred by the depositories to the beneficiaries.



i. Distribution of equity shareholding as on March 31, 2023:

S Name of Shareholders No. of Shares Percen.tage
No. Holding

1. GMR Airports Infrastructure Limited [formerly GMR

Infrastructure Limited] 100 )

2. GMR Energy Limited 100 -

3. GMR Airports Limited (Subsidiary of GMR

Infrastructure Limited) 1,567,993,798 64%
4. Fraport AG Frankfurt Airport Services Worldwide 245,000,000 10%
5. Airports Authority of India 637,000,000 26%
6. GMR Airports Limited jointly with Mr. Srinivas 1 ]
Bommidala
7. GMR Airports Limited jointly with Mr. Grandhi Kiran 1 ]
Kumar
TOTAL 2,450,000,000 100%

j. Dematerialization of Shares and Liquidity

All Non-Convertible Debentures and shares of the Company are in dematerialized form as
on March 31, 2023.

k. Equity Shares in the Suspense Account: Not Applicable

|. Registrar & Share Transfer Agent (RTA)

Integrated Registry Management Services Private Limited (CIN: U74900TN2015PTC101466)
Address: No 30 Ramana Residency, 4th Cross Sampige Road,

Malleswaram, Bengaluru - 560 003

Tel No. (080) 23460815-818, Fax No: (080) 23460819

Email: alphal23information@gmail.com

Contact Person: Mr. S Giridhar

SEBI Registration Number: INROO0000544

Website: www.integratedindia.in

m. Outstanding GDRs / ADRs / Warrants or any convertible instruments, conversion date and
likely impact on equity:


mailto:alpha123information@gmail.com
http://www.integratedindia.in/

i. GDRs/ADRs:
The Company has not issued any GDRs / ADRs in the past and hence as on March 31, 2023,
the Company does not have any outstanding GDRs / ADRs.

ii. Warrant:
During the year under review, the Company has not issued any warrant and there is no
warrant outstanding for conversion which is likely to impact on equity.

iii.  Foreign Currency Convertible Bonds (FCCBs):
During the year under review, the Company has not issued any Foreign Currency
Convertible Bonds and there are no Foreign Currency Convertible Bonds outstanding for
conversion which is likely to impact on equity.

n. Commodity Price Risk/ Foreign Exchange Risk and Hedging activities:

The details of foreign currency exposure and hedging are disclosed in note no. 40 to the
standalone financial statements.

o. Plant locations:

In view of the nature of the Company’s business, the Company operates at Indira Gandhi
International Airport, New Delhi- 110037.

p. Address for correspondence:

Delhi International Airport Limited

CIN: U63033DL2006PLC146936

Company Secretary and Compliance Officer

(Corporate Secretarial Department)

Registered Office: New Udaan Bhawan, Opposite Terminal-3,
Indira Gandhi International Airport, New Delhi — 110037
T+91 114719 7000

E-mail: DIAL-CS@gmrgroup.in
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g. List of all credit rating obtained for debt:

Credit rating was obtained during the Financial Year ended March 31, 2023 for debt instrument.

Name of the Credit Rating . . Date of Credit | Rating Datg of

Agency Credit Rating Rating Outlook Rating
Change

ICRA LIMITED ICRA A+ MARCH 20, 2023 POSITIVE N.A.

INDIA RATINGS AND | IND A+ MARCH 21, 2023 POSITIVE N.A.

RESEARCH

r. Prevention of Insider Trading:

In accordance with the requirements of SEBI (Prohibition of Insider Trading) Regulations, 2015,
as amended, the Company has instituted a comprehensive Code of Conduct for prevention of
insider trading, in the Company’s shares and Code of practices and procedures for fair disclosure
of unpublished price sensitive information. The Code is available on the website
https://www.newdelhiairport.in/pdf/Code-of-Conduct-for-Prevention-of-Insider-Trading-and-
Code-of-Practices-Procedures-for-Fair-Disclosure-of-UPSl.pdf .

s. Equity Shares in the Suspense Account: Not Applicable.
Disclosure of certain types of agreements binding listed entities:
Information disclosed under clause 5A of paragraph A of Part A of Schedule Ill of these regulations:

Not Applicable, Since the Company is a High Value Debt listed entity.

Other Disclosures

a. Disclosures on materially significant related party transactions i.e., transactions of the Company

of material nature, with its promoters, Directors or their relatives, management, its subsidiaries
etc., that may have potential conflict with the interests of the Company at large:

None of the transactions with related parties was in conflict with the interests of the Company
at large. The transactions with related parties are mentioned in note no. 36 to the Standalone
Financial Statement.

Details of non-compliance by the Company, penalties and strictures imposed on the Company by
the Stock Exchanges or SEBI or any statutory authority, on any matter related to capital markets
during the last three years:

There has been no instance of non-compliance by the Company on any matter related to capital
markets during the last three years and hence, no penalty or stricture was imposed by the Stock
Exchanges or SEBI or any statutory authority.


https://www.newdelhiairport.in/pdf/Code-of-Conduct-for-Prevention-of-Insider-Trading-and-Code-of-Practices-Procedures-for-Fair-Disclosure-of-UPSI.pdf
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Due to technical issue, there was a delay of one day in furnishing prior notice of record date
under Regulation 60 (2) of SEBI (LODR) Regulations, 2015 and Company has paid a fine of Rs.
10,000 to BSE Limited for the said delay.

Whistle Blower Policy/ Vigil Mechanism:

To maintain high level of legal, ethical and moral standards and to provide a gateway for
employees to voice concern in a responsible and effective manner about serious malpractice,
impropriety, abuse or wrongdoing within the organization, the Company has a Whistle Blower
Policy/Vigil Mechanism in place, applicable to the Company and its subsidiaries.

This mechanism has been communicated to all concerned and posted on the Company’s website
https://www.newdelhiairport.in/pdf/dial-2206-Policy-on-Whistle-Blower-Vigil-Mechanism.pdf

The Company has set up an “Ethics Helpline”, with a toll free number and entrusted the running
of the said helpline to an external agency so as to address issues relating to protection of
confidentiality of information and identity of the whistle blower.

We affirm that during the year under review, no one has been denied access to the Chairman of the
Audit Committee under the Whistle Blower Policy.

The Company has complied with the mandatory requirements of listing regulations. Further, the
Company has also put its best endeavor to comply with non-mandatory requirement(s).

The Company has framed a Material Subsidiary Policy and the same is placed on the Company’s
website and the web link for the same is https://www.newdelhiairport.in/pdf/DIAL-Policy-for-
determining-Material-Subsidiaries.pdf

The Company has framed Related Party Transaction Policy, and the same is placed on the
Company’s website and the web link for the same is https://www.newdelhiairport.in/pdf/DIAL-
Policy-on-Related-Party-Transactions.pdf

During the Financial Year ended March 31, 2023, the Company did not engage in commodity price
risk and commodity hedging activity. Not Applicable

Details of utilization of funds raised through preferential allotment or qualified institutional
placement as specified under Regulation 32(7A): Regulation 32(7A): Not Applicable

During the year under review, there were no funds raised through preferential allotment or
qualified institutions placement. Funds were raised through private placement and there was no
deviation in utilization of such funds.

Certificate from Company Secretary in practice that none of the directors on the board of the
Company have been debarred or disqualified from being appointed or continuing as directors of
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companies by the Board/ Ministry of
Corporate Affairs or any such statutory authority: Certificate is enclosed and part of Corporate
Governance Report.

Declaration signed by the chief executive officer stating that the members of board of directors
and senior management personnel have affirmed compliance with the code of conduct of board
of directors and senior management: Declaration signed by the chief executive officer is enclosed
and part of Corporate Governance Report.

Compliance certificate from either the auditors or practicing company secretaries regarding
compliance of conditions of corporate governance shall be annexed with the directors’ report:
Certificate from Statutory Auditors is enclosed and part of Corporate Governance Report.

Compliance certificate issued by Chief Executive Officer and Chief Financial Officer to the board
of directors as specified in Part B of Schedule Il is enclosed and part of Corporate Governance
Report.

. The Board has accepted all recommendations of the Board committees which are mandatorily
required in the relevant financial year.

Total fees for all services paid by the listed entity, to the statutory auditors and all entities in the
network firm/ network entity of which the statutory auditors are a part, is Rs. 1.08 Crore.

Disclosure in relation to the Sexual Harassment of Women at Workplace (prevention, prohibition,
& redressal) Act, 2013:

a. Number of complaints filed during the financial year 01

b. Number of complaints disposed of during the financial year 01

c. Number of complaints pending as on end of the financial year : Nil

Loans and advances in the nature of loans to firms/companies in which directors are interested.
During the FY 2022-23, no loans/advances was given to firms/companies in which directors are
interested.

Details of material subsidiaries of the listed entity: Not Applicable

Request To Investors:

(a) Investors are requested to communicate change of address, if any, directly to the registrar
and share transfer agent of the Company.

(b) As required by SEBI, investors shall furnish details of their respective bank account number
and name & address of the bank for incorporating in the dividend warrants to reduce the risk
to them of fraudulent encashment.

(c) Investors holding shares in electronic form are requested to deal only with their respective
depository participant or change of address, nomination facility, bank account number etc.

(d) Electronic Clearing Service (ECS) helps in quick remittance of dividend without possible
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loss/delay in postal transit. Shareholders, who have not earlier availed this facility, are
requested to register their ECS details with the share transfer agent or their respective
Depository Participants.

(e) Shareholders who have multiple folios in identical names, are requested to apply for
consolidation of such folios and send the relevant share certificates to the Company.

Detailed reasons for the resignation of an independent director who resigns before the expiry of
his /her tenure along with a confirmation by such director that there are no other material reasons
other than those provided: Not Applicable

There has been no instance of non-compliance of any requirement of Corporate Governance Report as
prescribed under SEBI LODR.

Adoption of Non-Mandatory Requirements as stipulated in Part E of Schedule Il of SEBI LODR:

Reporting of Internal Auditor:

The Head, Management Assurance Group, Internal Auditor of the Company is a permanent
invitee to the Audit Committee Meetings and regularly attends the Meetings and reports the
findings of the internal audit, directly to the Audit Committee.

THE COMPANY HAS FULLY COMPLIED WITH THE APPLICABLE REQUIREMENTS SPECIFIED IN
REGULATION 17 TO 27 AND CLAUSE B TO CLAUSE | OF SUB-REGULATION 2 OF REGULATION 62 OF
THE SEBI LODR.

For and on behalf of the Board of Directors
of Delhi International Airport Limited

Sd/- Sd/-
G.B.S. Raju K. Narayana Rao
Managing Director Whole-Time Director
DIN: 00061686 DIN: 00016262
Place: New Delhi Place: New Delhi

Date: August 14, 2023



CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
(Pursuant to Schedule V Para C clause (10) (i) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015)

To,

The Members of

Delhi International Airport Limited

New Udaan Bhawan, opposite Terminal -3,
IGI Airport, New Delhi - 110037

We have examined the relevant registers, records, forms, returns and disclosures received from
the Directors of Delhi International Airport Limited having CIN: U63033DL2006PLC146936 and
having registered office at New Udaan Bhawan, opposite Terminal -3, IGI Airport, New Delhi -
110037. (hereinafter referred to as ‘the Company’), produced before us by the Company for the
purpose of issuing this Certificate, in accordance with Schedule V Para-C clause 10(i) of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

In our opinion and to the best of our information and according to the verifications [including
Directors Identification Number (DIN) status] at the portal www.mca.gov.in as considered
necessary and the explanations furnished to us by the Company & its officers, we hereby certify
that none of the Directors on the Board of the Company (as stated below) for the Financial Year
ended March 31, 2023 has been debarred or disqualified from being appointed or continuing as
Director of companies by the Securities and Exchange Board of India (SEBI) and Ministry of
Corporate Affairs (MCA) or any such statutory authority.

Details of Directors:

SI. | Name of the Director Designation Director Initial Date  of
No. Identification | appointment in the
Number (DIN) | Company

1. Mr. G.M. Rao Director (Executive 00574243 19-04-2006
Chairman)

2. Mr. G. B. S. Raju Managing Director 00061686 19-04-2006

3. Mr. Grandhi Kiran Kumar Director 00061669 19-04-2006

4, Mr. Srinivas Bommidala Director 00061464 19-04-2006

5. Mr. Kada Narayana Rao Whole-time Director 00016262 17-04-2007

6. Mr. Indana Prabhakara Rao | Wholetime Director 03482239 01-04-2018
(Executive Director)

7. Mr. Philippe Pascal Director 08903236 24-05-2021

8. Mr. Regis Sebastien Lacote Director 09135168 24-05-2021
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9. Dr. M. Ramach