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Notes:

Annexure-1 -|[. Composition of Directors :

1.

As per the column "No. of directorships in listed entities including this listed entity
(Refer Regulation 17A of Listing Regulations)" the directorship in the Company,
which is filing the Corporate Governance Report. As per the explanation given
under Regulation 17A of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 [SEBI LODR Regulations], only the directorship in equity-listed
companies should be considered for the purpose counting the number of
directorships. Accordingly, GMR Hyderabad International Airport Limited
(Reporting Company), which is a High Value Debt Listed entity (Not an Equity
Listed Company) is NOT considered for calculating the number of directorships
for all the directors.

The category of Non-Executive directors who are not independent directors as per
the provisions of the Companies Act, 2013 and definition of Independent Director
under Regulation 16 of SEBI LODR Regulations is 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 SEBI LODR Regulations.

Private Limited Companies which are subsidiaries of Public Limited Companies
are also included in the list of number of Audit / Stakeholder committee, since they
are also categorized as deemed public company as per the provisions of
Companies Act, 2013.

As per Regulation 23(1A) of SEBI LODR Regulations, No listed entity shall appoint
a person or continue the directorship of any person as a non-executive director
who has attained the age of seventy five years unless a special resolution is
passed to the effect, in which case the explanatory statement annexed to the
notice for such motion shall indicate the Justification for appointment such person.

However, Mr. H.J. Dora, a Non-executive director of the Company is aged above
Seventy Five Years. The Company’s Non-Convertible Debentures are listed on
BSE Limited with effect from December 14, 2022, and thereafter, no General
Meeting of the Company has taken place till December 31, 2022. The Company
will pass a special resolution to this effect in its ensuing General Meeting, which
is likely to be held before end of March 2023.




Notes:
Annexure-1 -il. Composition of Committees:

Since the Company had received listing approval from BSE Limited on December 14,
2022, and thereafter, no Board Meeting of the Company has taken place till December
31, 2022. The existing Audit Committee and Nomination & Remuneration Commitiee
are in line with SEBI LODR Regulations. The Risk Management & ESG Committee
and Stakeholders Grievances Committee will be constituted / reconstituted in line with
requirements of SEBI LODR Regulations, in the next Board Meeting of the Company.

Further, the provisions of SEBI LODR Regulations shall be applicable to a ‘high value
debt listed entity’ on a ‘comply or explain’ basis until March 31, 2023 and on a
mandatory basis thereafter.

Further, we have considered Regular Chairperson as the person who has been
specifically designated as such for the specific committees.

Annexure-1 - lll. Meetings of Board of Directors :

As per report, the “Date(s) of the board meetings (enter dates of Previous quarter and
Current quarter in chronological order) are to be mentioned. The Company’s Non-
Convertible Debentures are listed on BSE Limited with effect from December 14, 2022.
However, the dates of board meetings held in all the previous quarters in the financial
year 2022-23 and the current quarter are mentioned.

Annexure-1 -IV. Meetings of Committees:

As per report, the “Date(s) of the committee meetings (enter dates of Previous quarter
and Current quarter in chronological order) are to be mentioned. The Company’'s Non-
Convertible Debentures are listed on BSE Limited with effect from December 14, 2022.
However, the dates of board meetings held in all the previous guarters in the financial
year 2022-23 and the current quarter are mentioned.

Annexure-1 -VI. Affirmations :

The Company’s Non-Convertible Debentures are listed on BSE Limited with effect
from December 14, 2022.

Point No. 6:
The Committee Members will be made aware of their powers, role and responsibilities
as specified in SEBI LODR Regulations

Point No.7 :
The meetings of the Board of Director and the Committee Meetings will be conducted
in the manner as specified in SEBI LODR Regulations.

Point No.8 :
The Corporate Governance report for the quarter ended December 31, 2022 will be
placed before the Board in its ensuing meeting.




