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NOTICE OF THE ANNUAL GENERAL MEETING

Notice is hereby given that the 07" Annual General Meeting of CIAL Infrastructures Limited will be held
on Saturday, the 28" day of September 2019 at 05.00 p.m. at XI/318E, Cochin International Airport
Buildings, Nedumbassery, Kochi Airport P.O., Ernakulam - 683 111, to transact the following business.

ORDINARY BUSINESS

1.

Date

Place : Nedumbassery

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

To appoint a Director in the place of Sri. A.C.K. Nair (DIN:0001327169) who retires by rotation and
being eligible, offers himself for re-appointment.

To appoint a Director in the place of Sri. C.V. Jacob (DIN:0000030106) who retires by rotation and
being eligible, offers himself for re-appointment.

Appointment of Statutory auditor and fixation of remuneration:

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

“Resolved that pursuant to Section 139 and other applicable provisions of the Companies Act 2013
and the Rules made there under (including any statutory modification(s) or re-enactment thereof) the
retiring auditors M/s.Sen George Associates, Chartered Accountants, Ernakulam (Firm Registration
No:007399S) be and is hereby appointed as the statutory auditor of the Company to hold office from
the conclusion of this Annual General Meeting till the conclusion of next Annual General Meeting of
the Company on such remuneration as may be fixed by the Board of Directors of the Company.”

By order of the Board
for CIAL Infrastructures Limited

sd/-

: 25" June 2019 Saji K. George

Company Secretary

A member entitled to attend and vote at the Annual General Meeting is entitled to appoint
a proxy to attend and vote instead of himself and such proxy need not be a member of the
Company. Form of proxy is attached at the end of the Annual report.

Instrument of Proxies, in order to be effective must be deposited at the Company’s registered office
not less than 48 hours before the commencement of the meeting.



As per the requirement of Secretarial Standard 2, the following information relating to the directors
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retiring by rotation who are being re-appointed , as contained at item 2 & 3 is furnished below:

Particulars Information Information
Name Sri. A C K Nair Sri. C V Jacob
(DIN: 0001327169) (DIN: 0000030106)
Age 57 Years 86 years
Qualification B.Tech, MBA Diploma
34 years experience in 64 years
Experience Electrical & Airport Administrative
Operations experience

Terms and Conditions
of appointment

Retiring director, being
eligible offer himself for
re-appointment

Retiring director, being
eligible offer himself for
re-appointment

Memberships/Chairmanships
of Committees of other Boards

1. Cochin International
Aviation Services Limited

Remuneration last drawn Nil INR 1,45,000 (Sitting Fees)
Date of first appointment on Board 12" September 2014 20" July 2012

N 10 number of shares of Nil
Shareholding in Company Rs.10/- paid up
Relationship with other Directors, Manager Nil Nil
and other Key Managerial Personnel
Number of Meetings of Board

4 4

attended
Other Directorships, Managing Director in- Director in-

1. Ezva Fashion Private
Limited

2. Synthite Industries
Private Limited

3. Cochin International
Aviation Services Limited

4. Air Kerala International
Services Limited

5. Cochin International
Airport Limited

6. Intergrow Brands
Private Limited
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Regd Office: X1/318E, Cochin International Airport Buildings, Nedumbassery,
Kochi Airport P.O., Ernakulam 683 111, CIN : U45203KL2012PLC031692
Ph: 0484 4024031, 4024032, Fax: 0484 2610009. e-mail: info@cialinfra.in

DIRECTORS’ REPORT

Dear Members,

Your Directors are pleased to present the Seventh Annual Report with the audited financial statements of the
Company for the year ended 31t March 2019.

(Rupees in lakhs)

Financial Results 2018-19 2017-18
Total Income 2650.87 2280.79
Less: Administrative & other expenses 627.05 348.33
Cash Profit / (Loss) 2023.82 1932.46
Less: Depreciation 676.67 458.13
Profit / (Loss) before tax 1347.15 1474.33
Less: Provision for Income Tax (Current & Deferred Tax) 411.41 407.69
Profit / (Loss) after Tax 935.74 1066.64
Add : Other Comprehensive Income (net of taxes) 0.27 0.57
Net Profit / (Loss) for the year 936.01 1067.21

SOLAR ENERGY IN INDIA

Energy plays a vital role in the socio - economic development and human welfare of a State. Efficient,
reliable and competitively priced energy supply is a prerequisite for accelerating economic growth and human
development. Role of renewable energy has been increasing in recent times with the growing concern for the
state’s energy security. With the limitation of the conventional resources, renewable energy has become the
major driver and shall be playing a vital role in every field replacing the earlier ones. To cater to ever-increasing
demand of power, Government of Kerala has decided to give encouragement to renewable energy from non-
renewable energy sources.

Kerala generates energy from four sources - hydro, thermal, wind and solar. Out of this, hydro energy is the
predominant source of energy. It constitutes nearly 70 per cent of the total installed capacity. Monsoon is
essential to sustain the hydropower base in the State and the shortage in rainfall usually creates a power crisis.
Here comes the importance of solar energy.

Kerala has high solar insolation (solar irradiation), it is an ideal combination for using solar power in Kerala.
The sun’s energy is intensely felt across Kerala, due to the state’s proximity to the equator. Every year, our
state receives nearly 3,000 hours of sunshine, which is equivalent to 5,000 trillion kWh of energy. Solar power
can be deployed in a simple, rapid, modular and flexible manner, it is available directly to the consumers of
power. It is, perhaps, the most democratic energy source.
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REVIEW OF OPERATIONS

a) Solar Power Generation
By the inauguration of the renovated Domestic Terminal - T1 held on 12" December 2018, the
enhanced capacity of solar plants at Cochin Airport increased from 29.10 MWp to 40 MWp.

With this expansion, Cochin Airport has the biggest solar installation in any airport in the world
and it continues its prestigious status as the only fully solar powered airport in the world. It has
also accomplished another feat with the completion of its 5.1 MWp solar carport (to accommodate
2600 cars), by becoming the biggest carport in any airport in the World surpassing Weeze Airport in
Germany, which has a 4 MWp capacity carport.

At present your Company has 9 solar power plants with an overall total installed capacity is 40 MWp
producing 1.63 lakhs unit of power a day whereas the requirement stands at 1.53 lakhs units.KSEB
is racing against time to meet its renewable energy target. According to the purchase obligations,
KSEB should generate at least 8.5% of its energy from renewable sources by 2022. In order to
meet the renewable energy obligations of the State, your Company acquired 36 acres of land at
Payyannur to set up solar power plant.

b) Small Hydro Electric Power Projects

The construction works of Arippara SHEP (4.5 MW capacity) is progressing well. It is expected that
the SHEP at Arippara can be commissioned during the Financial Year 2019 — 20.

FUTURE OUTLOOK
Consultancy Services - Solar Power Projects

The idea of diversifying into the consultancy sector was emerged subsequent to the visit of CIL solar power
plants by a delegation consisting of 37 Ambassadors / High Commissioners from various ISA member countries
on 22" May 2019. ISA is an alliance of 74 countries initiated by India and France formed in 2015 sharing the
ambition to undertake joint efforts required to reduce the cost of finance and the cost of technology, mobilize
more than US$1000 billion of investments needed by 2030 for massive deployment of solar energy. As part of
International Solar Alliance (ISA)’s initiative to encourage implementation of solar power projects in the airports,
a delegation consisting of 37 Ambassadors / High Commissioners visited Cochin International Airport and our
solar installations on 22" May 2019. They visited solar plants installed in various areas including the pilot plant
with floating solar panels in two lakes of the golf course and appreciated CIAL’s efforts in achieving the status
of first fully solar powered airport in the world. During the meetings, ISA Director General Sri. Upendra Tripathy
sought CIAL’s assistance to implement solar power projects at other airports and CIAL expressed its readiness
to provide consultancy services to Airports of the member ISA countries.

Over the years, your Company has earned considerable expertise in designing solar power plants of higher
capacity, its transmission and distribution of power. In order to utilize the experience gained by the technical
team, it was decided to offer consultancy services to reputed organisations who are interested for installing
solar power plants. Discussions are progressing with Kerala Water Authority, BPCL Kochi and UST Global
Technologies, Trivandrum for providing consultancy services for implementing solar projects in their premises.

Consultancy Services - Infrastructure Development Projects

The Airport sector is now getting privatized as the development and operations of many airports currently
operated by AAI, are being awarded to private players after the comprehensive and competitive bidding
process. There is a huge potential for experienced domain experts to associate with these developments. Such
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expertise is not available in abundance in the country and therefore, the Parent Company CIAL is in the process
of conceptualizing a proposal to commence a consultancy division through its subsidiary, CIAL Infrastructures
Limited. Currently, CIAL is engaging M/s. KITCO for new projects depending upon the requirements. It is
hopeful that CIL could take up the role of KITCO in the near future.

VISIT OF AMBASSADORS / HIGH COMMISSIONERS

As part of International Solar Alliance (ISA)’s initiative to encourage implementation of solar power projects
in the airports, a delegation consisting of 37 Ambassadors / High Commissioners visited Cochin International
Airport and our solar installations on 22" May 2019. The delegation included of the Ambassadors / High
Commissioners of Countries including Egypt, Senegal, Nigeria, Tanzania, Brazil, Chile, Malaysia, Bolivia, Sri
Lanka etc. They visited solar plants installed in various areas including the pilot plant with floating solar panels
in two lakes of the golf course and appreciated our efforts in achieving the status of first fully solar powered
airport in the world.

Flood — 2018
Kerala has witnessed one of the biggest ever floods in its history during the month of August 2018.

The torrential rains that wreaked havoc in the state of Kerala causing floods and landslides caused substantial
damages to our solar plants situated in the premises of Cochin International Airport. Out of our six solar plants,
four got submerged in the flood waters and the remaining two were saved as they were on higher elevations.
The water started receding only after four days and the inundation had damaged around 1000 modules
and 175 string Inverters apart from the heavy damages caused to CSS, String Monitoring boxes, SCADA
system and power evacuation cables. Consequent to the above asset damage, there was a generation loss of
approximately 20.63 lakh and 4.97 lakh units in the months of August and September. The insurance company
is in the process of releasing the final settlement to CIL and the same is expected soon.

DIVIDEND AND TRANSFER TO RESERVES

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

DIRECTORS’ RESPONSIBILITY STATEMENT
Your Directors state that:

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

b) the Directors have selected such accounting policies and applied them consistently and made
judgments’ and estimates that are reasonable and prudent so as to give a true and fair view of the
state of affairs of the Company as at 315t March 2019 and of the profit of the Company for the year
ended on that date;

c) the Directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding the assets of the Company and
for preventing and detecting fraud and other irregularities;

d) the Directors have prepared the annual accounts on a ‘going concern’ basis;
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e) the Directors have laid down internal financial controls to be followed by the Company and that such
internal financial controls are adequate and are operating effectively and

f)  the Directors have devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems are adequate and operating effectively.

INTERNAL FINANCIAL CONTROLS

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

EXTRACT OF ANNUAL RETURN
Extract of Annual Return of the Company in the prescribed Form MGT-9 is attached herewith as Annexure A
to this Report.

DIRECTORS

In terms of the provisions of Section 152(6) of the Companies Act 2013, two — third of the total number of
Directors excluding Independent Directors, are liable to retire by rotation and out of which one third has to retire
by rotation at every Annual General Meeting. Sri. A.C.K. Nair (DIN:0001327169) and Sri. C.V. Jacob (DIN:
0000030106) are therefore liable to retire by rotation at the ensuing AGM and being eligible offer themselves
for re-appointment. The Board therefore recommends their re-appointments as Directors of the Company.

Sri. Jose Thomas P. (DIN: 0002905126) has resigned from the Board of Directors with effect from 25" June
2019, due to personal reasons.

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

Declaration of Independent Directors

Smt. Jolly Thomas (DIN: 0007188260) and Smt. Athiyarath Kothai Ramani (DIN : 0007188269), the
Independent Directors of the Company have furnished declaration(s) to the Board that they meet the criteria of
‘Independence’ as provided in sub-section (6) of Section 149 of the Companies Act 2013.

Director’s appointment and remuneration

The policy relating to appointment of Directors, payment of Managerial remuneration, Directors qualifications,
positive attributes, independence of Directors and other related matters is done as provided under Section
178(3)of the Companies Act 2013. The Board has constituted a Nomination and Remuneration Committee for
this purpose.

Pursuant to Rule 4 of Companies (Appointment and Remuneration of Managerial Personnel) Rules 2014
read with Article 100 of the Articles of Association of the Company, the Board has fixed a sitting fees of
Rs.25,000 per meeting per Director for attending the Board Meeting and Rs.15,000 per meeting per Committee
Member(Director) for attending Committee meetings of the Company.

AUDITORS AND AUDITORS’ REPORT

Statutory Auditor

M/s.Sen George Associates (Firm Registration No:007399S), the Statutory Auditor of the Company, hold office
till the conclusion of this Annual General Meeting and are eligible for re-appointment. They have confirmed
their eligibility to the effect that their appointment, if made, would be within the prescribed limits under the Act
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and they are not disqualified for re-appointment. The Notes on financial statements referred to in the Auditor’s
Report are self-explanatory and do not call for any further comments. The Auditor’s Report does not contain
any qualification, reservation, adverse remark or disclaimer.

Internal Auditor

The Board of Directors of your Company has appointed M/s. Nayar & Menon, Chartered Accountants,
Ernakulam(Firm Registration No:002454S) as Internal Auditor pursuant to the provisions of Section 138 of
Companies Act 2013 for the financial year 2019-20.

Secretarial Auditor

As required under Section 204 of the Companies Act 2013 and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules 2014, the Company is required to appoint a Secretarial Auditor for auditing the
Secretarial and related records to ensure compliances of various legislations of the Company and to provide a
report in this regard. The Board of Directors of your Company has appointed Sri.Sathish V, Practicing Company
Secretary (C.P.N0:8343) as Secretarial Auditor of the Company and the Secretarial Audit Reportin Form MR-3
is attached as Annexure B to this Report. No qualification, reservation, adverse remark or disclaimer have
been made in the said report by the Practicing Company Secretary.

DISCLOSURES
Corporate Social Responsibility Committee (CSR Committee)

As per the requirement of Section 135 of the Companies Act 2013, Companies (Corporate Social Responsibility
Policy) Rules 2014 and Schedule VII (activities to be included in the CSR Policy),the Company has constituted
a Corporate Social Responsibility Committee at the Board level to monitor the CSR activities.

The Company understands its responsibility towards the society and environment in which it operates. CIAL
Infrastructures Limited has already identified the strategic areas to achieve its corporate and social objectives.

The composition and category of the Members along with their attendance at CSR Committee Meeting held on
27" March 2019 are given below:

No. of CSR Committee Meetings
Sl. Name of the Member and Cateaory of Member :
No. Designation gory Held during the Attended
tenure
1. | Smt. Jolly Thomas - Chairman Independent Director 1 1
2. | Sri. A. Chandrakumaran Nair - Member | Non - Executive Director 1 1
3. | Sri. Jose Thomas P. - Member Non - Executive Director 1 1
Details of CSR spent during the Financial Year
a. Total amount to be spent for the Financial Year 2018 -19
Particulars Amount (Rs)
Profit before tax for the Financial Year 2017 - 2018 14,74,34,208.00
Profit before tax for the Financial Year 2016 - 2017 12,65,95,156.00
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