NOTICE OF POSTAL BALLOT/E-VOTING

Notice is hereby given pursuant to the provisions of Section 110 and other applicable

provisions, if any, of the Companies Act, 2013 (‘the Act’), read with the Companies

(Management and Administration) Rules, 2014 (including any statutory modification or re-

enactment thereof for the time being in force) and pursuant to other applicable laws and

regulations, that the resolutions appended below forIssue and offer of equity shares on

private placement basisare proposed to be passed by the Members through postal ballot /

electronic voting (e-voting).

Resolutions:

L.

Issue and offer of equity shares on private placement basis.

To consider and, if thought fit, to pass with or without modification, the following
resolution as special resolution:

RESOLVED THAT in accordance with the provisions of Sections 42, 62 and other
applicable provisions, if any of the Companies Act, 2013 (“Act”) read with the Rules
framed thereunder, as may be amended from time to time and the Articles of
Association of the Company and the regulations/ guidelines, if any, prescribed by
any relevant authorities from time to time, to the extent applicable and subject to
such approvals, permissions and sanctions, as may be necessary and subject to such
conditions and modifications, as may be considered necessary by the Board of
Directors ( hereinafter referred to as the “Board” which terms shall be deemed to
include any committee thereof for the time being exercising the powers conferred on
the Board by this resolution) or as may be prescribed or imposed while granting such
approvals, permissions and sanctions which may be agreed to by the Board, the
consent of the Company be and is hereby accorded to the Board to offer or invite to
subscribe, issue and allot from time to time in one or more tranches 77,00,000
numbers of equity shares of Rs. 100/~ each aggregating to Rs 77,00,000,00/- on private
placement basis to the persons detailed below:

SINo | Name of the proposed No of shares |Offer Address
applicant proposed to  [priceper
be offered share (in
Face Value)
Rs
1 Kerala State industrial 10,00,000 100/- 2™ Floor, Choice
Development Corporation. Towers, Manorama
Trivandrum Junction, Kochi-
682016




Shri. M A Yusuffali. UAE 20,00,000 100/- EMKE Mansion No.l,
Nattika Po Thrissur-
680566

Shri. Abdul 25,00,000 100/- “MANNAT” 12,

QadirMohammadTheruvath. Haudin Road,

UAE Bangalore,
Karantaka-56008

The Mookkannur Service 11,00,000 100/- Mookkannur PO

Co-perative Bank Ltd. No. E Ernakulam-683577

62. Ernakulam.

The Eloor Service Co- 11,00,000 100/- EloorRoad,Udyoga

perative Bank Ltd. No. E 103. Mandal,

Udyogamandal, Ernakulam Eloor,Ernakulam-
683501

Total 77,00,000

“RESOLVED FURTHER THAT the equity shares offered/ allotted/ issued in terms
of this resolution shall rank paripassu in all respects with the existing equity shares of
the Company”.

“RESOLVED FURTHER THAT for the purpose of giving effect to the above, the
Board of Directors be and is hereby authorized on behalf of the Company to take all
actions and do all such deeds, matters and things as it may, in its absolute discretion,
deem necessary, desirable or expedient to the issue or allotment of aforesaid equity
shares”

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized
to issue private placement offer letters in Form PAS-4, to send application forms to
the persons to whom this offer is made and to maintain a complete record of the said
offer in Form PAS-5,”

The explanatory statement pertaining to the aforesaid resolutions setting out the

materialfacts concerning each item and the reasons thereof is annexed hereto with a Postal

Ballot Form for your consideration.

The Board of Directors of the Company has appointed ABVR & Associates, Company

Secretaries, Trivandrum as the Scrutinizer for conducting the postal ballot / e-voting process

in a fair and transparent manner.




Members desiring to exercise their vote by postal ballot are requested to carefully read the

instructions printed in the Postal Ballot Form and return the same duly completed in the

enclosed self-addressed Business Reply Envelope.

Postage will be borne and paid by the Company. Postal Ballot Form(s), if sent by courier or

by registered post / speed post at the expense of the Member(s) will also be accepted. The
Postal Ballot Form(s) may also be deposited personally at the address given on the self-

addressed Business Reply Envelope. The duly completed Postal Ballot Form(s) should reach
the Scrutinizer not laterthan 17:00 Hours IST on 5™March 2016, to be eligible for being

considered, failing which it will be strictly considered that no reply has been received from

the Member.

Members desiring to opt for e-voting as per the facilities arranged by the Company are

requested to read the instructions in the Notes under the section ‘Voting through electronic
means’. References to postal ballot(s) in this Postal Ballot Notice include votes received

electronically.

The Scrutinizer will submit his report to the Chairman of the Company after the completion
of the scrutiny of the postal ballots (including e-voting).The results shall be declared on

10"March 2016 and would be displayed on the Company's website at www.kannurairport.in

Company Secretary

05" February 2016



Notes

11.

12.

The statement pursuant to Section 102 of the Act stating all material facts and the
reasons for the proposal is annexed herewith.

The Postal Ballot Notice is bemg sent to the Members whose names appear on the
Register of Members as on 29" January 2016. The Postal Ballot Notice is being sent to
Members by permitted mode along with a postage-prepaid self-addressed Business
Reply Envelope.

Members whose names appear on the Register of Members as on 29" January 2016
will beconsidered for the purpose of voting.

Resolutions passed by the Members through postal ballot are deemed to have been
passed as if they have been passedat a General Meeting of the Members.

The Members can opt for only one mode of voting, i.e., either by physical ballot or e-

voting. In case Members cast theirvotes through both the modes, voting done by e-
voting shall prevail and votes cast through physical Postal Ballot Formswill be
treated as invalid.

In case a Member is desirous of obtaining a printed Postal Ballot Form or a duplicate,
he or she may send an e-mail tocompanysecretary@kannurairport.in The Company
shall forward the same along with postage-prepaidself-addressed Business Reply
Envelope to the Member.

Voting rights shall be reckoned on the paid-up value of shares registered in the name
of the Members as on 29" January 2016.

In compliance with Sections 108 and 110 of the Companies Act, 2013 and the Rules
made thereunder, the Companyhas provided the facility to the Members to exercise
their votes electronically and vote on all the resolutions through thee -voting service
facility arranged by CDSL. The instructions for electronic voting are annexed to this
Notice.

A Member cannot exercise his vote by proxy on postal ballot.

. Members desiring to exercise their vote by physical postal ballot are requested to

carefully read the instructions printedin the Postal Ballot Form and return the Form
duly completed and signed, in the enclosed self-addressed Business ReplyEnvelope to
the Company, so that it reaches the Company not later than close of working hours
(ie. 17:00 Hours IST)on5"March, 2016. The postage will be borne by the Company.
However, envelopes containing postal ballots, if sent bycourier or registered / speed
post at the expense of the Members will also be accepted. If any postal ballot is
receivedafter 17:00 Hours IST on 5™March, 2016, it will be considered that no reply
from the Member has been received.

The Scrutinizer will submit his report to the Chairman after the completion of
scrutiny, and the result of the voting bypostal ballot will be announced by the
Chairman or Managing Director of the Company, at 11:00 Hours IST, on 10"March
2016 at the registered office and will also be displayed on the website of the Company
(www.kannurairport.in:-The resolution Would be deemed to have been passed, if
approved by the requisite majority, on 5""March, 2016, being the last date for receipt
of duly completed postal ballot form or e-voting.

All the material documents oooooreferred to in the explanatory statement will be

available for inspection at the registeredoffice of the Company during office hours on
all working days from the date of dispatch of the Notice till SthMarch, 2016.
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VOTING THROUGH ELECTRONIC MEANS

In compliance with the provisions of the Section 108 of the Companies Act, 2013 and Rule 20
of the Companies (Management and Administration) Rules 2014 as amended or re-enacted
from time to time, the Company is pleased to provide members facility to exercise their votes
for all the shareholder resolutions detailed in the notice of the Postal Ballot by electronic



means and the business may be transacted through remote e-voting. The Company has
engaged the services of CDSL as the authorized agency to provide the remote e-voting
facilities as per the instructions below.

Please read the instructions for the members for remote e-voting before exerc1smg the votes.
This communication forms an integral part of the Postal Ballot notice dated 5"February
2016, which is being sent to you along with the said notice. The notice of the Postal Ballot
and this communication are also available on the web site of the company
www.kannurairport.in

Instruction to members for remote e-voting as under:

1. Date and time of commencement of voting through electronic means: 7"February2016
10:00AM -

2.Date and time of end of voting through electronic means beyond which voting will not be
allowed: 5™March, 2016 at 5:00.PM .

Details of web site: www.evotingindia.com

Details of persons to be Contacted for issues relating to e-voting: M/s SKDC Consultants
Ltd., Kanapathy Towers, 3 Floor, 1391/A-1, Sathy Road, Ganapathy, Coimbatore -641 006
Phone +91 422 6549995, 253 9835-836, Fax +91 422 2539837, e-mail: info@skdc-
consultants.com website: www.skdc-consultants.com

The remote e-voting module shall be disabled for voting on 5™March, 2016 at 5:00.PM. Once
the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed to
change it subsequently. The voting right of shareholders shall be in pr IPortion to the
shareholding in the paid up equity share capital of the Company as on 29" January 2016
(cut-off date).

The Board of Directors has appointed ABVR& Associates, Company Secretaries, Ist Floor,
Room No.107, Hudson Building, Opp: LIC, Pattom, Trivandrum, Kerala as the Scrutinizer, to
scrutinize the e-voting process in a fair and transparent manner.

The instructions for shareholders voting electronically are as under:

(i) The voting period begins on 5 February 2016 10:00 am and ends on 5"March,
2016  at 5:00. pm During this period shareholders’ of the Company, holding
shares either in p Iyslcal form or in dematerialized form, as on the cut-off date
(record date) of 29" January 2016 may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.

(i)  The shareholders should log on to the e-voting website www.evotingindia.com

(iii)  Click on ‘shareholders’ tab

(iv)  Now Enter your User ID


http://www.kannurairport.in/
http://www.evotingindia.com/
mailto:info@skdc-consultants.com
mailto:info@skdc-consultants.com
http://www.skdc-consultants.com/
http://www.evotingindia.com/

a. Members holding shares in Physical Form should enter Folio Number
registered with the Company

(v)  Next enter the image Verification as displayed and Click on Login.

(vi)  Ifyou are a first time user follow the steps given below:
For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

e Members who have not wupdated their PAN with the
Company/Depository Participant are requested to use the the
sequence number in the PAN field.

DOB Enter the Date of Birth as recorded in your demat account or in the Company

records for the said demat account or folio in dd/mm/yyyy format

Dividend | Enter the Dividend Bank Details or date of Birth (in dd/mm/yyyy format) as

Bank recorded in the Company records in order to login.

details or | If the both the details are not recorded with the Company please enter the
Date  of | folio number in the Dividend Bank details field as mentioned in instruction
Birth (iv).

(DOB)

(vii)  After entering these details appropriately, click on “SUBMIT” tab.

(vii)

(ix)

(x)
(xi)

(xii)

(xiii)

(xiv)

(xv)

Members holding shares in physical form will then directly reach the Company
selection screen. However, members holding shares in demat form will now
reach “Password Creation” menu wherein they are required to mandatorily enter
their login password in the new password field. Kindly note that this password
is to be used by the demat holders for voting for resolutions at any other
company on which they are eligible to vote, provided that company opts for e-
voting through CDSL platform. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password
confidential.

For Members holding shares in physical form, the details can be used only for e-
voting on the resolutions contained in this Notice.

Click on the EVSN relevant to Kannur International Airport Ltd -

On the voting page, you will see RESOLUTION DESCRIPTION’ and against the
same the option “YES/NO” for voting. Select the option YES or NO as desired.
The option YES implies that you assent to the Resolution and option NO implies
that you dissent to the Resolution.

Click on the “RESOLUTION FILE LINK” if you wish to view the entire
Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on
“OK”, else to change your vote, click on “CANCEL” and accordingly modify your
vote.

Once you ‘CONFIRM’ your vote on the resolution, you will not be allowed to
change your vote.

You can also take out print of the voting done by you by clicking on “Click here to
print” option on the Voting page.




(xvi) If demat account holder has forgotten the changed password then Enter the

User ID and image verification code and Click on Forgot Password and enter the
details and prompted by the system.

(xvii) Note for non individual shareholders and custodians

Non-individual shareholder (Le. other than individuals, HUF, NRI, etc.) and
Custodian are required to log on to www.e-votingindia.com and register themselves
as Corporates.

A scanned copy of the registration form bearing the stamp and sign of the entity
should be e-mailed to helpdesk.evoting@cdslindia.com

After receiving the log in details, a compliance user should be created using the admin
login and password. The Compliance user would be able to link the account(s) for
which they wish to vote on.

The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on
approval of the accounts, they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (PoA) which they
have issued in favour of the Custodian, if any, should be uploaded in the pdf format in
the system for the scrutinizer to verify the same

(xviii) In case you have any queries or issues regarding e-voting, you may refer the

Frequently = Asked Questions (FAQs) and e-voting manual available at
www.evotingindia.com under help section or write an e-mail to
helpdesk.evoting@cdslindia.com
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Explanatory Statement pursuant to provisions of section 102 of the Companies Act
2013:-

The Company proposes to increase its capital base by mobilizing additional equity capital to
meet the cost for implementing the project, by private placement of shares pursuant to the
provisions of section 42 of the Companies Act, 2013, by offering 77,00,000 equity shares of Rs
100 each aggregating to Rs 77,00,00,000/-

Section 62 of the Act read with the Companies(Share Capital &Debentures) Rules, 2014
provides inter alia, that wherever it is proposed to increase the subscribed capital of the
Company by issue of further shares, such shares may be offered to any persons, whether or
not those persons are holders of the equity shares of the Company or employees of the
Company, if authorized by way of a special resolution.

Furthermore, as per section 42 of the Act, read with the rules framed thereunder, a company
offering or making an invitation to subscribe to securities on a private placement basis is
required to obtain the prior approval of the shareholders by way of a special resolution, for
each of the offers and invitations.

The approval of the members is accordingly being sought by way of a special resolution
under sections 42 and 62 of the Act read with the Rules made thereunder for the issue of
77,00,000 equity shares of Rs 100 each aggregating Rs77,00,00,000/-

The Company submits the following information for taking appropriate decision for
approval of the proposed resolution as set out in the Item No.1 of the notice of the meeting by
way of special resolution:

(@) The object of the issue: To raise the funds for long term financial needs of the
Company from the selected group of entities, Companies, Govt of Kerala and
Individual on private placement basis.

(b) The total numbers of shares to be issued: 77,00,000 equity shares of Rs 100 each

() The price band at which allotment is proposed: The issue will be made at a price of
Rs. 100/~ per share.

(d) The basis on which the price has been arrived at: Based on the certificate received
from M/s Sunod Kumar and Associates, Chartered Accountants,
Thiruvananthapuram. As per the valuation done, the price of the equity shares is Rs
100/- and hence the offer of equity share will be made at that price.

(¢) The relevant date on the basis of which price has been arrived at: The date of the
certificate is 18" May 2015,

() The Class or classes of persons to whom the allotment is proposed to be made: To
Public Sector Undertakings, Co-op Banks and Individuals.

() The Intention of promoters/directors/key managerial persons to subscribe to the
offer: Shri. MA Yusuffali, Director, intend to participate in the proposed allotment of
shares.



(h) Proposed time within which the allotment shall be completed: The Company expects
to complete the allotment of securities within 12 months from passing of special

()

()

(k)

(0

resolution.

The change in control, if any, in the Company that would occur consequent to the
offer-The Directors do not envisage any change in the control of the management by
the proposed allotment of shares .

The number of persons to whom allotment on preferential basis have already been
made during the year, in terms of No of shares and price: (From 01-04-2015 till 14-01-

2016)

No of persons- 4, price- Rs 100 per shares, Total No of shares-1,38,80,000.

The Justification for the allotment proposed to be made for consideration other than
cash together with valuation report of the Registered valuer:NA

The Pre and post issue Shareholding pattern of the Company is as under:

Category Pre — issue Post — issue
SL. No.of shares | % of share | No.of shares | % of share
No. held holding held holding
A. Promoters Holding:
1. Indian:
Government of Kerala 1,64,06,962 26.23 1,64,06,962 23.35
Sub Total 1,64,06,962 26.23 1,64,06,962 23.35
2. Foreign Promoters NIL NIL
Sub Total(A) 1,64,06,962 26.23 1,64,06,962 23.35
B Non- Promoters
holding:
1. Institutional Investors:
Kerala PSUs 13,20,000 2.11 23,20,000 3.30
Bharat Petroleum 1,70,00,000 27.17 1,70,00,000 24.20
Corporation Ltd
Airport  Authority  of 1,00,00,000 15.99 1,00,00,000 14.23
India
Kannur International
Airport Promotion 0 0 0 0
Society




Other Institutions: 57,85,200 9.25 57,85,200 8.23
Banks
2. Non- Institution:

Pvt. Corporate Bodies 6000 | 0.01 6000 0.01
Directors and Relatives 50,00,000 | 7.99 70,00,000 9.96
Individuals  (including 70,38,804 | 11.25 121,38,804 17.28
Co-op Banks)

Sub Total (B) 461,50,004 73.77 536,50,004 76.65
GRAND TOTAL 625,56,966 100 702,56,966 100

The proposed issue of equity shares as above may be made in one or more tranches.

In order to authorise to the Board for taking further action, it is necessary to pass the said

special resolution for private placement of shares as set out in the Item No 1 of the notice

Your Directors recommend resolutions No.1 set forth in the notice for your approval.

None of the Directors and Key Managerial Personnel of the company or their relatives except
Shri. MA Yusuffali and Dr.Shamsheer VP, Director and Additional Director respectively, are

concerned or interested in the proposed resolution.

05"February 2016
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A. | Promoters holding
1. Indian:
Government of 1,64,06,962 26.23 1,64,06,962 23.35
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Sub total 1,64,06,962 26.23 1,64,06,962 23.35
2. | Foreign promoters NIL NIL

Sub ~total(A) 1,64,06962 | 2623 | 164,06962 | 2335

Non-promoters

holding

Institutional
investors:

Kerala PSUs. 13,20,000 211 23,20,000 3.30

Bharat Petroleum 1,70,00,000 2717 1,70,00,000 24.20
Corporation Ltd

Airport Authority 1,00,00,000 15.99 1,00,00,000 14.23
of India

Kannur
International 0 0 0 0
Airport Promotion
Society

Other institutions 57,85,200 90.25 57,85,200 8.23

Non-Institution:

Pvt Corporate 6000 | 0.01 6000 0.01
Bodies

Directors and 50,00,000 | 7.99 70,00,000 0.96
relatives

Individuals 70,38,804 | 11.25 121,38,804 17.28
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