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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT AHMEDABAD
CA (CAA) NO. 25/NCLT/AHM/2017

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 - 232 read with other
relevant provisions of the Companies Act, 2013;

And

In the matter of Adani Petronet (Dahej) Port Private
Limited;

And

In the matter of Scheme of Arrangement between Adani
Petronet (Dahej) Port Private Limited and The Adani
Harbour Services Private Limited and their respective
shareholders and creditors;

Adani Petronet (Dahej) Port Private Limited, a
company incorporated under the provisions of the
Companies Act, 1956 and having its registered office
at Adani House, Near Mithakhali Six Roads,
Navrangpura, Ahmedabad-380 009, Gujarat, India. ¢ wweeene Applicant Company

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF THE APPLICANT COMPANY
To,
The unsecured creditors of Adani Petronet (Dahej) Port Private Limited (the “Applicant Company”):

TAKE NOTICE that by a final order made on the 18" day of April 2017 in the abovementioned Company
Application (the "Order”), the Hon'ble National Company Law Tribunal, Bench, at Ahmedabad (“NCLT") has
directed that a meeting of the unsecured creditors of the Applicant Company, be convened and held at J.B.
Auditorium, Ahmedabad Management Association, Dr. Vikram Sarabhai Marg, ATIRA, Ahmedabad-380 015,
Gujarat, India, on Saturday, the 27"day of May 2017 at 12.00 noon (1200 hours) for the purpose of considering,
and if thought fit, approving, with or without modification(s), the arrangement embodied in the Scheme of
Arrangement between Adani Petronet (Dahej) Port Private Limited and The Adani Harbour Services Private
Limited and theirrespective shareholders and creditors (“Scheme”).

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the unsecured
creditors of the Applicant Company, will be held at J.B. Auditorium, Ahmedabad Management Association,
Dr. Vikram Sarabhai Marg, ATIRA, Ahmedabad-380 015, Gujarat, India, on Saturday, the 27" day of May 2017 at
12.00 noon (1200 hours),at which place, day, date and time you are requested to attend. At the meeting, the
following resolution will be considered and if thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of Sections 230 - 232 and other applicable provisions of the Companies
Act, 2013, the rules, circulars and notifications made thereunder (including any statutory modification or re-enactment
thereof) as may be applicable and subject to the provisions of the Memorandum and Articles of Association of the
Company and subject to the approval of Hon'ble National Company Law Tribunal, Bench, at Ahmedabad (“NCLT”) and
subject to such other approvals, permissions and sanctions of requlatory and other authorities, as may be necessary and
subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory or other
authorities, while granting such consents, approvals and permissions, which may be agreed to by the Board of Directors
of the Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and include one or more
Committee(s) constituted/to be constituted by the Board or any person(s) which the Board may nominate to exercise its
powers including the powers conferred by this resolution), the arrangement embodied in the Scheme of Arrangement
between Adani Petronet (Dahej) Port Private Limited and The Adani Harbour Services Private Limited and their
respective shareholders and creditors (“Scheme”) placed before this meeting and initialled by the Chairman of the
meeting for the purpose of identification, be and is hereby approved.
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RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it
may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and
effectively implement the arrangement embodied in the Scheme and to accept such modifications, amendments,
limitations and/or conditions, if any, which may be required and/or imposed by the NCLT while sanctioning the
arrangement embodied in the Scheme or by any authorities under law, or as may be required for the purpose of resolving
any questions or doubts or difficulties that may arise including passing of such accounting entries and /or making such
adjustments in the books of accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit
and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that
a proxy in the prescribed form, duly signed by you or your authorised representative, is deposited at the
registered office of the Applicant Company at Adani House, Near Mithakhali Six Roads, Navrangpurs,
Ahmedabad-380 009, Gujarat, India, not later than 48 (forty eight) hours before the time fixed for the aforesaid
meeting. The form of proxy can be obtained free of charge from the registered office of the Applicant Company.

Copies of the Scheme and of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of
the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, along with the enclosures as indicated in the Index, can be obtained free of charge at the registered
office of the Applicant Company at Adani House, Near Mithakhali Six Roads, Navrangpura,
Ahmedabad-380 009, Gujarat, India or at the office of its advocates, M/s. Singhi & Co., Singhi House, 1, Magnet
Corporate Park, Near Sola Bridge, S. G. Highway, Ahmedabad - 380 059, Gujarat, India.

NCLT has appointed Mr. Sabyasachi Hajara, an Independent Director of the Applicant Company and in his
absence, Mrs. Birva Patel, an Independent Director of the Applicant Company and in her absence, Mr. B. Ravi, a
Director of the Applicant Company to be the Chairman/Chairperson of the said meeting including for any
adjournment or adjournments thereof.

The Scheme, if approvedin the aforesaid meeting, will be subject to the subsequent approval of NCLT.

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme
and the otherenclosures asindicatedinthelndex are enclosed.

Sd/-
Birva Patel
Chairperson appointed for the meeting

Dated this 19" day of April 2017

Registered office: AdaniHouse,
Near Mithakhali Six Roads,
Navrangpura,
Ahmedabad-380 0009,
Gujarat, India.

Notes:
1. All alterations made in the Form of Proxy should be initialed.
2. Only unsecured creditors of the Applicant Company may attend and vote either in person or by proxy

(a proxy need not be an unsecured creditor of the Applicant Company) orin the case of a body corporate,
by a representative authorised under Section 113 of the Companies Act, 2013 at the meeting of the
unsecured creditors of the Applicant Company. The authorised representative of a body corporate which
isan unsecured creditor of the Applicant Company may attend and vote at the meeting of the unsecured
creditors of the Applicant Company provided a certified true copy of the resolution of the board of
directors or other governing body of the body corporate authorising such representative to attend and
vote at the meeting of the unsecured creditors of the Applicant Company is deposited at the registered
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10.

1.

12.

office of the Applicant Company not later than 48 (forty eight) hours before the scheduled time of the
commencement of the meeting of the unsecured creditors of the Applicant Company. The Form of Proxy
canbeobtained free of charge at the registered office of the Applicant Company.

The quorum of the meeting of the unsecured creditors of the Applicant Company shall be 5 (five)
unsecured creditors of the Applicant Company, presentin person.

The form of proxy can be obtained free of charge from the registered office of the Applicant Company.

Unsecured creditor or his proxy, attending the meeting, is requested to bring the Attendance Slip duly
completed andsigned.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by
the unsecured creditors at the registered office of the Applicant Company between 10.00 a.m. and 12.00
noonon all days (except Saturdays, Sundays and public holidays) upto the date of the meeting.

NCLT by its said Order has directed that a meeting of the unsecured creditors of the Applicant Company
shall be convened and held at J.B. Auditorium, Ahmedabad Management Association, Dr. Vikram
Sarabhai Marg, ATIRA, Ahmedabad-380 015, Gujarat, India, on Saturday, the 27" day of May 2017 at 12.00
noon (1200 hours), for the purpose of considering, and if thought fit, approving, with or without
modification(s), the arrangement embodied in the Scheme. Unsecured creditors would be entitled to
voteinthe said meeting eitherin person orthrough proxy.

Inaccordance with the provisions of Sections 230 — 232 of the Companies Act, 2013, the Scheme shall be
acted upon only if a majority in number representing three fourth in value of the unsecured creditors of
the Applicant Company, voting in person or by proxy, agree to the Scheme.

The Notice, together with the documents accompanying the same, is being sent to the unsecured
creditors by courier service. The Notice will be displayed on www.adaniports.com.

The notice convening the meeting, the date of dispatch of the notice and the Explanatory Statement,
amongst others, will be published through advertisement in the following newspapers, namely, (i) Indian
Express (Ahmedabad Edition) in the English language; and (ii) translation thereof in Sandesh
(Ahmedabad Edition) in the Gujaratilanguage.

Mr. Chirag Shah, Practicing Company Secretary (Membership No. FCS 5545/COP 3498)has been
appointed as the scrutinizer to conduct the voting process through ballot or polling at the venue of the
meetinginafairandtransparent manner.

The scrutinizer will submit his report to the Chairman of the meeting after completion of the scrutiny of
the votes cast by the unsecured creditors of the Applicant Company through ballot or polling paper at the
venue of the meeting. The scrutinizer's decision on the validity of the vote shall be final. The results of
votes cast through ballot or polling paper at the venue of the meeting will be announced on or before
29"day of May 2017 at the registered office of the Applicant Company. The results, together with the
scrutinizer's Reports, will be displayed at the registered office of the Applicant Company.

Encl.: As above



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT AHMEDABAD
CA (CAA) NO. 25/NCLT/AHM/2017

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 - 232 read with other
relevant provisions of the Companies Act, 2013;

And

In the matter of Adani Petronet (Dahej) Port Private
Limited;

And

In the matter of Scheme of Arrangement between Adani
Petronet (Dahej) Port Private Limited and The Adani
Harbour Services Private Limited and their respective
shareholders and creditors;

Adani Petronet (Dahej) Port Private Limited, a
company incorporated under the provisions of the
Companies Act, 1956 and having its registered office
at Adani House, Near Mithakhali Six Roads,
Navrangpura, Ahmedabad-380 009, Gujarat, India. wee Applicant Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF
THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant to the final order dated 18" day of April 2017, passed by the Hon'ble National Company Law
Tribunal, Bench, at Ahmedabad (the “NCLT”), in CA(CAA) No. 25/NCLT/AHM/2017 ("Order"),
a meeting of the unsecured creditors of Adani Petronet (Dahej) Port Private Limited (hereinafter referred
to asthe “"Applicant Company” or the “Transferor Company” as the context may admit) is being convened
at J.B. Auditorium, Ahmedabad Management Association, Dr. Vikram Sarabhai Marg, ATIRA, Ahmedabad-
380 015, Gujarat, India, on Saturday, the 27" day of May 2017 at 12.00 noon (1200 hours), for the purpose
of considering, and if thought fit, approving, with or without modification(s), the Scheme of Arrangement
between the Applicant Company and The Adani Harbour Services Private Limited (hereinafter referred to
as the “Transferee Company”) and their respective shareholders and creditors under Sections 230 - 232
and other applicable provisions of the Companies Act, 2013 (the “Scheme”). The Transferor Company and
the Transferee Company are together referred to as the "Companies”. A copy of the Scheme, which has
been, inter alios, approved by the Board of Directors of the Applicant Company at its meeting held on
22" day of March 2017, is enclosed as Annexure 1. Capitalised terms used herein but not defined shall
have the meaning assigned to them in the Scheme unless otherwise stated.

2. In terms of the said Order, the quorum for the said meeting shall be 5 (five) unsecured creditors presentin
person. Further in terms of the said Order, NCLT, has appointed Mr. Sabyasachi Hajara, an Independent
Director of the Applicant Company and in his absence, Mrs. Birva Patel, an Independent Director of the
Applicant Company and in her absence, Mr. B. Ravi, a Director of the Applicant Company to be the
Chairman/Chairpersonof the said meetingincluding forany adjournment or adjournments thereof,

3. This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the
Companies Act, 2013 (the “Act”) read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (the “Rules”).

4, Inaccordance with the provisions of Sections 230 - 232 of the Act, the Scheme shall be acted upon only if
a majority in number representing three fourths in value of the unsecured creditors, or class of unsecured
creditors, of the Applicant Company, as the case may be, voting in person or by proxy agree to the Scheme.
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Interms of the Order dated 18™day of April 2017, passed by the NCLT, in CA(CAA) No. 25/NCLT/AHM/2017,
if the entries in the records/registers of the Applicant Company in relation to the number or value, as the
case may be, of the unsecured creditors are disputed, the Chairman of the meeting shall determine the
numberorvalue, asthe case may be, forthe purposes of the said meeting.

Particulars of the Transferor Company

6.

10.

1.

The Transferor Company is a company incorporated on 28™day of January 2003 under the provisions of
the Companies Act, 1956 in the name of Adani Petronet (Dahej) Port Private Limited. The Transferor
Companyisanunlisted public limited company. The Transferor Companyis a subsidiary of Adani Ports and
Special Economic Zone Limited ("“APSEZ") and that APSEZ holds 74% of the paid-up equity share capital of
the Transferor Company. The Transferor Company is a joint venture company between Petronet LNG
Limited and APSEZ. There has been no change in the name of the Transferor Company in the last five (5)
years. The Corporate Identification Number of the Transferor Company is U63012GJ2003PTC041919.
The Permanent Account Numberof the Transferor Company is AAECA5046R.

The registered office of the Transferor Company is situated at Adani House, Near Mithakhali Six Roads,
Navrangpura, Ahmedabad- 380 009, Gujarat. There has been no change in the registered office address
of the Transferor Company in the last five (5) years. The e-mail address of the Transferor Company is
apdppl_secretarial@adani.com

The objects for which the Transferor Company has been established are set out in its Memorandum of
Association. The main object of the Transferor Company is, as follows:

“UIl [A]

1. To promote, develop, finance, establish, design, construct, equip, operate, maintain, modify, upgrade the
port at Dahej in the State of Gujarat (“Port”) for all types of cargo (excluding liquefied natural gas) and its
ancillary facilities including the dredging, jetties, single point mooring, closed & open warehouses, silos,
storage tanks, pipelines, container yards, container freight station, inland container depots, railway,
approach & internal roads, minor and major bridges, flyovers, inter-changes, culverts, links, mechanized
handling systems &equipments, buildings, restaurants, commercial premises, water supply, power
generation & transmission, communication, hoardings, toll booths, electric fittings, drains, waterways of all
and any kind of infrastructure facilities required for Port. To sublease land, subcontract & hire handling
systems, equipments and tugs. To carry on business as conservator, developer, terminal operator, agents,
clearer & forwarder, warehouse keeper, fleet owner, charterer, container operator, stevedores, surveyor,
multi model, cargo consolidator, tug operator and to charge and collect fees, cess, rents, royalties and tolls
from the users of the Port and/or any other ancillary facilities and to retain and appropriate receivables.”

There hasbeennochangeinthe object clause of the Transferor Company in the last five (5) years.

The Transferor Company is a developer and operator of coal handling terminal at Dahej, Gujarat. The
Transferor Company is also carrying on marine business operations involving piloting and movement of
vessels using tugs, berthing and de-berthing of vessels using tugs, marine logistic support services,
towage and transhipment within in-land waterways, in coastal waters and sea (“Marine Business”).

The authorised, issued, subscribed and paid up share capital of the Transferor Company as at 31 day of
March 2017 was asunder:

Share Capital Amount (inRs.)
Authorized Share Capital

35,00,00,000 Equity Sharesof Rs. 10 each 350,00,00,000
TOTAL 350,00,00,000
Issued, Subscribed and Paid-Up Share Capital

34,61,53,846 fully paid up Equity Shares of Rs. 10 each 346,15,38,460
TOTAL 346,15,38,460

Subsequent to 31*day of March 2017 there has been no change in the share capital of the Transferor
Company.

Particulars of the Transferee Company

12.

The Transferee Company is a company incorporated on 2™ day of September 2009 under the provisions of
the Companies Act, 1956 in the State of West Bengal in the name of TM Harbour Services Private Limited.
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13.

14,

15.

16.

17.

The name of TM Harbour Services Private Limited was changed to The Adani Harbour Services Private
Limited with effect from 22™ day of December 2016. The registered office of the Transferee Company
was shifted from the State of West Bengal to the State of Gujarat vide Certificate of Registration dated
24" day of February 2017. The Transferee Company is an unlisted public limited company. The Transferee
Company is awholly owned subsidiary of APSEZ. Except as stated hereinabove, there has been no change
in the name of the Transferee Company in the last five (5) years. The Corporate Identification Number of
the Transferee Company is U61100GJ2009FTC095953. The Permanent Account Number of the
Transferee Companyis AADCT2719D.

The registered office of the Transferee Company is situated at Adani House, Near Mithakhali Six Roads,
Navrangpura, Ahmedabad- 380 009, Gujarat. Before 24™ February 2017, the registered office of the
Transferee Company was situated at Tata Centre, 43, JawaharLal Nehru Road, Kolkata-700071, West
Bengal. Except the aforesaid, there has been no changeinthe registered office address of the Transferee
Company in the last five (5) years. The e-mail address of the Transferee Company is
tahspl_secretarial@adani.com

The objects for which the Transferee Company has been established are set out in its Mlemorandum of
Association. The main objects of the Transferee Company are as follows:

U1 (A)

1. To own, acquire, purchase, charter, hire, equip, operate and maintain ships, tugs, barges, boats, supply
vessels, offshore support vessels, etc. and barges for river and provide marine services for ports,
harbours, oil installations, and other industries.

2. To provide all kinds of marine services viz. pilotage and mooring, laying and maintenance of pipelines and
buoys including SBMs etc., to the off-shore oil industries, marine logistics support services, towage,
lighterage, transshipment etc.

3. To transport and convey cargo within harbours, rivers, coastal waters etc. including heavylift cargoes,
project cargo, bulk and break bulk cargoes.

4. To carry on the business of marine salvage, wreck removal, debris removal, under water work, scrapping
andrecycling.”

There hasbeennochangeinthe object clause of the Transferee Company in the last five (5) years.

The Transferee Company is carrying on marine business operations at Dhamra, Odisha, involving piloting
and movement of vessels using tugs, berthing and de-berthing of vessels using tugs, marine logistic
supportservices, towage and transhipment withinin-land waterways, in coastal waters and sea.

The Authorised, Issued, Subscribed and Paid up Share Capital of the Transferee Company as on 31*day of
March 2017 was as follows:

Share Capital Amount (inRs.)
Authorized Share Capital

8,00,00,000 Equity Shares of Rs. 10 each 80,00,00,000
TOTAL 80,00,00,000
Issued, Subscribed and Paid-Up Share Capital

5,76,92,155 fully paid up Equity Shares of Rs. 10 each 57,69,21,550
TOTAL 57,69,21,550

Subsequent to 31*day of March 2017 there has been no change in the share capital of the Transferee
Company.

Description and Rationale for the Scheme

18.

The Scheme provides for transfer and vesting of the Marine Business Undertaking of the Transferor
Company with effect from the Appointed Date, as a going concern, on Slump Sale basis, and for which a
lump sum cash consideration shall be paid by the Transferee Company to the Transferor Company, in
accordance with Section 2 (42C) of the IT Act and for matters consequential, incidental, supplemental
and/or otherwise integrally connected therewith. The proposal is to be implemented in terms of the
Scheme under Sections 230 - 232 of the Act.



19.

Therationale forthe Schemeisasunder:

Both, the Transferor Company and the Transferee Company are carrying on marine business.
Consolidating the similar businesses within one company would enable the business activities to be
carried out with greater focus and specialization for sustained growth. It is expected that the proposed
consolidation will allow more focused strategy, standardization in operations, operating cost
optimization, better monitoring and utilization of assets, effective co-ordination with customers whichin
turn would enhance shareholder's value.

Corporate Approvals

20.

21.

22.

23,

The proposed Scheme, was placed before the Audit Committee of the Transferor Company at its meeting
held on 22™ day of March 2017. The Audit Committee of the Transferor Company took into account the
Valuation Report, dated 22" day of March 2017, issued by BS R & Associates LLP, Chartered Accountants
(the "Valuation Report”). A copy of the Valuation Report is enclosed as Annexure 2. The Valuation Report
is also open for inspection. The Audit Committee based on the aforesaid, inter alia, recommended the
Scheme to the Board of Directors of the Transferor Company forits approval.

The Scheme along with the Valuation Report was placed before the Board of Directors of the Transferor
Company, at its meeting held on 22" day of March 2017. The report of the Audit Committee was also
submitted to the Board of Directors of the Transferor Company. Based on the aforesaid, the Board of
Directors of the Transferor Company approved the Scheme.The meeting of the Board of Directors of the
Transferor Company, held on 22"day of March 2017, was attended by 6 (six) directors (namely, Mr. Karan
Adani, Capt. Anil Kishore Singh, Mr. B. Ravi, Mr. R. K. Garg and Mrs. Birva Patel in person and by Mr.
Sabyasachi Hajara through video conference). Mr. Sabyasachi Hajara who had participated through
video conferencing, did not participate in the voting of the resolution. None of the directors of the
Transferor Company who attended the meeting, voted against the Scheme. Thus, the Scheme was
approved unanimously by the directors, who attended and voted at the meeting.

The proposed Scheme, was placed before the Audit Committee of the Transferee Company at its meeting
held on 22™day of March 2017. The Audit Committee of the Transferee Company took into account the
Valuation Report. The Audit Committee based on the aforesaid, inter alia, recommended the Scheme to
the Board of Directors of the Transferee Company forits approval.

The Scheme along with the Valuation Report was placed before the Board of Directors of the Transferee
Company, at its meeting held on 22"day of March 2017. The report of the Audit Committee was also
submitted to the Board of Directors of the Transferee Company. Based on the aforesaid, the Board of
Directors of the Transferee Company approved the Scheme. The meeting of the Board of Directors of the
Transferee Company, held on 22"day of March 2017, was attended by 5 (five) directors (namely, Capt.
Unmesh Abhyankar, Mr. Ennarasu Karunesan, Mr. Subrat Tripathy, Mr. Mukesh Shah and Dr. Chitra
Bhatnagarin person). None of the directors of the Transferee Company who attended the meeting voted
against the Scheme. Thus, the Scheme was approved unanimously by the directors, who attended and
voted at the meeting.

Approvals and actions takenin relation to the Scheme

24.

25.

The Companies or any of them would obtain necessary approvals/sanctions/no objection(s) from the
regulatory or other governmental authorities in respect of the Scheme in accordance with law, if so
required.

The applications along with the annexures thereto (which includes the Scheme) were filed by the
Companieswith the NCLT, on 30"day of March 2017.

Salient extracts of the Scheme

26.

The salient extracts of the Scheme are asunder:
A. “Appointed Date” means 1" April 2016.

B. "Effective Date” means the last of the dates on which all conditions, matters and filings referred to
in Clause 23 of the Scheme have been fulfilled and necessary orders, approvals and consents
referred to therein have been obtained. References in this Scheme to the date of “coming into
effect of this Scheme” or “effectiveness of this Scheme” shall mean the Effective Date.

C. “Encumbrance” or "Encumber” shall mean any: (i) encumbrance including without limitation any
security interest, claim, mortgage, pledge, charge, hypothecation, lien, lease, assignment, deed of
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trust, title retention, deposit by way of security, beneficial ownership (including usufruct and
similar entitlements), or any other similar interest held by the third person; (ii) security interest or
other encumbrance of any kind securing, or conferring any priority of payment in respect of, any
obligation of any person, including without limitation any right granted by a transaction which, in
legal terms, is not the granting of security but which has an economic or financial effect similar to
the granting of security under applicable Law; (iii) right of pre-emption, right of first offer, or
refusal or transfer restriction in favour of any person; and/or (iv) any adverse claim as to title,
possession or use.

“IT Act” means the Income-tax Act, 1961 and rules made thereunderand shallinclude any statutory
modification,amendment, or re-enactment thereof forthe time beinginforce.

“Marine Business Employees” shall mean all the employees of the Transferor Company employedin
the Marine Business Undertaking.

“Marine Business Liabilities” shall have the meaning set forth in Clause 7.1 of the Scheme.

“Marine Business Undertaking” means all the business, undertakings, activities, operations,
properties and liabilities pertaining to the Marine Business, on a going concern basis, and shall
mean and include, without limitation:

a) all the assets and properties of Marine Business, tangible or intangible, real or personal, in
possession or reversion, including tugs, associated equipments, fire fighting systems,
equipments for fighting oil spill along with oil spill dispersion and spray boom, stores,
benefits of use of premises, current assets (including inventories, loans and advances),
supplies, computers, communication facilities, installations, tools and plants, furniture,
fixtures, office equipments, appliances, accessories, insurances, actionable claims, bank
balances, deposits including accrued interest thereto with Government, semi-Government,
local and other authorities and bodies, customers and other persons, provisions and tax
related assets/credits appertaining or relatable to Marine Business;

b) all permits, licences, permissions, approvals, clearances, consents, benefits, registrations,
rights, entitlements, credits, certificates (including International Convention on the Control
of Harmful Anti-Fouling Systems on Ships together with Record of Anti-Fouling Systems;
Minimum Safe Manning Document issued under the provisions of International Convention
for the Safety of Life at Sea, 1974; Certificate of Indian Registry along with Certificate of
Survey issued under the provisions of Merchant Shipping Act, 1958; International Tonnage
Certificate issued under the provisions of the International Convention on Tonnage
Measurement of Ships, 1969; Certificate of class issued by Indian Register of Shipping;
General Trading/Specific Period Licence; Indian river sea safety Certificate issued by Indian
Register of Shipping as per River Sea Vessel Type Rules; Continuous Synopsis Record issued
by MMD/DG Shipping; Maritime Mobile Station Licence issued by Wireless Planning
Commission, Hull & Machinery Insurance Certificate; Personal & Indemnity Cover for wreck
removal & oil spill recovery and Harbour craft licence issued by Gujarat Maritime Board for
operating within their area of water), awards, sanctions, allotments, no objection
certificates, exemptions, concessions, liberties and advantages (including licences/permits
granted/issued/given by any Governmental Authority for the purpose of carrying on the
Marine Business or in connection therewith) including those relating to privileges, powers,
facilities of every kind and description of whatsoever nature and the benefits thereto that
pertain tothe Marine Business;

c) all contracts, agreements, purchase/service orders, operation and maintenance contract,
memorandum of understanding, memorandum of undertakings, memorandum of agreed
points, minutes of meetings, expression of interest, arrangements, agreement with
customers, purchase and other agreements with the supplier/manufacturer of goods/
service providers, undertakings, deeds, insurance covers and claims, clearances and other
instruments of whatsoever nature and description, whether written, oral or otherwise and
all the rights, title, interests, claims and benefits thereunder pertaining to the Marine
Business;

d) all rights to use and avail telephones, facsimile, email, internet, leased line connections and
installations, utilities, reserves, provisions, funds, benefits of assets or properties or other
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interests held in trusts, registrations, contracts, engagements, arrangements of all kind,
privileges and all other rights, easements, liberties and advantages of whatsoever nature and
wheresoever situated belonging to orin the ownership, power or possession and in control of
orvestedin or granted in favour of or enjoyed by the Transferor Company pertaining to orin
connection with or relating to the Transferor Company in respect of the Marine Business
and all other interests of whatsoever nature belonging to or in the ownership, power,
possession or control of or vested in or granted in favour of or held for the benefit of or
enjoyed by the Transferor Company and pertaining to the Marine Business;

e) all books, records, files, papers, engineering and process information, software licenses
(whether proprietary or otherwise), applications (including hardware, software, source
codes, parameterization and scripts), test reports, computer programmes, drawings,
manuals, data, databases including databases for procurement, commercial and
management, catalogues, brochures, pamphlets, quotations, product registrations, dossiers,
product master cards, lists of present and former customers and suppliers including service
providers, other customer information, customer credit information, customer/supplier
pricing information, and all other books and records, whether in physical or electronic form
that pertain to the Marine Business;

f) advantages of whatsoever nature and wheresoever situate belonging to orin the ownership,
power or possession and in the control of or vested in or granted in favour of or enjoyed by
the Transferor Companyin relation to the Marine Business, including all intellectual property
rightsusedinrelation to the Marine Business;

Q) all debts, liabilities including contingent liabilities, duties, taxes and obligations of the
Transferor Company pertaining to the Marine Business and/or arising out of and/or relatable
to the Marine Business;

h) all the Transferor Company Employees employed in the Marine Business as on the Effective

Date;
i) alllegal orother proceedings of whatsoever nature that pertain to the Marine Business;
Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or employee
pertains or does not pertain to the Marine Business or whether it arises out of the activities or
operations of the Marine Business, the same shall be decided by mutual agreement between Board
of Directors of the Transferor Company and the Transferee Company.

“NCLT"” means the National Company Law Tribunal, Bench, at Ahmedabad.

"Remaining Business” shall mean all the undertakings, businesses, activities, operations, assets and
liabilities of the Transferor Company, other than those comprised in the Marine Business
Undertaking.

“Slump Sale” means Slump Sale as defined under Section 2(42C) of the IT Act.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Marine
Business Undertaking (including all the estate, assets, rights, claims, title, interest and authorities
including accretions and appurtenances of the Marine Business Undertaking) shall, subject to the
provisions of the Clause 5 of the Scheme in relation to the mode of transfer and vesting and
pursuant to Section 232(4) of the Act and without any further act or deed, be transferred to and
vested in the Transferee Company or be deemed to have been transferred to and vested in the
Transferee Company as a going concern basis by way of a Slump Sale, so as to become as and from
the Appointed Date, the estate, assets, rights, claims, title, interest and authorities of the
Transferee Company, subject to the provisions of this Scheme in relation to Encumbrances in
favour of banks and/or financial institutions.

In respect of such of the assets of the Marine Business Undertaking as are movable in nature or are
otherwise capable of transfer by delivery of possession or by endorsement and delivery, the same
shall be so transferred by the Transferor Company, upon the coming into effect of this Scheme, and
shall become the property of the Transferee Company as an integral part of the Marine Business
Undertaking with effect from the Appointed Date pursuant to the provisions of Section 232 of the
Actwithout requiring any deed orinstrument of conveyance for transfer of the same, subject to the
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provisions of the Scheme in relation to Encumbrances in favour of banks and/or financial
institutions.

Without prejudice to the generality of the foregoing, upon the effectiveness of this Scheme, the
Transferee Company will be entitled to all the intellectual property rights of the Transferor
Company in relation to the Marine Business Undertaking. The Transferee Company may take such
actions as may be necessary and permissible to get the same transferred and/or registered in the
name of the Transferee Company.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme including
Clause 7 of the Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature in relation to the Marine Business Undertaking, to which the
Transferor Company is a party or to the benefit of which the Transferor Company may be eligible,
and which is subsisting or have effect immediately before the Effective Date, shall continue in full
force and effect against or in favour, as the case may be, of the Transferee Company and may be
enforced as fully and effectually as if, instead of the Transferor Company, the Transferee Company
had been a party or beneficiary orobligee thereto.

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, obligations
incurred, duties of any kind, nature or description (including contingent liabilities which arise out
of the activities or operations of the Marine Business Undertaking) of the Transferor Company as
on the Appointed Date and relatable to the Marine Business Undertaking ("Marine Business
Liabilities”) shall, without any further act or deed, be and stand transferred to and be deemed to be
transferred to the Transferee Company to the extent that they are outstanding as on the Effective
Date and shall become the debts, liabilities, loans, obligations and duties of the Transferee
Company which shall meet, discharge and satisfy the same.

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, whether civil
or criminal (including before any statutory or quasi-judicial authority or tribunal), by or against the
Transferor Company and relating to the Marine Business Undertaking, under any statute, whether
pending on the Appointed Date or which may be instituted any time thereafter, shall be continued
and enforced by or against the Transferee Company after the Effective Date. The Transferor
Company shallin no event be responsible or liable in relation to any such legal or other proceedings
against the Transferee Company. The Transferee Company shall be added as party to such
proceedings and shall prosecute or defend such proceedings in co-operation with the Transferor
Company.

Upon the coming into effect of this Scheme, the Marine Business Employees in relation to the
Marine Business Undertaking (the “Transferred Employees”) shall become the employees of the
Transferee Company with effect from the Effective Date, and, subject to the provisions hereof, on
terms and conditions not less favourable than those on which they are employed by the Transferor
Company in the Marine Business Undertaking and without any interruption of, or break in, service
as a result of the transfer of the Marine Business Undertaking. The Transferee Company agrees
that for the purpose of payment of any compensation, gratuity and other terminal benefits, the
past services of the Transferred Employees with the Transferor Company shall also be taken into
account,and agrees and undertakes to pay the same as and when payable.

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall
continue to belong to and be vested in and be managed by the Transferor Company subject to the
provisions of this Scheme in relation to Encumbrancesin favour of banks and/or lenders.

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the
Marine Business Undertaking of the Transferor Company in the Transferee Company by way of
Slump Sale on a going concern basis, in accordance with the terms of this Scheme and pursuant to
the provisions of Sections 231-232 and other relevant provisions of the Act, the Transferee
Company shall pay a lump sum consideration of INR 18 crores (Rupees Eighteen Crores only) to the
Transferor Company as adjusted by the loansand interests accrued thereon, if any.

Uponthe cominginto effect of the Scheme and with effect from the Appointed Date:

a) The Transferor Company shall de-recognize from its books, the book value of assets and
liabilities of the Marine Business Undertaking, transferred to the Transferee Company
including the rights, interests and obligations of the Transferor Company in such assets and
liabilitiesunder the Scheme.
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b) In compliance with the Indian Accounting Standards (Ind AS), the difference between the
lump sum consideration as per Clause 17 of the Scheme and the book value of the net assets,
if any pertaining to the Marine Business Undertaking, shall be recognized in the statement
of profitand loss of the Transferor Company.

c) For the purpose of sub-clause (b) above, the book value of net assets shall be computed as
the value of assets less the value of the liabilities of the Transferor Company, pertaining to
the Marine Business Undertaking transferred to and vested in the Transferee Company.

u. The Transferee Company shall account for the transfer and vesting of the Marine Business
Undertaking in its books of account as per the "Pooling of Interest Method” prescribed under
Indian Accounting Standard 103 - “"Business Combinations” notified under Section 133 of the
Companies Act, 2013 read with relevant rules issued thereunder and other applicable accounting
standards prescribed under the Act.

V. All the assets and liabilities of the Transferor Company pertaining to Marine Business Undertaking
shall stand transferred to, and the same shall be recorded by, the Transferee Company at their
respective carrying amount and in the same form as appearing in the books of the account of the
Transferor Company.

W. The amount of inter-company balances, transactions or investments, if any, between the
Transferor Company pertaining to the Marine Business Undertaking and the Transferee Company,
appearing in the books of accounts of the Transferor Company and the Transferee Company, shall
stand cancelled without any furtheract or deed.

X. If considered appropriate for the purpose of application of uniform accounting methods and
policies between the Transferor Company and the Transferee Company, the Transferee Company
may make suitable adjustments and reflect the effect thereof in the Capital Reserve Account of
the Transferee Company.

Y. Thecominginto effect of this Scheme is conditional upon and subject to:

a) this Scheme being approved by the respective requisite majorities of the classes of
members and creditors (where applicable) of the Companies as required under the Act and
the requisite orders of the NCLT, or dispensation having been received from the NCLT in
relationto obtaining such approval from the shareholders and/or creditors;

b) the NCLT having accorded its sanctionto the Scheme; and

c) the certified copies of the orders of the NCLT approving this Scheme being filed with the
registrar of companies.

Z. Upon the coming into effect of this Scheme, the accounts of the Transferor Company and the
Transferee Company, as and from the Appointed Date, shall be reconstructed in accordance with
and pursuant to the terms of this Scheme.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof.
The aforesaid are only some of the salient extracts thereof.

Other matters

27. Summary of the Valuation Reportincluding the basis of valuationis enclosed as Annexure 3.

28. The accounting treatment as proposed in the Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Act. The certificates issued by the respective Statutory Auditors of
the Companies are openforinspection.

29. Underthe Scheme, an arrangementis sought to be entered into between the Transferor Company and its

equity shareholders (i.e. promoter shareholders) as the Marine Business Undertaking of the Transferor
Company shall stand transferred to and vested in the Transferee Company.

In respect of the Scheme, an arrangement is sought to be entered into between the Transferor Company
andits creditors though no liabilities of the creditors of the Transferor Company is being reduced or being
extinguished underthe Scheme.

As on date, the Transferor Company has no outstanding towards any public deposits or debentures and
therefore, the effect of the Scheme on any such public deposit holders or debentureholders or deposit
trustees ordebenture trustees do not arise.
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30.

31.

32.

33.

Under clause 9 of Part Il of the Scheme, on and from the Effective Date, the Transferee Company
undertakes to engage the employees of the Transferor Company, engaged in or in relation to the Marine
Business Undertaking, on the same terms and conditions on which they are engaged by the Transferor
Company without any interruption of service and in the same manner as provided under clause 9 of Part |
of the Scheme. In the circumstances, the rights of the employees of the Transferor Company, engaged in
orin relation to the Marine Business Undertaking, would in no way be affected by the Scheme. Further,
the employees engaged in the Remaining Business of the Transferor Company shall continue to be
employed by the Transferor Company.

There is no effect of the Scheme on the Key Managerial Personnel and/or the Directors of the Transferor
Company.

Further, none of the Directors, Key Managerial Personnel (as defined under the Companies Act, 2013 and
Rules framed thereunder) of the Transferor Company and their respective relatives (as defined under the
Companies Act, 2013 and Rules framed thereunder) have any interest in the Scheme except to the extent
of the shares held by one of the Key Managerial Personnel of the Transferor Company as nominee of
APSEZ and/or to the extent that the said Director(s), Key Managerial Personnel and their respective
relatives are the directors, members of the companies that hold shares in the Transferor Company. Save
as aforesaid, none of the said Directors, Key Managerial Personnel have any material interest in the
Scheme.

Underthe Scheme, no arrangementis sought to be entered into between the Transferee Company and its
equity shareholders (i.e. promoter shareholders). No rights of the equity shareholders of the Transferee
Company are being affected pursuantto transfer of the Marine Business Undertaking.

Further, no arrangement is sought to be entered into between the Transferee Company and its creditors
though no liabilities of the creditors of the Transferee Company is being reduced or being extinguished
underthe Scheme. As 28™ day of March 2017, the Transferee Company has no creditors and therefore, the
effect of the Scheme on any such creditors do not arise.

As on date, the Transferee Company has no outstanding towards any public deposits or debentures and
therefore, the effect of the Scheme on any such public deposit holders or debentureholders or deposit
trustees ordebenture trustees do not arise.

The rights of the employees of the Transferee Company are in no way affected by the Scheme. The
employees engaged by the Transferee Company shall continue to be employed by the Transferee
Company.

Thereis no effect of the Scheme on the Key Managerial Personnel and/or the Directors of the Transferee
Company.

Further, none of the Directors, Key Managerial Personnel (as defined under the Companies Act, 2013 and
Rules framed thereunder) of the Transferee Company and their respective relatives (as defined under the
Companies Act, 2013 and Rules framed thereunder) have any interest in the Scheme except to the extent
of the shares held by one of the Key Managerial Personnel of the Transferee Company in the Transferor
Company as nominee of APSEZ and/or to the extent that the said Director(s), Key Managerial Personnel
and their respective relatives are the directors, members of the company that hold shares in the
Transferee Company. Save as aforesaid, none of the said Directors, Key Managerial Personnel have any
materialinterestin the Scheme.

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Transferor
Company and the Transferee Company, in their separate meetings, both held on 22"day of March 2017,
have adopted a report, inter alia, explaining the effect of the Scheme on the shareholders, key managerial
personnel, promoter shareholders amongst others. Copy of the reports adopted by the respective Board
of Directors of the Transferor Company and the Transferee Company are enclosed as Annexure 4 and
Annexure 5, respectively.

No investigation proceedings have been instituted or are pending in relation to the Companies under
Sections 210 to 229 of Chapter XIV of the Act or under the corresponding provisions of the Act of 1956.
Further, no proceedings are pending under the Act or under the corresponding provisions of the Act of
1956 against any of the Companies.

To the knowledge of the Companies, no winding up proceedings have been filed or are pending against
themunderthe Actorthe corresponding provisions of the Act of 1956.
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34,

35,

36.

37.

38.

39.

The copy of the proposed Scheme has been filed by the Companies before the concerned Registrar of
Companies on 4"day of April 2017.

The Supplementary Unaudited Accounting Statement of the Transferor Company and the Transferee
Company for the period ended 31" December 2016 are enclosed as Annexure 6 and Annexure 7,
respectively.

As perthe books of accounts (as on 28" day of March 2017) of the Transferor Company, the amount due to
the unsecured creditors are Rs. 5,62,54,73,517/-. As per the books of accounts (as on 28" day of March
2017) of the Transferee Company, thereis no amount due and payable toits unsecured creditors.

The Board of Directors of the Transferee Company, in its meeting held on 14" day of February 2017, has
approved two separate schemes of arrangement, namely, (i) scheme of arrangement between Adani
Ports and Special Economic Zone Limited and the Transferee Company and their respective shareholders
and creditors; and (ii) scheme of arrangement between Adani Hazira Port Private Limited and the
Transferee Company and their respective shareholders and creditors, for transfer and vesting of the
respective Marine Business of Adani Ports and Special Economic Zone Limited and Adani Hazira Port
Private Limited to the Transferee Company on Slump Sale basis so as to consolidate the similar
businesses within one company which would, inter alia, enable the business activities to be carried out by
the Transferee Company with greater focus and specialisation for sustained growth. In respect of the
scheme listed at (i) above, Adani Ports and Special Economic Zone Limited and the Transferee Company
would be filing necessary separate applications before the NCLT, seeking necessary directions. In respect
of the scheme listed at (ii) above, Adani Hazira Port Private Limited and the Transferee Company had filed
the necessary company applications for seeking necessary directions. NCLT by its final order dated 18"
day of April 2017 has directed Adani Hazira Port Private Limited, to, inter alia, convene the meeting of its
unsecured creditors. The present Scheme and the two of the aforesaid proposed schemes are separate
anddistinct.

The name and addresses of the promoters of the Transferor Company including their shareholding in the
Companiesason 31" day of March 2017 are as under:

Sr. Name and address of Promoters Transferor Company Transferee Company
No. No. of shares of % No. of shares %
Rs.10 each of Rs. 10 each
1 Adani Ports and Special Economic 25,61,53,846 74 5,76,92,155 100

Zone Limited andits nominees

Adani House, Nr. Mithakhali Six
Roads, Navrangpura, Ahmedabad-
380009

2 Petronet LNG Limited 9,00,00,000 26 - -

First Floor, World Trade Centre,
Babar Road, New Delhi-110001

The name and addresses of the promoters of the Transferee Company including their shareholding in the
Companiesason 31*day of March 2017 are as under:

Sr. Name and address of Promoters Transferee Company Transferor Company
No. No. of shares of % No. of shares %
Rs.10 each of Rs.10 each
1 Adani Ports and Special Economic 5,76,92,155 100 25,61,53,846 74

Zone Limited andits nominees

Adani House, Nr. Mithakhali Six
Roads, Navrangpura, Ahmedabad-
380009
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40. Thedetailsofthedirectors of the Transferor Company as on 31*day of March 2017 are as follows:

Sr.No. | Name of Director Address DIN

1 Mr. Karan Adani Shantivan Farm House,B/h. Karnavati Club, 03088095
Gandhinagar Sarkhej Highway,
Ahmedabad-380058.

2 Capt. AnilKishore Singh | 801, Dream House, Canal Road 05249041
Nr. Agrawal Vidya Vihar, Vesu, Surat - 395007.
3 Mr. B. Ravi 26, Amrashirish Bungalows, Opp. Karnavati Club, 00160891

Nr. Chimanbhai Patel Institute, Prahladnagar,
Ahmedabad-380051.

4 Mr. Prabhat Singh 375, Pocket-E, Mayur Vihar, Phase-ll, 03006541
Delhi-110091.

5 Mr. Ravinder Kumar Garg | 22,Surya Niketan, Vikas Marg Extension 00784953
Delhi-110092

6 Mr. SabyasachiHajara B-2901, LodhaBellissimo, Appllo Mill Compound, 00004485
Near Arthur Road Jail, N.M. Joshi Marg,
Mumbai-400011

7 Mrs. Birva Patel 7,Friends Colony, Naranpura, 07203299
Ahmedabad-380013

41, Thedetails of the directors of the Transferee Company as on 31*day of March 2017 are as follows:

Sr.No. | Name of Director Address DIN

1 Capt. Unmesh Abhyankar| Bunglow No. 1, Shantivan Colony, Nr. Dav School, 03040812
Nana Kapaya, Mundra -370421.

2 Mr. Subrat Tripathy 4-Satya Nagar, Bhubaneshwar, 06890393
Khurda-751007.

3 Mr. Ennarasu Karunesan | Block-1, 8-B, Rani Meyyammai Towers, 00200432
MR CNagar,RAPuram,Chennai-600028.

4 Mr. Mukesh Shah Ojas, Opp. HL College, Old Hostel, 00084402
Navrangpura, Ahnmedabad-380009.

5 Dr. Chitra Bhatnagar Flat No - B/92, Shaligram-3, Vejalpur, 07146185

Prahladnagar Road, Ahmedabad-380051.

42. The details of the shareholding of the Directors, the Key Managerial Personnel and their relatives of the
Transferor Company in the Companies ason 31*day of March 2017 are as follows:

Name of Director and KMP | Position Equity Shares heldin
Transferor Transferee
Company Company
Mr. Karan Adani Chairman Nil Nil
Capt. AnilKishore Singh Managing Director Nil Nil
Mr. B. Ravi Director Nil Nil
Mr. Prabhat Singh Director Nil Nil
Mr. Ravinder Kumar Garg Director Nil Nil
Mr. Sabyasachi Hajara Independent Director Nil Nil
Mrs. Birva Patel Idenpendent Director Nil Nil
Mr. Kapil Patel Chief Financial Officer Nil Nil
Mr. Kamlesh Bhagia Company Secretary 10* Nil

*Shares held as anominee of Adani Ports and Special Economic Zone Limited

16




43,

44,

The details of the shareholding of the Directors, the Key Managerial Personnel and their relatives of the
Transferee Companyinthe Companiesason 31*day of March 2017 are as follows:

Name of Director and KMP | Position Equity Shares heldin
Transferee Transferor
Company Company

Capt. Unmesh Abhyankar Chairman & Managing Director Nil Nil

Mr. Subrat Tripathy Director Nil Nil

Mr. Ennarasu Karunesan Director Nil Nil

Mr. Mukesh Shah Independent Director Nil Nil

Dr. Chitra Bhatnagar Independent Director Nil Nil

Mr. Azad Somani Chief Financial Officer Nil Nil

Mr. Abhishek Bansal Company Secretary Nil 10*

*Shares held asanominee of Adani Ports and Special Economic Zone Limited

There would be no change in the shareholding pattern of the Transferor Company and the Transferee
Company pursuant to the present Scheme. The Pre Scheme shareholding pattern of the Transferor
Company and the Transferee Company as on 31¥day of March 2017 and the Post Scheme shareholding
pattern of the Transferor Company and the Transferee Company (assuming the continuing shareholding
pattern ason 31¥day of March 2017) are as under:

Pre-Scheme shareholding pattern of Transferor Company is as under:

Sr. Name of Shareholders No. of shares of %
No. Rs. 10 each
1 Adani Ports and Special Economic Zone Limited 25,61,53,846 74
andits nominees
2 Petronet LNG Limited 9,00,00,000 26

Pre-Scheme shareholding pattern of Transferee Company is as under:

Sr. Name of Shareholders No. of shares of %
No. Rs.10 each
1 AdaniPorts and Special Economic Zone Limited 5,76,92,155 100

anditsnominees

Post-Scheme shareholding pattern of Transferor Company is as under:

Sr. Name of Shareholders No. of shares of %
No. Rs.10 each
1 AdaniPorts and Special Economic Zone Limited 25,61,53,846 74
anditsnominees
2 Petronet LNG Limited 9,00,00,000 26

Post-Scheme shareholding pattern of Transferee Company is as under:

Sr. Name of Shareholders No. of shares of %
No. Rs.10 each
1 AdaniPorts and Special Economic Zone Limited 5,76,92,155 100

anditsnominees
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45,

46.

47.

There would be no change in the capital structure of the Transferor Company and the Transferee
Company post sanctioning of the Scheme.

In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked,
cancelled and be of no effect and null and void.

The following documents will be open for inspection by the unsecured creditors of the Transferor
Company at its registered office at Adani House, Near Mithakhali Six Roads, Navrangpura, Ahmedabad-
380 009, Gujarat, India, between 10.00 a.m. and 12.00 noon on all days (except Saturdays, Sundays and
public holidays) upto the date of the meeting:

0)

(i)

(iii)
(iv)
v)
(vi)
(vii)
(viii)
(ix)
(x)
(xi)
(xii)
(xiii)

(xiv)

(xv)

(xvi)
(xvii)

(xviii)
(xix)

(xx)

Copy of the final order passed by NCLT in CA(CAA) No.25/NCLT/AHM/2017, dated 18™ day of April
2017 directing the Transferor Company to, inter alia, convene the meeting of its secured
creditors and unsecured creditors;

Copy of the final order passed by NCLT in CA(CAA) No.26/NCLT/AHM/2017, dated 18" day of April
2017, inter alia, dispensing with the meetings of the equity shareholders of the Transferee
Company;

Copy of the CA(CAA) No.25/NCLT/AHM/2017 along with annexures filed by the Transferor
Company before NCLT;

Copy of the CA(CAA) No0.26/NCLT/AHM/2017 along with annexures filed by the Transferee
Company before NCLT;

Copy of the Memorandum and Articles of Association of the Transferor Company and the
Transferee Company, respectively;

Copyoftheannual reports of the Transferor Company and the Transferee Company, respectively,
forthefinancial years ended 31" March 2015 and 31" March 2014, respectively;

Copyoftheannual reports of the Transferor Company and the Transferee Company, respectively,
forthe financial yearended 31" March 2016;

Copy of the Supplementary Unaudited Accounting Statement of the Transferor Company and
the Transferee Company, respectively, forthe period ended 31" December2016;

Statement showing assets and liabilities of the Marine Business Undertaking of the Transferor
Companyason31*March 2016 proposed to be transferred to the Transferee Company;

Copy of the Register of Directors' shareholding of each of the Companies;

Copy of Valuation Report submitted by BS R & Associates LLP, Chartered Accountants;

Copy of the Audit Committee Report, dated 22" day of March 2017, of the Transferor Company;
Copy of the Audit Committee Report, dated 22" day of March 2017, of the Transferee Company;

Copy of the resolutions, dated 22" day of March 2017, passed by the respective Board of
Directors of the Transferor Company and the Transferee Company, approving the Scheme;

Copy of the extracts of the minutes of the meetings, held on 22" day of March 2017, of the Board
of Directors of the Transferor Company and the Transferee Company, respectively, in respect of
the approval of the Scheme;

Copy of the Statutory Auditors' certificate dated 22" day of March 2017 issued by M/s. SRBC &
COLLP, Chartered Accountantsto the Transferor Company;

Copy of the Statutory Auditors' certificate dated 22" day of March 2017 issued by M/s. Delloite
Haskins & Sells, Chartered Accountants to the Transferee Company;

Summary of the Valuation Reportincluding the basis of valuation;

Copy of Form No. GNL-1 filed by the respective Companies with the concerned Registrar of
Companies along with challan dated 4"day of April 2017, evidencing filing of the Scheme;

Copy of the certificate, dated 28"day of March 2017, issued by M/s. Dharmesh Parikh & Co.,
Chartered Accountants, certifying the amount due to the unsecured creditors of the Transferor
Company ason28™ day of March 2017;
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(xxi) Copy of the certificate, dated 28"day of March 2017, issued by M/s. Dharmesh Parikh & Co.,
Chartered Accountants, certifying that no amountis due and payable to the unsecured creditors
of the Transferee Company as on 28" day of March 2017;

(xxii) Copy of the Scheme; and

(xxiii) Copy of the Reports, both dated 22™ day of March 2017, adopted by the Board of Directors of the
Transferor Company and the Transferee Company, respectively, pursuant to the provisions of
Section 232(2)(c) of the Act.

Theunsecured creditors shall be entitled to obtain the extracts from or for making or obtaining the copies
of the documentslistedinitem numbers (i), (ii), (vii), (xvi) and (xvii) above.

48. Thisstatement may be treated asan Explanatory Statement under Sections 230(3),232(1) and (2) and 102
of the Act read with Rule 6 of the Rules. A copy of the Scheme, Explanatory Statement and Form of Proxy
shall be furnished by the Transferor Company to its creditors, free of charge, within one (1) day (except
Saturdays, Sundays and public holidays) on a requisition being so made for the same by the creditors of
the Transferor Company.

49, After the Scheme is approved by the secured creditors and the unsecured creditors of the Transferor
Company, it will be subject to the approval/sanction by NCLT.

Sd/-
Birva Patel
Chairperson appointed for the meeting

Dated this 19" day of April 2017

Registered Office: AdaniHouse,
Near Mithakhali Six Roads,
Navrangpura,
Ahmedabad-380 009,
Gujarat, India.
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PREAMBLE

Annexure 1

SCHEME OF ARRANGEMENT

BETWEEN
ADANI PETRONET (DAHEJ) PORT PRIVATE LIMITED ..Transferor Company
AND
THE ADANI HARBOUR SERVICES PRIVATE LIMITED ... Transferee Company
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

This Scheme (as defined hereinafter) is presented under Sections 230 to 232 of the Act (as defined hereinafter) and
other relevant provisions of the Act for the transfer and vesting of the Marine Business Undertaking (as defined
hereinafter) of the Transferor Company (as defined hereinafter) to the Transferee Company (as defined hereinafter)
with effect from the Appointed Date (as defined hereinafter), as a going concern, on Slump Sale (as defined
hereinafter) basis, and for which lump sum cash considerations shall be paid by the Transferee Company to the
Transferor Company on the agreed terms and conditions as set out herein, in accordance with Section 2(42C) of
the IT Act (as defined hereinafter) and for matters consequential, incidental, supplemental and/or otherwise
integrally connected therewith.

PART | - GENERAL

1. INTRODUCTION

1.1,

1.2.

1.3.

1.4.

1.5.

Adani Petronet (Dahej) Port Private Limited (the "Transferor Company"”) isa company incorporated
on 28" January 2003 under the provisions of the Companies Act, 1956 in the name of Adani
Petronet (Dahej) Port Private Limited. The Transferor Company is an unlisted public limited
company having its registered office at Adani House, Near Mithakhali Six Roads, Navrangpura,
Ahmedabad- 380 009, Gujarat. The Transferor Company is a subsidiary of Adani Ports and Special
Economic Zone Limited ("APSEZ") and that APSEZ holds 74% of the paid-up equity share capital of
the Transferor Company. The Transferor Company is a joint venture company between Petronet
LNG Limited and APSEZ.

The Transferor Company is a3 developer and operator of coal handling terminal at Dahej, Gujarat.
The Transferor Company is also carrying on marine business operations involving piloting and
movement of vessels using tugs, berthing and de-berthing of vessels using tugs, marine logistic
support services, towage and transhipment within in-land waterways, in coastal waters and sea
("Marine Business”).

The Adani Harbour Services Private Limited (the "Transferee Company”) is a company
incorporated on 2™day of September 2009 under the provisions of the Companies Act, 1956 in the
State of West Bengal in the name of TM Harbour Services Private Limited. The name of TM Harbour
Services Private Limited was changed to The Adani Harbour Services Private Limited with effect
from 22"day of December2016. The registered office of the Transferee Company was shifted from
the State of West Bengal to the State of Gujarat vide Certificate of Registration dated 24" day of
February 2017. The Transferee Company is an unlisted public limited company, having its
registered office at. Adani House, Near Mithakhali Six Roads, Navrangpura, Ahmedabad- 380 009,
Gujarat. The Transferee Company is a wholly owned subsidiary of APSEZ.

The Transferee Company is carrying on marine business operations at Dhamra, Odisha, involving
piloting and movement of vessels using tugs, berthing and de-berthing of vessels using tugs,
marine logistic support services, towage and transhipment within in-land waterways, in coastal
waters and sea.

Rationale for restructuring:

Both, the Transferor Company and the Transferee Company are carrying on marine business.
Consolidating the similar businesses within one company would enable the business activities to
be carried out with greater focus and specialization for sustained growth. It is expected that the
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proposed consolidation will allow more focused strategy, standardization in operations, operating
cost optimization, better monitoring and utilization of assets, effective co-ordination with
customers whichinturnwould enhance shareholder's value.

1.6. ThisSchemeisdividedinto the following parts:
0] Part|,which deals with the introduction, definitions, date of taking effect and share capital;
(i) Partll, which deals with the transfer and vesting of the Marine Business Undertaking; and
(iii)  Partlll,which deals with general terms and conditions applicable to the Scheme.
DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have
the following meaning:

“Act” or "the Act” means the Companies Act, 2013;
“Appointed Date” means 1" April 2016;

“Board” or "Board of Directors” in relation to the Companies means the board of directors of such
companyand,unlessit berepugnanttothe context,includes a duly authorised committee of directors;

“"Companies” shall mean the Transferor Company and the Transferee Company;

“Effective Date” means the last of the dates on which all conditions, matters and filings referred to in
Clause 23 hereof have been fulfilled and necessary orders, approvals and consents referred to therein
have been obtained. References in this Scheme to the date of “coming into effect of this Scheme” or
"effectiveness of this Scheme” shall mean the Effective Date;

“Employee Benefit Funds" shall have the meaning set forth in Clause 9.2;

“Encumbrance” or “Encumber” shall mean any: (i) encumbrance including without limitation any security
interest, claim, mortgage, pledge, charge, hypothecation, lien, lease, assignment, deed of trust, title
retention, deposit by way of security, beneficial ownership (including usufruct and similar entitlements),
or any other similar interest held by the third person; (ii) security interest or other encumbrance of any
kind securing, or conferring any priority of payment in respect of, any obligation of any person, including
without limitation any right granted by a transaction which, in legal terms, is not the granting of security
but which has an economic or financial effect similar to the granting of security under applicable Law; (iii)
right of pre-emption, right of first offer, or refusal or transfer restriction in favour of any person; and/or (iv)
any adverse claim as to title, possession or use;

“Governmental Authority” shall mean any national, state, provincial, local or similar government,
governmental, statutory, regulatory or administrative authority, government department, agency,
commission, board, branch, tribunal or court or other entity authorized to make Laws, rules, regulations,
standards, requirements, procedures or to pass directions or orders having the force of Law, or any non-
governmental regulatory or administrative authority, body or other organization to the extent that the
rules, requlations and standards, requirements, procedures or orders of such authority, body or other
organization have the force of Law, orany stock exchange of India orany other country;

“IT Act” means the Income-tax Act, 1961 and rules made thereunder and shall include any statutory
modification,amendment, or re-enactment thereof forthe time beinginforce;

“Law"” shall mean any statute, law, regulation, ordinance, rule, judgment, notification, rule of common law,
order, decree, bye-law, approval, directive, guideline, requirement or other governmental restriction, or
any similar form of decision of, or determination by, or any interpretation, policy or administration, having
the force of law of any of the foregoing, by any Governmental Authority having jurisdiction over the
matterinquestion;

“Marine Business Employees” shall mean all the employees of the Transferor Company employed in the
Marine Business Undertaking;

“Marine Business Liabilities” shall have the meaning set forthin Clause 7.1;

“Marine Business Undertaking” means all the business, undertakings, activities, operations, properties
and liabilities pertaining to the Marine Business, on a going concern basis, and shall mean and include,
without limitation:
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a)

b)

c)

d)

e)

f)

all the assets and properties of Marine Business, tangible or intangible, real or personal, in
possession or reversion, including tugs, associated equipments, fire fighting systems, equipments
for fighting oil spill along with oil spill dispersion and spray boom, stores, benefits of use of
premises, current assets (including inventories, loans and advances), supplies, computers,
communication facilities, installations, tools and plants, furniture, fixtures, office equipments,
appliances, accessories, insurances, actionable claims, bank balances, deposits including accrued
interest thereto with Government, semi-Government, local and other authorities and bodies,
customers and other persons, provisions and tax related assets/credits appertaining or relatable
to Marine Business;

all permits, licences, permissions, approvals, clearances, consents, benefits, registrations, rights,
entitlements, credits, certificates (including International Convention on the Control of Harmful
Anti-Fouling Systems on Ships together with Record of Anti-Fouling Systems; Minimum Safe
Manning Document issued under the provisions of International Convention for the Safety of Life
at Sea, 1974, Certificate of Indian Registry along with Certificate of Survey issued under the
provisions of Merchant Shipping Act, 1958; International Tonnage Certificate issued under the
provisions of the International Convention on Tonnage Measurement of Ships, 1969; Certificate
of class issued by Indian Register of Shipping; General Trading/Specific Period Licence; Indian
river sea safety Certificate issued by Indian Register of Shipping as per River Sea Vessel Type
Rules; Continuous Synopsis Record issued by MMD/DG Shipping; Maritime Mobile Station Licence
issued by Wireless Planning Commission, Hull & Machinery Insurance Certificate; Personal &
Indemnity Cover for wreck removal & oil spill recovery and Harbour craft licence issued by Gujarat
Maritime Board for operating within their area of water), awards, sanctions, allotments, no
objection certificates, exemptions, concessions, liberties and advantages (including
licences/permits granted/issued/given by any Governmental Authority for the purpose of carrying
on the Marine Business or in connection therewith) including those relating to privileges, powers,
facilities of every kind and description of whatsoever nature and the benefits thereto that pertain
to the Marine Business;

all contracts, agreements, purchase/service orders, operation and maintenance contract,
memorandum of understanding, memorandum of undertakings, memorandum of agreed points,
minutes of meetings, expression of interest, arrangements, agreement with customers, purchase
and other agreements with the supplier/manufacturer of goods/ service providers, undertakings,
deeds, insurance covers and claims, clearances and other instruments of whatsoever nature and
description, whether written, oral or otherwise and all the rights, title, interests, claims and
benefits thereunder pertaining to the Marine Business;

all rights to use and avail telephones, facsimile, email, internet, leased line connections and
installations, utilities, reserves, provisions, funds, benefits of assets or properties or other
interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges
and all other rights, easements, liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership, power or possession and in control of or vested in or
granted in favour of or enjoyed by the Transferor Company pertaining to or in connection with
or relating to the Transferor Company in respect of the Marine Business and all other interests of
whatsoever nature belonging to orin the ownership, power, possession or control of or vested in
or granted in favour of or held for the benefit of or enjoyed by the Transferor Company and
pertaining to the Marine Business;

all books, records, files, papers, engineering and process information, software licenses (whether
proprietary or otherwise), applications (including hardware, software, source codes,
parameterization and scripts), test reports, computer programmes, drawings, manuals, data,
databases including databases for procurement, commercial and management, catalogues,
brochures, pamphlets, quotations, product registrations, dossiers, product master cards, lists of
present and former customers and suppliers including service providers, other customer
information, customer credit information, customer/supplier pricing information, and all other
books and records, whetherin physical orelectronic form that pertain to the Marine Business;

advantages of whatsoever nature and wheresoever situate belonging to or in the ownership,
power or possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company in relation to the Marine Business, including all intellectual property rights
usedinrelation to the Marine Business;

22



Q) all debts, liabilities including contingent liabilities, duties, taxes and obligations of the Transferor
Company pertaining to the Marine Business and/or arising out of and/or relatable to the Marine

Business;
h) allthe Transferor Company Employees employed in the Marine Business as on the Effective Date;
i) alllegal orother proceedings of whatsoever nature that pertain to the Marine Business;
Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or employee
pertains or does not pertain to the Marine Business or whether it arises out of the activities or operations
of the Marine Business, the same shall be decided by mutual agreement between Board of Directors of
the Transferor Company and the Transferee Company;

“NCLT"” means the National Company Law Tribunal, Bench,at Ahmedabad;

“"Remaining Business” shall mean all the undertakings, businesses, activities, operations, assets and
liabilities of the Transferor Company, otherthan those comprisedin the Marine Business Undertaking;

“Scheme” or "the Scheme” or “this Scheme" shall mean this scheme of arrangement including any
modification oramendment hereto, made in accordance with the terms hereof;

“Slump Sale” means Slump Sale as defined under Section 2(42C) of the IT Act;
“Transferee Company” shall have the meaning set forthin Clause 1.3;
“Transferor Company” shall have the meaning set forthin Clause 1.1.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or
directed by NCLT shall be effective from the Appointed Date but shall be operative from the Effective
Date.

SHARE CAPITAL

4.1 The authorised, issued, subscribed and paid up share capital of the Transferor Company as at
28™day of February 2017 was as under:

Share Capital Amount (in Rs.)
Authorized Share Capital

35,00,00,000 Equity Shares of Rs. 10 each 350,00,00,000
TOTAL 350,00,00,000
Issued, Subscribed and Paid-Up Share Capital

34,61,53,846 fully paid up Equity Shares of Rs. 10 each 346,15,38,460
TOTAL 346,15,38,460

4.2 The authorised, issued, subscribed and paid up share capital of the Transferee Company as at
28™day of February 2017 was as under:

Share Capital Amount (in Rs.)
Authorized Share Capital

8,00,00,000 Equity Shares of Rs. 10 each 80,00,00,000
TOTAL 80,00,00,000
Issued, Subscribed and Paid-Up Share Capital

5,76,92,155 fully paid up Equity Shares of Rs. 10 each 57,69,21,550
TOTAL 57,69,21,550
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5.

PART Il - TRANSFER AND VESTING OF THE MARINE BUSINESS UNDERTAKING
SECTION 1 - TRANSFER AND VESTING OF THE MARINE BUSINESS UNDERTAKING

Transfer of Assets

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Marine
Business Undertaking (including all the estate, assets, rights, claims, title, interest and authorities
including accretions and appurtenances of the Marine Business Undertaking) shall, subject to the
provisions of this Clause 5 in relation to the mode of transfer and vesting and pursuant to Section
232(4) of the Act and without any further act or deed, be transferred to and vested inthe
Transferee Company or be deemed to have been transferred to and vested in the Transferee
Company as a going concern basis by way of a Slump Sale, so as to become as and from the
Appointed Date, the estate, assets, rights, claims, title, interest and authorities of the Transferee
Company, subject to the provisions of this Scheme in relation to Encumbrances in favour of banks
and/or financial institutions.

In respect of such of the assets of the Marine Business Undertakingas are movable in nature or are
otherwise capable of transfer by delivery of possession or by endorsement and delivery, the same
shall be so transferred bythe Transferor Company, upon the coming into effect of this Scheme, and
shall become the property of the Transferee Company as an integral part of the Marine Business
Undertaking with effect from the Appointed Date pursuant to the provisions of Section 232 of the
Act without requiring any deed or instrument of conveyance for transfer of the same, subject to
the provisions of this Scheme in relation to Encumbrances in favour of banks and/or financial
institutions.

In respect of movables other than those dealt with in Clause 5.2 above including sundry debts,
receivables, bills, credits, loans and advances, if any, whether recoverable in cash orin kind or for
value to be received, bank balances, investments, earnest money and deposits with any
Governmental Authority, quasi-governmental authority, local or other authority or body or with any
company or other person, the same shall on and from the Appointed Date stand transferred to and
vested in the Transferee Company without any notice or other intimation to the debtors (although
the Transferee Company may without being obliged and if it so deems appropriate at its sole
discretion, give notice in such form as it may deem fit and proper, to each person, debtor, or
depositee, as the case may be, that the said debt, loan, advance, balance or deposit stands
transferred and vested in the Transferee Company).

In respect of such of the assets belonging to the Marine Business Undertaking other than those
referred to in Clauses 5.2 and 5.3 above, the same shall, as more particularly provided in Clause 5.1
above, without any further act, instrument or deed, be transferred to and vested in and be deemed
to have been transferred to and vested in the Transferee Company upon the coming into effect of
this Scheme and with effect from the Appointed Date pursuant to the provisions of Sections 230-
232 of the Act.

All assets, rights, title, interest and investments of the Transferor Company in relation to the
Marine Business Undertaking shall also, without any further act, instrument or deed stand
transferred to and vested in and be deemed to have been transferred to and vested in the
Transferee Company upon the coming into effect of this Scheme and with effect from the
Appointed Date pursuant to the provisions of Sections 230-232 of the Act.

Without prejudice to the generality of the foregoing, upon the effectiveness of this Scheme, the
Transferee Company will be entitled to all the intellectual property rights of the Transferor
Company in relation to the Marine Business Undertaking. The Transferee Company may take such
actions as may be necessary and permissible to get the same transferred and/or registered in the
name of the Transferee Company.

Any assets acquired by the Transferor Company after the Appointed Date but prior to the Effective
Date pertaining to the Marine Business Undertaking shall upon the coming into effect of this
Scheme also without any further act, instrument or deed stand transferred to and vested in or be
deemed to have been transferred to or vested in the Transferee Company upon the coming into
effect of this Scheme.
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5.8.

5.9.

5.10.

Forthe avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title, interest
and claims of the Transferor Company in any leasehold/licensed properties in relation to the
Marine Business Undertaking shall, pursuant to Section 232 (4) of the Act, be transferred to and
vested in or be deemed to have been transferred to and vested in the Transferee Company
automatically without requirement of any furtheract or deed.

On and from the Effective Date, and thereafter, the Transferee Company shall be entitled to
operate the bank accounts of the Transferor Company, in relation to or in connection with the
Marine Business Undertaking, and realize all monies and complete and enforce all pending
contracts and transactions and to accept stock returns and issue credit notes in relation to orin
connection with the Marine Business Undertaking of the Transferor Company, in the name of the
Transferee Companyinso faras may be necessary until the transfer of rights and obligations of the
Marine Business Undertaking to the Transferee Company under this Scheme have been formally
given effecttoundersuch contracts and transactions.

For avoidance of doubt and without prejudice to the generality of the applicable provisions of the
Scheme, it is clarified that with effect from the Effective Date and till such time that the name of
bankaccounts of the Transferor Company, in relation to orin connection with the Marine Business
Undertaking, has been replaced with that of the Transferee Company, the Transferee Company
shall be entitled to operate the bank account of the Transferor Company, in relation to or in
connectionwith the Marine Business Undertaking, in the name of the Transferor Company in so far
as may be necessary. All cheques and other negotiable instruments, payment orders received or
presented for encashment, which is in the name of the Transferor Company, in relation to or in
connection with the Marine Business Undertaking, after the Effective Date shall be accepted by
the bankers of the Transferee Company and credited to the account of the Transferee Company, if
presented by the Transferee Company. The Transferee Company shall be allowed to maintain bank
accounts in the name of the Transferor Company for such time as may be determined to be
necessary by the Transferee Company for presentation and deposition of cheques and pay orders
that have beenissued in the name of the Transferor Company, in relation to or in connection with
the Marine Business Undertaking. It is hereby expressly clarified that any legal proceedings by or
against the Transferor Company, in relation to or in connection with the Marine Business
Undertaking, in relation to the cheques and other negotiable instruments, payment orders
received or presented for encashment, which is in the name of the Transferor Company shall be
instituted, or as the case may be, continued by or against the Transferee Company after the
cominginto effect of this Scheme.

6. Transfer of contracts, deeds, etc.

6.1.

6.2.

6.3.

Upon the cominginto effect of this Scheme and subject to the provisions of this Scheme including
Clause 7, all contracts, deeds, bonds, agreements, schemes, arrangements and other instruments
of whatsoever nature in relation to the Marine Business Undertaking, to which the Transferor
Company is a party or to the benefit of which theTransferor Company may be eligible, and which is
subsisting or have effect immediately before the Effective Date, shall continue in full force and
effect against orin favour, as the case may be, of the Transferee Company and may be enforced as
fully and effectually as if, instead of the Transferor Company, the Transferee Company had been a
party or beneficiary or obligee thereto.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Marine Business Undertaking occurs by virtue of this Scheme itself, the Transferee
Company may, at any time after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required under any Law or otherwise, take such actions and execute such
deeds (including deeds of adherence), confirmations or other writings or tripartite arrangements
with any party to any contract or arrangement to which the Transferor Company is a party or any
writings as may be necessary in order to give formal effect to the provisions of this Scheme. The
Transferee Company shall be deemed to be authorised to execute any such writings on behalf of
the Transferor Company and to carry out or perform all such formalities or compliances referred to
aboveonthe partofthe Transferor Company to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified
that upon the coming into effect of this Scheme, all approvals, consents, benefits, registrations,
entitlements, credits, permissions, licenses, certificates, no objection certificates, exemptions,
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6.4.

concessions, clearances, authorities, powers of attorney given by, issued to or executed in favour
of the Transferor Company in relation to the Marine Business Undertaking shall stand transferred
to the Transferee Company as if the same were originally given by, issued to or executed in favour
of the Transferee Company, and the Transferee Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under the same shall be available to
the Transferee Company. The Transferee Company shall make applications to any Governmental
Authority as may be necessaryin this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title,
interest in or authorities relating to such assets) or any contract, deeds, bonds, agreements,
schemes, arrangements or other instruments of whatsoever nature in relation to the Marine
Business Undertaking which the Transferor Company own or to which the Transferor Companyis a
party to, cannot be transferred to the Transferee Company for any reason whatsoever, the
Transferor Company shall hold such asset or contract, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatsoever nature in trust for the benefit of the Transferee
Company,insofarasitis permissible so to do, till such time as the transferis effected.

7. Transfer of Liabilities

7.1.

7.2.

7.3.

7.4.

7.5.

Upon the coming into effect of this Scheme, all debts, liabilities, loans raised and used, obligations
incurred, duties of any kind, nature or description (including contingent liabilities which arise out
of the activities or operations of the Marine Business Undertaking) of the Transferor Company as
on the Appointed Date and relatable to the Marine Business Undertaking("Marine Business
Liabilities”) shall, without any further act or deed, be and stand transferred to and be deemed to be
transferred to the Transferee Company to the extent that they are outstanding as on the Effective
Date and shall become the debts, liabilities, loans, obligations and duties of the Transferee
Company which shall meet, discharge and satisfy the same.

Where any of the loans raised and used, debts, liabilities, duties and obligations of the Transferor
Company as on the Appointed Date deemed to be transferred to the Transferee Company has been
discharged by the Transferor Company on or after the Appointed Date and prior to the Effective
Date, such discharge shall be deemed to have been forand on account of the Transferee Company.

Upon the coming into effect of this Scheme, all loans raised and used and all debts, liabilities,
duties and obligations incurred by the Transferor Company for the operations of the Marine
Business Undertaking with effect from the Appointed Date and prior to the Effective Date, subject
tothetermsof this Scheme, shallbe deemed to have beenraised, used orincurred forand on behalf
of the Transferee Company and to the extent they are outstanding on the Effective Date, shall also
without any furtheract or deed be and stand transferred to and be deemed to be transferred to the
Transferee Company and shall become the loans, debts, liabilities, duties and obligations of the
Transferee Company.

In so far as the existing Encumbrances, if any, in respect of the Marine Business Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be modified and
shall be extended to and shall operate only over the assets comprised in the Marine Business
Undertaking which has been Encumbered in respect of the Marine Business Liabilities as
transferred to the Transferee Company pursuant to this Scheme. Provided that if any of the assets
comprised in the Marine Business Undertaking which are being transferred to the Transferee
Company pursuant to this Scheme have not been Encumbered in respect of the Marine Business
Liabilities, such assets shall remain unencumbered and the existing Encumbrances referred to
above shall not be extended to and shall not operate over such assets. The absence of any formal
amendment which may be required by a lender or trustee or third party shall not affect the
operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the
Remaining Businessis concerned, subjectto Clause 7.4, the Encumbrances, if any, over such assets
relating to the Marine Business Liabilities shall, as and from the Effective Date without any further
act, instrument or deed be released and discharged from the obligations and Encumbrances
relating to the same. The absence of any formal amendment which may be required by a lender or
trustee or third party shall not affect the operation of the above. Further, in so far as the assets
comprised in the Marine Business Undertaking is concerned, the Encumbrances over such assets
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7.6.

7.7.

7.8.

7.9.

relating to any loans, borrowings or other debts or debt securities which are not transferred
pursuant to this Scheme (and which shall continue with the Transferor Company), shall without
any further act or deed be released from such Encumbrances and shall no longer be available as
securityinrelation to such liabilities.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of this
Scheme, the Transferor Company and the Transferee Company shall execute any instrument(s)
and/or document(s) and/or do all the acts and deeds as may be required, including the filing of
necessary particulars and/or modification(s) of charge, with the registrar of companies to give
formal effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Transferee Company alone shall be liable to
perform all obligationsin respect of the Marine Business Liabilities, which have been transferred to
itinterms of this Scheme, and the Transferor Company shall not have any obligationsin respect of
such Marine Business Liabilities.

It is expressly provided that, save as mentioned in this Clause 7, no other term or condition of the
liabilities transferred to the Transferee Company as part of the Scheme is modified by virtue of this
Scheme excepttothe extentthat suchamendmentis required by necessary implication.

The provisions of this Clause 7 shall operate, notwithstanding anything to the contrary contained
inanyinstrument, deed or writing or the terms of sanction or issue or any security document, all of
which instruments, deeds or writings shall stand modified and/or superseded by the foregoing
provisions.

Legal, taxation and other proceedings

8.1.

8.2.

8.3.

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, whether civil
or criminal (including before any statutory or quasi-judicial authority or tribunal), by or against the
Transferor Company and relating to the Marine Business Undertaking, under any statute, whether
pending on the Appointed Date or which may be instituted any time thereafter, shall be continued
and enforced by or against the Transferee Company after the Effective Date. The Transferor
Companyshallin no event be responsible orliable in relation to any such legal or other proceedings
against the Transferee Company. The Transferee Company shall be added as party to such
proceedings and shall prosecute or defend such proceedings in co-operation with the Transferor
Company.

If proceedings are taken against the Transferor Company in respect of the matters referred to in
Clause 8.1 above, it shall defend the same in accordance with the advice of the Transferee
Company and at the cost of the Transferee Company, and the latter shall reimburse and indemnify
the Transferor Company against all liabilities and obligations incurred by the Transferor Company
inrespectthereof.

The Transferee Company undertakes to have all legal or other proceedings initiated by or against
the Transferor Company referred to in Clause 8.1 above transferred to its name as soon as is
reasonably possible after the Effective Date and to have the same continued, prosecuted and
enforced by or against the Transferee Company to the exclusion of the Transferor Company. The
Companiesshall make relevant applicationsin that behalf.

Employees

9.1.

9.2.

Upon the coming into effect of this Scheme, the Marine Business Employees in relation to the
Marine Business Undertaking (the “Transferred Employees”) shall become the employees of the
Transferee Company with effect from the Effective Date, and, subject to the provisions hereof, on
terms and conditions not less favourable than those on which they are employed by the Transferor
Company in the Marine Business Undertaking and without any interruption of, or break in, service
as a result of the transfer of the Marine Business Undertaking. The Transferee Company agrees
that for the purpose of payment of any compensation, gratuity and other terminal benefits, the
past services of the Transferred Employees with the Transferor Company shall also be taken into
account,and agrees and undertakes to pay the same asand when payable.

In so far as the existing benefits including provident fund, gratuity fund and superannuation fund,
trusts, retirement fund or benefits and any other funds or benefits created by the Transferor
Company interalia forits employees (including employees of the Marine Business Undertaking) are
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10.

1.

12.

9.3.

9.4,

concerned (collectively referred to as the “Employee BenefitFunds”), such proportion of the
investments made in the Employee Benefit Funds and liabilities which are referable to the
Transferred Employees shall be held for their benefit pursuant to this Scheme in the manner
provided hereinafter. The Employee Benefit Funds shall, subject to the necessary approvals and
permissions and at the discretion of the Transferee Company, either be continued as separate
funds of the Transferee Company for the benefit of the employees of the Marine Business
Undertaking or be transferred to and merged with other similar funds of the Transferee Company.
In the event that the Transferee Company does not have its own fund in respect of any of the
aforesaid matters, the Transferee Company may, subject to necessary approvals and permissions,
continue to contribute in respect of the Transferred Employees to the Employee Benefit Funds or
discharge such liabilities of the Transferor Company, until such time that the Transferee Company
creates its own fund, at which time the Employee Benefit Funds, investments, contributions and
liabilities pertaining to the Transferred Employees shall be transferred to the funds created by the
Transferee Company.

In relation to any other fund (including any funds set up by the government for employee benefits)
created or existing for the benefit of the employees being transferred to the Transferee Company,
the Transferee Company shall stand substituted for the Transferor Company, for all purposes
whatsoever, including relating to the obligation to make contributions to the said funds in
accordance with the provisions of such scheme, funds, bye laws, etc. inrespect of such Transferred
Employees.

In so far as the existing benefits or funds created by the Transferor Company for the employees of
the Remaining Business are concerned, the same shall continue and the Transferor Company shall
continue to contribute to such benefits or funds in accordance with the provisions thereof, and
such benefits or funds, if any, shall be held inter alia for the benefit of the employees of the
Remaining Business and the Transferee Company shall have noliability in respect thereof.

SECTION 2 - CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

The Transferor Company, with effect from the Appointed Date and up to and including the Effective

Date:

(i)

(i)

(iii)

shall be deemed to have been carrying on and to be carrying on all business and activities relating
to the Marine Business Undertaking and stand possessed of all the estates, assets, rights, title,
interest, authorities, contracts, investments and strategic decisions of the Marine Business
Undertaking forand onaccount of,and in trust for, the Transferee Company;

all profits and income accruing to the Transferor Company from the Marine Business Undertaking,
and losses and expenditure incurred by it (including taxes), relating to the Marine Business
Undertaking for the period from the Appointed Date based on the accounts of the Transferor
Company shall, for all purposes, be treated as the profits,income, losses or expenditure, as the case
may be, of the Transferee Company, except those specifically forming part of the Remaining
Business;and

any of the rights, powers, authorities, privileges, attached, related or pertaining to the Marine
Business Undertaking exercised by the Transferor Company shall be deemed to have been
exercised by the Transferor Company for and on behalf of, and in trust for and as an agent of the
Transferee Company. Similarly, any of the obligations, duties and commitments attached, related
or pertaining to the Marine Business Undertaking that have been undertaken or discharged by the
Transferor Company shall be deemed to have been undertaken forand on behalf of and asan agent
forthe Transferee Company.

The Transferor Company undertakes that it shall preserve and carry on the business of the Marine
Business Undertaking with business prudence.

The transfer and vesting of the assets, liabilities and obligations of the Marine Business Undertaking and
the continuance of the proceedings by or against the Transferee Company under this Scheme shall not
affect any transaction or proceedings already completed by the Transferor Company on or before the
Appointed Date to the end and intent that, subject to the provisions of this Section 2, the Transferee
Company accepts all acts, deeds and things done and executed by and/or on behalf of the Transferor
Companyas acts, deeds and things done and executed by and on behalf of the Transferee Company.
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13.

14.

15.

16.

17.

18.

19.

SECTION 3 -REMAINING BUSINESS

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to
belong to and be vested in and be managed by the Transferor Company subject to the provisions of this
Schemeinrelationto Encumbrancesin favour of banks and/or lenders.

All legal, taxation or other proceedings whether civil or criminal (including before any statutory or quasi-
judicial authority or tribunal) by or against the Transferor Company under any statute, whether pending
on the Appointed Date or which may be instituted at any time thereafter, and in each case relating to the
Remaining Business (including those relating to any property, right, power, liability, obligation or duties of
the Transferor Company in respect of the Remaining Business) shall be continued and enforced by or
against the Transferor Company after the Effective Date, which shall keep the Transferee Company fully
indemnified in that behalf.

If proceedings are taken against the Transferee Company in respect of the matters referred to in Clause
14 above, it shall defend the same in accordance with the advice of the Transferor Company and at the
cost of the Transferor Company, and the latter shall reimburse and indemnify the Transferee Company
against all liabilitiesand obligationsincurred by the Transferee Company in respect thereof.

Uptoandincluding the Effective Date:

0) the Transferor Company shall carry on and shall be deemed to have been carrying on all business
and activities relating to the Remaining Business forand onits own behalf;

(i) all profits accruing to the Transferor Companyor losses arising or incurred by it (including the
effect of taxes, if any, thereon) relating to the Remaining Business shall, for all purposes, be treated
asthe profits orlosses, as the case may be, of the Transferor Company; and

(iii)y  allassetsand properties acquired by the Transferor Companyin relation to the Remaining Business
on and after the Appointed Date shall belong to and continue to remain vested in the Transferor
Company.

SECTION 4 - CONSIDERATION BY THE TRANSFEREE COMPANY

Uponthecominginto effect of this Scheme and in consideration of the transferand vesting of the Marine
Business Undertaking of the Transferor Company in the Transferee Company by way of Slump Sale on a
going concern basis, in accordance with the terms of this Scheme and pursuant to the provisions of
Sections 231-232 and other relevant provisions of the Act, the Transferee Company shall pay a lump sum
consideration of INR 18 crores (Rupees Eighteen Crores only) to the Transferor Company as adjusted by
theloansandinterests accrued thereon,if any.

SECTION 5 - ACCOUNTING TREATMENT
Accounting treatment in the books of the Transferor Company
Uponthe cominginto effect of this Scheme and with effect from the Appointed Date:

18.1. The Transferor Company shall de-recognize from its books, the book value of assets and liabilities
of the Marine Business Undertaking, transferred to the Transferee Company including the rights,
interests and obligations of the Transferor Company in such assets and liabilities under the
Scheme.

18.2. In compliance with the Indian Accounting Standards (Ind AS), the difference between the lump
sum consideration as per Clause 17 of this Scheme and the book value of the net assets, if any
pertaining to the Marine Business Undertaking, shall be recognized in the statement of profit and
loss of the Transferor Company.

18.3. Forthe purpose of Clause 18.2 above, the book value of net assets shall be computed as the value
of assets less the value of the liabilities of the Transferor Company, pertaining to the Marine
Business Undertaking transferred to and vestedin the Transferee Company.

Accounting treatment in the books of the Transferee Company

19.1. The Transferee Company shall account for the transfer and vesting of the Marine Business
Undertaking in its books of account as per the "Pooling of Interest Method” prescribed under
Indian Accounting Standard 103 - “Business Combinations” notified under Section 133 of the
Companies Act, 2013 read with relevant rules issued thereunder and other applicable accounting
standards prescribed underthe Act.
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20.

21.

22.

19.2.

19.3.

19.4.

All the assets and liabilities of the Transferor Company pertaining to Marine Business Undertaking
shall stand transferred to, and the same shall be recorded by, the Transferee Company at their
respective carrying amount and in the same form as appearing in the books of the account of the
Transferor Company.

The amount of inter-company balances, transactions or investments, if any, between the
Transferor Company pertaining to the Marine Business Undertaking and the Transferee Company,
appearing in the books of accounts of the Transferor Company and the Transferee Company, shall
stand cancelled without any furtheract or deed.

If considered appropriate for the purpose of application of uniform accounting methods and
policies between the Transferor Company and the Transferee Company, the Transferee Company
may make suitable adjustments and reflect the effect thereof in the Capital Reserve Account of
the Transferee Company.

PART Ill - GENERAL TERMS AND CONDITIONS

The provisions of this Part shall be applicable to Part Il of this Scheme.

Applications

(i)
(i)

The Companiesshall make necessary applications before the NCLT for the sanction of this Scheme
under Sections 230-232 of the Act.

The Transferee Company shall be entitled, pending the effectiveness of this Scheme, to apply to
any Governmental Authority, if required, under any Law for such consents and approvals which the
Transferee Company may require to carry on the business transferred to it pursuant to this
Scheme.

Modifications to the Scheme

21.1.

21.2.

The Companies (by their respective Board of Directors), may jointly and as mutually agreed in
writing:

(i) in their full and absolute discretion, assent to any alteration(s) or modification(s) to this
Scheme which NCLT may deem fit to approve or impose, and/or effect any other
modification or amendment jointly and mutually agreed in writing, including, without
limitation, any modifications to the accounting treatment set out in the Scheme due to any
change in regulatory or compliance requirements being made applicable to the Companies
or to the matters set forth in this Scheme, and to do all acts, deeds and things as may be
necessary, desirable orexpedient for the purposes of this Scheme;

(i) to give such directions (actingjointly) as they may consider necessary to settle any question
or difficulty arising under this Scheme orin regard to and of the meaning orinterpretation of
this Scheme or implementation thereof or in any matter whatsoever connected therewith,
or to review the position relating to the satisfaction of various conditions of this Scheme
and if necessary, to waive any of those (to the extent permissible under Law);

(iii)  in their full and absolute discretion, modify, vary or withdraw this Scheme prior to the
Effective Datein any manneratanytime;and

(iv) to determine whether any asset, liability, employee, legal or other proceedings pertains to
the Marine Business Undertaking, or not, on the basis of any evidence that they may deem
relevant forthis purpose.

Any modification to the Scheme by the Transferor Company and/or the Transferee Company, after
receipt of sanction by the NCLT, shall be made only with the prior approval of the NCLT.

Scheme as anintegral whole and Severability

@

(if)

The provisions contained in this Scheme are inextricably inter-linked with the other provisions and
the Scheme constitutes an integral whole. The Scheme would be given effect to only if it is
approved in its entirety unless specifically agreed otherwise by the respective Board of Directors
of the Companies.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not,
subject to the mutual agreement of the Companiesin writing, affect the validity orimplementation
of the other parts and/or provisions of this Scheme.
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23.

24,

25.

26.

27.

Scheme conditional on
Thecominginto effect of this Scheme is conditional upon and subject to:

0] this Scheme being approved by the respective requisite majorities of the classes of members and
creditors (where applicable) of the Companies as required under the Act and the requisite orders of
the NCLT, or dispensation having been received from the NCLT in relation to obtaining such
approval from the shareholders and/or creditors;

(D) the NCLT having accorded its sanction to the Scheme; and

(iii)  the certified copies of the orders of the NCLT approving this Scheme being filed with the registrar
of companies.

Reconstruction of accounts

Upon the coming into effect of this Scheme, the accounts of the Transferor Company and the Transferee
Company, as and from the Appointed Date, shall be reconstructed in accordance with and pursuantto the
terms of this Scheme.

Taxes

25.1. All taxes (including income tax, sales tax, excise duty, custom duty, service tax, VAT, etc.) paid or
payable by the Transferor Company in respect of the operations and/or the profits of the Marine
Business Undertaking before the Appointed Date, shall be on account of the Transferor Company
and, insofar as it relates to the tax payment (including, without limitation, sales tax, excise duty,
custom duty, service tax, VAT, etc. but excluding any income tax, payment by way of deduction at
source and advance tax, by the Transferor Company in respect of the profits or activities or
operation of the Marine Business Undertaking after the Appointed Date, the same shall be deemed
to be the corresponding item paid by the Transferee Company (except as specifically provided in
relation to the Remaining Business) and shall, in all proceedings, be dealt with accordingly.

25.2. Uponthe cominginto effect of this Scheme, the Transferee Company and the Transferor Company
shall file/revise theirincome tax returns, TDS certificates, TDS returns, and other statutory returns,
if required, and shall have the right to claim refunds, credit of tax deducted at source, credit of
foreign taxes paid/ withheld etc., if any (except as specifically provided in relation to the Remaining
Business), as may be required consequent to implementation of this Scheme. Such returns shall be
revised and filed based on reconstructed accounts drawn up with effect from Appointed Date and
any tax including Minimum Alternate Tax shall be computed accordingly, notwithstanding that the
statutory period for such revision and filing may have expired.

Effect of non-receipt of approvals

In the event of any of the approvals or conditions enumerated in the Scheme not being obtained or
complied, or forany other reason, this Scheme cannot be implemented, then the Board of Directors of the
Companies shall mutually waive such conditions as they consider appropriate to give effect, as far as
possible, to this Scheme and failing such mutual agreement the Scheme shall become null and void and
the Companies shall bear and pay their respective costs, charges and expenses in connection with this
Scheme.

Costs

Subject to Clause 26 above, all costs, charges, levies and expenses (including, but not limited to, stamp
duty, etc.)inrelationto orin connection with the Scheme and incidental to the completion of the Scheme
and of carrying out the terms of this Scheme shall be borne and paid by the Transferee Company.
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VALUATION REPORT
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A2 March 2017

Subi: Valuation for ihe propeosed transfer of (og vessels operstions of Adani Peoronel (Dahe) Por
Private Limited onder a conrt scheme by BS B & Associates [LLP

Dear Sirs,

We refer to the ergagement letter dated 11 January 2017 with B 5 R & Associates LI (hereinafter
referred o as B S R7 or “0s” o0 “we™) wherein Adani Ports and Special Teonomic Fone Limited
CAPSEAT the “Client™, or ™% ou™) has requested B S 1R to caery ot valuation of tug vessel operalions
o Adan Perronel (Dahe)) Podd Privawe Limited (CPAPDPPLT or “Company™) ("Marne Buosiness™)
propesed to be wasstoncd o The Adam Harbour Sorvices Povate Limiled {TAHSPL™) undar a oot
seclierne {“Proposed Transler™), This reporl s being addressed wovou at the request of the Client, by
virtue of you being an Other Beneficiary undear the Lok,

W ou alane will derermine whether or o what extent the wark which we were called upon 1o underake
and the scope of our report, as defined in the Lok, are likely to satisfy vour interests and nezeds. The
report 1a ol intended 1o, and dows nol, conshitute any lorm ol saranly orincemnity, Cur relationship
shall continus to be governed as per the torms of te Lok,

SCOPE AND PURPOSE OF THE VALUATION REFORT

Adani Petronel (Dahej) Port Private Limiled (“APDPPL™) is a 2476 Joinl venture between Pelronel
[ WG Limited and AMSEZ, engaped in the busingss of develepinz, operating and maintaininz the port
and port-hased related facilinies, APIYPPL owns and operales 2 tugs 1o fcililate pert operaticns at Porl
of Trahe) (“Marinc Busineas™).

APSEZ, on ™ December 2016, acguired T Narbor Services Private Limited (TMITSPL), a company
engaged in business of chartzring of twg vessel to The Dharma Port Company Limited {DPCL) also
sehsidiary of APSES. Post-acquisition, TWTISPL has been rechristened as The Adani arbour Services
Private Limized {TAHSPL) with effect from 22" December. 2014

W understand that APTIPPL wart to consolidate their fug vessels aperations in TAHSPL ard transfer
the Marine Business oo T ALISPL. within a court scheme.

The Appointed Date for the Mroposed Transfer is B Apeil 2006, This is proposed to be achievad by 0o

ol ascheme sl amangemenl mder Section 230 — 232 of the Companies Act, 2013 and other H]:Ipiil.;ﬁb_]c.\
e

HEF E Aescinlen |n parnarstip firm whh Fagistered (s I
Flagiriradon Ma. 248528 camenrnd e Sih Fleer, Ledhm Excalug,

B 5 F B Assodmes LLF (s Lirisd Labiry, Al Mills Compoung
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provisions ol the Companies Act, 2013 for transfer and vesting of the Marine Business to TAHSPL. as
a going concern, on slump sale basis (“Scheme™). Under the Scheme ol Proposed Transler, lump sum
cash consideration shall be paid by TAHSPL to APDPPL, in accordance with Section 2{42C) of the IT
Agl

B 5 R has heen requested by the management of APDPPL {*Management™) to carry out valuation of
the Marine Business and submit a Valuation Report (“Valuation Report™) in connection with the
Proposed Transler,

We understand that this Valuation Report will used for the above mentioned purpose only and may be
produced before judicial, regulatory or government authorities, for the purpose of the Proposed
Transter.

This %aluation Report is subject to the scope, assumptions, exclusions, limitations and disclaimers
dutailed hereinaller, As such the Yalvation Beport is o be read in tomality, and not in parts, in
conjunction with the relevant documents relerred o therein.

SCOPE LIMITATIONS, ASSUMPTIONS, OQUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Provision of valuation cpinions and consideration of the issucs desceribed herein are arcas of our regular
practice. The service does not represent accounting, assurance, accounting! tax due diligence, consulting
or tax related services thal may oltherwise be provided by us or our affiliates.

This Valuation Report, ils conlenls and the resulls herein are specific w (1) the purpose of valuation
agreed as per the terms of our engagement: and (i) the date of this Valuation Report. Further, based on
the carved out balance sheet of the Marine Business as on 3| December 2006 (“Period end Balance
Sheer™ .

A wvaluation of this nature i3 necessarily based on (a) representations from the Management
Management™), financial, economic and other conditions in general and industry trends in particular as
in clleet on and (b} the inlonmation made available to us as of, the date hereof, Events occurring after
the date hereot may affeet this Valuation Report and the assumplions used in preparing it and we do
ool assume any obligation to update, revise or reaffirm this Valuation Report.

This Waluation Report only represent our recommendation based upon information received from the
Company till 22 March 2017 and other sources and the said recommendation shall be considered to be
in lhe nalure of non-binding advice. Purther, Yaluation is not a precise science and the conclusions
arrived at in many cases will, ol necessity, be subjective and dependent on the exercise of individual
judgment. There is, therefore, no indisputable single value. While we have provided our
recomimendation of the Valiation of the Marine Business based on the information available to us and
within the seope and constraints of our engagement, others may have a different opinion as to the
Waluation. You acknowledge and agree that you have the final responsibility lor the delermination of
the valuation at which the Proposed Transfer shall take place and factors other than ouwr Valuation
Report will need 1o be taken inlo account in determining the Valuartion,
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In the course of the Valuation, we were provided with both written and verbal inlormation/guidance,
including market, technical, linancial and operating data. In accordance with the terms of our
engagement, we have assumed and relied upan, without independent verilicalion, (i) the accuracy ol
the information that was publicly available and formed a substantial basis for this Valuation Report and
{ii) the accuracy of information made available w us by the Company. We have nol carried ool a doe
diligenee or audit of the Marine Business for the purpose of this engapement, nor have we independently
investigated or otherwise verilied the data provided. We are not legal or regolatory advisors with respect
1o legal and regnlatory matters for the Proposed Transfer. We do not express any form of assurance that
the financial informalion or olher inlormation as prepared and provided by the Company is accurate.
A lze, with respect to explanations and information sought from the Company, we have been given 1o
understand by the Compuny thal they have not omitled any relevant and material factors and that they
have checked the relevance or materiality of any specific information 1o the present exercise wilh us in
case ol any doubt, Accordingly, we do not express any opinion or offer any form of assurance regarding
its aceuracy and completencss.

Chr conclusions are based on these assumptions and inlormation given by on behall of the Compangy.
The Management has indicated to us that it has understood that any omissions, inaccuracics or
misstatements may malerially allecl our valustion apalysisfresulis, Accordingly, we assume no
responsibility for any errors in the information furmished by the Company and ils impact on the
Waluation Reporl. Also, we assume ne responsibility fortechnical infonmation (if any) furnished Iy the
Company. However nothing has come to our attention to indicate that the mlonmation provided was
materially mis-stated’ incorrect or would not afford reasonable grounds npon which to base the
Waluation Report. We do not imply and it should nol be construed that we have verified any ol the
information provided to us, or that our inguiries could have verified any martter, which a more extensive
examination might disclose,

Iin n event shall we be liable for any loss, damages, cost or expenses arsing in any way from fraudulent
acts, misrepresentations or willlul delaull on part of the Company, their directors, employees or agents. In
i circumstances shall the lahility of a B S R, its partners, its dircetors ov emplovees, relating to the services
provided in connection with the engagement set out in this Yaluation Report shall exceed the amount paid
B 8 R in respect of the fees charged by it for these services,

The Valuation Report assumes that the Company and Marine Business comply Tully with relevant lawes
amd regulations applicable in all its areas of operations unless otherwise stated, and that the Marine
Business will be managed in g compelent and responsible manner, orther, except as specifically stared
to the confrary, this Valuation Report has given no consideration to matters of a legal nature, including
issues of legal tile and compliance with local laws, and litigation and other contingent liahilities that
are not recorded in Period end Balance Sheets of the Marine Business. Our conelusion ol value assumes
thul the assels and labilities of the Marine Business, reflected in their respective latest balance sheets
remain intact as of the Valuation Report date.

This Waluation Reporl does nol address the relative merits of the Proposed Transfer as compared with
any other alternative business transaction, or other alternatives, or whether or not such alternatives could
be achicved or are available,

Mo investigatien of the Company™s claim to title of assets has been made for the purpose of |
Waluation Report and the Company’s claim to such righls has been assumed o bo walid.
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consideration has been given to lHens or encumbrances, il any aeainst the assels, bevond the loans
diselased in the accounts. Therefore, ne responsibility is assumed for matters of a legal nature.
The lee or the Engagement is nol contingent upon the results of the Valuation Report.

We oowe responsibility to the Company which has retained us, and nobody else. We will not be liable
for any losses, claims, damages or liahilities arising out of the actions taken, omizsions of the other. We
do not accepl any labilily (o any third party in relation to the issue of this Valuation Report. This
Valuation Report is not & substitute for the third parly’s own due dilipence’ appraisald enguiries!
independent advice that the third party should undertake for his purpose. It is understood that this
analysis does not represent a fairness apinion.

*either the Valuation Report nor its contents may be referred Lo or quoted in any reglstralion slalemenl,
prospecius, offering memorandum, annnal report, [ean agreement or other agreement. Further, it cannot
be used lor purpose other than in conmection with the Proposed Transfer, without out prior consent. Tn
addition, this Valuation Report does not in any manner address the prices at which Proposed Transfer
will take place and we express no opinion or recommendation as (o how the sharcholders of cither
Company shoold viole at any shareholders meeting{s) to ke held in connection with the Proposed
Transfer.

SOURCES OF INFORMATION

In connection with preparing this Valuation Report, we have received the following infermation from
the Wanapement:

#  lnaodited carved out costs pertaining to the Marine Business lor FY 2004, FY 2013, I'Y 2016 and
nine month period ending 31 December 2016

= Projected cash fows Tor the Marine Bosiness from 1 Jan 20017 o 31 March 2037 (MManapement
Business Man);

¢ Interviews and discussions with the Management to sugment our knowledge ol the Manns
Business;

= Dhrall scheme of Arrangement,

s Cortificate for Replacement value ol Tugs dated 11 January 2007 issued by LBA Insurance
Surveyvors and loss assessors LLF provided to us by the Managemenl;

e (Jther information, explanations and representations that were required and provided by the
Managemenl;

= For our analvsis, we have relied on published and secondary somrces of data, whether or not nnde
available by Management. We have not independently verilied the accuracy or timeliness of the
same; and

= Such other analysis, review and enquires, as we considered necessary.

OVERYIEW OF MARINE BUSTNESS

APDPPL owns a Tlest of 2 tgs oo facilitate port operations at APDPTL s port at Dahej. The Marine
Business involves piloting and mooring of vessels nsing tugs, berthing and de-berthing, marine logistic
support services, wowage and transshipment within in-land waterways and in coastal waters and sea.

APDPPL awns two 35 bollard gaall sweith an Average nsed life of 13 years. Twvpically a tug has a uqefui
life ol 15 years and (he charler rates of a tug is dependent on the age of a fug.

Paged af &
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APPROACH - BASIS OF TRANSFER

The Troposed Transfor contemiplates the transfer o Marine Business 1o TAHSPL pursuant 1o the
Scheme. '

There are several commonly used and accepted methods for determining the valuation of Marine
Business, which have been considered in the present case, to the extent relevant and applicable,
including;

Replacement Cost method

Discounted Cash Flows method

Comparable Companies’ Muliiples and Transaclion mulliples method
Market Price method

N T

It shiould be understood that the valuation of any business or its asscts is inherently improcise and is
subject to cemain uncertainties and contingencies, all of which are difficult to predict and are beyond
aur comreal. In performing our analvaiz, we made numerous assumptions with respect to industry
perlonmance and general business and econamic conditions, many of which are beyond the control of
the Compuany/Marine Business, In addition, this valuation will fluctuate with chanpes in prevailing
markel conditions, the conditions and prospects, [nancial and otherwise, of the Marine Business, and
ather factors which zenerally inlluence the valuation ol companies and their assets,

The application of any particular method of valuation depends on the purposs [or which the valuation
is done, Although different values may exist for different purposes, 1L cannol be oo strongly emphiasioed
that s valuer can only arrive al one value lor one purpose, Oor choice of methodalogy of valuation has
been arrived at using usual and conventional methodologies adopted Tor Proposed Dransler of a similar
nature and our reasonable judgment, in an independent and bong lide manner based on our previous
experience of assignments of & similar nature,

Replacement Cosi Mothod

The asset based valuation technigue s based on the value of the underlying net assels of the business,
cither on a book value basis or realizable value basis or replacement cost basis

The Replacement cost estimates the value of an asset based on the current cost to purchase or replace
that asset. The Heplacement cost method reflects the idea that the fair value of an asset should not
excesd the eost to obtain a substitute asset of comparable features and functionality, This method is
hased on the assumption that a prudent investor would pay no more [or an assel than the amount for
which he could replace or re-creals an assel with similar uiilily,

Given thul the Marine Business 15 asset infensive, we have considered replacement cost method as
primary method for our analysis. The estimate of replacement cost of the taps based on tig type and

the years in operations is as per the report dated 11 Tanuary 2007 provided by “TTBA Tnsurance
surveyors and loss Assessors LI, as provided by the Management. (Refer Annexure 1)

Disconnted Cash Flows ("DCF'™) Method |\{
Puge 5 of 8
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Under the: DCTF method, the projected lree cash Mows o the fiem are discounted atthe weighted averapge
cost of capilul. The sum of the discounied value of such free cash flowes is the value of the firm.

We understand that currently no revenue is directly attributable to the Marine Business and the Marine
DBausiness is acost center for APDPPT.. Accordingly, the Management Business Plan has been preparcd
aszuming the Proposed Transfer will be effective and tugs will be charlered 1o APDPPL a1 prevailing
market rates. We understand that contract between APDPPL and TAHSPL Lor the same will be enlered
into post the Proposed Transtor.

Further, the Marine Business is assel infensive and s valoe is primarily from the underlying asser than
its aperations.

Given the above, DU method has been considered as a corroborative method rather than a primary
method for our analysis,

Llsing the 1CF analysis involves determining the following:
Fsiimeating future free cavh flows:

Free cash flows are the cash flows cxpected to be generated by the company thal are available 1o all
providers of the company’s capital — both debt and equity.

Apprapiate discount rate o be applied to cash fows Lo the cost of capital,

This dizcount rate, which is applicd 1o the [Tee cash Nows, should reflect the opportunity cost 1o all the
capital providers (namely shareholders and lenders), weighted by their relative contribution to the total
capital ol the company. The opporlunily cost 1o the equity capital provider equals the rate of retumn the
capilal provider expects 1o earn on other investments of equivalent risk.

We have considored the forecast Iree cash Dow al Marine Business basad on Manapement 15nsiness
Plan as provided by the Management, The ke assumprions underlving the Management Business T'lan
are as lollows:

The Management Business Plan assumes the Proposed Transtor
The free cash flows have been for the romaining term of the concession agreemenl graoled Lo
ATPDPLL for operations at port of Dahej.

s Revenue from charlering ol tugs bas been considered as per prevailing market rates with an
annual cscalalion ol 4 per cenl,

= Cperaling costs have been considered based on three vear average of actual costs incwred for
ihe Marine Business based on the carved out ineome statement, cscalated at 4 per cent vear-
Url-_‘_t-'EHT_

¢ [Replacement of the tugs post uschul life of 15 years has been assumed based on corment
prevailing market prices of tug, csealated at 4 per cenl yoar-on-yeur,

# FReeeivables have been assumed lo be oulslanding lor 30 days and Pavables has been assomed
to be outstanding lor 15 days,

Weo musl emphasics that realizations of Tree cash flow forecast will be dependent on the continuing
validily ol assumplions on which they are based. Our analysis, therefore, will not, and cannot be
directed 10 providing any assurance ahowut the achievability of the final projeetions. Since the financial
lorecasts relate to futare, acmal results are likely to be different from the projected results because
events and circumstances do not oceur as expected, and the dilferences may be material, While carmyving
out this engagement, we have relicd exdensively on historical information made available 1o us by the
hanagement and the Management Business Plan lor luture related information. We did not carey our
any validation procedures or due diligence with respect 1o the infarmation provided! extracted or carry
out any wverilieation ol the sssels or comment oo the achievability and reasonableness of the

Page ér N\"
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gssumplions underlying the Management Business Plan, save Tor satisfying ourselves 1o the extent
possible that they are consistent with other information prosided 1o us in the course of this engagement.

Detailed working of IMCF has been provided in Annexure 2.
Comparable Companics™ Multiple {COM) S Comparable Transactions Multiple method

Linder this method, value of the Marine Business is arrived at by using multiples derived from valuations
of comparable companies, as manifest through stock market valuations of listed companics. This
valnation is based on the principle that market valuations, taking place between informed buyers and
informed sellers, incorporate all factors relevant to valuation. Relevant multiples need to be chosen
carclully and adjusted Tor differences between the circumstances.

There are ne public lsted comparable company in similar business as the Marine Business and thus we
have not considered comparahble companies mualiiples for our analysis.

Although, in December 2016, APSEZ acquired TMHSPL, engaged in tug chartering business, the
same cannot be considered for our analysis on account of the following:

+«  consideration paid to TMHSPL ineludes value for long term service contract with DFCL
= theype of tup and their average used life of the tugs owned by TMHSPL differ from Marine
Dusiness

« lack of comparability berween the terms of transactions and the TProposed Transfer

¥larkei Price Moethod

Ihe marker price of an equity share as quoted on a stock exchange is normally considered as the value
of the equity shares of that company where such quotations are arising from the shares being regularly
ane freely fraded in. As APDPPL is not a listed entity, this methed has not been considered for valuation
ol Marine Business,

BASIS OF TRANSFER

The hazis of transfer of the Marine Business have to be determined aller taking inte consideration all
the factors and methedelogies mentioncd hercinabove, Though dillerent valustion runges have been
arrived al under cach ol the above methodologies, it is necessary 1o arrive ata single valuation range
for the Marine Business, For this puepose, it i necessary to 2ive appropriate weights to the values
arrived at under each methodology.

We have assigned appropriate weightages to the value range, armived vsing the Replacement Cost
method and DCF maethod, o amive al the valualion range or the Marine Business,

Fuge Tof &
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Based oo the Gaelors discussed and outlined alove, the valoation of the Marine Business for the purpose
of transfer is as follows:

Yaluation Summery:

INR million High Vieights® Comments

Replacenent Cost Approach
Disgounted Casf Flow Anprosch

| Refer Annaxure 7 far detgilad waorkings
20% ) Befer Annexurs 2 for detalled workings

100%

_______

Concluded Valuation

¥The Marine Rusiness iy asser intensive, we liave consideved replocement cosi method as primary
method jor vur analysis, As the INCF wmethod assumes the Proposed Transfer befng effective, we
consiclersd the same gy a corroboraiive method,

Respeetlully submitied.

Four B 5 B & Associates LLE
Chartered Acconntants
Firm Registration Mo: 11623 1W

'L/MMU[’(CLM ._ |

Mahek Yikamsey
Pariner

blembership No: 108235
Drated: 22 March 20107

Page 8 of §
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SUMMARY OF VALUATION REPORT INCLUDING THE BASIS OF VALUATION

Adani Petronet {Dahej) Port Private  The Adani Harbour Services Private Limited
Limited

Registered Office: Reqgistered Office:;

Adani House, Nr, Mithakhali Six Adani House, Mr. Mithakhali Six Roads,
Roads, Mavrangpura, Mavrangpura,

Ahmedabad - 380009 Ahmedabad - 380009
CIN:U63012GJ2003PTCO41919 CIN:USTT00GJ2009FTCO95953
Background;

Adani Petronet (Dahej) Port Private Limited (‘Transferor Company’) is a
developer and operatar of coal handling terminal at Dahej, Gujarat. The
Transferor Company is also carrying on marine business operations involving
piloting and movement of vessels using tugs, berthing and de-berthing of
vessels using tugs, marine logistic support services, towage and transhipment
within in-land waterways, in coastal waters and sea,

The Adani Harbour Services Private Limited (‘Transferee Company’) is carrying
an marine business operations at Ohamra, Odisha, involving piloting and
movement of vessels using tugs, berthing and de-berthing of wvessels using
tugs, marine logistic support services, towage and transhipment within in-land
waterways, in coastal waters and sea,

Both, the Transferor Company and the Transferee Company are carrying on
marine business. Consolidating the similar businesses within one company
would enable the business activities to be carried out with greater focus and
specialization for sustained growth., |t is expected that the proposed
consolidation will allow more focused strategy, standardization in operations,
operating cost optimization, better monitoring and utilization of assets,
effective co-ordination with customers which in turn would enhance
shareholder's value,

Accardingly, the Scheme under Sections 230 - 232 of the Companies Act, 2013
and other applicable provisions, if any, of the Companies Act, 20713, for the
transfer and westing of the Marine Business Undertaking of the Transferor
Company to Transferee Company with effect from 1% April 2016, as going
concern, on Slump Sale basis, and for which a lump sum consideration shall be

paid by Transferee Company on the agreed terms and conditions of the
Scheme,

Basis of valuation

B S R & Associates LLP, Independent Chartered Accountants had carried out
valuation on the basis of combination of replacement cost method and
discounted cash flow method, giving 75% weightage to replacement cost
method and giving 25% weightage to discounted cash flow method and have
proposed transfer of Marine Business Undertaking between INR 17.60 Crores
and INR 19.60 Crores.

Annexure-3
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Based on the valuation report, the Board of Directors approved the lump sum
consideration of Rs, 18 crores as adjusted by the loans and interest accrued
thereon, if any for transfer and vesting of Marine Business Undertaking to the
Transferee Company.

For, Adani Petronet {(Dahej) Port For, The Adani Harbour Services
Private Limited T Private Limited

uidlda

aran Adani Unmesh Abhya
Chairman Chairman & Marfaging Director

Date; 22.03,2017
Place: Ahmedabad

a4



Annexure-4

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE TRANSFEROR COMPANY

adani

REFORT BY THE BOARD OF DIRECTORS OF ADANI PETRONET
{DAHEJ) PORT PRIVATE LIMITED AT ITS MEETING HELD ON 22"° DAY OF
MARCH, 2017 EXPLAINING THE EFFECT OF SCHEME OF ARRANGEMENT ON
EQUITY SHA NAGERIAL PERSONNEL, PROMOTERS, NON-
P REHOLDERS

1. Background

11. The proposed Scheme of Arrangement bebween Adani Petronet
(Dahe]) Port Private Limited {"Transfercr Company") anc The Adani
Hartour Services Private Limited ("Transferee Company”) and their
respective shareholders and creditors (the “Scheme"} was appraved by
the Board of Directors of the Transferor Company vide resolution
dated 22" day of March, 2017. Provisions of Section 232(2)(c) of the
Companies Ack, 2013 requires the Directors to adopt a report
explaining the effect of arrangement on equity shareholders, key
managerial personnel  (KMPs), promoters and non-promoter
shareholders of the Transferor Campany laying out in particular the
share exchange ratio and the seame is required to be circulated to the
equity shareholders, The Board of Directors of the Transferar Campany
noted that in the Scheme there s no allotment of shares.

1.2,  This report of the Board is accordingly being made in pursuance to the
requirements of Section 232{2){c) of the Companies Act, 2013,

1.3. The Board of Directors took note of the following:

1.3.1, Draft Scheme duly initialed by the Company Secretary for the
purpose of identification;

1.3.2. Waluation report dated 22" day of March, 2017 of B S R &
Assoclates  LLP,  (the “Valuer”), independent chartered
accountants describing the methodology adopted by them in

arriving at the wvaluation of Marine Business Undertaking
{"/aluation Reporc™);

1.3.3. Report of the Audit Committee of the Board of Directars of the
Transferor Company dated 22" day of March, 2017;

1.3.4. Summary of the Valuation Report along with the basis of such

valuation. e

£ IDAME
%:y,a- ---."’?Jr,

Adani Petronet (Dohej) Port Pyt Led Tal +91 2641 253355

Ab B PO Lakhigarr Fax +81 2G41 233390 | ] “_.\.r_, A .,L

Taluka Vagra, Wia Dahe| Infa@edani com .

Bharuch 395 130 v, Zdoni com \-;'r . i "‘

Gularat India . vr ‘::‘

b

CIM: US3012G2C03PTCO41919

Registered Office: Adanl Houss, Mrhicthakhall Clrole, Mavrangpura, Ahmedabad S50 009, Gularsr, ndia
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2. Effect of the Scheme on shareholders, key managerial personnel, promoters
and nan-promoter sharehalders

2.1.

2.2

2.3,

2.4,

2.5,

2.6,

Under the Scheme, an arrangement is sought to be entered into
between the Transferor Company and its equity shareholders (i.e.
promoter shareholders) as the Marine Business Undertaking of the
Transferor Company shall stand transferred to and vested in the
Transferee Company,

In respect of the Scheme, an arrangement is sought to be entered into
between the Transferor Campany and its creditors though no liabilities
of the creditors of the Transferor Company is being reduced or being
extinguished under the Scheme.

As on date, the Transferor Company has no outstanding towards any
public deposits or debentures and therefore, the effect of the Scheme
on any such public deposit holders or debenture holders or deposit
trustees or debenture trustee do not arise.

Under clause 9 of Part Il of the Scheme, on and from the Effective
Date, the Transferee Company undertakes to engage the employees of
the Transferor Company, engaged in or in relation to the Marine
Business Undertaking, on the same terms and conditions on which
they are engaged by the Transferor Company without any interruption
of service and in the same manner as provided under clause 9 of Part |l
of the Scheme. In the circumstances, the rights of the employees of
the Transferor Company, engaged in or in relation to the Marine
Business Undertaking, would in no way be affected by the Scheme.
Further, the employees engaged in the Remaining Business of the

Transferor Company shall continue to be employed by the Transferor
Company.

There is no effect of the Scheme on the Key Managerial Personnel
and/or the Directors of the Transferar Company.

Further, none of the Directors, Key Managerial Personnel (as defined
under the Companies Act, 2013 and Rules framed thereunder) of the
Transferor Company and their respective relatives (as defined under
the Companies Act, 2013 and Rules framed thereunder) have any
interest in the Scheme except to the extent ofﬁwares held by one

/ oht |._,_;“"\\\
Adani Petranet (Dahej) Port Pyt Ltd Tel +91 764125 3385 = Qw

AL B PO Lakhigam
Taluka Vagra, Via Dahej
Bharuch 292 130
Gujarat, India

CiM: UE3012GJ2003PTCO41519

Fax +91 2641 25 3308
infe@adani.com
whenw adani.com

Registered Office: Adani House, Nr Mithakhali Circle, Navrangpura, Ahmedabad 280 009, Gujarat, India

46



adani

of the Key Managerial Personnel of the Transferor Company as
nominee of Adani Ports and Special Economic Zone Limited and/for to
the extent that the said Director(s), Key Managerial Personnel and
their respective relatives are the directars, members of the companies
that hold shares in the Transferor Company. Save as aforesaid, none of
the said Directors, Key Managerial Personnel have any material
interest in the Scheme,

3. Valuation:

3.1.

3.2,

B S R & Associates LLP, Independent Chartered Accountants had
carried out valuation on the basis of combination of replacement cost
method and discounted cash flow method, giving 75% weightage to
replacement cost method and giving 25% weightage to discounted
cash flow method and have proposed transfer of Marine Business
Undertaking between INR 17.60 Crores and INR 19.60 Crores,

Based on the waluation report, the Board of Directors approved the
lump sum consideration of Rs, 18 crores as adjusted by the loans and
interest accrued thereon, if any, for transfer and vesting of Marine
Business Undertaking to the Transferee Company.

Mo special difficulties in valuation were reported.

By order of the Board
For Adanl Petronet (Dahe;} Port Private Limited

aran Adani

Chairman

Date: 22.03.2017
Place: Ahmedabad

Adani Petronet {Dahej) Port Pvt Ltd Tel +51264125 3355

Az B PO Lakhigam
Taluka Vagra, Via Dahej
Bharuck 332 130
Gujarat, India

Fax +91 2641 25 3358
info@adani.com
whnrw adani.com

CIM: UB3D12GJ2003FTCO41575

Registered Office; Adani House, Nr Mithakhali Circle, Mavrangpura, Ahmedabad 380 009, Gujarat, India
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE ADAMNI HARBOLIR

RVICES PRI T ITS MEETING HELD oM 22"" DAY OF MARCH,
2017 EXPLAINI sSC UITY
SHAREHOLDERS, KEY MAMNAGERIAL PERSOMNEL PROMOTERS, MNON-
PROMOTERS SHAREHOLDERS

1.  Background

11. The proposzed Scheme of Arrangement between Adani Petronet
{Cahe]) Port Private Limited (*Transferor Company™) and The Adani
Harbour Services Private Limited {"Transferee Company) and their
respective shareholders and creditors (the "Scheme”) was approved by
the Board of Directocrs of the Transferee Company vide resclution
dated 22™ day of March, 2017, Provisions of Section 232(2)(c} of the
Companies Act, 2013 requires the Directors to adopt a report
explaining the effect of arrangement on equity shareholders, key
managerial personnel  (KMPs), promoters  and  non-oromoter
shareholders of the Transferee Company laying out in particular the
share exchange ratin and the same is required to be circulated to the
equity shareholders. The Board of Directors of the Transferee
Company noted that in the Scheme there is no allotment of shares.

1.2, This report of the Board is accordingly being made in pursuance to the
reguirements of Section 232(2)(c) of the Companies Act. 2013,

1.3.  The Board of Directors took note of the following:

1.32.1. Draft Scheme duly initialed by the Company Secretary for the
purpose of identification,

1.3.2. Valuation report dated 22™ day of March, 2017 of B S R &
Associates LLP, (the *“Valuer"), independent chartered
accountants describing the methodology adopted by them in
arriving at the wvaluation of Marine Business Undertaking
{"aluation Reporl");

1.3.2. Report of the Audit Committee of the Board of Directors of the
Transferor Company dated 22™ day of March, 2017;

1.3.4, Summary of the Valuation Report along with the basis of such

valuation.
The Adani Harbour Sardces Private | imited Tel +817% 2656 FR55
(Formerly TM Harbour Services Private Limiced) Fax +%1 7% k555 5500
Adani House info@adani.com
MW dIEhaLhall Six Roads, Navrangpurs WL adanl.com
Ahmedabad 380 0C9 CIM: UETIOCGI2009F TO095953

Gujarat. India

Eegistered Office: Adani Houss, Mr Mithakhali i Boads, Mawasgpues, Shmedabad 380 009, Gujarar, India
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2. Effect of the Scheme on shareholders, key managerial personnel, promoters
and non-promoter shareholders

2.1,

2.2,

2.3,

2.4.

L

2.6.

The Adani Harbour Services Private Limiced Tel +9179 2655 5
(Formery TM Harbour Services Private Limited} Fax +91 79 2555 55

Acani House

M Mithakhall Six Roads, Mavrangpura wyew.adani.com

Ahmedabad 380 009
Gujarat, India

Under the Scheme, no arrangement is sought to be entered into
between the Transferee Company and its equity shareholders (ie
pramoter shareholders), Mo rights of the equity shareholders of the
Transferee Company are being affected pursuant to transfer of the
Marine Business Undertaking.

In respect of the Scheme, no arrangement is sought to be entered into
between the Transferee Company and its creditors though no
liabilities of the creditors of the Transferee Company is being reduced
or being extinguished under the Scheme.

As on date, the Transferor Company has no outstanding towards any
public deposits or debentures and therefore, the effect of the Scheme
on any such public deposit holders or debenture holders or deposit
trustees or debenture trustee do not arise.

The rights of the employees of the Transferee Company are in no way
affected by the Scheme. The employees engaged by the Transferee
Company shall continue to be employed by the Transferee Company.

There is no effect of the Scheme on the Key Managerial Personnel
and/or the Directors of the Transferee Campany.

Further, none of the Directors, Key Managerial Personnel {as defined
under the Companies Act, 2013 and Rules framed thereunder) of the
Transferee Company and their respective relatives (as defined under
the Companies Act, 2013 and Rules framed thereunder) have any
interest in the Scheme except to the extent of the shares held by one
of the Key Managerial Personnel of the Transferee Company in the
Transferor Company as nominee of Adani Ports and Special Economic
Zone Limited andfor to the extent that the said Director(s), Key
Managerial Personnel and their respective relatives are the directors,
meambers of the company that hold shares in the Transferee Company.
Save as aforesaid, none of the said Directors, Key Managerial
Personnel have any material interest in the Scheme,

D55
[#]4]
infoi@adani.com

CIM: UBNO0GI200FFTCOE5953

Registered Office: Adani House, Nr Micthakhali Six Roads, Navrangpora, Ahmedabad 380 005, Gujarat, India
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WValuation:

31 B S R & Associates LLP, Independent Chartered Accountants had
carried out valuation on the basis of combination of replacement cost
method and discounted cash flow method, giving 75% weightage to
replacement cost method and giving 25% weightage to discounted
cash flow method and have proposed transfer of Marine Business
Undertaking between INR 17.60 Crores and INR 19.60 Crores.

Based on the valuation report, the Board of Directors approved the
lump sum consideration of Rs. 18 crores as adjusted by the loans and
interest accrued thereon, if any, for transfer and vesting of Marine
Business Undertaking to the Transferee Company.

3.2. Mo special difficulties in valuation were reported,

By order of the Board
For The Adani Harbour Services Private Limited

Date: 22.03.2017
Place: Ahmedabad

The Adani Harbour Services Private Limited Tel +91 79 2656 5555
{Formerly TA Harbour Services Private Limited) Fax +91 79 #7555 5500

Adanl House infe@adanl.com

N Mithakhali Six Roads, Mavrangpura whenw.2dani.com

Ahmedabad 380 009 CIN: UENOOGI2008FTCOS95553

Gujarat. India

Reqgistered Offica: Adani House, Nr Mithakhali Six Roads, Mavrangpura, Ahmedabad 380 009, Gujarat, India
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SUPPLEMENTARY UNAUDITED ACCOUNTING STATEMENT OF THE TRANSFEROR COMPANY

FOR THE PERIOD ENDED 31°" DECEMBER 2016

Adanl Petronet (Dehej) Part Private Limited
Supplementary Accounting Statemernts for the period ended December 31, 2016 (Unaud|ted)
Balance Sheet as at December 31, 2016

Tin Lacs
Particulars MNotes I:Iecem::ra;i, 2016
ASSETS
Nan-current asseks
Broparty, plant and equipment 1 1.12189.92
Capital work-in-prograss 43571
Cthar Intangible assecs 1 71.35
Man-currest financial assals
Tt el 2 F29270
Cther finangial assers E] 43,02
Drkes non-corranl ASLRCS 4 2.975.97
’ 127,013,587
Currant asseks
Inventories 5 175084
Fimancial assets
Trade receivables =3 1056724
Castamers' oil's discounted 287500
Cashand Cash Ecuivalents T 750.28
gank balonea other Eran cosh and cash couiva eris B 279.07
Arher nurrenst finameial fesabs 3 87244
Ocher current assaks q 4,512.42
21547449
Toltal asaets 14856146
EGUITY AND LIABILITIES
EQUITY
Eyuity shaie capital 4 3461538
Ozher oguity
Retained sartings 2812321
QOeker reserves 10 019,91
Total aguity 5776353
LIABILITIES
Mon-current liabilities
Financial | sbilities
Borrawings 1 55,E04.85
Qther financial liabilicies 12 389,87
Deferred tax liabilitizs (net) 10,332,049
Othar ron-current liabilities 13 644 51
) 57,191.25
Currant liabilities
Finansial liabiticies
Borioi ngs Tl 979315
Eill dizcounting wiLth banks 2975.02
“rade oayablas 14 1.023.47
(ther current Firanzial lialities 12 B.621.08
Other current lizoilities 13 24459
Metemployee definad bensfit Fabilites | 15 17929
. 23,605.66
Tuolal liabililies 80,797,93

Total auiky and liahilitbies

1.48.561. 46

Tne zoccompanyirg notes form an integral park of financ'zls stetements

For and on behalf of Board of Directors of
Adani Petronet (Dahe) Po Ivare Limiced

Director

Place: Ahmedabad
Dakte: March 22, 20107
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Adani Petronet {Dahej) Port Private Limited

Supplementary Accounting Statements far the period ended December 31, 2016 (Unaudited)
Statement of Profit and Loss for the period ended December 31, 2016

T in Lacs
Hine months ended

Particulars i December 31, 2016
INCOME B

Rendering ol services 16 22,287.55

Qrher income 7 726.80
Total income 23,014,35
EXPENSES

Jperating expenses 18 5A416.48

Ermployes benelits expense i Bo4 52

[Depreciation and amortization expanse 20 509538

Finance costs . 21 351533

Cther expanses 22 1,0683.29
Tokal expensa 16,0BB.78
Profit/{loss) before exceptional items and tax 5.925.57
Sxpeptional ibems -
Profitfloss) before tax 6,925.57
Tax axpense:

Current Tax . 1,464.84

Deferrod Tax 9E8.13
Ingome tax expense 2,452.97
Profit/(Loss) for the peried 447260
Other comprehensive income
Other comprehensive income not to be reclassified bo profit or loss in subsequent periods

Re-measurement gains {losses) on defined benefit plans (18,10}

Income Tax effect £.27

(11.83}

Other comprehensive income to be reclassifiad to profit or loss in subsequent periods -
Other comprehensive Income for the period (11.83)
Total comprehensive Income for the period 446077
Baslc and diluted earnlngs per equity shares {in ) face value of T 10 each {not annualised) 23 1.29

The accompanying notes form an integral paic of financials stataments

For and on behalf of Board of DNrectors of
Adani Petronet {Dahej) rivate Limited

i S

Director

Place: P.l.hmedabad
Dake: March 22, 2017
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Adani Petronet (Dahej) Pork Private Limited
Supplementary Accounting Statements for the period ended December 31, 2016 (Unaud|ted)
Statement of Cash Flows for the period ended Degcember 37, 2016

%in Lacs

| Particulars Decamber 31, 2016
Cash flow from operating activities

Profit before tax as per statement of profit and loss 6,925.57
Adjustments for:

Lass on sale f discard of fixed assets (net) 4.66
Excess provision written back (131.45)
Depraciation and amaortisation 509338
Interast incame (241,85}
Imterast expense 4,29717
Unraalised [gain)/lose on derivative swap concracts (nech (794,83)
Qparating profit before working capital changes 15,158,65
Mavarmnents in working capical -

Dacrease in trade receivables £.384.28
{Increasa) in imventories (£15,69)
{Increasa) in financizl assets (188,61
dnereasalDecrease in other assets (1.318.79)
{Decreaze) in trade payables (755,93)
Ingrease in ather liabilikies 43.04
Increase in financial liabilities 810
Cash generated from operations 17.912.15
Ciract taxas paid (net) (937.03)
MNet cash flow from operating activities {A) 16,975,12
Cash flows from investing activities

Purchase of fixed assers (Including capital work In progress and capital advances) (4.815.96)
Procesds fram sale of fixed azsats 105,01
Interast received A1L73
Deposit/realisation of margin manay [45.20])
Met cash inflow (used in) investing activities (B) (4.514.42)
Cash flows from financing activities

FProgeeds from borrowing -
Repayment of borrowings (7869537}
Proceeds from inter corperate depasit (ncluding short-term} 13,773.91
Repayment of intercorporate deposit {including short-term) (13,015.69)
Gain on derivative swap contracks T29.48
Incares: paid (5,559 58)
Met cash flow {used in) financing activities {C) {11,981.37)
Met ingrease f (decrease) in cash & cash equivelents (A + B + C) 479,33
Cash & cash equivalents at the beginning of the period 270.35
Cash & cash eqguivalents at the end of the period (Refer noke-7) 750,28 |
MNotes:

Component of Cash and Cash equivalents

Cash on hand

Balances with scheduled bank

On current accounts 750.28

Total cash and cash equivalents 750.28 -

For and on behalf of Board of Directors of
Adani Petronet (Dahej) Port Pli‘TLE Limited

Diractor

Place: Ahmedabad
Dake: March 22, 2017
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Adani Petronet {Dahej) Port Private Limited

Supplementary Accounkting Statements for the period ended December 31, 2016 (Unaudited)
Statement of Changes in Equity for the period ended December 31, 2016

Tin Lacs
Ocher Equity
Reserves and

Particulars Eqﬂ::;:lare Surplus Iieom uf 25t Total

Retained FVToC!

Earning Reserve
As at on April 01, 2016 ) 54,675.578 17,667.47 1,019.91 53,5302.76
Profit for the period 447260 4.472.60
Other Comprehensive Income (11.83) .83
Total Comprehensive Income for the period - 4.460,77 446077
As at on December 31, 2016 34,615.38 2212B8.24 1019,81 57.763.53

For and on behalf of Board of Directors of

Adani Patronet {Uah% Private Limited

[ L:’J?L /

.
Director lireckor

Place: Ahmedabad
Date: March 22, 2017
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Adani Petronet (Dahej) Port Private Limited
Supplementary Accounting Statements for the period ended December 31, 2016 (Unaudited)
Mates to Financials statements for the gariod ended December 31, 2016

1 Property, Plant and Equipments (Summarised)

December 31, 2016

1 T lm Lacs
Tanglble assets
Frea hald land 128.73
Laasehald land 1,296.81
Leasehald development 36128
Building 1711372
Plant & Machinery 44,775,800
Furniture & Fixturas 5722
Office equipments 23976
Camputer equipments 121.74
Vehiclas 47F3.m
Tugs and hoats 358B.M
Railway tracks and siding 1.410.89
Inaring skructuras 42,022.85
1,12,188.92
Intangible assets
Software 4001
Rights of use of land 31.34
71.35

2 Investments

December 31, 2016

In Lacs
HMon Currant
Investments at fair value through other comprehensive income (FYTOCI)
Ungquated equity shares
1,73,20,000 fully paid Equity Shares of < 10 each of Bharuch Dahej Railway
Company Limited 3292.70
3,292.70

3 QOther Financial assets

December 31, 2016

Tin Lacs
' Mon-current
Security and cther deposits 15.87
Sank Deposits having maturicy over 12 months 33,75
48,92
Current
Security and other deposits 11.87
Interest accruad on depasits and lcans 236,90
Interest accruad on trade receivablas 218.37
Mon Trade receivable 127.04
Loans and advances to emplovess 1.8%
Insurance claim recelvables G66.57
&672.64
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Adani Petronet (Dahej) Port Private Limlbed
Supplementary Accounting Statements for the period ended December 31, 2016 {Unaudited)

Motes to Financials skatements for the period ended Decamber 31, 2016

4

Other Asscks

Mon Current
Capital Advances
Unsecured, considered good

Advances recoverable in cash or i kind
Unsacured, considered good
Others (Unsecured)

Balance with government autharities
Advance income tox { Met of Provision for tazation)

Current

Advanees recoverable in cash or in kind
Lngecured, considersd good
Unsacured, considersd doubbful
Unsecured, considersd dountful

Others (Unsecured)

Frepaid Expenses

Ancnied revenua

Balznces with stetutory’ Sovernment authorities
Gratuity fund

Inventaries

Stores and spares

Trade Recaivablas
Cuirent

Unsecured conslidered good unless stalad otherwlse
Irade Receivaoles

Cash and nash aguivalents

Ealancas with banlks:
Baance in currant account
Cash an hand

Bank balances ather Ehan cash and cash equl\raienl:s

Margin Morey Jepnsits

56

December 31, 2016
Tin L=

1,679.97
Y 1,619.97

301,85
() 201.95

386.M
B57.54
{C) 1.054.05

Tokal (A+B+C) 2,975,597

2698 &7
614

270501

0514

(LY 2,698,587

B7.32
1.580.94
145.45

(B} 1,813.55

Total (A+8) 4,512.42

e —————.
Dogember 31, 2016
7 In Lacs
175084

1,790.84

December 31, 2016
Tin Lacs

1056724

10,567.24

December 51, 2016
Tin Lacs

750.28

750,28

Decamber 31, 2016
¥ in Lacs
2va.07

279,07




Adani Petronet (Dahej) Pert Private Limited

Supplementary Accounting Statements for the period ended December 31, 2016 (Unaudited)
Motes to Financials statements for the period ended December 31, 2016

9

10

Share capital

Authorised
35,00,00,000 Equity Shares of T10 each

|ssued, subscribed and fully paid up shares
34 6153,846 Equity Shares of 710 each

Motes:
{a) Reconciliation of the number of the shares putstanding as the beginning and end of the period:

December 31, 2016
T in Lacs

35,000.00

35,000.00

34,615.%8

34,615.38

December 31, 2016

Mo in Lacs Tin Lacs
Az the beginning of the period 3,461.54 %4,615.38
Mew Shares 1sswed during the period - _ 2
A Ehe end of the period 3,461.54 . 34,615.38

() Shares held by holding company
Qut of equity shares issued by the company, shares held by its nolding company is as below

December 31, 2016

®in Lacs
Adani Ports and Special Economic Zong Limited, the holding company and its nominee
25,61,53,84¢ equity shares of 710 2zch 25,615.3B
{c) Detalls of shareholder holding more than 5% shares In the Company
December 31, 20116
Particulars
7 in Lacs
Equity shares of ¥ 10 cach fully paid .
Adani Ports and Special Foconomic Zone Limited, the holding company and its Mo im Lacs 2.561.54
“IoMines % Holding 74.00%
L . Mo in Lacs 900.00
Fetronet LMG Limited, Joint Wenturer % Aolding E 0%

Other Equity

Othar reserves
Qcher Comprehensiva Incame
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December 31, 2016
Tin Lacs

1,018,941

1,019.91




Adani Petronet {Dahej) Port Private Limited
Supplementary Accounting Statements for the period ended December 31, 2016 (Unaudited)
Motes to Finanelals stataments for the perlod ended Degember 31, 2016

1 Borrowings December 31, 2016
T in Lacs
Non-Current
Term loans
Foregn currency term loans from banks 13,005,585
nker Corporakbe Deposic (Unsecursd) 42310,.02
Bills under foreign currency lettar of credics from banks {Unsocured) 485826
55,804.86
Curtent
Currert maturicy of
Faoreign currency tefm loans from banks 438311
Inter Corporate Deposit {Unsecured) 9,793.15
Total current borrowing 14,176.26
L=ss: Amount shown under note 12 "other corrent financial liabilities" (4.383.57)
et current borrowing 9,793.15
Thie above amount includes
. Begured Dorrowings 17.388B.65
Unsecured borrewings 52,592 43
Total borrowings 69,981.12
12 Other financial liabilities December 31, 2096
7in Lacs
Mon-Current
Provision for derivalives JIBS9.EQ
389.80
T e
Cufrant
Current maturities of 1eng verm Borrewings (refer noke 17 43831
Interest poorued but nok due on berrowiags 1,506.97
Deposits from customers 1738
Capital creditors, retention mongy and ooher payalil 2.784.62
8,691.08
1% Other Liabilities Degember 31, 2016
?In Lacs
Mom Current
NDalerred government grant G64,51
66451
Currenk
Linearned ravenun 5082
Statutory lialilicy 201.29
Ceferrad government grant 7548
fdvance from customers 2T
944.69
14 Trade payables December 31, 2016
Tin Lacs
Trade peyshbles 1.023.47
1,023.47
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Adani Petronet {Dahej) Pert Private Limited

Supplementary Accounting Statements for the period ended December 371, 2016 (Unaudited)
Motes bo Flnanclals statements for the poriod ended December 31, 2016

15 Met employee defined benefit liabilitles

Current
Provisian for gratuity
Prowsian for compensated absences

18 Revenue From Operations

Ingome from Port Dzeracians

17 Other lncome

Interest Income from
Bank deposits
Customers and others
Ungclaimed labilicies £ eecoss provigian writken back
Sorao sale
Rent Incame
Wiscellanecus Income

Total Other incoma

18 Jperating Exdpenses

Cargn handling fOcher charges o conkackors
Railway Cperacting Expenses

Tug and Filatage Charges

Maintensnoce Dradging

Repairs to Plant & WMachinery

Repairs to Buildings

Power & Fusl

Watorfrone: Charges

19 Employee benefit expense

Zalaries and Woges

Cantributicn to Prevident and Other Funds
Griatuity

Stall Welfare Expeansas

20 Depreclation expense

Depreciation of Tangible assaks
Nepreciation of Inkangible asseks

21 Finance Casks
Inkerest on
Term Loans, Buyer's Credit, Shart Term ete.
Cthers
Bank and ather Tinance charnges

[Gain} an Derivatives § Swap Sonkracts (net)

December 31, 2016
TInLacs

61,43
117.81

179.29

December 51, 2016
Tin Lacs

27.2B7.5%

22,287.55

December 31, 2016
Tin Lacs

20.53
438.98
131.45
268
294
120.21

J26.8BD

December 31, 2016
T In Lacs

162250
36,91
212,06
15,89
TO2.36
44,60
1,542.05
059,03

5,416,456

December 31, 2016
Tin Lacs

E17.41
41.53
1518
120.10

55432

Decamber 51, 2016
Tin Lacs

5.078.77
20,41

5,099.58

December 31, 2016
¥ in Lacs

4,207 97

a.n

12,528

431016
[F9£.87)

5,515.33
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Adani Petronet (Dahej} Port Private Limited
Supplementary Accounting Statements for the period ended December 31, 2016 (Unaudited)
Maotes to Financials statements for the period ended December 31, 2016

22 Orher Expenses Dacember 31, 2016
T in Lacs

Rent 216.95
Rates and Taxes 35.96
Insurance 29.80
Adwvertisement and Publicicy 3.87
Qrher Repairs and Maintenance 27.67
Lagal and Professional Expenses 222.0
Payment to Auditars 18.56
Security Expenses 14,22
Communication Expenses 17.83
Electric Powear Expenses 0.94
Office Expenses 55.48
Travalling and Conveyance 134.25
Direckars Siktting Fea 362

' Loss on Fareign Exchange Weriation (neth 522
Loss on sale of fixed assats (net) 4.66
Miscellzneous Expenses £71.25

1.0 53.29__

23 Earnings per share December 31, 2016
Tin Lacs

Prefit zttributable to equity shareholders of the company 447260

Weighted average number of equity shares 3461.54

24 Contingent liabilities not provided for December 31, 2016
ElmLacs
Matters pending with service tax authericies 445 48
Penrding export obligation under EPCE scheme 174 .58
B20.06

25 The company has adopted Indian Accounting Standards {Ind AS) from &pril 01, 2018, These financial statements have been
prepared in accordance with Ind A5, :

26 Az these being inkterim financial statements, no comparative for previous period have been given.

Basic and Diluted sarning per shara (in¥) {not annualised)

For and on behalf of Board irectors of

Adani Petronet {Dahej) Port Private Limited

I

Directar ectar

Place: Ahmedabad
Date: March 22, 2017
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Annexure-7

SUPPLEMENTARY UNAUDITED ACCOUNTING STATEMENT OF THE TRANSFEREE COMPANY
FOR THE PERIOD ENDED 31°" DECEMBER 2016

The Adani Harbour Services Private Limited
(Formerly Known as TM Harbour Services Private Limited)

Supplementary Accounting Statement for the Nine months ended 31st December, 2016
{Unaudited)
Balance Sheet as at December 31, 2015

" in Lacs
As ak
Particulars MNotes December 31, 2016
ASSETS
MNon-current assets
Property, plant and equipment 1 587784
Mon-eurrent fingncial assets
QOther finanzial assets 2 lai]-3
Ofher non-current assets 3 42.51
592060
Current assets
Irventories 4 15390
Finanzial assats
Trada receivables 5 2543185
Cash and Cesh Eguivalents ] 12492
Other current finanzial assets 2 Q.21
COther current assets 3 33.35
285513
Total Assets B.775.75
EQUITY ANC LIABILITIES
EQUITY
Equity share capital 7 576522
Otker eguity
Retained =arnings a Q26.00
Other reserves g 199965
Total Equity 8,594,.87
LIABILITIES
Mon-current liabilities
Current lighilities
Financial lizkilities
Trade payzhles "] 28.50
Cther current liabillcies 10 37.98
Liabilitles For current bax (net) 11 1438
Other Provizslans : 5
BO.BE
Total liakilities BO.BE
Total equity and liakilities 8,775,735

The accompanying Jates form an integral part of financials statements

For and on behalf of Board of Directors of
The Adani Harbour Services Private Limited

S

Director

Place: Ahmedabad
Date: February 14, 2017
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The Adani Harbour Services Private Limited
{(Formerly Known as TM Harbour Services Private Limited)

Supplementary Accounting Statement for the Nine months ended 315t December, 2016
{(Unaudited)

Statement of Profit and Loss for the peried April 1, 2016 to December 31, 2016

" in Laes
, Mine Months Ended
Particulars Maotes December 31, 2016
Rendering of services 12 2.213.87
Other income 13 65,85
Total income 2,279.72
EXPEMNSES
QOperating expenses 14 229.40
Employee benefits expensa 15 50.08
16 651.78
Qrher expenses 17 119.84
Total expense 1,051.10
Profit/{lass) before exceptional items and tax 1,228.62
Profit/f{lass) before tax 1,228,862
Tax expense: -
Current Tax 18 18.24
pl:] {4.03)
Income tax expense 14.21

Profit/{Lass) for the period 1.214.41

Qther Comprehensive Income
Other comprahensive income not to be reclassified to profit or lass in subsequent periods

Re-measurement gains (losses) on defined benefit plans {0.19)
Income Tax effect

(0.19)
Other Comprehensive Ingome for the Period (0.15)
Total Comprehensive Income for the Period 1,214.22
Basic and diluted earnings per equity shares (in ~) face value of ~ 10 each (Mot 19
annualised) =18

The accompanying notes form an integral park of financials statements

For and on behalf of Board of Directars of
The Adani Harbour Services Private Limibed

S

Directar

Place: Ahmedabad :é..": :
Date: February 14, 2017 1;.;:: [.‘ ’;"JE
\‘\h‘ i il
1_\_\::_:1. ﬁmtft-:_ﬁ:'
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The Adani Harbour Services Private Limited
(Formerly Known as TM Harbour Services Private Limited)

Supplementary Accounting Statement for the Nine months ended 31st December, 2016
{(Unaudited)

Statement of Cash Flows for the period April 1, 2016 to December 31, 2016

" im Lacs
Particulars December 31, 2016
Cash flow from operating activities
Profit before tax as per statement of profit and loss 1.22B.62
Adjustments for; .
Loss on discard of Property Plant and Equipment 012
Excess provision written back (5.81)
Depreciation and amortisation 651.78
Interest income (48.78)
Incame from Mutual Fund 11,26}
Dperating profit before working capital changes 1,814,67
Movernents In warking capital ;
(Increase)/Decrease In trade receivables (2.268.22)
{Increase) in Inventories (10.68)
{Increase)/Decrease in other assets BA.06
Increase in trade pavables (55.70)
Increase/{Decrease) in Provision (.01}
Increase in Other Liabilities 41.11
Cash generated from operatlons (400.77)
Direct taxes paid (net) 55.47
Dperating profit before wnrking capital changes (345.30)
Cash flows from investing activities
Purchase of Proporty Plant and Equipment (2.45)
Praceeds from sale of investmeants ' 141.28
Inkerest received 48.78
Income from dividend 11.26
Repayments of borrowings by related parties . 300.00
Met cash inflow (used in) investing activities (B) 498,87
Cash flows from financing activities
Dividend Paid (2,288.45)
Tax on dividend (665.53)
Met cash flow {used in} financing activities (C) ) (3,957.98)
Met increase f (decrease) in cash 2 cash equivalents (A + B + C) {Z.804.41)
Cash B cash equivalents at the beginning of the period 39¢28.53
Cash & cash equivalents at the end of the period (Refer nokte-6) ) 124,12

For and on behalf of Board of Directors of
The Adani Harbour Services Private Limited

-
S

Director

Place: Ahmedabad
Date: February 14, 2017
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The Adanl Harbour Services Private Limited
{Formerly Known as TM Harbour Services Private Limited)

Supplementary Accounting Statement for the Nine months ended 31st December, 2016 (Unaudited)
Notes to Financials statements for the period April,1 2016 to December 31, 2016

1 Property Plant and Equipment (Summarised) Decebmer 31, 2016
Tin Lacs

Tangible Assets

Ships 5869.17

Flant and Equipment 535

Furniture and Fixtures 0.68

Wehicle 016

Office Equipment 2,48
5.877.84

Intangible Assets -

5877.84
2 Other Financial assets Decebmer 31, 2016
TIn Lacs
Mon-current
Security and other deposits 0.25
0.25
Lurrent
Interes: accrued on depasics and loans 0.21
0.21
% Other Assets Decebmer 31, 2016
Tln Lacs
Mon Current
Capital Advances
(A -
Advances recoverable in cash or in kKind
(8] 0
Others (Unsecured)
Advance income tax {Net of Provision for taxation) 42.51
(C) 42.51
42.51
Current
Advances recoverable in cash or in kind
Unsecured, considered doubtful
{a)
Others (Unsecured)
Prepaid Expenses 4.28
Balances with statutony! Governmen: authorities 29.07
{8} 33.35
33.35
4 Inventories Decebmer 31, 2016
T In Lacs
Stores and spares 153,90
153,90
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The Adani Harbour Services Private Limited
(Formerly Known as TM Harbour Services Private Limited)

Supplementary Accounting Statement for the Nine months ended 31st December, 2016 (Unaudited)
Motes bo Financials statements for the period April,1 2016 to December 31, 2016

5 Trade Receivables Decebmer 31, 2016

Men Current

Unsecured considered good unless stated othernwise

;!"El‘lt
Unsecured considered good unless stated otherwise
Trade Receivables

Oeher Debts - Considered Good

Cash and cash equivalents

Tin Lacs

2545.58
2543.55

2,543.55

Decebmer 31, 2016

Tin Lacs
Balances with banks:
Balance in current account 4,07
Depasits with ariginal maturity of less than three manths 120.00
Cash on hand 0,05
124.12

Share capital Decebmer 31, 2016
T In Lacs

Autherised

BO0O,00,000 Equity Shares of ¥ 10 each 8.000.00
B.000.00

Issued, subscribed and fully paid up shares

5,756,92,155 Equity Shares of ¥ 10 2ach 5,760.22

5.7659.22

MNotes:

(a) Reconciliation of the number of the shares outstanding as the beginning and end of the pericd:

Decebmer 31, 2016

Mo in Lacs 2 ln Lacs
As the beginning of the period 576.92 5.769.22
Mew Shares Issued during the period - .
A5 the end of the period 576,92 5, 769.22
(b} Details of shareholder holding more than 5% shares in the Company

Particulars Decebmer 31, 2016

Equity shares of T 10 each fully paid
Adani Parts and Special Economic Zane Limited, the halding Mo in Lacs S76.92
company and its nominge % Holding 100.00%




The Adani Harbour Services Private Limited

{Formerly Known as TM Harbour Services Private Limited)

Supplementary Accounting Statement for the Mine months ended 315t December, 2016 (Unaudited)

Motes to Financials statements for the pericd April, 11,2016 ko December 21, 2016

B Dther Equity

Retained earnings
Other Reserves
Freference pramium
Tunnage Tax Reserve
Equity premium

9 Trade payables

Fayables to micrg, small and medium enteiorises
Tiade payables

10 Cther Liabilitles
Non Current
Current

Stacutory hability

11 Liabilities for current tax (rok)

Provisien for income Lax [Mer of advance L2
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Decebmer 21, 2016
T In Lacs

925.00

8345.81
1,153,884
2,825.65

" Geccbmer 21, 2076
T In Lacs

28.50

28.50

" Decebmer 31, 2016
Tin Lacs

3798

37.98

" Decebmer 31, 2076
_ T In LAacs
14.38

14.28




The Adani Harbour Services Private Limited
{Farmerly Known as TM Harbour Services Private Limited)

Supplementary Accounting Statement for the Nine months ended 31st December,
2016 (Unaudited)

Motes to Financials statements for the peried April1 2016 to December 31, 20718
12 Revenue from Operatiens

Income From Port Dperations (including related infrastructure)

13 Other Income

Interest Income from

Bank depaosits

Customers and others
Unelpimed liabilitles [/ excess provision written back
Profit on sale of Mutual Fund

Total Other incoms

14 Operating Expenses

Tug and Pilotage Charges

18 Employee benefit expense

Salaries and Wages
Gratuity
Scaff Welfare Expenses

16 Depreclation and amertization expense
© - Depreciation on Tangiole Asssts

17 Other Expenses

Rates and Taxes

Insurance {nat of relmbursement )

Qther Repairs 2nd Maintenance (net of relmbursement}
Legal and Professional Expenses
Payment to Auditors { refer note 1 below)
Communication Expenses

Qffice Expenses

Travelling and Conveyance

Directers Sitting Fee

Loss on sale f discard of fixed assets (net)
miscellangous Expenses

Decebmer 31, 2076

TInLacs
2.213.87

2,813.B7

Decebmer 31, 2016

T In Lecs

34,61
1497
5.81
1.26

65.B5

Decebmer 31, 2016

T In Lacs
229,40

229,40

Decebmer 31, 2016

T In Lacs
47.49
077
1.B2

20,08

B51.78

651.768

Decebmer 31, 2016

T In Lacs

154
15.28
2134

29.90

41

1.2B

0.3

5.97

297

0.2
37.02
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The Adani Harbour Services Private Limited
(Formerly Known as TM Harbour Services Private Limited)
Supplementary Accounting Statement for the Nine months ended 31st December,

2016 {(Unaudited)
Motes to Financials statements for the period April1 2016 to December 31, 2016

18 Income Tax Decebmer 31, 2016

" in Lacs
Current income Lax:
Current income tax charge 18.24
Adustment in respect of current income tax of previous years {4.03)
Income tax expenses reported in statement of profit and loss 14.21

19 Earnings per share Cecebmer 31, 2016

" in Lags
Profic attributable to equity shareholders of the company 1.214.41
Weighted average number of equity shares 576,892
Basic and Diluted 2arning per share {in ") {not annualised) 2.10

20 The company has adopted Indian Accounting Standards (IndAS) from April 01, 2016. These Financial statements have been
gccordance with Ind AS.

21 As these being interim financial statements, no comparative for previcus pericd have been given.

For and on behalf of Board of Directors of
The Adani Harbour Services Private Limited

Diractor

Place: Ahmedabad
Date: February 14, 2017
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_______________________________________________________________________________________________§<___________________________________________________________________________________

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT AHMEDABAD
CA (CAA) NO. 25/NCLT/AHM/2017

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 - 232 read with other
relevant provisions of the Companies Act, 2013;

And
Inthe matter of Adani Petronet (Dahej) Private Limited;
And

In the matter of Scheme of Arrangement between Adani
Petronet (Dahej) Port Private Limited and The Adani
Harbour Services Private Limited and their respective
shareholders and creditors;

Adani Petronet (Dahej) Port Private Limited, a
company incorporated under the provisions of the
Companies Act, 1956 and having its registered office
at Adani House, Near Mithakhali Six Roads,
Navrangpura, Ahmedabad-380 009, Gujarat, India. e Applicant Company

UNSECURED CREDITORS
FORM OF PROXY

I/We, , the undersigned unsecured creditor/s of Adani Petronet (Dahej) Port Private
Limited, being the Applicant Company above named, do hereby appoint Mr./Ms.
of and failing him/her of as

my/our proxy, to act for me/us at the meeting of the unsecured creditors of the Applicant Company to be held at
J.B. Auditorium, Ahmedabad Management Association, Dr. Vikram Sarabhai Marg, ATIRA, Ahmedabad-380 015,
Gujarat, India, on Saturday, the 27" day of May 2017 at 12.00 noon (1200 hours),for the purpose of considering
and, if thought fit, approving, with or without modification(s), the arrangement embodied in the Scheme of
Arrangement between Adani Petronet (Dahej) Port Private Limited and The Adani Harbour Services Private
Limited and their respective shareholders and creditors (the “Scheme") and at such meeting, and at any
adjournment or adjournments thereof, to vote, for me/us and in my/our name(s) (here, if ‘for’,
insert 'FOR', if 'against’, insert '"AGAINST', and in the latter case, strike out the words below after 'the Scheme?')
the said arrangement embodied in the Scheme, either with or without modification(s)* as my/our proxy may
approve. (*Strike out whateverisnotapplicable)

ate is ayo ) ’
Signature---------1 paise | .
. revenue
Name: stamp
Address:

Signature of Unsecured Creditor:

Signature of Proxy:
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Notes:

1.

Now s W

The proxy must be deposited at the registered office of Adani Petronet (Dahej) Port Private Limited at
Adani House, Near Mithakhali Six Roads, Navrangpura, Ahmedabad-380 009, Gujarat, India, at least 48
(forty-eight) hours before the scheduled time of the commencement of the said meeting.

All alterations made in the form of proxy should beinitialed.

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy laterin time shall be accepted.

Proxy need not be an unsecured creditor of Adani Petronet (Dahej) Port Private Limited.
No person shallbe appointed asaproxy whoisaminor.

The proxy of an unsecured creditor blind or incapable of writing would be accepted if such unsecured
creditor has attached his signature or mark thereto in the presence of a witness who shall add to his
signature his description and address: provided that all insertionsin the proxy are in the handwriting of the
witness and such witness shall have certified at the foot of the proxy that all such insertions have been
made by him at the request and in the presence of the unsecured creditor before he attached his signature
or mark.

The proxy of an unsecured creditor who does not know English would be accepted if it is executed in the
manner prescribed in point no. 7 above and the witness certifies that it was explained to the unsecured
creditor in the language known to him, and gives the unsecured creditor's name in English below the
signature.
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_______________________________________________________________________________________________x__________________________________________________________________________________

adani

ADANI| PETRONET (DAHEJ) PORT PRIVATE LIMITED
Registered Office:
Adani House, Near Mithakhali Six Roads, Navrangpura, Ahmedabad-380 009, Gujarat, India
Phone No: +91-79-2555 5500
CIN : U63012GJ2003PTC041919
Website: www.adaniports.com

UNSECURED CREDITORS

ATTENDANCE SLIP
PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE MEETING HALL

MEETING OF
THE UNSECURED CREDITORS
ON SATURDAY THE 27" DAY OF MAY 2017 AT 12.00 NOON

I/We hereby record my/our presence at the meeting of the Unsecured Creditors of Adani Petronet (Dahej)
Port Private Limited, the Applicant Company, convened pursuant to the final order dated 18" day of April 2017
of the NCLT at J.B. Auditorium, Ahmedabad Management Association, Dr. Vikram Sarabhai Marg, ATIRA,
Ahmedabad-380 015, Gujarat, India, on Saturday, the 27" day of May 2017 at 12.00 noon (1200 hours).

Name and address of Unsecured Creditor
(INBLOCKLETTERS)

Signature

Name of the Proxy*
(INBLOCKLETTERS)

Signature

*(To befilledin by the Proxy in case he/she attends instead of the unsecured creditor)

Notes:

1. Unsecured creditors attending the meeting in person or by proxy or through authorised representative are
requested to complete and bring the Attendance slip with them and hand it over at the entrance of the
meeting hall.

2. Unsecured creditors who come to attend the meeting are requested to bring their copy of the Scheme
with them.
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Route Map for the venue of the meeting

Ahmedabad Textile Industries
Research Association (ATIRA)
|

Ahmedabad Management
Association (AMA)

J.B. Auditorium, Ahmedabad

Management Association,

Dr. Vikram Sarabhai Marg, ATIRA,
Ahmedabad-380015.

Gujarat, India.

Panjarapole
Cross Road

College

Kamdhenu
Complex

VVenue Distance from
Railway Station 8 km approx
Airport 14 km approx.
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