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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT AHMEDABAD
CA (CAA) NO. 53/NCLT/AHMWM/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 Ports and Special Economic Zone
Limited

And

In the matter of Scheme of Arrangement between Adani
Ports and Special Economic Zone Limited and The Adani
Harbour Services Private Limited and their respective
shareholders and creditors;

Adani Ports and Special Economic Zone 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 Ports and Special Economic Zone Limited (the “Applicant Company"):

TAKE NOTICE that by a final order made on the 18" day of May 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 Tuesday, the 27" day of June 2017 at 1.00 p.m. (1300 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 Ports and Special Economic Zone Limited and The Adani Harbour Services Private
Limited and theirrespective shareholders and creditors ("Scheme”).

TAKE FURTHER NOTICE thatin 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 Tuesday, the 27" day of June 2017 at
1.00 p.m. (1300 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, the Securities and Exchange Board of India Circular No. CIR/CFD/CMD/16/2015 dated
30" November 2015, the observation letters issued by each of the BSE Limited and the National Stock Exchange of India
Limited, dated 25" day of April 2017 and 24" day of April 2017, respectively, 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 Ports and Special Economic Zone Limited and
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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.
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, Navrangpura, Ahmedabad- 380
0009, 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 Prof. G. Raghuram, an Independent Director of the Applicant Company and in his absence,
Mrs. Radhika Haribhakti, an Independent Director of the Applicant Company and in her absence Dr. Malay
Mahadevia, Whole Time Director of the Applicant Company to be the Chairman/Chairperson of the said meeting
including forany adjournment oradjournments thereof.

The Scheme, if approvedinthe 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
andthe otherenclosures asindicatedinthelndex are enclosed.

Sd/-
Radhika Haribhakti
Chairperson appointed for the meeting

Dated this 18" day of May 2017

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



Notes:

10.

1.

12.

All alterations made in the form of proxy should beinitialed.

Only unsecured creditors of the Applicant Company may attend and vote either in person or by proxy
(a proxy need not be an unsecured creditors of the Applicant Company) or in 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
is unsecured creditors 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
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 can be obtained 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.

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
noon on 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
shallbe convened and held at J.B. Auditorium, Ahmedabad Management Association, Dr. Vikram Sarabhai
Marg, ATIRA, Ahmedabad-380 015, Gujarat, India, on Tuesday, the 27""day of June2017 at 1.00 p.m. (1300
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 vote in the said meeting
eitherin person orthrough proxy.

In accordance 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 either by courier service or electronically by e-mail. The Notice will be displayed on the website of
the Applicant Company 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 (All Editions) in the English language; and (ii) translation thereof in Gujarat Samachar
(Ahmedabad Edition) in the Gujaratilanguage.

Mr. Ravi Kapoor, Practicing Company Secretary (Membership No. FCS 2587/COP 2407) has been
appointed as the scrutinizer to conduct the voting process through ballot or polling at the venue of the
meetinginafairand transparent manner.

The scrutinizer will submit his report to the Chairman/Chairperson 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 June 2017at 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 and on the
website of the Applicant Company www.adaniports.com

Encl.: As above



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT AHMEDABAD
CA (CAA) NO. 53/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 Ports and Special Economic Zone
Limited

And

In the matter of Scheme of Arrangement between Adani
Ports and Special Economic Zone Limited and The Adani
Harbour Services Private Limited and their respective
shareholders and creditors;

Adani Ports and Special Economic Zone 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 May 2017, passed by the Hon'ble National Company Law
Tribunal, Bench, at Ahmedabad (the “NCLT"), in CA(CAA) No. 53/NCLT/AHM/2017 (“Order"), a meeting of
the unsecured creditors of Adani Ports and Special Economic Zone Limited (hereinafter referred to as the
“Applicant Company” or the “Transferor Company” or “APSEZ" 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 Tuesday, the 27""day of June 2017 at1.00 p.m. (1300 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 Audit Committee and the Board of Directors of
the Applicant Company at their respective meetings held on 14" day of February 2017, is enclosed as
Annexure 1. Capitalised terms used herein but not defined shall have the meaning assigned to themin 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 Prof. G. Raghuram, an Independent
Director of the Applicant Company and in his absence, Mrs. Radhika Haribhakti, an Independent Director
of the Applicant Company andin her absence Dr. Mlalay Mahadevia, Whole Time Director of the Transferor
Company as the Chairman/Chairperson of the meeting of the unsecured creditors of the Applicant
Companyincluding 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”).



As stated earlier, NCLT by its said Order has, inter alia, 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 Tuesday, the 27"day
of June 2017 at1.00 p.m. (1300 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 tovoteinthe said meeting eitherin person or through proxy.

In accordance 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.

Interms of the Order dated 18th day of May 2017, passed by the NCLT, in CA(CAA) No. 53/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/Chairperson of the meeting shall
determine the numberorvalue, asthe case may be, forthe purposes of the said meeting.

Particulars of the Transferor Company

7.

The Transferor Company is a company incorporated on 26™ day of May 1998 under the provisions of the
Companies Act, 1956 in the name of Gujarat Adani Port Limited. Subsequently, the name of Gujarat Adani
Port Limited was changed to Mundra Port and Special Economic Zone Limited with effect from 7" day of
July 2006. The name was further changed to Adani Ports and Special Economic Zone Limited with effect
from 6" day of January 2012. The Transferor Company is a listed public limited company. The equity shares
of the Transferor Company are listed on the National Stock Exchange of India Limited (‘'NSE') and BSE
Limited (‘'BSE"); that the Secured Redeemable Non-Convertible Debentures ("NCDs") of the Transferor
Company, which had beenissued and allotted from time to time and are privately placed, are listed on BSE;
and the Foreign Currency Bond USD 1150 million issued by the Transferor Company are listed on
Singapore Exchange Securities Trading Limited. 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
L63090GJ1998PLC0O34182. The Permanent Account Number of the Transferor Company is
AAACG7917K.

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 last five (5) years. The e-mail address of the Transferor Company is
investor.apsezi@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:

“Nl. (A)

1. To construct, develop, maintain, build, equip, hire or otherwise deal with ports, shipyard, jetties, harbours,
docks, ship breaking, ship repair, ship building at any port in India or elsewhere.

2. To carry on business of inland and sea transport including goods, passengers and mail, shippers, ship

agents, ship underwriters, ship managers, tug owners, barge owners, loading brokers, freight brokers,
freight contractors, stevedores, warehouseman, Wharfingers and building, assembling, fitting,
constructing, repairing, servicing and managing ships, seagoing vessels forinland waterways.

3. To carry on in India and in any part of the world the business to construct, erect, build, buy, sell, give or take
on lease or license, repair, remodel, demolish, develop, improve, own, equip, operate and maintain, ports
and port approches, breakwaters for protection of port or on the fore shore of the port or port approaches
with all such convenient arches, drains, lending places, hard jetties, floating barges or pontoons, stairs,
fences, roads, railways, sidings, bridges, tunnels and approaches and widening, deepening and
improving any portion of the port or port approaches, light houses, light ships, beacons, pilot boats or other
appliances necessary for the safe navigation of the ports and the port approaches and to build highways,
roads, parks, streets, sideways, building structure, building and ware houses and to consturct and
establish, dry docks, shipways and boat basins and workshops to carry out repairs or overwhelming of
vessels, tugs, boats, machinery or appliances.

4. To establish and develop Special Economic Zones and Industrial Estates/Parks and to carry on the
business of properties developers, builders, creators, operators, owners, contractors of alland any kind of
Infrastructure facilities and services including cities, towns, roads, seaports, airports, airways, railways,
tramways, mass rapid transport system, cargo movement and cargo handling including mechanized



10.

.

12.

handling system and equipment, shipyard, land development, water desalination plant, water treatment &
recycling facilities, water supply & distribution system, solid waste management, effluent treatment
facilities, power generation, transmission, distribution, power trading, generation and supply of gas or any
other form of energy, environmental protection and pollution control, public utilities, security services,
municipal services, clearing house agency and stevedoring services and of like infrastructure facilities and
services viz., telecommunication, cell services, cable and satellite communication networking, data
transmission network, information technology network, agri& food processing zone, textile & apparel park,
automobile & auto ancillaries park, chemical park, drugs & pharmaceuticals parks, light & heavy
engineering park, trading & warehousing zone, gem and jewellery and other industrial parks, factory
buildings, warehouses, internal container depots, container freight station, clearing houses, research
centre, trading centers, school and educational institutions, hospitals, community centre, training centres,
hostels, places of worship, courts, markets, canteen, restaurants, residential complexes, commercial
complexes and other social infrastructures and equip the same with all or any amenities, other facilities
and infrastructure required by the various industries and people, entertainment centers, amusement park,
green park, recreational zone, import & export house, to purchase, acquire, take on lease or in exchange
orin any other lawful manner land, building, structures to promote industrial, commercial activity for inland
and foreign trade, to carry on the business of international financial services centers, banks, insurance,
postal services, courier services and to purchase plant & machineries, tools and equipment and to carry on
business of import and export, buying, selling, marketing and to do government liaison work and other
work.”

There hasbeennochangeintheobjectclause of the Transferor Company inthelast5years.

The Transferor Company is India's largest multi-port operator and developer with presence in various
parts of India. Itis a developer of multi product Special Economic Zone at Mundra, Gujarat. The Transferor
Company isalso 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 withinin-land waterways, in coastal waters and sea ("Marine Business”).

The Authorised, Issued, Subscribed and Paid up Share Capital of the Transferor Company as on 30" day of
April 2017 was as follows:

Share Capital Amount (in Rs.)
Authorized Share Capital

4,97,50,00,000 Equity SharesofRs. 2 each 995,00,00,000
50,00,000 Non-Cumulative Redeemable Preference Shares of Rs. 10 each 5,00,00,000
TOTAL 1000,00,00,000
Issued, Subscribed and Paid-Up Share Capital

2,07,09,51,761 fully paid up Equity Shares of Rs. 2 each 414,19,03,522
28,11,037 0.01% Non-Cumulative Redeemable Preference Shares of Rs. 10 2,81,10,370
each fully paid up

TOTAL 417,00,13,892

Subsequent to 30" day of April 2017 there has been no change in the share capital of the Transferor
Company.

Particulars of the Transferee Company

13.

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 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 a wholly owned subsidiary of APSEZ. Except as stated hereinabove,
there has been no changeinthe name of the Transferee Company in the last five (5) years. The Corporate
Identification Number of the Transferee Company is U61100GJ2009FTC095953. The Permanent
Account Numberof the Transferee Company is AADCT2719D.



14.

15.

16.

17.

18.

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, Jawahar Lal Nehru Road, Kolkata-700071, West
Bengal. Except the aforesaid, there has been no change in the 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 Memorandum of
Association. The main objects of the Transferee Company are as follows:

“UI. (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 eftc., to the off-shore oil industries, marine logistics support services, towage,
lighterage, transshipment efc.

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 30" day of
April 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 30" day of April 2017 there has been no change in the share capital of the Transferee
Company.

Description and Rationale for the Scheme

19.

20.

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 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.

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

21.

22.

23.

The proposed Scheme, was placed before the Audit Committee of the Transferor Company at its meeting
held on 14" day of February 2017. The Audit Committee of the Transferor Company took into account the
Valuation Report, dated 14" day of February 2017, issued by B S R & Associates LLP, Chartered
Accountants (the "Valuation Report”) and the fairness opinion, dated 14" day of February 2017, provided
by JM Financial Institutional Securities Limited, a Category | Merchant Banker (“Fairness Opinion”),
appointed for this purpose by the Transferor Company. A copy of the Valuation Report is enclosed as
Annexure 2. The Valuation Reportis also open for inspection. A copy of the Fairness Opinion is enclosed
as Annexure 3. 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 14™ day of February 2017. The Fairness Opinion and 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 14"day of February 2017, was attended by
7 (seven) directors (namely, Mr. Gautam S. Adani, Mr. Rajesh S. Adani, Dr. Malay Mahadevia, Mr. G. K. Pillai,
Prof. G. Raghuram, Mrs. Radhika Haribhakti in person and by Mr. Sanjay Lalbhai through video
conference). Mr. Sanjay Lalbhai who had participated through video conferencing, did not participate on
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
andvoted at the meeting.

The Scheme along with the Valuation Report was placed before the Board of Directors of the Transferee
Company, at its meeting held on 14" day of February 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 14™ day of February 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.

26.

27.

BSE was appointed as the designated stock exchange by the Transferor Company for the purpose of
coordinating with the Securities and Exchange Board of India (“SEBI"), pursuant to Circular No.
CIR/CFD/CMD/16/2015 dated 30" day of November 2015 (the "SEBI Circular”) issued by SEBI. The
Transferor Company has received observation letters regarding the Scheme from BSE and NSE, on 25"
day of April 2017 and 24" day of April 2017, respectively. In terms of the observation letters of BSE and
NSE dated 25" day of April 2017 and 24™ day of April 2017, respectively, BSE and NSE, inter alia, conveyed
their no adverse observations/no objection for filing the Scheme with the NCLT. Copies of the
observation letters dated 25" day of April 2017 and 24™ day of April 2017, received from BSE and NSE,
respectively, are enclosed as Annexure 4 and Annexure 5.

As required by the SEBI Circular, the Transferor Company had filed the complaint reports with BSE and
NSE on 4™ day of April 2017. These reports indicate that the Transferor Company received nil complaints.
Copy of the complaint reports submitted by the Transferor Company to BSE and NSE, both dated 4" day
of April2017isenclosed as Annexure 6.

The Companies or any of them would obtain such 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 1* day of May 2017.

Salient extracts of the Scheme

28.

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

10



“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.

“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.

“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.

“LODR" means the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

“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 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
meanand 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 Cargo Ship Safety Radio Certificate
issued under the provisions of the International Convention for the Safety of Life at Ses,
1974 as modified by the Protocol of 1988; Record of Equipment for the Cargo Ship Safety
Radio Certificate; Cargo Ship Construction Certificate issued under the provisions of
Merchant Shipping (Cargo Ship Construction and Survey) Rules, 1991; International Oil
Pollution Prevention Certificate issued under the provisions of the International Convention
for the Prevention of Pollution from Ships, 1973 as modified by the Protocol of 1978; Cargo
Ship Equipment Certificate issued under the provisions of the Merchant Shipping Act, 1958;
Record of Equipment for the Cargo Ship Equipment Certificate; International Sewage
Pollution Prevention Certificate issued under the provisions of the International Convention
for the Prevention of Pollution from Ships, 1973 as modified by the Protocol of 1978;
Statement of Compliance issued under the International Convention on the Control of
Harmful Anti-Fouling Systems on Ships together with Record of Anti-Fouling Systems; Ships
Security Certificate (Coastal) issued under the provisions of the Director General of Shipping
M. S. Notice No. 19 of 2011; 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 surveyissued under the provisions of Merchant Shipping Act, 1958;
and International Tonnage Certificate issued under the provisions of the International
Convention on Tonnage Measurement of Ships, 1969, International air pollution prevention
certificate along with their record, Certificate of class issued by Indian register of shipping,
General trading/Specific Period Licence, Indian river sea safety certificate issued by Indian
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(c)

(d)

(e)

()

(@)

(h)
0)

register of shipping as per River Sea Vessel Type rules, International Load Line Certificate
issued by Indian Register of Shipping, International Ship Secuirty Certificate issued by
Mercantile Marine Department (MMD)/Director General (DG) of Shipping, Continuous
Synopsis record issued by MMD/DG of Shipping, Documents of Compliance for the tug
Recruitment of Placement of Seafarer Licence holder, International Safety Management
Certificate issued by MMD/DG of shipping, Maritime Mobile Station issued by Wireless
Planning Commission, Hull & Machinery Insurance Certificate, and Personal & Indemnity
Cover for wreck removal & oil spill recovery), 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 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;

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
orelectronic form that pertain to the Marine Business;

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 Company in relation to the Marine Business, including all intellectual
propertyrightsusedinrelation tothe Marine Business;

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;

all the Transferor Company Employees employed in the Marine Business as on the Effective
Date;

alllegal orother proceedings of whatsoever nature that pertain to the Marine Business;

Explanation:

In case of any question that may arise as to whetherany particular asset or liability and/oremployee
pertains or does not pertain to the Marine Business or whether it arises out of the activities or
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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.

"SEBI” means the Securities and Exchange Board of India established under the Securities and
Exchange Board of India Act, 1992.

"SEBI Circular” means Circular No. CIR/CFD/CMD/16/2015 dated 30" day of November 2015 issued
by the SEBI, asamended or replaced from time to time.

“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 requiringany deed orinstrument of conveyance for transfer of the same, subject to the
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 cominginto 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 orbeneficiary 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
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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 orliablein 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 200 crores (Rupees Two Hundred Crores only)
tothe Transferor Company as adjusted by the loans and interests accrued thereon.

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

3) 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.

(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 profitandloss 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 vestedinthe Transferee Company.

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.

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.

14



BB. ThecomingintoeffectofthisSchemeisconditionaluponandsubjectto:

) obtaining observation letter or no-objection letter from the Stock Exchanges by the
Transferor Company in respect of the Scheme, pursuant to Regulation 37 of the LODR read
with SEBI Circularand Regulations 11and 94 of the LODR;

(b) 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;

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

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

CC. 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.

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

29. Summary of the Valuation Reportincluding the basis of valuationis enclosed as Annexure 7.

30. 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 Companiesare open forinspection.

31. Underthe Scheme, an arrangement is sought to be entered into between the Transferor Company and its

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

Under the Scheme, no arrangement is sought to be entered into between the Transferor Company and its
preference shareholders. No rights of the preference shareholders of the Transferor Company are being
affected pursuantto the transfer of Marine Business Undertaking.

In respect of the Scheme, an arrangement is sought to be entered into between the Transferor Company
andits creditors though noliabilities 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 and therefore, the
effect of the Scheme on any such public deposit holders ordeposit trustees do not arise.

Underthe Scheme, no arrangement is sought to be entered into between the Transferor Company and its
debentureholders. No rights of debentureholders of the Transferor Company are being affected pursuant
to the transfer of Marine Business Undertaking. The debenture trustee(s) appointed for the different
series of NCDs shall continue to remain the debenture trustee(s).

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 orin 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 Il
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.

Thereis 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 equity shares held by them in the Transferor Company and/or to the extent of preference shares
held by them in the Transferor Company and/or to the extent that the said Director(s), Key Managerial
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32.

33,

34,

35.

36.

37.

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 materialinterestin the Scheme.

Underthe Scheme, no arrangementis soughtto 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 pursuant to transfer of the Marine Business Undertaking.

Further, no arrangement is sought to be entered into between the Transferee Company and its creditors
and that no liabilities of the creditors of the Transferee Company is being reduced or being extinguished
under the Scheme. As on date, the Transferee Company has no creditors and therefore, the effect of the
Scheme onanysuch 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.

There is 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
that the said Director(s), Key Managerial Personnel and their respective relatives are the directors,
members of the company that hold shares in the Transferor Company. Save as aforesaid, none of the said
Directors, Key Managerial Personnel have any material interestin 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, 14" day of February
2017, have adopted a report, inter alia, explaining the effect of the Scheme on each class of shareholders,
key managerial personnel, promoter and non-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 8 and Annexure 9, 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 Act orthe corresponding provisions of the Act of 1956.

The Board of Directors of the Transferee Company has approved two separate schemes of arrangement,
namely, (i) scheme of arrangement between Adani Hazira Port Private Limited and the Transferee
Company and their respective shareholders and creditors; and (ii) scheme of arrangement between Adani
Petronet (Dahej) Port Private Limited and the Transferee Company and their respective shareholders and
creditors, for transfer and vesting of the respective Marine Business of Adani Hazira Port Private Limited
and Adani Petronet (Dahej) 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
activitiesto be carried out by the Transferee Company with greater focus and specialisation for sustained
growth. The said companies including the Transferee Company had filed separate applications before
NCLT, seeking necessary directions, being CA (CAA) No. 23/230-232/NCLT/2017 and CA (CAA) No.
24/230-232/NCLT/AHM/2017 filed by Adani Hazira Port Private Limited and the Transferee Company,
respectively and CA (CAA) No. 25/230-232/NCLT/AHM/2017 and CA (CAA) No. 26/230-
232/NCLT/AHM/2017 filed by Adani Petronet (Dahej) Port Private Limited and the Transferee Company,
respectively. NCLT vide its separate orders, all dated 18™day of April 2017, has issued necessary directions
for convening/dispensing with the meetings in respect of the aforesaid companies. Please note that the
present Scheme and the two aforesaid proposed schemes are separate and distinct.

The copy of the proposed Scheme has been filed by the Companies before the concerned Registrar of
Companieson 1"day of May 2017.
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38. The Unaudited Financial Results of the Transferor Company and the Transferee Company for the period
ended 31" December 2016 are enclosed as Annexure 10 and Annexure 11, respectively.

39, Asperthe books of accounts (as on 30" day of April 2017) of the Transferor Company, the amount due to
the unsecured creditors are Rs. 142,95,69,57,149/-. As per the books of accounts (as on 28" day of April
2017) of the Transferee Company, thereis no amount due and payable toits unsecured creditors.

40. Thename and addresses of the promoters of the Transferor Company including their shareholding in the
Companiesason30™day of April 2017 are asunder:

Sr. Name and address of Promoters Transferor Company | Transferee Company

No. No. of shares % No. of shares %
of Rs. 2 each of Rs. 10 each

1 Gautambhai Shantilal Adani & 87,73,17,807 | 42.36 Nil Nil

Rajeshbhai Shantilal Adani

(onbehalf of S. B. Adani Family Trust)
9th Floor, "Shikhar”,

Nr. Mithakhali Six Roads, Navrangpura,
Ahmedabad-380009

2 Gautambhai Shantilal Adani & 1,24,80,142 0.60 Nil Nil
Pritiben Gautambhai Adani

(onbehalf of Gautam S. Adani Family Trust)
Shantivan Farm House,

B/h. Karnavati Club,

Gandhinagar Sarkhej Highway,
Ahmedabad-380057

3 Rajeshbhai Shantilal Adani & 30,000 0.00 Nil Nil
Shilin Rajeshbhai Adani

(onbehalf of Rajesh S. Adani Family Trust)
Shantisagar, Near Kantam Party Plot

Cross Road, Rajpath to Bopal Road
Bodakdev, Ahmedabad - 380059

4 Parsa Kente Rail Infra LLP 14,05,12,153 6.78 Nil Nil
801, Shikhar Complex, Srimali Society,
Navrangpura, Ahmedabad-380009

5 Worldwide Emerging Market Holding Limited 7,90,46,818 3.82 Nil Nil
6th Floor, Tower |, Nexteracom, Building,
Ebene, Mauritius.

6 Universal Trade And Investments Limited 8,08,61,339 3.90 Nil Nil
6th Floor, Towerl, Nexteracom, Building,
Ebene, Mauritius.

7 Pan Asia Trade & Investment Private Limited 52,08,562 0.25 Nil Nil
Suite 501, St. James Court,
St. Denis Street, Port Louis, Mauritius.

8 Afro Asia Trade and Investments Limited 7,63,44,056 3.69 Nil Nil
6th Floor, Towerl, Nexteracom, Building,
Ebene, Mauritius.

41, The name and addresses of the promoters of the Transferee Company including their shareholding in the
Companiesason30™ day of April 2017 are asunder:

Sr. Name and address of Promoters Transferee Company

No. No. of shares %
of Rs. 10 each

1 AdaniPorts and Special Economic Zone Limited 5,76,92,155 100

anditsnominees
AdaniHouse, Nr. Mithakhali Six Roads,
Navrangpura, Ahnmedabad-380 009.
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42. Thedetailsofthedirectors of the Transferor Company as on 30" day of April 2017 are as follows:
S.N.| Name of the Directors Address DIN

1 Mr. Gautam S. Adani Shantivan Farm House, 00006273
B/h. Karnavati Club, Mohemadpura Village,
Ahmedabad - 380057

2 Mr. Rajesh S. Adani Shanti Sagar Bunglow, Rajpath Club to Bopal Road, 00006322
Near Kantam Party Plot Cross Road, Bodakdev,
Ahmedabad - 380059

3 Dr. Malay Mahadevia 12-B, Gyankunj Society 00064110

Opp. St. Xavier's College Navrangpura,
Ahmedabad - 380009

4 Prof. G. Raghuram 504, Indian Institute of Mlanagement, 01099026
Vastrapur, Ahmedabad - 380015
5 Mr. G. K. Pillai D-241, 2™ Floor, Sarvodaya Enclave, 02340756
New Delhi - 110017
Mr. Sanjay S. Lalbhai Lalbaug, Shahibaug, Ahmedabad - 380004 00008329
7 Mrs. Radhika Haribhakti | 51, Maker Tower-B,Cuffee Parade, 02409519

Mumbai - 400005

43,  The details of the directors of the Transferee Company as on 30" day of April 2017 are as follows:

S.N.| Name of Director Address DIN

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

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

3 Mr. Ennarasu Karunesan | Block 1, 8-B, Rani Mleyyammai Towers, 00200432
M R C Nagar, R A Puram, Chennai - 600028.

4 Mr. Mukesh Shah Ojas, Opp. H L College, Old Hostel, Navrangpura, 00084402
Ahmedabad-3800069.

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

Prahladnagar Road, Ahmedabad-380051.

44, The details of the shareholding of the Directors and the Key Managerial Personnel of the Transferee
Companyinthe Companies ason 30" day of April 2017 are as follows:

Name of Director and KMP Position Equity Shares held in
Transferor Transferee
Company Company
Mr. Gautam S. Adani Chairman & Managing Director Nil Nil
Mr. Rajesh S. Adani Director Nil Nil
Dr. Malay Mahadevia Whole Time Director Nil Nil
Prof. G. Raghuram Independent Director Nil Nil
Mr. G. K. Pillai Independent Director Nil Nil
Mr. Sanjay S. Lalbhai Independent Director Nil Nil
Mrs. Radhika Haribhakti Independent Director Nil Nil
Mr. Karan Adani Chief Executive Officer Nil Nil
Mr. B. Ravi Chief Financial Officer 1075 Nil
Ms. Dipti Shah Company Secretary 3600 Nil
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45, The details of the shareholding of the Directors and the Key Managerial Personnel of the Transferee
Companyinthe Companiesason30™ day of April 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 Nil

46. 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 30™ day of April 2017 and the post Scheme shareholding
pattern of the Transferor Company and the Transferee Company (assuming the continuing shareholding

patternason30™day of April2017) are as under:

Pre & Post Scheme shareholding pattern of Transferor Company is as under:

Sr. Category of shareholder Pre & Post Scheme
No. shareholding pattern
No. of shares of %
Rs. 2 each
(A) Promoter and Promoter Group
1 Indian
3) Individuals/ Hindu Undivided Family - -
(b) Central Government/State Government(s) - -
(c) Bodies Corporate 14,05,12,153 6.78
(d) Financial Institutions/ Banks - -
(e) Any Other (specify)
Held by respective trustees
(Beneficiary holders Family Trusts) 88,98,27,949 42.97
Sub-Total (A)(1) 1,03,03,40,102 49.75
2 Foreign
©) Individuals (Non-Resident Individuals/ Foreign Individuals) - -
(b) Bodies Corporate 24,14,60,775 11.66
(c) Institutions - -
(d) Any Other (specify) - -
Sub-Total (A)(2) 24,14,60,775 11.66
Total Shareholding of Promoter and Promoter Group 1,27,18,00,877 61.41
(A) = (A)(1)+(A)(2)
(8) Public Shareholding
1 Institutions
©) Mutual Funds 7,60,67,899 3.67
(b) Venture Capital Funds - -
(c) Alternate Investment Funds - -
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Pre & Post Scheme

3; Category of shareholder shareholding pattern
No. of shares of %
Rs. 2 each
(d) Foreign Venture Capital Investors - -
(e) Foreign Portfolio Investor 49,84,47,056 24.07
® Financial Institutions/ Banks 46,58,530 0.23
(9) Insurance Companies 8,82,43,669 4.26
(h) Provident Funds/ Pension Funds - -
0) Any Other (Specify)
Foreign Institutional Investors 3,03,22,943 1.46
Sub-Total (B)(1) 69,77,40,097 33.68
2 Central Government/ State Government(s)/ President of India 10,54,010 0.05
Sub-Total (B)(2) 10,54,010 0.05
3 Non-institutions
(3) Individuals
I.  Individual shareholders holding nominal share capital 4,77,72,800 2.31
up to Rs. 2 lakhs.
ii. Individual shareholders holding nominal share capital 88,24,842 0.43
in excess of Rs. 2 lakhs.
(b) NBFCs registered with RBI - -
(c) Employee Trusts - -
(d) Overseas Depositories (holding DRs) (balancing figure) - -
(e) Any Other (specify)
Trusts 111,769 0.01
Foreign Nationals 14,273 0.00
Hindu Undivided Family 33,70,595 0.16
Foreign Company 59,679 0.00
Non Resident Indian (Non Repat) 2,.86,749 0.01
Non Resident Indian (Repat) 84,72,668 0.41
Clearing Member 20,56,804 0.10
Bodies Corporate 2,93,92,246 1.43
Sub-Total (B)(3) 10,03,56,777 4.86
Total Public Shareholding (B)= (B)(1)+(B)(2)+(B)(3) 79,91,50,884 38.59
TOTAL Shareholding (A)+(B) 2,07,09,51,761 | 100.00
Pre & Post Scheme shareholding pattern of Transferee Company is asunder:
Sr. Name of Shareholders Pre & Post Scheme
No. Shareholding pattern
No. of shares of %
Rs. 10 each
1. Adani Ports and Special Economic Zone Limited 5,76,92,155 100

anditsnominee
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47,
48.

49,

(0

(ii)
(iif)
(iv)
v)
(vi)
(vii)
(viii)
(ix)

()
(xi)

(xii)
(xiii)
(xiv)
(xv)

(xvi)
(xvii)
(xviii)
(xix)

(xx)
(xxi)

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 0009, 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:

Copy of the final order passed by NCLT in CA(CAA) No. 53/NCLT/AHM/2017, dated 18" day of May 2017
directing the Transferor Company to, inter alia, convene the meetings of its equity shareholders,
preference shareholders, secured creditors (including debentureholders) and unsecured creditors;

Copy of the final order passed by NCLT in CA(CAA) No. 54/NCLT/AHM/2017, dated 18" day of May 2017,
inter alia, dispensing with the meeting of the equity shareholders of the Transferee Company;

Copy of the CA(CAA) No. 53/NCLT/AHM/2017 along with annexures filed by the Transferor Company
before NCLT,;

Copy of the CA(CAA) No. 54/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;

Copy of the annual reports of the Transferor Company and the Transferee Company, respectively, for the
financial years ended 31" March 2015 and 31" March 2014, respectively;

Copy of the annual reports of the Transferor Company and the Transferee Company, respectively, for the
financial yearended 31" March 2016;

Copy of the Unaudited Financial Results 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 Company
ason31*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, dated 14™ day of February 2017, submitted by BSR & Associates LLP, Chartered
Accountants;

Copy of the Fairness Opinion, dated 14™ day of February 2017, issued by JM Financial Institutional
Securities Limited, to the Board of Directors of the Transferor Company;

Copies of the Audit Committee Reports, both dated 14" day of February 2017, of the Transferor Company
and the Transferee Company;

Copy of the resolutions, dated 14" day of February 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 14" day of February 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 14" day of February 2017 issued by M/s. SRB C & Co. LLP,
Chartered Accountants to the Transferor Company;

Copy of the Statutory Auditors' certificate dated 14™day of February 2017 issued by M/s. Delloite Haskins
& Sells,Chartered Accountantsto the Transferee Company;

Copy of the complaint reports, dated 4™ day of April 2017, submitted by the Transferor Company to BSE
and NSE;

Copy of the no adverse observations/no objection letterissued by BSE and NSE dated 25" day of April 2017
and 24" day of April 2017, respectively, to the Transferor 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 1"day of May 2017, evidencing filing of the Scheme;
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(xxii)

(xxiii)

(xxiv)
(xxv)

50.

51.

Copy of the certificate, dated 8" day of May 2017, issued by M/s. Dharmesh Parikh & Co., Chartered
Accountants, certifying the amount due to the unsecured creditors of the Transferor Company as on 30
day of April 2017;

Copy of the certificate, dated 29"day of April 2017, issued by M/s. Dharmesh Parikh & Co., Chartered
Accountants, certifying that no amount is due and payable to the unsecured creditors of the Transferee
Company ason 28™day of April 2017;

Copy ofthe Scheme;and

Copy of the Reports, both dated 14™ day of February 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.

The shareholders shall be entitled to obtain the extracts from or for making or obtaining the copies of the
documents listed initem numbers (i), (i), (vii), (xvi) and (xvii) above.

This statement may be treated as an 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 shareholders/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
shareholders/creditors of the Transferor Company.

After the Scheme is approved by the equity shareholders, preference shareholders, secured creditors

(including debentureholders) and unsecured creditors of the Transferor Company, it will be subject to the
approval/sanction by NCLT.

Sd/-
Radhika Haribhakti
Chairperson appointed for the meeting

Dated this 18" day of May 2017

Registered office: AdaniHouse,

Near Mithakhali Six Roads,
Navrangpura,
Ahmedabad-380009,
Gujarat, India.
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PREAMBLE

Annexure 1

SCHEME OF ARRANGEMENT

BETWEEN
ADANI PORTS AND SPECIAL ECONOMIC ZONE 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 I- GENERAL

1. INTRODUCTION

1.1,

1.2.

1.3.

1.4.

1.5.

Adani Ports and Special Economic Zone Limited (the “Transferor Company"”) is a company
incorporated on 26™day of May 1998 under the provisions of the Companies Act, 1956 in the name
of Gujarat Adani Port Limited. Subsequently, the name of Gujarat Adani Port Limited was changed
to Mundra Port and Special Economic Zone Limited with effect from 7"day of July 2006. The name
was further changed to Adani Ports and Special Economic Zone Limited with effect from 6"day of
January 2012. The Transferor Company is a listed public limited company having its registered
office at Adani House, Near Mithakhali Six Roads, Navrangpura, Ahmedabad- 380 009, Gujarat.
The equity shares of the Transferor Company are listed on the National Stock Exchange of India
Limited (NSE") and BSE Limited ('BSE).

The Transferor Company is India's largest multi-port operator and developer with presence in
various parts of India. It is a developer of multi product Special Economic Zone at Mundra,
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 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, 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 the Transferor Company.

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 forrestructuring:

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
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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
customerswhichinturnwould enhance shareholder's value.

1.6. ThisSchemeisdividedintothe following parts:
() Part|,which deals with the introduction, definitions, date of taking effect and share capital;
(ii) Partll, which deals with the transferand 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
company and, unlessitberepugnanttothe context,includes aduly 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, regulations and standards, requirements, procedures or orders of such authority, body or other
organization have the force of Law, or any stock exchange of India or any 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, orany interpretation, policy or administration, having
the force of law of any of the foregoing, by any Governmental Authority having jurisdiction over the
matterin question;

“LODR”"means the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015;

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

(a)

(b)

(c)

(d)

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 Cargo Ship Safety Radio Certificate issued under the
provisions of the International Convention for the Safety of Life at Sea, 1974 as modified by the
Protocol of 1988; Record of Equipment for the Cargo Ship Safety Radio Certificate; Cargo Ship
Construction Certificate issued under the provisions of Merchant Shipping (Cargo Ship
Construction and Survey) Rules, 1991; International Qil Pollution Prevention Certificate issued
under the provisions of the International Convention for the Prevention of Pollution from Ships,
1973 as modified by the Protocol of 1978; Cargo Ship Equipment Certificate issued under the
provisions of the Merchant Shipping Act, 1958; Record of Equipment for the Cargo Ship Equipment
Certificate; International Sewage Pollution Prevention Certificate issued under the provisions of
the International Convention for the Prevention of Pollution from Ships, 1973 as modified by the
Protocol of 1978; Statement of Compliance issued under the International Convention on the
Control of Harmful Anti-Fouling Systems on Ships together with Record of Anti-Fouling Systems;
Ships Security Certificate (Coastal) issued under the provisions of the Director General of Shipping
M. S. Notice No. 19 of 2011; 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; and
International Tonnage Certificate issued under the provisions of the International Convention on
Tonnage Measurement of Ships, 1969, International air pollution prevention certificate along with
their record, 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, International Load Line Certificate issued by Indian Register of Shipping,
International Ship Secuirty Certificate issued by Mercantile Marine Department (MMD)/Director
General (DG) of Shipping, Continuous Synopsis record issued by MMD/DG of Shipping, Documents
of Compliance for the tug Recruitment of Placement of Seafarer Licence holder, International
Safety Management Certificate issued by MMD/DG of shipping, Maritime Mobile Station issued by
Wireless Planning Commission, Hull & Machinery Insurance Certificate, and Personal & Indemnity
Cover for wreck removal & oil spill recovery), 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 otherinterests
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held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges and all
otherrights, easements, liberties and advantages of whatsoever nature and wheresoever situated
belonging to orin 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 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, 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;

(9) 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;
® alllegal or other 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 comprisedin the Marine Business Undertaking;

“Scheme” or "the Scheme” or “this Scheme" shall mean this scheme of arrangement including any
modificationoramendment hereto, madein accordance with the terms hereof;

“SEBI" means the Securities and Exchange Board of India established under the Securities and Exchange
Board of India Act,1992;

"SEBI Circular” means Circular No. CIR/CFD/CMD/16/2015 dated 30" day of November 2015 issued by the
SEBI,asamended orreplaced fromtime to time;

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

“Stock Exchanges” shall mean National Stock Exchange of India Limited (NSE) and BSE Limited (BSE),
collectively;

“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 hereininits present form or with any modification(s) approved orimposed or directed
by NCLT shall be effective from the Appointed Date but shall be operative from the Effective Date.
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4,

5.

SHARE CAPITAL

4.1 The authorised, issued, subscribed and paid up share capital of the Transferor Company as at

31" day of January 2017 was as under:

Share Capital

Amount (in Rs.)

Authorized Share Capital
4,97,50,00,000 Equity Shares of Rs. 2 each

50,00,000 Non-Cumulative Redeemable Preference
Shares of Rs. 10 each

995,00,00,000
5,00,00,000

TOTAL

1000,00,00,000

Issued, Subscribed and Paid-Up Share Capital
2,07,09,51,761 fully paid up Equity Shares of Rs. 2 each

28,111,037 0.01% Non-Cumulative Redeemable reference
Shares of Rs. 10 each fully paid up

414,19,03,522
2,81,10,370

TOTAL

417,00,13,892

4.2 The authorised, issued, subscribed and paid up share capital of the Transferee Company as at

31*"day of January 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

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.

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 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 Under takingas 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
provisions of this Scheme in relation to Encumbrances in favour of banks and/or financial
institutions.
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5.3.

5.4

5.5.

5.6.

57.

5.8.

5.9.

5.10.

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 inthe 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 bedeemed
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.

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 effect tounder such 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
bank accounts 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
connection with the Marine Business Undertaking, in the name of the Transferor Companyinso 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
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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 been issued 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, oras the case may be, continued by or against the Transferee Company after the coming
into effect of this Scheme.

6. Transfer of contracts, deeds, etc.

6.1.

6.2.

6.3.

6.4.

Upon the coming into 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 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 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 Companyto 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,
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 necessary in 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 otherinstruments of whatsoever nature in trust for the benefit of the Transferee
Company,insofarasitis permissible sotodo, tillsuchtime as the transferis effected.

7. Transfer of Liabilities

7.1.

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.
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7.2.

7.3,

7.4,

7.5

7.6.

7.7.

7.8.

7.9.

Where any of the loans raised and used, debts, liabilities, duties and obligations of the Transferor
Company ason 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 shallbe deemed to have been forand on account of the Transferee Company.

Uponthe cominginto 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 to the
terms of this Scheme, shall be deemed to have been raised, used orincurred forand on behalf of the
Transferee Company and to the extent they are outstanding on the Effective Date, shall also
without any further act 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, subject to 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
relating to any loans, borrowings or other debts or debt securities which are not transferred
pursuantto 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 obligations in 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 containedin
any instrument, 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.

Uponthe cominginto 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
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8.2.

8.3.

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 orliablein 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.

9.3.

9.4.

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.

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
Companyinteralia forits employees (including employees of the Marine Business Undertaking) are
concerned (collectively referred to as the "Employee Benefit Funds”), 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. in respect 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.
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10.

1.

12.

13.

14,

15.

16.

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:

0] 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 on account of,and in trust for, the Transferee Company;

(ii)  all profitsand 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

(iii)  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 shallbe deemed to have beenundertaken 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
Company as acts, deeds and things done and executed by and on behalf of the Transferee Company.

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/orlenders.

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
indemnifiedin 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
againstall liabilitiesand obligationsincurred by the Transferee Company in respect thereof.

Uptoandincluding the Effective Date:

O] 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;

(ii) all profits accruing to the Transferor Company or 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)  allassetsand propertiesacquired by the Transferor Companyinrelation to the Remaining Business
on and after the Appointed Date shall belong to and continue to remain vested in the Transferor
Company.

32



17.

18.

19.

20.

21.

SECTION 4 - CONSIDERATION BY THE TRANSFEREE COMPANY

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
paya lump sum consideration of INR 200 crores (Rupees Two Hundred Crores only) to the Transferor
Company as adjusted by theloans andinterests accrued thereon.

SECTION 5 - ACCOUNTING TREATMENT
Accounting treatmentin the books of the Transferor Company
Uponthecominginto 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. Forthepurpose 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 vested in the Transferee Company.

Accounting treatmentin 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.

19.2. Allthe 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.

19.3. 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.

19.4. 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

() The Companies shall make necessary applications before the NCLT for the sanction of this Scheme
under Sections 230-232 of the Act.

(i)  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. The Companies (by their respective Board of Directors), may jointly and as mutually agreed in
writing:
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22.

23,

24,

25.

0) 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 or expedient for the purposes of this Scheme;

(i) to give such directions (acting jointly) 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,
orto 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 Dateinany 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
relevantforthis purpose.

21.2. 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 an integral whole and Severability

0] 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
approvedinits entirety unless specifically agreed otherwise by the respective Board of Directors of
the Companies.

(ii) 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 Companies in writing, affect the validity orimplementation
of the other parts and/or provisions of this Scheme.

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

M obtaining observation letter or no-objection letter from the Stock Exchanges by the Transferor
Company in respect of the Scheme, pursuant to Regulation 37 of the LODR read with SEBI Circular
and Regulations11and 94 of the LODR;

(ii) 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;

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

(iv)  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 pursuant to 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
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26.

27.

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 for any 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.) in relation to 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

BSR & Associates LLP

Chartered Accountants

Sth Floor, Lodhs: Excelus, Telephone +31 (22) 4345 5300
Bpollo Mills Compound Fax +31 (22) 4345 5329
M. M. Joshi Marg, Mahalaxmi

Mumbai - 400 011

Imdia

Ravi B

Chief Financial Officer

Adani Ports and Special Feonomic Fone Limited
Adani [ louse

Mr Mithakhali Six Boads

Mavrangpura

Ahmedabad - Gujrat

380009

14 February 2017

Sub: Valuation for the proposed transfer of tug vessels operations of Adani Ports and Speeial

Economic Fone Limited wnder 3 court scheme by E S R & Assoviales LLP

Dizar Sir,

W refer w the engagement leller dated 11 Janoary 2007 with B 5 B & Associales LLP (hercinaller
refermed o as "B S R™ or “us™ or “we™) wherein Adani Ports and Special Economic Zone Limited (
“APSEZ", the “Client”, “Company™, or “You™) has requested B S K to carry out valuation of tug vessel
operations of APSES (“Tarmst operations™) proposed to be ransfereed to The Adani Harbour Services
Private Limited (“TALIISPL™) under a court scheme (“Proposad Transfer™),

SCOPE AND PURPOSE OF THE YALUATION REPORT

Adani PPorts and Special Economic one Limited (AISEZ) is an India-based port infrastructure
company engaged o the business of developing, operating and maintaining the porl and porl-busead

related infrastrocture facilities, incluling multi-product Special Feonomic Zone, APSEZ owns and

operates 13 tegs to facilitate port operations at Muondra Port (“Target operations™).

APSEZ, on 7" December 20 16, acquired Th Harbour Services Private Limited {TMHSI'L), a company
engaoed in business of chartering of tug vessel to The Dhanma Port Company Limited (DPCL) - also
subsidiary of APSEZ. Post-acquisition, TMHSPL has been rechristened as The Adani Harbour Services
Private Lirnited {TAHSPL) with effect from 22™ December, 2016

W understand that APSEZ wants to consolidate its tug vesscls operations in TAHSPL and transfor the
l'arget operations to TAHSPL within a court scheme.

The Appointed Date for the Proposed Transfer is 1% Apeil 200 6. This is proposed to be achievad by way
of a scheme of armangement under Section 230 — 232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013 for transfer and vesting of the T'arget operations to TAISL as
~ agoing concern, on slump sale basis (“Scheme™). Under the Scheme of Proposed Transter, lump sum

Act.

B & F & Assoolooas in parkrership frm with Registaned Do ™ IA
Ragisiratian Mo BAG323E) ponvarad Info Eth Feer, Lodhs Exvabos, el
B S R B Assudstes LLP [n Limited Liabiliy, Apolo Wik Comprund
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weith @t fraen Owtober 14, 2013 ° Wi - 400 o1
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B 5 K has been requested by Lhe management ol APSEZ (“Management™) o carry oul valuation ol the
Target operations and submit a Valuation Report (*“Valuation Report™) in connection with the Proposad
Transfer.

We understand that this Valvation Report will used by the Client for the above mentioned purpose only
and may he produced hefore judicial, regulatory or government authorities, for the purpose of the
Proposced Transfer.

This Valoation Report iz suhject to the scope, assumptions, exclusions, limitations and disclaimers
detailed herzinafter. As such the Valustion Report i to be read in totality, and net in parts, in
conjunction with the relevant documents referred to therein.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are areas of our regular
practice. The service does not represent accounting, assurance, accounting tax due diligence, consulting
or tax related services that may otherwise be provided by us or our affiliates.

This Valuation Report, its contents and the results hercin are speeifie to (i) the purpose of valuation
agreed as per the terms of our engagement; and (i) the date of this Valuation Report. Further, based on
the earved oot balance sheet of the Target operations as on 31 December 2016 (“Pericd end Balance
Sheet™).

A valuation of this nature is necessarily based on (a) representations from the Management, financial,
economic and other conditions in general and industry trends in particular as in effect on and (b) the
information made available Lo us as of, the date hereol? Events ocourring afler the date hereof may afTect
this Valuation Repord aod the assumpiions used in preparing i, and we do not assume any obligation o
update, revise or reaffirm this Valuation Bepoit.

This Yaluation Report only represent our recommendation based upon information received from the
Company till 14 Uebruary 2017 and other sources and the said recommendation shall be considered 1o
be in the nature of non-kinding advice. Further, Valuatian is not a precise science and the conclusions
arrived at in many cases will, of necessity, be subjoctive and dependent on the exercise of individual
judgment. There is, therefore, no indisputable single wvalue. While we have provided our
recommendation of the Valuation of the Target operations based on the information available to us and
within the scope and constraints of our engagement, others may have a different opinion as to the
WValeation. ¥ou acknowledge and agree that vou have the final responsibility for the determination of
the valuation at which the Proposed Transfer shall mke place and factors other than our Valuation
Report will need to be taken into account in determining the Valuation.

In the course of the Valuation, we were provided with both wrillen and verbal infommation/guidance,
incloding markel, lechnical, [nancial and operating data. In accordance with the terms of our
engagement, we have assumed and relied upon, without independent veritication, (i} the accuracy of
the information that was publicly available and formed a substantial basis for this YValuation Report and
(11} the accuracy of information made available to us by the Company. We have not carmied out a due
diligence or awdit of the larget operations for the purpose of this engagement, ner “have ﬁ-‘e\
independently investigated or othemwise wverified the data provided. We are net ]egal orzregulatow“ N
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advisors with respect to legal and regulatory matters for the Proposed Transfer. We do not express any
form of assurance that the financial information or other information as propared and provided by the
Company is accurate. Also, with respect to explanations and information sought trom the Company, we
have heen piven to understand by the Company that they have not omitted any relevant and material
(aelors and that they have checked the relevance or materiality olany specilic information to te present
exercise with us in case of any doubt. Accordingly, we do not express any opinion or offer any form of
assurance reparding its accuracy and completeness.

O conclusions are based on these assumprions and information given by on behalf of the Company,
The Management has indicated o0 us that it has understood that any omissions, inaccuracics or
misstatements may materially affect our valvation analysisresulls. Accordingly, we assume no
responsibility for any errors in the information furnished by the Company and its impact on the
WV aluation Reporl. Also, we assume no responsibility for techoical information (if any) furnished by the
Company. However nothing has come to our attention to indicate that the information provided was
materially mis-stated/ incorreet or would not atford reasonable grounds upon which to base the
Valuation Report. We do not imply and it should not be construcd that we have verified any of the
information provided to us, or that our inquiries could have verified any matrer, which n more extensive
examinabion might disclose,

In no event shall we he lizble for any loss, damages, cost or expenses arising in any way from fraudulent
acts, misrepresentations of willful default on part of the Company, their directors, employees or agents. In
no circumstanees shall the Rability ofa O S R, ils partners, its directors or emplovees, relating 1o the services
provided in connection with the engarement sct out in this Valuation Report shall execed the amount paid
to B 5 R in respect of the fees charged by it for these services.

The Waluation Reporl assumes that the Company and Target operation comply fully with relevant laws
and regulations applicable in all its areas of operations unless otherwise stated, and that the Target
operations will be managed in a competent and responsible manner. Further, except as specifically

“stated 1o the contrary, this Valuation Report has given no consideration to matters of a legal nature,
including issues of legal title and compliance with local laws, and litigation and other contingent
liabilitics that arc not recorded in Period end Balance Sheets of the Target operations. Cur conelusion
of value assumes thar the assats and liahilitizs of the Target operations, reflected in their respective
Intest balance sheets remain intact as of the Valuation Hepot date.

This Valuation Report does not 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 achieved or are available.

Mo investigation of the Company’s claim 1o title ol assels has been made for the purpose ol this
Valuation Report and the Company’s elaim to soch rights has been assumed to he walid. No
consideration has been given o liens or encumbrances against the assets, beyvond the loans disclosed in
thes secounts. Therelore, no responsibilily is assumed lor matllers ol a legal nature.

The fee for the Lngagemeant is not contingent upon the results of the Valuation Report,

We owe 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, omissions of the offier. We
do not accept any liability to any third party in relation o the issue of this Valuatiaon ngm'LT%l

Loy
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Valualion Reporl is nol a substitute for the thisd party’s own due dilipence/ appraisal! enquiries/
independent advice that the third party should undertake for his purpose. [t is understood that this
analysis does not represent a fairness opinion.

Meither the Valuation Reporl nor ils contents may be relerred to or quoted in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement. Further, it eannot
be used for purpose other than in connection with the Proposed Transfer, without out prior consznt. In
addition, this Valuation Report does not in any manner address the prices at which Proposed Transfer
will take place and we express no apinion or recommendation as to how the shareholders of either

Company should vote at any shareholders meeting(s) to be held in connection with the Proposed
Transfer.

SOURCES OF INFORMATION

In connection with preparing this Valuaticn Report, we have received the following information from
the Management:

* Unaudited carved out costs pertaming (o the Target operations for I'Y 2014, I'Y 2015, FY 2016 and
nine month period ending 31 December 2016

e Projected cash flows for the Target operations from | Jan 2017 to 31 March 2031 (Management
Business Plan);

e [nterviews and discussions with the Management o avgment our knowledge of the Target
operations;

e Drafi Court Scheme of Arrangement;

s Certificate for Replacement value of Tugs dated 11 Januvary 2017 issued by UBA Insurance
Survevors and loss assessors LLP provided to us by the Management;

s Orher informarion, explanations and representations that were required and provided by the
Managemenl;

#  For our analysis, we have relied on published and secondary sources of data, whether or not made
available by Management. We have not independently verified the accuracy or timeliness of the
same; and

s Such other analysis, review and enguires, as we considered necessary,

OVERVIEW OF TARGET OPERATIONS

APSEY owns a [leel of 13 lugs o Beilitate port operations at APSEZ’s part at Mundra, The Target
operations involves piloting and mooring of vessels using tugs, berthing and de-berthing, marine
logistie support services, towage and transshipment within in-land waterways and in coastal waters.

APSEZ owns five 53 bollard pull with an average used life of 8 years and eight 70 bellard pull mps
with an average of 7 vears. Typically a tug has a usetul life of 15 years and the charter rates of a tug is
dependent on the age of a tug.
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APPROACH - BASIS OF TRANSFER

The Proposed Transfer contemplates the transfer of Target operations to TAHSPL pursuant to the
Scheme.

There are several commonly used and accepted methods for determining the valuation of Target
operations, which have been considered in the present case, to the extent relevant and applicahle,
including:

Replacemaent Cost method

Discounted Cash Flows method

Comparable Companies’ Multiples and Transaction multiples method
Iarket Price method

£ oL R

It should be understood that the valuation of any business or its assets is inherently imprecise and is
subject 1o certain uneettaintics and contingencies, all of which are difficulr to predict and are hevond
our control. In performing our analysis, we made numerous assumptions with respect to industry
performance and general business and economic conditions, many of which arc beyond the control of
the Company/Tarzer eperations. In addition, thiz valuation will fluctuare with changes in prevailing
market conditions, the conditions and prospects, financial and otherwise, of the Target operations, and
ather factors which generally influence the valuation of companies and their assets.

The application of any particular method of valuation depends on the purpose for which the valuation
is done., Although differsnt values may exist for different purposcs, it cannot be too strongly emphasized
thet a Valver can only arrive at one value for one purpose, Our choice of methadology of valuation has
been arrived at using usual and conventional methodologics adopted for Proposed Transter of a similar
nature and our reasonable judgment, in an independent and hona fide manner based on our previous
experience of assignments of a similar nature.

Replacement Cost Method

The asset based valvation technique iz based on the value of the underlying net assers of the husiness,
cither on a book valuc basis or realizable valoe basiz or replacement cost basis,

The Replacement cost eslimates the value of an asset based on the eurrent eost to purchase or replace
that asset The Replacement cost methed rellects the idea that the fair value of an assel should not
excead the cost to obtain a substitute asset of comparable features and lunclionality. This method is
hased on the assumption that a prudent investor would pay no more for an asset than the amount for
which he cculd replace or re-create an asset with similar uility.

Given thal the Targel operations are asset intensive, we have considered replacement cost method as
primary method lor our analysis. The estimate of replacement cost of the tugs based on tug type and
the vears in operations is as per the report dated 11 January 2017 provided by “UBA Insurance
survevors and loss Assessors LLP7, as provided by the Management. (Refer Annexure 1)

Discounted Cash Flows ("DCF") Method

Under the DCT method, the projected free cash flows to the firm are discounted at the weighted averape
cost of capital. The sum of the discounted value of such free cash flows is the value of the firm__———
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We understand that currently no revenue is directly attributable to the Tarpet aperations and the Target
oporations 1s a cost eonter for APSEZ, Accordingly, the Management Business Plan has heen prepared
assuming the Proposed Transler will be elliective and lugs will be charlered 1o APSEZ at prevailing
market rates. We understand that the contract between APSEZ and TAHSPL for the same will be
entered into post the Proposed Transfer.

Further, the Target operations are assel intensive and its value is primarily from the underlving asset
than its operations.

Given the above, DCF method has been considened as a corroborative method rather than a primary
method for our analysis.

Using the DCT analysis involves determining the following:

Estimating future frce cavh flows

Free cash fows are the cash Nows expected to be generated by the company that are available to all
providers of the company™s capital — both debt and equity.

Apprapriate discourst rate o be appliad to cash flows Le. the cost af capiial.

This discount rate, which is applicd to the free cash flows, should reflect the epportnity eost to all the
capital providers (namely shareholders and lenders), weighted by their relative cootribution 1o the total
capital of the company. The opportunity eost to the cquity capital provider equals the rate of return the
capital provider expects Lo earn on other investments of equivalent risk,

We have considered the forecast free cash [low of Targel operations bused on Managemenl Business
Plan as provided by the Management. The kev assumptions underlying the Management Business Plan
arc as follows:

The Management Business Plan assumes the Propesed Transfor
The free cash flows have heen for the remaining term of the coneession agreement granted (o
APSEY lor operations al Mundra port.

e« Revenue [rom charlering of tugs has been considerad as per prevailing market rates with an
annal escalation of 4 per cent.

e Operating costs have heen considered based on thrae year average of actual costs incurred for
Lhe lug operations based on the carved out income statement, escalated at 4 per cent vear-on-
year.

# Replacement of the tugs post useful life of 15 years has been assumed based vn currenl
prevailing market prices of tug, escalated at 4 per cent year-on-year.

¢ Receivables have been assumed to be outstanding for 30 days and Payables has been assumed
to be outstanding for 15 days.

We must cmphasize that realisations of free cash flow farzeast will be dependent on the continuing
validily ol assumplions on which they are based. Our analvsis, thecefore, will not, and cannot be
directed to providing any assurance about the achievability of the final projections. Since the finaneial
[orecasts relate to Tuture, actual results are likely to be different from the projected results because
events and circumstances do not oceur as expectad, and the differences may he material. While carrving
out this engagement, we have relied extensively on hislorical information made available w s by the
Management and the Management Business Plan for future related information. We did not carmy out
any velidation procedures or due diligence with respect to the information provided/ extracted or camy
out any verification of the assets or comment on the achievabilily and reasonableness of the
azsumptions underlying the Management Business Plan, save for satisfying ourselves to the extent
possible that they are censistent with other information provided to us in the course ot this engagement.

Detailed working of DCF has been provided in Annexure 2.
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Comparable Companies® Multiple (CCM) / Comparable Transactions Multiple method

Under this method, value of the Targel operations is arrived al by wsing multiples derived from
valuations of comparable companies, as manifest through stock market valuations of listed companics.
This valuation is based on the principle that markert valuations, taking place between informed buvers
and informed sellers, incorporate all factors relevant to valuation. Relevant multiples need to be chosen
carelully and adjusted for differences between the circumstances.

There are no public listed comparable company in similar business as the Target operations and thus
we have not considered comparable companies multiples of ocur analysis.

Although, in December 2016, APSEZ acquired TMHSPL, engaged in tug chartering business, the
same cannol be considered for our analysis on account of the following:

+ consideration paid to TMHSPL includes value for long term service contract with DPCL

*  the type of tug and their average used life of the tugs owned by TMHSPT. differ from Target
operations

= lack of comparahility between the terms of transactions and the Proposed Transler

Market Price Method

The market price of an equity share as quoted on a stock exchange is nommally considered as the value
of the equity shares of that company where such quotations are arising from the shares being regularly
and freely traded in. Though APSEZ is a listed sutily, the market price cannot be specifically attributad
to the Target operations. Hence this method has not been considarad for valuation of Target operations.

This Space has been intentionalfy left blank

42



B 5 R & Associates LLFP

BASIS OF TRANSKFER

The basis of transter of the Target cperations have to be determined after taking into consideration all
the factors and methodologies mentioned hereinabove. Though different valuation ranges have been
arrived at under each of the above methodologies, it is necessary o arrive al a single valuation range
for the Target operations. For this purpose, il is necessary lo give appropriate weights to the values
arrived al under each methodology.

We have assigned appropriate weightages to the value range, arrived using the Replacement Cost
method and DCF method, to arrive at the valuation range tor the Target operations.

Based on the factors discussed and outlined above, the valuation of the Target operations for the purpose
of transfer is as follows:

Valuation Summary:

INR million High Weights* Comments

Replacemant Cost Approach 1,859 2,249 78% |Rafar Annexure 1 for detailed workings
Discounted Casf Flow Approach 1,942 2,135 25% [Refer Annexure 2 for detailed workings
Coneluded Valuation 1878 222 100%

*The Target operations are assel intensive, we have considered replacement cost method as primary
method for our analysis. As the DCF method assumes the Froposed Transfer being effective, we
considered the same as a corroborative method.

Respectfully submitted.

For B 5 K & Associates LLP
Chartered Accountants
Firm Registration No: 116231W

/L o
WL
Miuhek Vikamsey
Pariner

Membership No: 1082335
Dated: 14 February 2017
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Annexure-3

FAIRNESS OPINION IJM FINANCIAL

STRICTLY CONFIDENTIAL

Febroary 14, 2017

The Board of Directors,

Adani Ports and Special Economic Zone Limited
Adani House

Mr Mithakhali Circle, Wavrangpura

Ahmedabad 580 009, Gujarat, India

Ladies / Gentlamean:

We refor to the cngagement letter dated February 1, 2017 (“Engagement Letter™) whereby Adani
Ports and Special Eeonomic Zone Limited (“Transferor Company™ or “APSEZ” or “Company™)
has engaged M Financial Tnstilutional Secorities Limited (“JM Financial™) inter alia to provide 2
[airness opinien o e Company on the valuation report dated February 14, 20017 (“Valuation
Report™) issucd by B 5 I & Associates LLP (the “Valuer™) for the proposed slump sale of Marine
Business Undertaking (as defined below) o The Adamd Harbour Services Privale Limiled
{"TAHSFPL” or “Transferce Company™) vide a scheme of arangement under the provisions of
Sections 230 to Section 232 and other applicable provisions of the Companies Act, 2013 (“Proposed
Scheme™). We understand that the Proposed Scheme will be considered by the Boeard of Directors of
APSEE.

Company Background and Purpose

APSEZ is a public limited company incorporated under the Companies Act 1956, The Company is,
irnter alia, primarily engaged in the business of development and operation of ports. The equity shares
of the Company (“Equity Shares™ are listed on the BSE Limited (“BSE™) and the Mational Stock
Exchange of India Limited (“NSE" and together with the BSE, the “Stock Exchanges™).

TAHSPL is a private limited company incorporated under the provisions of the Companies Acz, 1956
The Transferee Company is, inter alia, cngaged in the business of marine services. TAHSPL is a
wholly-owned subsidiary of the Transferor Company.

The Company has appointed the Valuer to determine the valuation of Marine Business Undertaking
("Valuation™) and has in terms of the Enpagement Letter requested s 1o examine the Valuation
Report issued by the Valuer and other related information provided by the Company and issue owr
independent opinion as w the faimess of the Valuation (~Fairness Opinion™) as per the requirements
of SEBI circular no. CIRACFINCMIN | 6/2015 dated November 30, 2015 (“SEBI Circular™,

All terms not specilically defined in this Fairness Opinion shall cary sams meaning as in the
Proposed Scheme.

Brict Background of the Proposed Scheme

APRES owns a et of 13 tugs to facilitate port operations at APSEZ s port a1 Mundra. The marine
services business division involves piloling and movement of vessels using tugs, berthing and de
berthing of vessels using s, marine logistic support services, townge and transhipment within in-
land waterways and in coastal waters.

APSEZ under the Propased Scheme is desirous of transferring this marine services businass division
{the “Marine Business Undertaking™) to TAHSPL 25 a “going concern™ on a slump sale basis and in
exchange for which, lump sum consideration will be paid by TAHSPL to the Company in accordance
with Section 2 (420 of the Lncome Tax Act, 1961,

JM Financial Inskitutional Securiies Umied

Corporate ldentity Humoer : USS1930H ] 59501 CORE S22

fhboar, Cnergy, Apoosanel Moroibe Morg, Prabhodesd, Murmibal 400 025,
T +51 22 4430 3030, 6630 3115 (D). Fr+91 27 £430 5330 waww jmil.zom
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The propesed transler (as mentioned above) is being conzidered by Company 1o enable it ™
consolidate and grow its marine services business as an independent business. We understancd that the
transfer of the Marine Business Undertaking under the Proposed Scheme shall be done for a
consideration of Ra. 200 crore,

Source of Information
For the said examination and for arriving at ihe opinion set forth below, we have received:

Valuation Report issued by the Valuer;

Draft of the Proposed Scheme;

Certificate for Replacement Value of Tugs dated January 11, 2017 by UBA Insurance Surveyors

and Loss Assessors LLP provided by the Company Management;

4. Projected cash flows for the Marine Business Undertaking from January 1, 2017 o March 31,
2021 (Management Business Plan); and

3. Mecessary explanations and information from the representatives of APSEZ.

1.
2
a
e

Scope Limitations

We have assumed and relied upon, without independent verification, the accuracy and completeness
of all information that was publicly available or provided or otherwise made available to us by the
Company for the purposes of this Faimess Opinion. We express no opinion and accordingly zccept no
responsibility with respect to or for such information, or the assumptions on which it is based. We
have not assumed any obligation to conduct, nor have we conducted any physical inspection or title
verification of the properties or facilities of the Company & TAHSPI. and neither exprass any opinion
with respect thereto nor accept any responsibility therefore. We have not made any independent
vitluation or appraisal of the assets or liabilities of the Company or TAHSPL, nor have we baen
furnished with any such appraisals. We have not reviewed any internal management information
statements or any non-public reports, and instead, with your consent, have relied upon information
that was publicly available or provided or otherwise made available to us by the Company &
TAHSPL for the purpoeses of this Faimess Opinion. We are not experts in the cvaluation of litigation
or other actual or threatened claims and accordingly we have not evaluzted any litipation or other
actual or threatened claims. In addition, we have assumed that the Proposad Scheme will be approved
by regulatory authorities and that the Proposed Scheme will be consummated substantially in
accordance with the terms ser forth in the Proposed Scheme. We have assumed that there are no other
contingent liabilities or circumstances that could materially affect the business or financial prospects
of the Company or TAHSPL, other than thosz disclosed in the information provided or considered in
the Proposed Scheme,

We understand that the management of the Company and, during our discussion with them, would
have drawn our atiention to all such information and matters which may have an impact on our
analysis and opinion. We have assumed that in the course of oblaining necessary regulatory or other
consents or approvals for the Proposed Scheme, no restrictions will be imposed or there will be no
delays that will have a materizl adverse effect on the benefits of the Proposcd Scheme that may have
teen contemplated. Our opinion is necessarily based on financial, economic, market and other
conditions as they currently exist and on the information made available to us as of the date hereof. It
should be undersicod that although subsequent developments may affict this opinien, we de not have
an obligation 1o update, revise or reaffirm this opinion. In arriving at our opinion, we were not
authorized to solicit, and did not solicit, intcrest from any party with respect 1o the acguisilion,
husinzss combination or other extraordinary transaction imvoelving the Company or any of its asscts,
nor did we negotiate with any olher party in this iegard,

[
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In the ordinary course of business, the 1M Financial groug is engaged in secornities mrading, secunties
brokerage and investment activities, as well as providing investment banking and investment advisory
services, In the ordinary course of its wading, brokeraze and financing activities, any member of the
JM Financial group may at any time hold long or short positions, and may trade or otherwisz affect
transactions, for its own account or the accounts of customers, in debt or equity securities or senior
lcans of any company that may be involved in the Propesed Scheme.

We express no opinion whatever and make no recommendation at all as to Company®s underlying
decision 1o effect the Proposed Scheme or as to how the holders of equity shares or secured or
unsecured creditors of Company should vole at their respective meetings held in connection with the
Proposad Scheme. We do nol express and should not be deemed to have expressed any views on any
other terms of the Proposed Scheme. We alse express no opinion and accordingly accept no
responsibilicy for or as 1o the price at which the equity shares of Company will trade following the
announcemant of the Proposed Scheme or as io the financial performance of the Company or
TAHSPL following the consummation of the Proposed Schema.

The fee for the present engagement is not dependent on the outcome of the Faimess Opinion.
Concluzion

Based on the fact that the fransaction involves a slump sale between the Company and its whally
owned subsidiary and our cxamination of the Valvation Report, such ather information ! undertakings
{ representations provided to us by the Company and our independent analysis and evaluation of such
information and subject to the seope limitations as mentioned hereingbove and w the best of our
knowledze and belict, we are of the opinion that the above proposal to transfer the Marine Business
Underaking or g considerativn of Rs. 200 crore under the Proposed Scheme, is fair to the Company.

Distribution of the Fairness Opinion

The Fairness Opinion is addressed to the Board of Directors ol the Company solely for the purpose of
providing them with an independent opinion on the fimess of the Valuation as determined hy rhe
Waluer and for the purpose of submission to the Sk Exchanges, Nutional Company Law tribunal
along with the petition for the Proposed Scheme and such other applicable regulatory authorities
under SERI Circular and or Companies Act, 2013, The Fairness Opinion shall not be disclosed or
referred to publicly or w any ther third party, other than as requirad by Indian law (in which case vou
wonld provide us a prior written intimation) without our prior written consent, The Faimess Opinion
should be read in totality and not in parts. Further this Faimess Opinion sheuld not be used or quoted
for any purpose. If this Fairness Opinion is used by any person other than to whom it is addressed or
for any purpose other than the purpose stated hercinabove, then we will not be liable for any
consequences thereol, In no circumstances however, will IM Financial or its directors, officers,
employees and controlling persons of JM Financial accept any responsibility or liability including any
pecuniary or financial liability to any third party. Neither this Faimess Opinion nor its contents may
be referred to or quoted to / by any third party, in any regisiralion statement, prospectus, offering
menlmmr.ctm":l, annual report, loan agreement or any other agreement or documents given to third
parties,

Yours truly,
For JM Financial Institutional Securities Limited

Authortzed Bignatory
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Annexure-4
OBSERVATION LETTER FROM BSE

EXPERIENTCE THE NEW

DCSAMALISDIRITTTS/201T 18 April 25, 2017

The Company Secretany

ADANI PORTS AND SPECIAL ECOMCMIC ZONE LTD.
Adani Housea, Mithakali Six Roads,

Mavrangpura Ahmedabad,

Gujarat- 280002

3ir,
Sub: Obsarvation letter regarding the Draft Scheme of Arrangement between Adani Ports and

Special Economic Zone Ltd and Adani Harbour Services Private Ltd and their respective
shareholders and creditors.

We arc in receipt of Oraft Scheme of Arranpement cetween Adzsni Ports and Special Economic Zone Lid
and Adani Harbour Services Privale Lic and their respectivs shereholders and creditors filed as recuired
undar SEB| Circular Mo, CIRMCFOMCMDMEZ015 dated Novembser 30, 2015; SEBI vide is |stisr dated
April 21, 2017, has inter alia given the following commentis) an the araft scheme of arrsngemeant:

“Company shall duly comply with various provisions of the Circulars.”

»  “Company is advised that the observations of SEBUStock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT) and
the company is obliged to bring the observations to the notice of NGLT.”

= “lt iz to be noted that the petitions are filed by the company before NCLT after processing
and communication of commentsfobservations on draft scheme by SEBl/stock exchange.
Hence, the company is not required to send notice for representation as mandated under
section 230(5) of Companias Act, 2013 to SEE| again for its comments | cbservations /
representations.”

Accordingly, zazed or aforesaid comment offered by SEBI, the company is hereby advised:

+  To provide additional informaton, if any, (a= stated above) along with various documens o the
Exchangc for further disseminaticn on Exchange wehsits.

= To ensure that additional informstion, if any, (as ststed aforesaid) along with various documents
zre dizseminabec on their jccmpany) websits.

v To duly comply with warious provisions of e circulars

In light of the above, we hereby zdvise that we have no adverse ohservations with limited referencs to
ficse matters having a bearing on listing/ds listing/continuous listing requirements within the provisions of
Listing Agresment, 50 as to erable the company 2 file the scheme with Hon'sle MCLT.

o -
_.,-ﬂ'-"'"“ K
o
: o
S&P Ll BSE HEE Limied (Formery Bombely Stock Exchangs L) )fﬁﬁ‘{j
: 2rpkteed Office : Floor 25, P lowers, Uelel Srest, Mumbeal 400
S E NS E:{ T T 27 FATRIERAEE B conp comm@E@basindieazom M{ﬂm
Corporate Iderdty Mumbes © | B7 TRIMEROOET 2155887 i:,/‘: | ,g -
m— ; — | N
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Further, pursuant tc the above SEBI circulars. upon sanction of the Scheme by the Han'ble NCLT, the
lissed campany shall submit to the stock exchange the following:

»  Copy of the MCLT agproved Scheme;

»  Result of voiing oy shareholders for approving the Schams,

Stetement explaining changes, if any, and reasons for such changas carriec cut in the Approved
Echome vis-a-vie the Draft Scheme;

Copy of the chaervation letter issued by all the Stock Exchanges where Gompany is listed.

Status of compliance with the Obsanvation Letter's o the stock exchanges;

Tre applization seeking exemption from Rule 19{2)b) of ECRR, 1257, whersver applicable; and
Caomplzaints Rezort as per Annaxure |1 of this Circular,

Any other decument/disclosure as informec oy the Exchange.

. e e o #

Thne Exchange reserves its righl lo withdraw ils 'No adverse observation' at any stage if the infarmaticn
submitted to the Exchange is found to he ircomplete £ incorrect / misleading ! false or for any
centravention of  Rules, Bye-laws and Regulafions of the Exchange, Listng Agreement,
Suidelines/Regulatens issued by statutory authoritics.

Plezse note that the sforesaid cbeervations does not pracluds the Company from complying with any
other requirements.

Yours fitfully,

"
Wy -

tin Pujari
Manager

—

S & P -.} BSE BSE limited Former ) Hombey Stosk Cxohange 1) / '
T Regjatered Dfice:: Floor 25, P J Tawars, Dalal Sreet. Mumbai 400 A

T.+E81 22 2272 25455 E - Akezind
SENSEX Loaspsiseommmonun i

—_ [ o
I = i e el J:"l-:."-:;}'?]
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OBSERVATION LETTER FROM NSE

('J NATIONAL STOCK EXCHANGE

OF INDIA LIMITED \.5{:)

Ref: NSLE/ALIST/ 10925 April 24, 2017

The Company Secretary

Adani Ports and Special Feomomic Zone [ imiled
Adani House

Nr Mithakali Cirele, Mavrangpura

Ahmedabad - 380 009

Kind Attn.: M Dipli Shah

Dear Madam,

Suh: Observation Letter for Thaft Scheme of Arrangement between Adani Ports and
Special Ecomomic Zone Limited and The Adani Harbour Services Pyvt, Lid,

We are in receipl ol the deali scheme of arrangemsnl baoween Adant Pots and Special
Feonomic Zone Limited and The Adani [Marbour Services Pvi, Ltd. nnd their respective
shareholders and creditors vide your applicorion dated March 06, 2017,

Bascd on our letter reference noss Reft NSE/LIST2388 submitted 1o SEBI and pursuant 1o
SEBI Circular Mo, CIRACFINOMIY 12015 dated November 30, 2005, SEBI has vide letter
dated April 21, 2017, has given follow ing comments:

“a. The cormpony sfall ernvure complisince with the various provisions of the said circwlar,

b. The Company shidl incorporate the observations of SEBstock exchange in the perition to
be filed bejore National Company Law Tribunal (NCLT) and the Company is obliged io bring
the ubservalions o the notice of the NCLY

c. ftis to be noted that the petittions ave filed by ihe Compony before NCLT after processing
and communication of commensohservaions on draft schewe by SERESack exchanm,
Hewnee, the Company iy nol reguired (o send notice for representation as mondofed wnder
seciforr 23003 of  the Compenies del, 23 jo SEBI agaln jor e
COFRERL e RV ARy rEP e re Rt ions.

Based on the deaft scheme and other documents submitted hy the Compony, including
undertaking given in terms of regulation 11 of SEB] (LODKR) Regulation, 20135, we hereby
canvey our “Mao-ohjection” in terms of regulation 94 of SEBI {LODR) Regulation, 2015, so as
Lo enable the Company Lo file the drall scheme with the Hon'ble Lligh Court ¢ NCLT.

Hewever, ihe Exclhange reserves ils cights to withdraw this Ne-objection approval at any stags
il he inlormativn submided o the Exchange is und to be meompleie! incorrecty nuslead ing
flse or for any controvention of Rules, Bye-laws and Regulations of the Exchange, Listing
Apreement, (idelines ¢ Regulations issucd by stalutory authorities.

The validity of this “Ohservation Letler™ shall be six months from Apeil 24, 2017, within which
the scheme shall be submilied to the Hon'ble igh Coun/NCLT. I'arther pursuant to the above
SLBY cirewlar upen sanction of the Scheme by the Hon®ble High CowrtyNCLT, vou shall subumnit
to NSE the following:

Ao, Offlee: Lichatge Plaza, Plot Ne O, G-Block, Sandra-kura Complex, 2anara (k). Muenbar 400 G52, India
CIN: 671200 B 1992 2 LC06S760 Tel +31 22 26598235736, 26098340, Z053R453/ 70098458 Wrh site: woena nszindia com
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Continuation Sheet

a. Copy of Schame as approved by the High Court;
Result of vating by sharcholders lor approving the Schems:;

oo Statement cxplaining changes, i any, and reasons Tor such changes carcied out In the
Approved Scheme vis-a-vis the Draft Scheme

. Slatus ol compliance with the Observation Letter/s of the stock cxchanges

2. The application seeking exemplion fom Rule 19(27(b) of SCRR, 1957, wherever
applicable; and

i Complainls Report as per Annexure 111 of SEBI Circular No. CI'D/DIL3/CIR2017/21
dated March [0, 2017,

Yours faithfully,

TFor National Stoclt Exchange of India Lid.
Kautuk Upadhyay

Manager

P.S. Checklist for all the Further Issues iy available on woebsiie o the exchange at the following
URL hitp:/fwww.nseindia.com/corporates/conlent/further issues.him

2 1ve Document = Cigkaly SHgaed

Eu’.‘:‘_r.ié'{r:‘"-"';':l:;"'n?ﬁﬁ'i-?'m FreT—
Regd. Offico: Exchange Flaza, Plol Mo, 071, & Blad, Bandra-kurla Car N S E ey FRITbER 00 051, India
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Annexure-6
COMPLAINT REPORTS SENT TO BSE AND NSE

adani

April 4, 2017

BSE Limited MNational Stock Exchange of India Limited
Floor 25, P J Towers, Exchange Plaza,

Dalal Street, Bandra Kurla Complex,

Mumbai - 400 001 Bandra (E), Mumbai - 400 051

Scrip Code: 532921 Scrip Code: ADANIPORTS

Sub: Application for grant of approval under Regulation 37 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015

Ref: Complaints Report as per SEBI Circular no. CIR/CFD/CMD/MG/2015
dated November 30, 2015

Dear Sir,

This is in reference to our application under Regulation 37 of the SEBI (Listing
Obligations and Disclosure Reguirements) Regulations, 2015 for the proposed
Scheme of Arrangement between Adani Ports and Special Economic Zone
Limited ("Transferor Company”) and The Adani Harbour Service Private Limited

("Transferee Company™) and their respective Shareholders and Creditors
("Scheme"),

FPlease find enclosed herewith details of Complaints received by the Company
on the draft Scheme during the 21 days period from the date of filling of draft
Scheme with Stock Exchanges (March 6, 2017) and hosting of draft Scheme

along with other documents on the website of the Company {(March &, 2017)
and the Stock Exchanges (March 14, 2017) i.e, upto April 3, 2017,

Kindly take the same on your record and provide us necessary "No Objection”
at the earliest to enable us to file the Scheme of Arrangement with Mational
Company Law Tribunal, Bench at Ahmedabad,

Thanking you,

Yours faithfully,
Far, Adani Ports and Special Economic Zone Limited

Byl (PR

I'.‘t;l %"p
& { o o 1l
Dipti Shah (5 :hr.._,,,wnmj M|l
- " (=R =
Company Secretary & Compliance Offic O .:,::?
‘.,_?-__3_;?. '1}_ {
————
Encl: afa
Adani Ports and Special Economic Zone Led Tel +97 /2 2656 E5h5
Adani House Fax +91 73 2555 5500
MW Mithakkali Cirele, Navrangpura Info@adan..com
Ahmedabac 380 Q0% wirhn adani com
Gujarar, India

Civ: L EADYOGEIYSEPLEO34TH2

Regitrered Jffice: Adani Hause, MNr Mithakhali Circle. Mavrargpura, Ahmedabad 380 005, Gujarat. India
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B

Complaints Report

Part A
- Sr. Particulars Number
No.
1. Mumber of complainks received direckly Mil
2. Mumber of complaints forwarded by stock il
exchanges
3. Total Mumber of complaints / comments received Mil ]
(1+2)
4, Mumber of complaints resolved Mot Applicable
5. Number of complaints pending Mot Applicable
Part B
Sr. | Mame of l:':umplainant Date of Complaint | Status{Resolved/Pending)
Nao.
1, Not Applicable o

For Adani Ports and Special Economic Zone Limited

% - \7 -M—
Dipti Shah
Company Secretary

Date: April 4, 2017
Place: Ahmedahad

Adanl Ports and Speclal Econemie Zone Led Tel +91 79 2656 5555
Adani bouse Fax +91 79 2555 5500
Mr Mithakhali Circle, Mavrengpura info@adzsni.com
Ahmedabsd 380 009 wuny.adzni.com

Gujarat, India

CIM: LE3030GJ1B9BPLCC3A152

Registered Offize: Adzni House, Mr Mithakhali Clrcde Navrangpara, Ahmedzbac 380 009, Gujaral, 'ndia
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SUMMARY OF VALUATION REPORT INCLUDING THE BASIS OF VALUATION

adani

-

SUMMARY OF VALUATION REPORT INCLUDING THE BASIS OF VALUATION

Adani Ports and Special Economic Zone The Adani Harbour Services Private
Limited Limited

Registered Office: Registered Office:

Adani House, MNr, Mithakhali Six Roads, lata Centre, £3, Jawszhar Lal Mehru
Mavramgpura, Ahmedabad - 380009 Road, Kolkata - 70007

CIM: LE3090G199BPLCO34182 CIN: U61100WB20038FTC138168
Background:

Adani Ports and Special Economic Zone Limited (‘Transferor Company') is
India's largesk multi-port operator and developer with presence in various parts
of India. It is a developer of multi product Special Economic Zone at Mundra,
Gujarat. The Transferor Company Is also carrying on marine businass
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
on marine business ocperations at Ohamra, Qdisha, involving pilokting and
movement of vessels using tugs, berthing and de-berthing of vesssls using
tugs, maring logistic support services, towage and transhipment within in-land
vaterways, in coastal waters and sea.

Both, the Transferor Company and the Transferse Company are carrying on
marine business. Consolidating the similar businesses within one company
would cnable 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 sktrateqy, standardizakion in operations,
pperating cost optimization, better monitoring and utilizastion of assets,
effective co-ordination with customers which in turn would enhance
shareholder's value.

Acecaordingly, the Scheme under Sections 230 - 232 of the Companies Actk, 2013
and other applicable provisions, if any, of the Companies Act, 2013, for the
transfer and wvesting of the Marine Business Undertaking of the Transferor
Company Lo Transferee Company with effect fram 1% April 2016, as going
concern, an 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 5 R & Asscciates 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% weiohtage to discounted cash flow method and hawe
proposed transfer of Niarine Business Undertaking between INR 187.80 crores
and INR 222,10 crores,

Annexure-7
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Based on the valuation report, the Board of Directors approved the lump sum
consideration of INR 200 crores a5 adjusted by the loans and interest accrued

thereon for transfer and wvesting of Marine Business Undertaking to the
Transferee Company.

Fairness Opinion:

¥ UM Financial Institutional Securities Limited, a Category | Merchant Banker has
concluded that lump sum cash consideration of INR 200 crores as adjusted oy
the loans and interest accrued thereon for transfer of Marine Business
Undertaking of Transferor Company under the Scheme is fair and reasonable.

Faor, Adani Ports and Special Economic For, The Adani Harbour Servic

Zone Limited Private Limited y ff/?’ ..-ar_,:}f
coj@&"xﬁf&mlh_-— . 1 . ."_-j le

Dr. Malay Mahadevia “ \/“"1 H_ffiﬁ}-"* Unmesh 'fankar 24, 4
Whole Time Director \*tzi;:;:i;f’ Chairman.and Managing Director

Date: 14.02.2017
Place: Ahmedabad
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE TRANSFEROR COMPANY
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REPORT ADOPTED EY THE EOARD OF DIRECT OF ADANI PORTS AND
SPECIAL ECONOMIC ZONE LIMITED AT ITS MEETING HELD OM 14™ DAY OF
FEERUARY, 2017 EXPLAINING THE EFFECT OF SCHEME OF ARRANGEMEMNT ON

EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONMNEL, PROMOTERS, NON-

PROMOTERS SHAREHOLDERS

1. Background

1.1,

1.2,

TaB,

Adani Ports and Special Econamic Zome Lid  Tel +91 73 2658 5555

Adani Houze

M Mhithaxhali Cirgle, MNaviangpura infoacani com

Ahmedsbad 380 OC%
Gujarsk, India

CIN: LEI09CGEEEEILL024782

The proposed Scheme of Arrangement between Adanl Ports and Special
Econamic Zone Limited ("Transteror Company”} and The Adani Harbour
Services Private Limited ("Transferce Company”) and their respective
shareholders and creditors (the “Scheme”) was approved by the Board of
Directors of the Transferor Company vide resolution dated 14™ day of
February, 2017. Provisions of Section 232{2)(c) of the Companies Ack,
2013 reguires the Directors to adopt & report explaining the effect of
arrangement on equity sharehaiders, key managerial personnel (KMPs),
promoters and non-promoter sharchalders af the Transferor Company
laying out in particular the share exchange ratio and the same is
required to be circuleted to the equity shareholders. The Board of
Directars of the Transferor Company noted that in the Scheme there is
no allotment of shares.

This report of the Board is accordingly being made in pursuance ko the
reguiremants of Section 232(2)(c) of the Companies Ack, 20713,

The Beoard of Directors took note of the Following:

1.3.1. Draft Scheme duly initialed by the Cocmpany Secretary for the
purpose of identification;

1.3.2. Walustion report dated 14% day of February, 2017 of B S R &
fAssociates  LLP,  {the  "Valuer”), independent chartered
accountants describing the methodology adopied by them in
arriving at the waluation of Marineg Busingss Undertaking
{("Waluation Report™);

1.3.3. Fairness Opinion dated 14" day of February, 2017 of JM Finarcial
Institutional Securities Limited, a Category | Merchant Banker,
providing the Fairmess Cpinion on the waluaticn of fMarine
Business Undertgking ("Fairness Qpinion") as recommended by
thea Yaluer;

1.3.4. Report of the Audit Committee of tho Board of Directors of the
Transferor Company dated 14" day of February, 2017;

1.3.5. Summary of the Waluaticn Report along with the basis of such
vallaLtion.

Fax #9170 2865 GROO

wireaedani.cam

Feglarered Cfine: Adanl Houss, Nr Mithakhali Cirple, Navrengpora, Abmoedaboed 380 009, Gujeral. India
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Effect of the Scheme on shareholders, key managerial personnel, promoters
and non-promokter shareholders

2.7,

2.2,

2.3,

2.4,

25,

2.6,

2.7

Adani Pores and Special Economic Zone Led  Tel +531 79 Z650 5555

~dani House

Wr Aithakhali Circle, Mavrérgpura info@adani.com

Ahmedabad 380 003
Gujarar, ‘ndis

CIM: LE3080G 159BPLCO2 4182

Under the Scheme, an arrangement {5 sought to Be entered into
between the Transferor Company and its equity sharehalders (ie,
promoter sharenolders and non-promoter sharehclders) as the
Marine Business Undertaking of the Transfercr Campary shall stand
transferred to and vested in the Transferae Company,

Under the Schems, no arrangement is souoht to be entersd into
between the Transferor Company and its prefaerence shareholders.
Mo rights of the preference shareholders of the Transferor Company
are being affected pursuant to the transfer of Marine Business
Undertaking.

In respect of the Scheme, an arrangement Is sought to be entered
into berwesn the Transteror Company and its creditors though no
liabilitles of the creditrors of the Transferor Company is being
reduced or being extinguished under the Schame.

£s an date, the Transferor Campany has no outstanding towards any
public depasits and therefare, the effect of the Scheme on any such
publiic deposit holders or deposit trustees do nol arise,

Under the Scheme, noe arrangement is scught to bz entered inta
between the Transferor Company and its debenture nolders. Mo
rights of the debenture holders of the Transferor Compary are heing
affected pursuant to the transfer of Marine Business Undertaking.
The debenture trustez(s) appointed for the different series of NCDs
shall continue to remain the debenture trustec(s),

Under clause 9 of Part Il of the Schems, on and from the Effective
Date, the Transferee Compary undertakas to engage the employzes
of the Transferor Company, engaged in or in relstion Lo the Marine
Business Undertaking, on the same Lterms and conditions an which
they are engaged by the Transferor Company without  any
interruption of service and n the same manner as orovidad under
clause @ of Fart Il of the Scheme, In the circumstances, the rights of
the employees of the Transferor Campany, engaged in ar in relation
to the farine Business Undertaking, weuld in no way be effected by
the Scheme, Further, the employees engaged in the Remaining
Business of the Transferor Company shall continue Lo be employed
by the Transferor Company.

There is no effect of the Scheme on the Key Managerial Personne|
and/or the Directors of the Transfaror Comoany.

Fax #9773 2558 53C0

s, dda i uon

Registerad OfFice: Adani House, Mr sichaknal Circle, Mavrzngpara, Ahmedzbac 380 009, Gujoras, India
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Further, none of the Directors, Key fanagerial 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 znd Rules framed thereunder) have any
interest in the Scheme except to the extent of the equity shares held
by them in Lhe Transferor Company andfor to the extent of the
preference shares held by them in the Transferor Company 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 &s
aforesaid, nane of the said Directors, Key fanagerial Personnel have
any material interest in the Scheme,

3. Valuation:

3.1

3.2

B S R & Associates LLP (ths *Valuer'), independent chartared
accountants had carried out waluation an the basis of camhbination
of replacement cosl method and discounted cash flow method,
ociving 75% weightage to replacement cost method and aglving 25%
weightage to discounted cash flow method and have proposed
transfer of Marine Business Undertaking between INR 187.80 Crores
gnd INR 222,10 Crores,

Based on the valuation report, the Board of Directors approved the
lump sum consideration of INR 200 Crares as adjusted by the |oans
and interest accrued therson for transfer end wvesting of Marine
Business Undertaking to the Transferee Company.

Mo special difficulties in valuation were reported,

By order of the Board
For Adani Ports and Special Economic Zone Limited

f \
AT »-E{ R EAT

Dr. Malay Mahadevia
Whole Time Director

Date: 14.02.2017

Place: Ahmedabad

Adani Ports and Speeiol Econamic Zoene Lkd 1o +37 79 2556 5535

Adani House

[ax #9175 2555 5500

M Mithakbali Circle, Mawranopra infofpadani com

anmedabad 380 009
Gujarat, India

wenii, gl i com

CM: LE30D0GI 0087 LCD5418

Rzgistered Office. Adani House, Nr Mithakhali Cirelz, Navrangpura, Admedabad 580 009, Gujarat, India

60



Annexure-9
REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE TRANSFEREE COMPANY

adani

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF THE ADAMI HARBOUR
SERVICES PRIVATE LIMITED AT ITS MEETING HELD ON 14™ DAY OF FEBRUARY,
2017 EXPLAINING THE EFFECT OF SCHEME OF ARRANGEMENT ON EQUITY
SHAREHOLDERS, KEY MANAGERIAL _PERSONNEL, PROMOTERS, NON-
PROMDTERS SHAREHOLDERS

1.  Background

1.1, The proposed Scheme of Arrangement between Adani Porks and Special
Economic Zone Limited ("Transferor Company™) and The Adani Harbour
Sorvices Private Limited ("Transferee Company™) and their respective
sharehalders and creditars (the “Scheme*) was approved by the Board
of Directars of the Transferee Company vide resclution dated 14" day
of February, 2017, Provisions of Section 232(2)(c) af the Companies Act,
2013 requires the Directors to adopt @ report explaining the effect of
arrangement on equity sharehalders, key managerial personnel (KWFPs),
pramoters and non-promoter shareholders aof the Transferee Company
laying out in particular the share exchange ratio and the same is
required to be circulated to the eqguity shareholders. The Board of
DirecLors of the Transferee Company noted that in the Scheme there is
no allotmeant 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 Ack, 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. Walustion report dated 14" day of February, 2017 of B S R &
Associates  LLP, {the “Waluer”), independent chartered
sccountants describing the methodology adopted by them in
arriving at the waluation of Marine Business Undertaking
("Waluation Report");

1.3.3. Report of the Audit Committee of the Board of Directors of the
Transferee Company dated 14" day of February 2017,

The Adani Harbaur Sedviees Private Limited Tel #3172 ?656 5555

{Farmerly TM Harbour Services Frivete Limited) Far +31 7% 2555 5500
Adani |louse, M. ichakhall s Roads, Infoidsdznloom
Mawrangpura, Ahmedabad 380 D09 i, ada i

Gujzrac, India
CIM: UETIDOWERDIDSFTLRTIE1GE

Regiscered CFfice: Tata Center, 13 lzwaharlal Meh-u Road, Kalkaza 700 071 India
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1.2.4. Summary of the Valuation Report along with the basis af such

valuation.

2. Effect of the Scheme on shareholders, key managerial personnel, promoters
and non-promater sharehaolders

2.1

2.2

2.3

2.4

2.6.

The Adanl Harbowr Services Private Limited Tel +3179 2E56 5585
[Farmerly T Harbour Senvices Private Limiced) Fax +27 79 2558 5500
Adani House, Ni. Mithakhali Six Roads infoBadanicom
Maweangpura, Ahmedanad 380 009 wwan.adariocom

Gujarat, India

CIM: UET100OWEBZ009FTCI3E1GE

Under the Scheme, no arrangement is sought ko be entered into
between the Transferee Company and its equity sharcholders {i.e
promoter shareholders), No rights of the equity shareholders of the
Transferee Company are being affected pursuant to transfer of the
fiarine Business Undertaking.

Further, no arrangement Is sought to be entered into between the
Transferee Company and ils creditors and that no liabilities of the
creditors of the Transferee Company is being reduced or being
extinguished under the Scheme.

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 debenture halders or
deposit trustees or debenture 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
Transferce Company shall continue to be employed by the
Transferee Campany,

There is no effect of the Scheme on the Key Managerial Personnel
andfor the Directors of the Transferee Company.

Further, none of the Directors, Key Mianagerial Personnel (as defined
under the Companies Ack, 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 that the said Director(s),
Key Managerial Personnel and their respective relatives are the
directors, memhbers of the company that hold shares in the
Transferor Company. Save as aforesaid, none of the sald Directors,
Key Managerial Persannel have any material interest in the Scheme.

Registered CFfice: Tata Center, 45 Jawahar al Mehry <oad, £okatz 700 071, India
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3. Valuation;

31 B S R & Associates LLP (the "Valuer"), 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%
welghtage to discounted cash flow method and have proposed
transfer of Marine Business Undertaking between INR 187.B0 Crores
and INR 22210 Craores.

Based on the valuation report, the Hoard of Directors approved the
lump sum consideration of INR 200 Crores as adjusted by the loans
and interest accrued thereon for transfer and vesting of Marine
Busliness Undertaking to the Transferee Company.

3.2 Mo special difficulties in valuation were reported.

By order of the Board

<! 745 =
u mesh&ﬁggkar et

Chairmarn-and Managing Dlrector-""xf_g
Cate: 14.02.2017
Place: Ahmedabad

The Adani Harbour Services Private Limited Tel +9° 7% 2655 5555
{Formarly T0 Harbour Serviges Private Limitod) Fex 497 70 2555 5500
Adani House, Mr. Mithakhall 5% Roads, Info@adanlocm
Nevrangpura, Ahmedabed 380 0049 wenw.adariocom
Gujarat, India

CIN: L&TOOWRZ0O09FTI15R160

Reqlsterer OFflce: Tata Center, 4% Jawaharial Wehru Road, Kolkata 700 071, Ind'a
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Lhartzrad Aconentants

UNAUDITED FINANCIAL RESULTS OF THE TRANSFEROR COMPANY
FOR THE PERIOD ENDED 31" DECEMBER 2016

[ o i )
Limited Review Repoit el LS G

Review Repord to
The Roard of Directors
Adani Ports and Special Beonomic Zone Timited

1.

T

d

We have reviewed the accompanying simtement of unandited financial results of Adani Ports and
Special Economic Zone Limited {he “Company'’™) foi the quarter ended Decernber 31, 2006 and year
to date From April k. 2016 to Docenther 31, 2076 {the “Statement ™) aliached herewith, heing submitied
by the Company pursuant to the reguirements of Regulation 33 of the SEBT (Listing Obligations and
Disclosure Reguirements) Regulations, 2613, read with SEBI Cirevlar No, CIR/CTINTACH22016
dated July 5, 2016, This Statement is the responsibility of the Company's management and has been
approved by the Bourd of Directors, Our responsibility s to issue a report on the Swoiement based on
OUF Feview.

Wi conducted our review it accordunce with the Standand on Review Engasements {SKE) 2410,
Leview of lnterim Financial Dilormation Performed by the tndependent Auditor of the Foity sased
by the Instituie of Chartered Accountants of India, This standsard reouires thar we plan and perform the
review 10 obtain moderale assurance as to whether the Statement is free of malerial misstatonend. A
review is limited primariky o inguinies of company personael and analytical procedunes applied 1o
finaueial data and thus provides less assurance than s audil,. We have oot performed an audit and
accordingly, we do not express an amdil cramion.

Bascd on our review conducted as above, nolhing has come to our attention that causes us 10 believe
that the accompanying Starement, prepared n accordmice with recognmion and measirement
principles Yaid dowa in the applicable indian Accounting Standards preseribed under Seetion 133 of
the Companies Act, 20173, read with relevant rules tssucd thercunder and ather recagnisad accounting
practices and podivies has nod disclosed the information required to be disclosed in terms of Regulation
33 of the SEBT {(Listing Obligations and Disclosure Requirements) Regulaiions, 2015, read with 5B
Cirendar Moo CIRACFINEACKGZ/2016 daled Tuly 5, 2046, incnding the manner in which i1 s v be
dizclosed, or that it contains any maicrial misstatement.

W draw atleniion (o

a.  Mole 3013 of the aceompanying statement of standalone financial resulls regarding recognition of
Minimume Alternate Tae {"MATT credit =uotitlenent in respect of cortaln imterest inconie based on
the consideration that the Company would be able to clatm tax holiday benefir on the same, as per
provision of section 8UIAB of the neome Tas Act. 196, more folly described in the said note.

b. MNote 4 of the accompanying statemont of standalone financial results rewmarding he basis of
recognilion of cerigin projects service revenue during the carlier year, as more fully described in

the said note.

Our conclusion is not qualified in respect of those maklcrs.

For SR B C & COLLP
ICAT Fiou regisiration number: 324982 E/E3M003
Charlercd Accountanis

Flace: Alnedabad

SN
Ak
per Arpit K. Paicl

Parirnct
Membership Mo 340532

Diate: Fetruary 14, 2007
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Adan| Ports and Special Economic Zone Limited
Reylsterad Office : "Adani House", Mithakhali Six Roads, Navrangpura, Ahmedabad-280009
CIN': LE3090GJ1998PLCD34182
Plione : 079-26565555, Fax 079-25555500, E-mall : Investor.apsezi@adani.com, Web site ; www.adaniports.com

adani

UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND NIME MONTHS ENDED DECEMBER 31,2016

(T In Crore)
Quarter Ended Nine Months Ended
Sr . Decermnber 31, | September 30, December 31, December 31, December 31,
No Particulars 2016 2016 2015 2016 2015
(Unaudited)
1 (Income
2, MNet Sales / Income from Qperations 1.309.83 1.277.54 1.027.38 3.608.58 3614.61
b, Qther Operating Income 14.67 23.93 3293 72,85 70.47
Total Income from Operations (Net) 1,324.50 1.301.87 1.060.31 3,681.53 3,6B5.08
2 |Expenditure
a. Operating Expenses 19017 18582 206.94 566.19 605,592
b. Employees Cost 5522 56.65 43,04 160.20 132.89
c. Depreciation / Amortisation 135 .84 13331 143.56 404,51 a400.47
d. Foreign Exchanage {Galn) / Loss {net} 68.85 (52.53) 11,53 6214 72.84
e. Other Expenses 84,42 58.25 61.35 193,43 17506
Taotal Expenditure 534.52 382.10 466.42 138717 1,387.18
% |Profit from Operations befora Other Income, Finance 789.98 212,77 593,89 2,294,536 2,297.90
Cost and Tax (1-2)
4 |Other Incame 283.36 295.91 282.81 BE1.27 781.83
5 |Profit from ordinary activities before Finance Cost 1,073.34 1,215.68 876.70 3,145,63 3,079.73
and Tax (3+4)
5 1ance Cost
o. Finance Cost 263.97 256,20 220,42 765.05 708,09
h. Derivative (Gain}/Loss 0.69 24.22 (7.84) 16.96 (5.80)
7 |Profit from ordinary activities before Tax (5-6) 808.68 935.26 664.12 2.363.62 237744
8 |Tax Expense (net) (Refer Note 3} G434 18,55 27.98 0977 65.28
9 |Net Profit for the Period (7-8) 74434 916.67 636.14 2,263.85 2,311.56
10 [Other Comprebensive lncome [net of tax) ("OCI7) (1.42) (1.14) [0.61) (2.80) {1.10)
11 [Total Comprehensive Income (after tax) 742.892 915,53 63553 2,261.05 2,310.46
12 |Paid-up Equity Share Capital 414,19 414,19 41418 414.19 41419
(Face Value of T 2 each)
13 |Earnings per Share (Face Value of ¥ 2 each) 3.59 4,43 3.07 10,93 116
Basic and Diluted (in T) (Mot Annualised}
MNote :

1 a} The Campany has adopted Indian Accaunting Standards ("Ind AS") notified by the Ministry of Corporate Affairs with effect fram April 01, 2016

and accordingly Ehese financlal resulis hawe been prepared in accordance with the recognition and measurement principles laid down in the Ind
AS 34 Interim Financial Reporting prescribed under section 133 of the Companies Act, 2073 read with the relevant rules issued thereunder. The
date of rransition is April 01, 2015, The impact of transition has been accounted for in opening reserves and the comparative period results has

been restated accordingly,

b} There is a possibility that these financlal results may require adjustment befare constituting the final Ind AS Financial Statement as of and far
the year ended March 31, 2017 due to change in financial reporting requirements arising from new or revised standard or interpretation issued by
Ministry of Corporate Affairs or changes in the Use of one or more optional exemption from retrospective application as permitted under Ind AS

.

-} Reconcliiation of resuits between previously reported (referred to as "Previous GAAP') and Ind AS far the quarter and nine menths ended

December 31, 2015 is presented as under ;-

(Zin Crare)
5r Mature of Adjustments GQuarter Mine Months
Na Ended Ended

December 31, | December 31,
2015 2015
Met profit as per Previous GAAP 619.35 2,27538
i) |Remeasurement cost of net defined benefit llabiliny 0.3a 110
il [Net gain /Aloss) on financial assets Aiabilities Fair 15,086 41,44
valued through statement of profit and loss
iii) fimpact of measuring derivative financial instruments .44 9,44
v} | Rewversal of smortization of Goodwill 0,70 2.1
v) [Measurement of government grant as deferred [0.03) 0.07
iNCome
vi) | Deferred Tax impact on above adjustments (B.74) (17.98)
Total 18.79 3618
Met profit before OCI as per Ind AS 636.14 231156
Other Comprehe nsive Income {net of tax ) (0.67 (1.10}
Net profit after OCI as per Ind AS 635,53 2,310.46
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i} Remeasurement cost of net defined benefit liahility : The remeasurement cost arising primarily due ko change in actuarial assumption has been
recognised in Other Comprehensive Income (OC!) under Ind-AS as compared ta Statement of Profit and Loss under previous GAAP.

it} Fair valuation for Financial Assets and Financial Liabilities : The Company has valued financial assets and financlal liabilities, at fair velue. Impact
of fair value changes as on date of transition, is recognised in opening reserves and changes thereafter are recognised in Statement of Profit and
Loss Account or Other Comprehensive Income, as the case may be,

liy MTN on derivative financial instruments @ Under previous GAAP, the net mark to market losses on derivative financial instruments, other than
those designated as cash flaw hedges, 25 at the Balance Sheet date, were recognised in profit and loss, and the net gains, if any, were ignored.
Under Ind A5, such derivative financial instruments are to be recognised at Fair value and the mavement Is recognised in the Statement af Profit
and Loss,

v} Reversal of amartization of Gaadwill @ The Goadwill on amalgamation was amortised under previcus GAAF, however the same s carried at
previous GAAP carrying value in accordance with Ind AS 101 and tested for impairment

v} Measurement of government grant as deferred income : The government grant related to fixed assets was netted off with the cost under the

previous GAAP. The same (s accounted as deferred income under Ind AS.

Deferred Tax : The impact of transition adjustments together with Ind AS mandate of using balance sheet approach (against profit and loss

approach in the previous GAAP) for computation of deferred taxes has resulted in charge to Reserves, on the date of transition, with

conseguential impact to the Statement of Prafit and Loss account for the subsequent periods,

The Company is primarily engaged In one business segment. namely developing, operating and maintaining the Port and Port based related

Infrastructure facilities including Multi-Product Special Economic Zone, in accordance with Ind-AS 108 "Operating Segment*,

ui

=

ra

w

i} Tex provision in the Stendalone Financial results have beem made as par Minimum Alternative Tax (MAT) as per provisions of section 115J8 of

the Income Tax Act, 1961, after considering Company's eligibility to avail benefit under section 80IAB of the Income Tax Act 1961.The Company

has also recognised MAT credit of  125.97 crore, T 200,16 crore, T 130.35, ¥ 44038 crore and © 483.70 crore during current quarter and
previous guarter ended September 30, 2016, correspanding quarter ended December 31, 2015, nine manths ended December 37, 2016 and
corresponding nine months ended Decermnber 31, 2015 respectively, Tax Expense includes Deferrad Tax charge,

ii} The Company earns interest income on funds lent Lo various parties. The Company contends that such interest income are garned from

existing and potential business assaciations and whereby concluded that such interest income has arisen from the Company's business activities
and can be netted off with the interest expenditure which are incurred for business purposes while computing the deduction as per the
ovisions of section 80IAB of the Incorme Tax Act, 1961 and accordingly, no pravision is required for income tax, Based an this, the Cempany has
sccounted higher MAT credit of $12.66 crore, T 28,49 crore, T 25.54 crore, ¥ 69,91 crore and ¥ 70,94 crore during current quarter and previous
quarter ended September 30, 2016, carresponding quarter ended December 31, 2015, nine months ended December 31, 2016 and corresponding
nine months ended Decembear 31, 2015 respectively. The Company’s tax assessments is completed till assessment year 2013-14, pending appeals
with Appellate Tribunal for Assessment Year 2009-10 ta 2011-12 and CIT (Appeals) for Assessment Year 201213 and 2013-14.The Campany has
received a favourable order from Appellate Tribunal for AY Z00B-089.
4 The Company has entered Into preliminary agreement with one of the party for development and maintenance of Liquefied Natural Gas (LNG)
infrastructure facilities at Mundra (Mundra LNG Project) vide agreement dated September 30, 2014, Based on the agreement, the Company had
during the guarter ended September 30, 2014, recagnised project service revenue of ¥ 200 crore pending conclusion of definitive agreement
towards land reclaimation based on the activities completed. The Company and the party are still in the proeess of coneluding a definitive
agreement for Mundra LNG Project relating to development and lease of infrastructure facilities {including lease of land) althaugh land is being
made available to the party for satting wp the project facilicies, The possible adjustments, If any, on execution of definitive agreement will be
accounted later although the management does not expect any further adjustments in the books and further, the Implementation of Mundra
LMG project is progressing as on reporting date.
The listed Mon- Convertible Debentures of tha Company aggregating te ¥ 5,598.50 crore as on December 31, 2016 are secured by way of first parl
passu charge on varlous tangible and intangible assets of the Company and its certain subsidiaries whereby value of underlying assets exceeds
hundred percent of the principal amount of the sald debentures.
6 The Company has acquired 100% equity stake of The Adani Harbour Services Private Limited {formerly known as T M Harbour Services Private
Limited) pursuent to shere purchase agreement signed on December OF, 2016, which is engaged in business of marine port servicas, at a
consideration of ¥ 108.27 crore,
Income from Operations of the guarter / nine months ended Cecember 31,2016 and previous quarter ended September 30,2016 includes
incentive under Government's Forelgn Trade Policy 2015-20 on some of the Port Services Incame for the current period and for the previous year,

L per the information compiled thereof,

8 a) Operating Income for previous quarter ended September 30, 2016 and nine months ended December 31, 2016 includes income of T 132,70

crore towards project related advisory services rendered for the development of Container Terminal Froject at Mundra. The income has been
recognised based on completion of performance cobligation as per the arrangement f agreement entered bebween the Company, Joint Venture
entity and the Service Provider. The Conteiner Terminal facilities are being developed in Joint Venture entity.
b} The Company has completed the dewelopment of Infrastructure assets of Container Terminal 4 which has been agreed to be transferred to
joint venture entity. Adani CMA Mundra Terminal Private Limited (ACMTPELY). Currently, the Company is tempararily operating the terminal
facility, pending government clearances for transfer of the facilities to ACMTPL. Income from cargo handled at the terminal is included in Incame
from Operations.

9 The Company i carrying net invastmants of ¥ 320.87 crore and has outstanding nat loans and advances of ¥ 2,011.01 crore, provided to threa
operating subsidiaries of the Cempany, engaged In Port Infrastructure services under concession agreement with the respective port trust
authorities and to one operating subsidiary, engaged in the business of non-scheduled airline services. The net worth of these entities has fully
eraded based on the latest financial results.

As per the management, considering the gestation period reguired for break even for such infrastructure investments, expected higher cash
flows based on future business projections and the strategic nature of these investments, no provision/adjustment to the carrying value of the
said investments floans is considered necessary by the managemeant as at December 31, 20186,
10 The aforesaid results have been reviewed by the Audit Committee and approved by the Board of Directors at their respective meetings held on
February 14, 2077,
The Statutory Auditors have carried out limited review of Standalone Financial Results of the Company for the quarter and the nine manths
endad December 31, 2016.
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For and on behalf of Boarg of Directors

Place : Ahmedabad
Date : February 14, 2017

Chairman & Managing DI
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UNAUDITED FINANCIAL RESULTS OF THE TRANSFEREE COMPANY
FOR THE PERIOD ENDED 31*DECEMBER 2016
The Adani Harbour Services Private Limited
(Farmerly Known as TM Harbour Services Private Limited)
Supplemantary Accounting Statemant for the Mine months ended 31st December, 2016
(Unaudited)
Balanee Sheet as at December 31, 2076

" in Lay
. As ag
Fetiamits Hatas December 31, 2016
ASSETS
Men-current assets
Property, 2:ant and equlpment 1 c.a7v.a4
MNan-current Flnancial assets
Dther Financial assels - 28
Othear non-current esseks ¥ 42,51
5920.60
Current ass8ts
Invantories 4 153.%0
Financial assets
Trade recevakbles 5 2,543 55
Zash and Cash Equivalents & 12412
Jther current financial asssts z2 C.21
Qikher current assets 3 3335
2,855,113
Total Assets B778.7%
EQUITY AND LIABILITIES
EGQLITY
Fouity share canital K L7922
Drher pouiky '
Retained earnings 2 92&.00
Jther reserves 2 19%9,65
Total Equity 8,694.87
LIABILITIES
Mon-current liabilities
Currant llabllitles
Financial llabilities
Trade payahlas 3 2B.50
Other current lizbilities 10 3754
Liabil'ties “or current tax (net) 1 1238
Other Provisians
80.86
Tatal liahilities E0.86
Tatal equity and liabilities B 77573

Tha aeoomparying nates Form on inkegral parl of financials statements

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

e———
K"’7§”/
'ﬁ_,..-—-:-r':-ﬁ"'""" ) ¥ —

Directar

Place; Ahmedabad
Dake: Fobruary 14, 2077
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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 Profit and Loss for the peried April 1, 2016 to December 31, 2016

i Lacs
Mine Months Ended
Farseulars Fisppe December 31, 2016
Rendering of services 12 2.215.87
Otherincome 13 65,85
Total income 2,279.72
EXPENSES
Operating expenses 14 229,40
Emplovee benefits expense 15 50,08
16 651.78
Other expenses 17 115.84
Tatal expense 1,051.10
Profit/(loss) before exceptional items and tax 1.228.62
Prafitf{loss) befare tax 1,228.62
Tax expense: .
Current Tax 18 18.24
18 (4.03)
Income tax expense 14,21
Profit/{Loss) for the period 1.214.41

Other Comprehensive Income

Other comprehensive income not ko be reclassified to profik or loss in subsequent periods
Re-measurament gains (osses) on defined benefit plans (0.19)
Incame Tax effect

(0.13)
Other Comprehensive Income for the Peried {0.19)
Total Comprehensive Incame for the Period 1,214.22
Basic and diluted earnings per eguity shares {in "} face value of ~ 10 each (Mot o
annualised) 1 2.10

The accompanying notes form an integral gart 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 12| ol
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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

" in Lacs
Particulars December 21, 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 (5.87)
Depreciation and amartisation £51.78
Interest income (48.78)
Income from filutual Fund (11.28)
Dperating profit bafore working capital changes 1.814.67
Movements in working capital :
{Increasel/Decrezse In trads receivables (2,268.22)
(Inc-eass) in Inventories (10.65)
(Inereassl/Decresse in other assets 24.06
Increase in trade payables (55.70)
Increase/(Decrezse) in Pravision (6.01)
Increase in Other Liabilities 4111
Cash generaced from operations (400.77)
Dlrect taxes pald {net) 55.47
QOperating profit before working capital changes (345,30)
Cash flows from investing activities
Purchase of Proporty Plant and Equipment [2.45)
Proceeds from sale of investments ' 141.28
Intarest received 48,78
Incame from dividend 11.26
Repayments of barrawings by related parties 300,00
Met cash inflow (used in) investing activities {B) 498,87
Cash flows from financing activities
Dividend Paid (3,288.45)
Tax on dividend (669.53)
Met cash flow (used in) financing activities {C) (3,057.98)
Met increase f (decrease) in cash & cash equivalents (A + B + C) (3,804.47)
Cash & cash equivalents ar the heginning of the neriod 392H.53
Cash & cash eqguivalents at the end of the period (Refer noke-&) 12412

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

o ="

>j:wv"‘“"

Director

Place: Ahmedabad
Date; February 14, 2077
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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 Finencials statements for the period Aprl,1 2016 ko December 31, 2016

1 Property Plant #nd Equipment {Summarised) Decebmer 37, 2016
Tln Lacs
Tangible Assets
Ships 586917
Plant and Equipment 535
Furniture and Fixtures 0.68
ehicla 0.6
Office Equipmeant 2.48
5.877.B4
Intangible Assets .
5B877.84
2 Other Fipancial zesets Decebmer 31, 2016
€ In Lacs
Non-current
Security and other deposits 0,25
0,25
Current
Interest acerued on depasits 2nd loans 0.21
0.21
3 Other Assets Cecebmer 31, 2016
T In Lacs
HMon Current
Capital Advantes
) .
Advanees receverable In cash or in kind
(E} -
Others (Unzecured)
Advance income cax | ket of Provision For taxation) 42,51
< 42,51
42,51
—— e
Current

Advanees recoverable in cash or In kind

Unsecured, considered goubtful

{A) "
Others (Unseoured)
FPrepaid Expenses 4.28
Bzlances with statutorny Government authorlties 28.07
(E} 3335
3335
4 |Imventories Decebmer 31, 2016
Tin Lacs
Steres and spares 153.90
153,80
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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

5 Trade Receivables Decebmer 31, 2016
%in Lacs

wrrenk
Unsecured considered good unless stated otherwise

Current
Unsecured conzidered good unless stated otherwise
Trade Receivables 2.543.55
2.543.55
Other Debts - Considered Good -
2,543 55
& Cazh and cash equivalents Decebmer 31, 2016
T In Lacs
Balances with banks:
Batlance in current account 4.07
Deposits with original maturity of less than three months 120.00
Cash an hand 0.05
124,12
7 Share capital Decebmer 31, 2016
Tin Lacs
Authorized
800,00000 Equlty Shares of T 10 each B.000.00
B.000.00
Issued, subscribed and fully paid up shares
5,76,92,155 Equity Shares of T 10 each 5768.22
576922

Motes:
{2) Reconciliation of the number of the shares outstanding as the beginning and end of the period:
Decebmer 31, 20116

Ma in Laes TIn Lacs
As the beginning of the periad 576.92 5,769.22
Mew Shares |ssued during the period g 5
As the and of the period 576.92 576922
(b} Details of shareholder holding mere than 5% shares in the Company

Particulars Decebmer 31, 2016

Equity shares of T 10 each fully paid
Adani Ports and Special Economic Zone Limited, the holding Mo in Lacs 576.92 |
company and its nomines % Holding 1UD.DU%|




The Adani Harbour Services Private Limited
{Formerly Known as T Harbour Services Private Limited)

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

E Other Equity Decebmer 31, 2016
Tn Lacs

Retained earnings 92600

Other Resesvas
Freference premium &

Tonnage Tex Raserve B45,57
Equity premium 1,15%.84
292065
o Trade payables Deocebmer 31, 2016
7 In Laeg
Payanles to micro, small and medivm entefpises -
Trade payables 28.50
28.50
10 Other Lizbllitles "Deesbmer 31, 2016
T in Lacs
MNon Current
Current
Statutnry Nabilicy 3798
.98
11 Lizbilities for current bax {ret) Deeskmer 31, 2016
T In Lacs
Frovision for income tax (Met of advance tax) 14.3B
- 14,38
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The Adani Harbour Services Private Limitad

{Formerly Known as TM Harbour Services Private Limiced)
Supplementary Accounting Statement for the Nine months ended 31st December,

2016 (Unaudited)

Wotes to Financiaks statements Far the perlod April 2016 to Becember 31, 2016

12 Rewvenwe from Dperations

13

14

16

17

Income from Poct Cperations fingluding related infrastructure)

Dther Moome

Interest Inseme From

Bank deposts

Customers and others
Uneclaimed liabilicies £ exoess prov sion writken back
Profit on salz of Mutual Fung

Total Other incoeme

Operating Expenses

Twg and Fliotage Charges

Employee benelt pxpense

Salarizs and Wapges
Grabuity
Scaff We'fare cupenses

Depreciation and amortization expensg
Deprec’ation on Tangible Acsels

Other Expenses

Rates and Taxoes
Insurance {ret of reimbursement }

COther Repairs and Maintenance (net of reimburszment)

Loegal and Professional Expensss
Pawment ko Audicors { refer note 1 2elown)
Communication Expenses

OFfice Expenses

Trawvelling and Ccnwveyance

Directors Sitting Fees

Lass on sale ¢ discard of fixed assets (ngt)
Thiscella nenus Cxpenses
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Deocebmer 31, 2006

T in Lacs
2215.87

2,213,587

Dgeebmer 31, 2015

¥ n Lacs

34,61
1497
581
11.26

6585

Dacebmer 31, 2016

Tin Lacs
220.40

229.40

Decabmer 31, 2016

Elnkaes
A7.49
uIr
1.82

50.08

GLLTE

551.7E

Decebmer 51, 2076

% In Lacs

154
15,28
7134

29.90

41

1.28

0.5

5.97

2.97

0.1z
37.02

119,84




The Adani Harbour Services Private Limited
(Formerly Known as Th Harbour Services Private Limited)
Supplementary Accounting Statement for the Nine months ended 315t December,

2018 (Unaudited)
Nokes ko Financlals statements for the period April1, 2016 to December 37, 2016

18 Income Tax

Current income kax:
Current income tax charge
Adjustment in respect of currznz incame tax of previous years

Income tax expenses reported in statement af profit and loss

12 Earnings per share

Profit attributasle te equity sharanalders of the company
Weighted averzge number of equity shares
Basic and Dilutzd earning per share {in ) (12: annualised]

Decebmer 21, 2016

" inLaes

18.24
(4,03)

14,21

Decebmer 31, 2016

" in Lacs

1,214,417
576,92
210

20 The company has adopted Indian Accaunting Standards (IndAS) from Aa-il 01, 2018, These financial statem=a:s 1ave been

accordance with Ind A5
21 As these being interim financial statements, no comparative for crevious period have beer glven.

For and on behalf of Soard of Directors of
The &dani Harbour Services Private Limited

 ——
e 44
Director D[rEw

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

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT AHMEDABAD
CA (CAA) NO. 53/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 Ports and Special Economic Zone
Limited;

And

In the matter of Scheme of Arrangement between Adani
Ports and Special Economic Zone Limited and The Adani
Harbour Services Private Limited and their respective
shareholders and creditors;

Adani Ports and Special Economic Zone 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

UNSECURED CREDITORS
FORM OF PROXY

I/We, , the undersigned unsecured creditor/s of Adani Ports and Special Economic
Zone 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 Tuesday, the 27" day of June 2017 at 1.00 p.m. (1300 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 Ports and Special Economic Zone 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 outwhateverisnotapplicable)

Dated this day of 2017.

Name: Affix Rs. 1
Signature----------- Revenue [------=-=-=-=------

Address: Stamp

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 Ports and Special Economic Zone 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 be initialed.

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 Ports and Special Economic Zone Limited.
No personshallbe 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 insertions in 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 PORTS AND SPECIAL ECONOMIC ZONE LIMITED
Registered Office:
Adani House, Near Mithakhali Six Roads, Navrangpura, Ahmedabad-380 009, Gujarat, India
Phone No: +91-79-2555 5500
CIN : L63090GJ1998PLC034182
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 TUESDAY THE 27™ DAY OF JUNE 2017 AT 1.00 P.M.

I/We hereby record my/our presence at the meeting of the Unsecured Creditors of Adani Ports and Special
Economic Zone Private Limited, convened pursuant to the final order dated 18" day of May 2017 of the NCLT at
J.B. Auditorium, Ahmedabad Management Association, Dr. Vikram Sarabhai Marg, ATIRA, Ahmedabad-380 015,
Gujarat, India, on Tuesday, the 27" day of June 2017 at 1.00 p.m. (1300 hours).

Name and address of Unsecured Creditor
(INBLOCKLETTERS)

Signature

Name of the Proxy*
(INBLOCKLETTERS)

Signature

*(To befilledinbythe Proxyin case he/she attendsinstead of the Unsecured Creditor)

Notes:

1. Unsecured Creditors attending the meeting in person or by proxy or through authorised representative
arerequested 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.

80



