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May 30, 2016 700,000 189,43 | Market Purchase| 13,26,40,610 28,00,000
June 2, 2016 8,00,000 204.15 | Market Purchase| 16,3323 636 36,00,000
June 3, 2018 5,500,000 20427 | Market Purchase| 11,2347 273 41.50,000
June 7, 2016 ¥,a0,000 206,75 | Market Purchase|  15,50,59,546 43,00,000
June 16, 2016 7.00,000 206,25 | Market Purchass| 14.43,71,620 a6,00,000
June 17, 2016 5,000,000 208,67 | Market Purchase| 104334150 61,00,000
June 30, 2016 11,00,000 206,04 | Market Purchase| 22 66,38 631 72,00,000
July 5, 2016 12,00, 000 215.60 | Market Purchase| 25,67 20365 a4.00 000
July 11, 2016 8,00,000 215,59 | Market Purchass|  19.40,31,113 83,00,000
July 12, 2016 10,00 000 219.24 | Market Purchage| 21,92 44 381 1,03.00 000
July 13, 2016 9,00,000 219,16 | Market Purchase| 1972456384 |  1,12.00,000
July 14, 2016 6,000,000 21935 | Market Purchase| 13,16,10957  1,18.00,000
July 15, 2016 700,000 22203 | Market Purchase| 155418820 ( 1.25.00,000
July 18, 2016 6,00,000 221,23 | Market Purchase| 13,27.37857| 1,31,00,000
July 19, 2016 3,00,000 2014 | Market Furchase| 19.81.24,314 )  1,40.00 000
Juby 20, 2016 10,00,000 221,483 | Market Purchase| 22,14,32,165|  1,50,00,000
Juby 21, 2016 9,00, 000 224 51 | Market Purchase| 20,20,59,M7( 1,53,00,000
Juby 22, 2016 8.00,000 225,75 | Market Purchase| 18,06,02,726| 1,67.00,000
Juby 25, 2016 700,000 226,48 | Market Purchage| 15,8814, 378 1,74.00 000
July 26, 2016 7,000,000 Z7.95 | Market Furchase| 159567363 1.81.00,000
July 27, 2016 7.00,000 22796 | Markel Purchase| 15,95 75070  1,88,00,000
July 2B, 2016 3.00,000 22993 | Market Purchase| 13,3942 965 ( 1,96,00,000
August 12, 2016 35,00,000 256,59 | Market Purchase| 89.80,51,238  2,31,00,000
August 16, 2016 40,00 000 200.91 | Market Purchase| 1,08,36,31,760 |  2,71,00,000
August 17, 2016 45,00,000 271,74 | Market Purchase| 122,268, 34 653 | 3,16,00,000
August 18, 2016 35,00,000 27598 | Market Purchase| 96,59,35914(  3,51,00,000
August 22, 216 100,000 27152 | Market Purchase|  2,71,52370  3,52.00,000
August 23, 2016 200,000 27193 | Market Purchase| 54386123 3,54.00000
August 25, 2016 35,000 26713 | Market Purchase 0340585 3.54.35,000
August 31, 2016 13,500 263,87 | Markel Purchase InE2.211 |  3.54.48500
March 31, 2017 4,35.08 318 Mil Gift M| 79046818

CONFIRMATION FROM THE COMPANY IN TERMS OF THE COMPAMIES ACT AND THE BUY-BACK
REGULATIONS
The Company will purchase the Equity Shares out of (i) its free reserves; or (i) the securibies premium account;
or [iii) the proceeds of the isswe of any shares or other specified securifies, except that it will not be made ouf of
the proceeds of an earlier issue of the same kind of Equity Shares, in accordance with the Companies Act and the
Buy-tack Regulations.
Allthe Equily Shares of the Company are fully paid-up.
Az required under the Companies Act and the Buy-back Regulations, the Company shall not purchaze
Equity Shares which are parly paid-up, Equity Shares with call-in-arrears, locked-in or non-transferable
Equity Shares in the Buy-back till the time they become fully-paid, or til the pendency of the lock-in or fill the
Equity Shares become transferabla. The Cormpany will not buy-back its Equity Shares pursuant to the Buy-
back through any negotiated deals (whether on or off Stock Exchanges), spot fransactions or any other
private arrangements.

The promaoters or their associates shall not deal in Equity Shares or other specified securibes of the
Company in the Stock Exchange or off-market, including inter-ze transfer of shares among the promoters
during the period from the date of passing of the resalution of the Board of Direclors, being June 4, 2019, til
tive closing of the Buy-back.

There is no pendancy of any scheme of amalgamation or compromise or arrangement pursuant to the
provisions of the Companies Act, 2013 as on the date of this Fublic Announcement.

In accordance with the Companies Act, the Equity Shares bought back by the Company will be extinguished,
and will not be held for re-issue at alater date.

As per the provisions of the Buy-back Regulations and the Companies Act, the Company shall not make any
issue of Equity Shares including by way of bonus or convert any outstanding employes stock options fill the
engpiry of the Buy-back period under the Buy-back Regulations. Further, except as provided in the Buy-back
Regulations and the Companies Act, other than in discharge of subsisting obiigations, the Company will not
raise further capital issue fresh Equity Shares fora pariod of one year from the expiry of the Buy-Back period.

The Company shall not withdraw the Buy-Back offer after the Drafi Letier of Offer has been filed with the
Securities and Exchange Board of India.

A sum equal fo the nominal value of the Equity Shares bought back shall b transferred 1o the capital
redempbion reserve account and details of such fransfer shall be disclosed inthe balance sheet.

The Company i not undertaking the Buy-back so as to delist the Equity Shares from the Stock Exchange.

The Company shall not make any offer of buy-back within a period of one year rackoned from the date of
expiry of the Buy-back period of the preceding offer of buy-back,

The Company has adequate resources (o fund the Buy-Back and will nat ba reqguired to ablain any sort of
financial arrangement or facility for the punpose of the Buy-Back.

Our debl-aquity ratio an a standalone basis and a consolidated basis post complation of Buy-Back will not be
greaterthan twice the aggregate of the paid-up share capital and free reserves,

The Company confirrns that its subscribed, issued and paid up equity capital of the Company is listed and no
Equity Shares are pending listing.
AUDITOR'S REPORT

Report addressed to the Board of Directors by the Company’s Auditors on the permissible capital

payment:

The ftext of the repord dated June 4, 2019 received from Deloitte Haskins & Sells LLP, Chartered
Accountants, Statutory Auditors of the Company, addressed to the Board of Directors of the Company is
repraduced below;

Quote
REF: GJSIAPSEZ2019-20001

To,

Board of Direciors,

Adani Ports and Special Economic Zone Limited
Adani House,

Mr. Mithakhali Six Roads,

Mavrangpura,

Ahmedabad = 380 009

Diear Sir' Madam,
Re: Statutory Auditor's Report in respect of proposed buyback of equity shares by Adani Ports and
Special Economic Zone Limited (the "Gompany") in terms of Clause (xi) of Schedule | of the

Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended
[“the Buyback Regulations")

This Repartis issued in accordance with the terms of our engagement letter dated June 1, 2019,

The Board of Directors of the Company have approved a proposal for buyback of Equity Shares by the
Company alits Meeting held on June 4, 2019, n pursuance of the provisions of Sections 68, 69 and 70 of the
Companies Act, 2013, as amended [the "Act”) and the Buyback Regulations.

We have been requested by the Managemen! of the Company to provide a repor on the accompanying
*Statement of Permissible Capital Payment as at March 31, 20197 (' Annexure &) (hereinafier referred to as
the “Statemant’), This Statement has baan praparad by the Managamaent, which we have initialled for the
purposes of identification only,

Management's Responsibility.

The preparation of the Siatement in compliance with Section 8B[2)ib) of the Act and the proviso to
Regulation 5ii)(b) of the Buyback Regulabons and compliance with the Buyback Requiations, is the
responssbility of the Management of the Company, inchuding the computation of the amount of the
parmissible capital payment, the preparation and maintenance of all accounting and other relavant
supportng records and documents. This respansibility ncludes the design, implementabion and
maintenance of intemal conkrolz relevant to the preparation and presentation of the Statement and applying
an appropriate basis of preparation; and making estimales that are reasonable in the circumstances,

In the abzence of any definition of or quideling for "Insohient” in the Buyback Regulafions, the Company haz
considersd a silualion for not being able to continue as going concem (as mentioned in Standard on Audiling
a7l (Revised) issued by the Institute of Chartered Accountants of India) for & penod of one year from June 4,
2019 as “Insolvent”,

Auditor’s Responsibility:

Pursuant to the requirements of the Buyback Regulations, it is our responsibility to provide a reasonable
assurance that:

|, wehave inquired o the state of affairs of the Company in relation to the annual audited standalone and
consolidated financial statements as atMarch 31, 2015;

i, the amount of permissible capifal payment as stated in Annexure A, has been propery determined
considenng the annual audited standalone and consolidated financial staiements as at March 31, 2019 in
accordanca with Section 68(2)(b) of the Act and the proviso to Regulation 5(i)(b) of the Buyback Reguiations;
and

iil, the Board of Directors of the Company. in their Mesting held on June 4, 2018have formad the opinion as
specified in Clause (x) of Schedule | to the Buyback Regulations, on reasonable grounds and that the
Company will not, having regard 1o its state of affairs, be rendered insolvent (as defined in management
responsbility above] within & period of ane year from the aforesaid date with regand fo the proposed buyback
are declared.

The annual standalone and consolidated financial statements referred to in paragraph 5 above, have been
audited by us, on which we have issued an unmodified audit opinion inour report dated May 27, 2019, We
conducted our audit of the annual standalone and consolidated financial stalements in accordance with the
Standards on Auditing specified under Section 143(10) of the Act and other applicable authortative
pronouncements issued by the Institute of Chartered Accountants of India. Those Standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free
of material missiatement. Our audit was not planned and parformed in connection with any ransaciions to
identify matters that may be of patential inberest to third parties.

We conducted our examinafion of the Statement in accordance with the Guidance Mofe on Reports or
Cerlificates for Special Purposes, ssued by the Instilue of Chartered Accountants of India (the “Gusdance
Mote™) and Standards on Auditing specified under Section 143(10) of the Companies Act, 2013, in so far as
applicable for the purpose of this cerlificate. Tha Guidance Mota requires that wa comply with the athical
requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

We have complied with the relevan! applicable requirements of the Standard on Quality Cantral (SQC) 1,
Cuality Control for Firms that Perform Awdits and Beviews of Historical Financial Information, and Other
Assurance and Relatad Senices Engagemants. Further our examination did not extend to any ather paris
and aspects of a kegal or propristary nature in the aforesaid Buyback,

Opinian
Based oninquines conductad and ourexamination as above, we report that

. We have inguired inlo the state of affairs of the Company in relation 1o its annual audited standalone and
consolidated financial siatemenis as at and for the year ended March 31, 2019, which have been
approvad by the Board of Directors of the Compamy on May 27, 2019,
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ii. The amount of permissible capital payment fowards the proposed buy back of equity shares as
computed in the Statement attached herewith, as Annexure A, inour view has been properly determined
in accordance with Section 63{Z)b) of the Act and the proviso fo Regulation 3{iyb) of the Buyback
Regulations

jii. The Board of Directors of the Company, at their mesting held on June 4, 2019 have formed thedr opinion
as specified in clause (x) of Schedule | to the Buyback Regulations, on reasonable grounds and that the
Company having regard to its state of affairs, will not be rendered insolvent (a5 defined in managemeni
responsibiity above] within a period of one year fram the date of passing the Board Resolution dated
June 4, 2019,

Restriction on use

This report has been issved at the request of the Company solely for use of the Company (i) in connection
with the proposed buyback of equity shares of the Company as mentioned in paragraph 2 abowve, (i) to
enable the Board of Directors of the Company 1o include in the public announcement and other documents

pertaining fo buyback to be filed with (a) the Registrar of Companies, Securifies and Exchange Board of

India, stock exchanges, and any other regulatory authonty as per applicable law and (b) the Central
Depository Services {India) Limited, Mational Securifies Depository Limited and (i) can be shared with the
Merchant Bankers in connaction with the propesed buyback of equity shares of the Company for onward
submission fo relevant authorities in pursuance io the provisions of Sechion 68 and other applicable
provisions of the Act and tha Buyback Regulations, and may not ba suitable for any other purposa. This
report should not be used for any other purpose without our prior watten consent. Accordingly, we do not
acocept or assume any lability or any duty of care for any other purpose or to any other person to whom this
certificate is shown or into whose hands itmay come withoul our paor conssnal in writing,
For Deloitte Haskins & Selis LLP
Chartered Accountants
[Firm Registration Mo, 117366WnW-100018)

Gaurav J Shah
Partner
(Membership Mo. 35701)
(UDIMA ST AAAABOEZIE)
Place: Ahmedabad

Date: dih June, 2019

Annexure A - Statement of Permissible Capital Payment
Computation of amount of parmissible capital paymant towards buyback of equity shares in accordance with
Section 68(2)(b) of the Companes Act, 2013 (“the Act’) and Securities and Exchange Board of India (Buy-
Back of Securities) Regulations, 2018, a5 amended, based on annual audited standalone and consolidated
financial staternents as at and for the year ended March 31, 2018,

[T in crores)

Particulars Standalone | Consolidated
Paid up Equity Share Capital As on March 31, 2019 (A) 414.19 414.19
(2,07,09,51,761 fully paid up Equity Shares of € 2 each)
Free Reserves as on March 31, 2019
Securities Premium 2,535.70 2.551.72
General Resarve 257587 257587
Fetamed Eamings 14,193.80 17684058
Total Free Reserves (B) 19,305.37 22 81717
Total C=(A+B) [ 19,719.56 23,2531.36
Maxmum amount permissible towards buy-back of equity
shares in accordance with Section 68(2)(b) of the CH0% 1,971.96 232314
Companies Act 2013 e, 10 % of Paid up equity capial and
free reserves
Maximurn amount permissible for buy-back under the
proviso to Begulation S[i)(b) of the Buyback Regulafions, C*10% 1,971.96 232314
i-8, 10% of the tatal paid up capital and free resarvas

Mote: The amount of paid up equity share capital and free reserves as at March 31, 2019 have been extracied
from the annual audited standalone and consolidated financial statements of the Company as at and for the
yearended March 31, 2018,

For Adani Ports and Special Economic Zone Limited

(Azad Somani)
Vice President [Finance & Accounts)

Date - June 04, 2019

Unguote
RECORD DATE AND SHAREHOLDER S ENTITLEMENT

On the basis of the shareholding on the Record Date, the Company will determine the antitement of each
Equity Shareholder, including Small Shareholders, to tender their Equity Shares in the Buy-back. This
entilement for each shareholder will be calculated based on the number of Equity Shares held by the
respeactive shareholder on the Record Date and the ratio of the Buy-back applicable in the category to which
such Equity Shareholder belongs. The number of Equity Shares purchased by the Company from each
Eligible Shareholder will be based on the lotal nember of Equity Shares tendered by such Equity Shareholder.
Accordingly, the Company may not purchase all of the Equity Shares tendered by an Eligible Shareholder.

The Equity Shares proposed 1o be bought back by the Company shall be divided into two cateqonies; (a)
reserved category for Small Shareholders and (b} the general category for all other shareholders, and the
antitemant of a shareholder shall be calculated accordingly. In tarms of the Buy-Back Regulations, a “small
shareholder” is a shareholder of the Company who holds Equity Shares or other specified secunties, whose
rnarked walue, on the basis of dosing price of the Equity Shares or other specified securities, on a recognised
stock exchange in which the highest trading volurme in respect of such Equity Shares on the Record Date, is
nof more than £2,00,000 (Rupees Two Lakhs only] . For the purposes of classification of a shareholder, as a

*small shareholder’, multiple demat accounts having the same permanent account number, in case of °

secunities held in the demt form are fo be clubbed fogether.

Inaccordance with Regulation & of the Buy-Back Regulations, 15% of the number of Equity Shares, which the
Company proposes to buy-back or number of Equity Shares entifled as per the shareholding of the Small
Shareholders, whichever is higher, shall be reserved for tha Small Shareholders in this Buy-back.

Im order to ensure that the same Elgible Shareholders with multiple demat accounisfolios do not receive
higher antittemant under tha Small Shareholder category, the Equity Shares hald by such Eligible Shareholder
with & common Permanent Account Number ("PAN") shall be clubbed fogether for determining the category
(amall Shareholder or General) and entiflement under the Buy-back. In case of joint shareholding, the Equity
Shares held in cases where the sequence of PANS of the joint sharsholders is identical shall be cubbed
together. In case of physical shareholders, where the sequence of PANS is identical, the Comipany will club
together the equity shares held in such cases, Similarly, in case of physical shareholders where PAN s not
available, the Company will check the sequence of names of the joint holders and club together the equity
shares held in such cases where the sequance of name of joint shareholders is identical.

The shareholding of institufional investors like mutual funds, insurance companies, foreign portfolic investors
atc. with common PAN shall nat be clubbed together for determining their entitlement and will ba considerad
separately, where these Equity Shares ars held for different schemes! sub-accounts and have different demat
account nomenclature based on information prepared by the Eegistrar as per the shareholder records
received fraom the depositonias.

Further, the Equity Shares held under the category of 'clearing members’ or ‘corporale body margin account
or ‘corporate body-broker’ as per the beneficial position dala as on the Record Date with comman PAN are nol
proposed to be cubbed fogether for determining their entilerment and will be considered separaiely, where
these Equity Shares are assumed o be held on behalfof clients.,

Eligible Shareholders may tender a part of their enfilement. An Eligible Shareholder also has the oplion of

tendering additional Equity Shares (over and above their entitiement) and participate in the shartfall created
due {0 non-participation of some other Eligible Shareholder, if any. If the Buy-back entiflermnent for any Equity

Shareholder is not a round number, then the fractional entitiement shall ba ignored for computation of

entilement fo fender Equity Shares in the Buy-back

Aftar accapling the Equity Shares tendered on the basis of antilemant, the Equity Shares |aft to be bought
back, if any, inone category shall first be accepted, in proportion to the Equity Shares tendered over and above
their entibement in the offer by Eligible Shareholders in thai category, and thereafter from Eligible
Shareholders who have lendered over and above their entilemeant in ather category

Thee rosaxirmum temder under the Buy-back by any Eligible Shareholders cannot excead the number of Equity
Shares held by the Eligible Sharaholders as on the Record Date,

Thee Equity Shares tendered as per the entiflernent by the Eligible Shareholder as well as additional Equity
Shares tenderad, if any, will be accepted s per the procadurs laid down in the Buy-back Regulations. Elgible
Shareholders will receive a Letter of Offer (containing detailed instructions for participation in the Buy-back
and the relevant time table) along with a Tender! Offer Form indicating the entitlement of the equity
shareholder for participating in the Buy-back.to be sent in due course to the Eligible Shareholders.

PROCESS AND METHODOLOGY FOR THE BUY-BACK

The Buy-back shall be available to all Shareholders holding Equity Shares in the dematerialized form as on the
Record Date. The Buy-back shall be undertaken on a proportionate basis through the lander offer process
prescribed under Regulation 4{iv)(a) of the Buy-Back Regulations. Additionally, the Buy-back shall, subject fo
applicabla laws, ba facilitated by tendering of Equity Shares by tha Shareholdars and satbemant of the zama,
through the stock exchange mechanism as specfied in the SEBI Circulars

The Company has appointed JM Financial Services Limitad, as the registerad broker to the Company (the
‘Company Broker’) to facilifate the process of tendering of Equity Shares through the stock exchange
mechanism for the Buy-back as described in paragraph 12 4 below. The details of the Company Broker are as
felkonws:

JM Financial Services Limited

5" Floor, Crergy

Apipasaneb Marathe Marg

Prabhadevi, Mumbai 400 025

India

Tel: 431 22 6704 3000; +31 22 3024 3653

Fax: +91 22 4505 7222

Contact Person: Sanjay Bhatia

Email: sanjaybhatia@jmfl.com;

Website: www jmfinancialservices.in

SEBI Registration Number, INZD00 195834

Corporate Identification Mumber: LIG7T120MH1993LC115415

The Company will request both Stock Exchanges to provide a separate acquisition window (“Acquisition
Window') to faclitate placing of seil orders by Elgible Shareholders who wish to fender Equity Shares in the
Buyback. BSE Limited has been appointed as the designatad stock exchange to provida a separate
acquisition window fo facilitate placng of sell arders by Shareholders who wish to lender their Equity Shares in
the Buy-back.

Al the beginning of the tendering period, the arder for buying up fo 3,82 00,000Equity Shares shall be placed
by the Company through the Company Broker. During the iendering period, the order for selling the Equity
Shares will be placed by tha Shareholders through their respactive stock brokers (sach, a “Shareholder

Broker’) during normial frading howrs of the secondary market. In the tendering process, the Company Broker 5

may also process the orders recaivad from the Sharaholders.
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Procedure to be followed by Shareholders:

All Shareholders holding the Equity Shares in the physical form shall note that in accordance with the proviso
to Requiation 40(1) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (notified by the Securites and Exchange Board of India (Listing Obligations
and Disclosure Reguirements) (Fourth Armendment) Regulations, 2018), effectve from Agpril 1, 2019, any
transfer of Equity Shares shall not be processad unless such Equity Shares are held inthe dematerialized form
with a depository. Accordingly, the Comgany will not be able to accep! Equity Shares fenderad in physical form
in the Buy-back, Therefora, the Equity Shareholders who are halding the Equity Shares in the physical form
are advised to approach the concerned depository paricipant to have ther Equity Shares demaleralized
bafora tendaring thair aquity shares in the Buy-back.

In case any person who has submatted the Equity Shares held by them in the physical form for
dernaterialisation should ensure that the process of getting the Equity Shares damaterialised is completed
before such eligible Shareholders tender therr Equity Shares in the Buy-back, so that they can paricipate in
the Buy-back.

All Shareholders who desire to tender Equity Shares (held by them in dematenalised form) in the Buy-back
would have to do so through their respective Shareholder Broker by indicating to such Shareholder Brokes, the
details of the Equily Shares they mlend o tender under the Buy-back,

Each Shareholder Broker would be required to place an orden'bid on behalf of the Eligible Shareholders who
wish 1o tender Equity Shares in the Buy-back using the Acquisition Window of the Stock Exchanges. Before
placing the bid, the Eligible Shareholder would be required to fransfer the tendered Equity Shares fo the
spacial account of the Indian Clearing Corporation Limited or tha National Securities Clearing Corporation (the
*Clearing Corporation’), by using the early pay in mechanism as prescribed by the Stock Exchanges orthe
Clearing Corporation prior to placing the ordenbid by the Shareholder Broker.

The details of the Special Account shall be provided in the issue opening circular that will be issued by the
Stock Exchanges or the Clearing Corporation.

For custodian participant orders, for dematernialised Equity Shares, eardy pay-in is mandatory prior fo
confirmation of the order by the custodian participant. The custodian participant shall either confirm or reject
the: orders nod later than the closing of trading hours on the last day of the tendering penod. Thereafter, all
unconfirmed orders shall be deemed fo be rejectad. For all confirmed custodian participant orders, order
modification shall revoke the custodian parlicipant confirmation and the revised order shall be sent 1o the
custodian participant again for confirmation.

The reporting requirements for non-resident shareholders under Reserve Bank of India, Foreign Exchange
ManagementAct, 1999, as amended and any other nules, reguiations, guidelines, for remittance of funds, shall
be made by the Eligibe Shareholders and/ or the Shareholder Broker through which the Eligible Sharaholders
places the bids.

Lipon placing the bid, the Shareholder Broker shall provide a Transaction Registration Slip (' TRS") ganerated
by the exchange bidding system to the Eligible Sharsholder. The TRS will contain the details of the arder
submitted like bid ID numbser, application number, DP ID, cliant ID, number of Equity Shares tendared, elc.

Modification or cancellation of orders will be allowed onby during the tendering period of the Buy-back.

12.5.10 The cumulative quantity of Equity Shares tenderad under the Buyback shall ba made available on the website

13,

131

13.2

133

134

135

136

137

13.8

14,

13,

16,

17,

18,

19,

of BSE at www.bseindia.com and NSE at www.nseindia.com throughout the frading session and will be
updated at specific intervals during the tandaring period.

METHOD OF SETTLEMENT
Lipon finalization of the basis of acceptance as per the Buy-Back Regulations:

The setilement of rades shall be camied out in the manner similar to setilement of irades in the secondary
marked.

The Company will pay the consideration to the Company's Broker who will fransfer the funds pertaining to the
Buy-back 1o the Clearing Corporation's bank accounts as per the prescribed schedule. For damat Equity
Shares accepted under the Buy-back, the Clearing Corporation will make direct funds payout to respective
Eligible Sharaholders. If EBgible Shareholders’ bank account datails are not available or if the funds transfiar
instructon is rejected by RBI the concemed bank, due to any reason, such funds will be transferred to the
concemed Shareholder Brokers' settlement bank account for onward fransfer to such Eligible Shareholders
halding Equity Shares in dematesialized form

The Equity Shares bought back in the dematerialised form would be transferred directly 1o the escrow account
of the Company (the “Demat Escrow Account’) provided it is indicated by the Company Broker or it will be
transferred by the Company Broker to the Demat Escrow Account on receipt of the Equity Shares from the
chearing and setllament machanism of the Stock Exchanges.

In case of ceriain cient types viz. Non-Resident Shareholders (where there may be specific KBl and ofher
regulatory requirements pertaining to funds pay-out) who do not opt to setile through custodians, the funds
pay-out would be given to their respective Sharsholder Broker's settement accounts for releasing the same fo
the respeciive Eligible Shareholder account. For this purpose, the client type details would be collectad from
the Depositories, whereas amount payable to the Eligible Shareholder pertaining 1o the bids settled through
custodians will be transferred to the setflement bank account of the custodian, each in accordance with the
applicable mechanism prascribed by the Stock Exchanges and the Clearing Corparation frorm time to time,
Eligible Shareholder will have o ensure that they keep their deposifory participant {"DP") account aciive and
unblocked to receive creditin case of return of Equity Shares, due 1o rejection or due to nonipartial acceplance
of shares under the Buyback. Excess Equity Shares or unaccepted Equity Shares, in dematerialised form, if
any, tenderad by the Eligible Sharahobders would be transfarred by the Clearing Corporation directly to the
respective Eligible Shareholder's DF account, i the securibes transfer instruction is rejected in the depository
gystam, due to any issua then such sacurities will be transferred to the Shareholder Broker's depository pool
account for anward transfer 1o such Eligible Shareholder.

Each Shareholder Broker will isswe contract note for the Equity Shares accepted under the Buy-back. The
Company Broker would akso issue a contract nate o the Company for the Equity Shares accapled under the
Buy-back.

Shareholders who imtend to parlicipate in the Buy-back should consull their respective Shareholder Broker for
payment to them of any cost, charges and expenses {including brokerage) that may be levied by the
respective Shareholder Broker upon the Shareholders for tendering Equity Shares in the Buy-back. The Buy-
back consideration recefved by the Shareholders, in respect of accepted Equity Shares, could be nef of such
costs, charges and expensas (including brokerage) and the Company and the Manager to the Buy-back
accepd no responsibility o bear or pay such addihional cost, charges and expenses (intluding brokerage)
incurred solely by the Shareholders tendering their Equity Shares in the Buy-back.

The Equity Shares lying to the credit of the Demat Escrow Account will be extinguished in the manner and
following the: procedure prescribed in the Buy-Back Requlations.

We confirm that there are no defaults subsisting in repayment of deposits, redemption of debentures or
preference shares or repayment of term loans to any financial instifutions or banks.

The Board has made full enquiry into the affairs and prospects of the Company and are of the apinion:

(iy that immadiately following the date of the Board Approval, there will ba no grounds on which the
Company could be found to be unable to pay its debts;

iy asregards its prospects for the year immediataly following that date that, having regard to the Board's
intentions with respect to the managemant of the Company's business during that year and to the amount and
characier of the financial resources which will in their view be available to the Company during that year, the
Company will be able o meet its liabilities as and when they fall due and will not be rendered insolvent within 2
period of one year from the date of the Board Approval; and

(iil) that in forming the opinions as set out in paragraphs 1001 and 10(ii) for the above purposes, the Board
shall take indo account the liabilibes as if the Company were being wound up under the provisions of the
Companies Act, 1956 or the Companies Act, 2013 or the Insolvency and Bankruptey Code 2016 (including
prospeciive and contingsnt liabilites)

COMPLIANCE OFFICER

Kamlesh Bhagia

Company Secretary and Compliance Officer
Adani House

Mear Mithakhali Six Roads

Mavrangpura

Ahmedabad 380 009

Gujaral, India

Tel.: +01 91 79 2656 5555

E-mail: kamlesh.bhagiafadand com

Shareholders may contact the Compliance Officer for any clarfication or to address their grievances, if any,
during office hours, being 10:00 A.M. 1o 5:00 P.M. on all working days except Saturday, Sunday and public
holidays.

REGISTRAR TO THE BUY-BACK AND INVESTOR SERVICE CENTRE

In case of any queries, the Shareholders may also confact the RTA during working hours, being 10:00 A.M. io
5200 P-M. on all working days except Saturday, Sunday and public holidays at the following address:

LINKIntime

Link Intime India Private Limited

C-101, 247 Park, LB.5, Marg, Vikhvol (West), Mumbai, Maharashira 400 (43
Tel: +31 22 4318 6300

Fax: +91 22 4918 6195

Contact Person; Sumeet Deshpande

Email: adaniports. buybackiinkintinme.co.in

Website: www.linkintime.co.in

SEBI Registration Number: INRDOD0D4053

Corporate ldentity Number: UGT190MH 1580PTC 118368

MANAGER TO THE BUY-BACK

1 JM FINANCIAL

JM Financial Limited

Tth Floor, Cnangy

Appasaheb Marathe Marg, Prabhadevi, Mumbas 400 025
Tel: +31 22 6630 3030

Fax: +81 22 6630 3330

Contact Person: Ms. Prachee Dhuri

E-mail: adaniports buyback@ymfl.com

Website: www,jmfl.com

SEBI Registration Number: INMOD00 10361

Corporate ldentity Number: L67120MH1986FLC038784

DIRECTORS RESPONSIBILITY

In terms of Regulation 2