adani

NOTICE

NOTICE is hereby given that the 15" Annual General Meeting of Adani Ports and Special Economic Zone Limited will
be held on Saturday, 9" August, 2014 at 9.30 a.m. at J.B. Auditorium Hall, Ahmedabad Management Association, AMA
Complex, ATIRA, Dr. Vikram Sarabhai Marg, Ahmedabad - 380 015 to transact the following businesses:

Ordinary Business:

1.

To receive, consider and adopt the Audited Balance Sheet as at March 31,2014, Statement of Profit and Loss for
theyearended onthat date and the Reports of the Board of Directors and Auditors thereon.

To declaredividend on Preference Shares.
To declare dividend on Equity Shares.

To appoint a Directorin place of Mr. Rajesh S. Adani (DIN: 00006322), who retires by rotation and being eligible,
offers himself forre-appointment.

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

"RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of the
Companies Act, 2013 and the Rules framed thereunder, as amended from time to time, M//s. SR B C & CO LLP,
Chartered Accountants (Firm Registration No.: 324982E) be and are hereby appointed as Auditors of the
Company in place of the retiring Auditors M/s. S. R. Batliboi & Associates LLP, Chartered Accountants (Firm
Registration No: 101049W), who have expressed their unwillingness to continue as Auditors, to hold office from
the conclusion of this Annual General Meeting until the conclusion of the next Annual General Meeting of the
Company at such remuneration (including fees for Certification) and reimbursement of out of pocket expenses
forthe purpose of audit as may be approved by the Audit Committee/Board of Directors of the Company.”

Special Business:

6.

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

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable provisions, if any, of the
Companies Act, 2013 (Act) and the Rules framed thereunder, read with Schedule |V of the Act, as amended from
time to time, Mr. D. T. Joseph (DIN: 01716572), a Non-Executive Director of the Company, who has submitted a
declaration that he meets the criteria forindependence as provided in Section 149(6) of the Act, who is eligible
for appointment and in respect of whom the Company has received a notice in writing under Section 160 of the
Act from a member proposing his candidature for the office of Director, be and is hereby appointed as an
Independent Director of the Company fora period upto September,2015.”

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

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable provisions, if any, of the
Companies Act, 2013 (Act) and the Rules framed thereunder, read with Schedule IV of the Act, as amended from
time to time, Mr. Arun Duggal (DIN: 00024262), a Non-Executive Director of the Company, who has submitted a
declaration that he meets the criteria forindependence as provided in Section 149(6) of the Act, who is eligible
forappointmentandinrespect of whom the Company has received a notice in writing under Section 160 of the
Act from a member proposing his candidature for the office of Director, be and is hereby appointed as an
Independent Director of the Company for a period upto June, 2015.”

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

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable provisions, if any, of the
Companies Act, 2013 (Act) and the Rules framed thereunder, read with Schedule IV of the Act, as amended from
time to time, Prof. G. Raghuram (DIN: 01099026), a Non-Executive Director of the Company, who has submitted
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a declaration that he meets the criteria for independence as provided in Section 149(6) of the Act, who is
eligible for appointment and in respect of whom the Company has received a notice in writing under Section
160 of the Act from a member proposing his candidature for the office of Director, be and is hereby appointed as
anIndependent Director of the Company for a period of 5 (five) consecutive years w.e.f. August 9,2014."

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

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable provisions, if any, of the
Companies Act, 2013 (Act) and the Rules framed thereunder, read with Schedule IV of the Act, as amended from
time to time, Mr. G. K. Pillai (DIN: 02340756), a Non-Executive Director of the Company, who has submitted a
declaration that he meets the criteria forindependence as provided in Section 149(6) of the Act, whois eligible
forappointment and in respect of whom the Company has received a notice in writing under Section 160 of the
Act from a member proposing his candidature for the office of Director, be and is hereby appointed as an
Independent Director of the Company for a period of 5 (five) consecutive years w.e.f. August 9,2014."

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

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable provisions, if any, of the
Companies Act, 2013 (Act) and the Rules framed thereunder, read with Schedule IV of the Act, as amended from
time to time, Mr. Sanjay Lalbhai (DIN: 00008329), a Non-Executive Director of the Company, who has submitted
a declaration that he meets the criteria for independence as provided in Section 149(6) of the Act, who is
eligible for appointment and in respect of whom the Company has received a notice in writing under Section
160 of the Act from a member proposing his candidature for the office of Director, be and is hereby appointed as
anlIndependent Director of the Company for a period of 5 (five) consecutive years w.e.f. August 9,2014."

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

"RESOLVED THAT Mr. A. K. Rakesh, IAS (DIN: 00063819), who was appointed as an Additional Director of the
Company by the Board of Directors w.e.f October 25, 2013 pursuant to the provisions of Section 161 of the
Companies Act, 2013 (Act) and Articles of Association of the Company and whose term of office expires at this
Annual General Meeting and in respect of whom the Company has received a notice in writing under Section
160 of the Act from a member proposing his candidature for the office of Director, be and is hereby appointed
as aDirector of the Company liable to retire by rotation.”

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

“RESOLVED THAT Mr. Sudipta Bhattacharya (DIN: 06817333), who was appointed as an Additional Director of
the Company by the Board of Directors w.e.f May 15, 2014 pursuant to the provisions of Section 161 of the
CompaniesAct, 2013 (Act) and Articles of Association of the Company and whose term of office expires at this
Annual General Meeting and in respect of whom the Company has received a notice in writing under Section
160 of the Act from a member proposing his candidature for the office of Director, be and is hereby appointed as
aDirectorofthe Company liable toretire by rotation.”

13. To consider and if thought fit, to pass with or without modification(s), the following resolution as a Special
Resolution:
"RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with Schedule V and
other applicable provisions, if any, of the Companies Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force) and subject to the requisite approvals, if any required, approval of the
Company be and is hereby accorded to the appointment of Mr. Sudipta Bhattacharya (DIN: 06817333) as an
Whole Time Director of the Company, for a period of 5 (five) years w.e.f. May 15, 2014 on the terms and
conditions including terms of remuneration as set out in the explanatory statement attached hereto and



14,

adani

forming part of this notice with a liberty to the Board of Directors (hereinafter referred to as “the Board” which
term shall be deemed to include the Nomination and Remuneration Committee of the Board) to alter and vary
the terms and conditions of the said appointment and/or remuneration so as the total remuneration payable to
him shall not exceed the limits specified in Schedule V of the Companies Act, 2013 including any Statutory
modification or re-enactment thereof, for the time being in force and as agreed by and between the Board and
Mr. Sudipta Bhattacharya.”

"RESOLVED FURTHER THAT notwithstanding anything contained to the contrary in the Companies Act, 2013,
wherein any financial year the Company has no profits or inadequate profit, Mr. Sudipta Bhattacharya will be
paid minimum remuneration within the ceiling limit prescribed under Schedule V of the Companies Act, 2013 or
any modification orre-enactment thereof.”

"RESOLVED FURTHER THAT in the event of any statutory amendment or modification by the Central
Government to Schedule V of the Companies Act, 2013, the Board be and is hereby authorized to vary and alter
the terms of appointmentincluding salary, perks and other benefits payable to Mr. Sudipta Bhattacharya within
such prescribed limit or ceiling as agreed by and between the Board and Mr. Sudipta Bhattacharya without any
further reference tothe Companyin General Meeting.”

"RESOLVED FURTHER THAT the Board of Directors orits Committee thereof be and is hereby authorised to take
allsuch steps as may be deemed necessary, proper or expedient to give effect to this resolution.”

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

"RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with Schedule V and
other applicable provisions, if any, of the Companies Act, 2013 and the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force) and subject to the requisite approvals, if any required, approval of the
Company be and is hereby accorded to the re-appointment of Dr. Malay Mahadevia (DIN: 00064110) as an
Whole Time Director of the Company, for a period of 5 (five) years w.e.f. May 15, 2014 on the terms and
conditions including terms of remuneration as set out in the explanatory statement attached hereto and
forming part of this notice with a liberty to the Board of Directors (hereinafter referred to as “the Board” which
term shall be deemed to include the Nomination and Remuneration Committee of the Board) to alter and vary
the terms and conditions of the said appointment and/or remuneration so as the total remuneration payable to
him shall not exceed the limits specified in Schedule V of the Companies Act, 2013 including any Statutory
modification or re-enactment thereof, for the time being in force and as agreed by and between the Board and
Dr. Malay Mahadevia.”

"RESOLVED FURTHER THAT notwithstanding anything contained to the contrary in the Companies Act, 2013,
wherein any financial year the Company has no profits or inadequate profit, Dr. Malay Mahadevia will be paid
minimum remuneration within the ceiling limit prescribed under Schedule V of the Companies Act, 2013 or any
modification or re-enactment thereof.”

"RESOLVED FURTHER THAT in the event of any statutory amendment or modification by the Central
Government to Schedule V of the Companies Act, 2013, the Board be and is hereby authorized to vary and alter
the terms of appointmentincluding salary, perks and other benefits payable to Dr. Malay Mahadevia within such
prescribed limit or ceiling as agreed by and between the Board and Dr. Malay Mahadevia without any further
reference tothe Companyin General Meeting.”

"RESOLVED FURTHER THAT the Board of Directors orits Committee thereof be and is hereby authorised to take
allsuch steps as may be deemed necessary, proper or expedient to give effect to this resolution.”
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15. To consider and if thought fit to pass, with or without modification(s), the following Resolution as a Special
Resolution:

“RESOLVED THAT in supersession of the resolution passed under Section 293(1)(d) of the erstwhile Companies
Act, 1956 and pursuant to Section 180(1)(c) and other applicable provisions, if any, of the Companies Act, 2013
(including any statutory modifications thereof), consent of the Company be and is hereby accorded to the
Board of Directors of the Company (hereinafter referred to as “Board” which term shall include any committee
thereof for the time being exercising the powers conferred on the Board by this resolution) to borrow by way of
loan/debentures (whether secured or unsecured) / bonds / deposits / fund based / non fund based
limits/guarantee for the purpose of the business of the Company any sum or sums of money either in Indian or
Foreign Currency from time to time from any Bank(s) or any Financial Institution(s) or any other Institution(s),
firm(s), body corporate(s), or other person(s) or from any other source in India or outside India whomsoever in
addition to the temporary loans obtained from the Company's Banker(s) in the ordinary course of business
provided that the sum or sums so borrowed under this resolution and remaining outstanding at any time shall
not exceedinthe aggregate¥ 25,000 Crores (Rupees Twenty Five Thousand Crores Only).”

"RESOLVED FURTHER THAT the Board of Directors orits Committee thereof be and is hereby authorised to take
allsuch steps as may be deemed necessary, proper or expedient to give effect to this resolution.”

16. To consider and if thought fit to pass, with or without modification(s), the following Resolution as a Special
Resolution:

"RESOLVED THAT in supersession of the resolution passed under Section 293(1)(a) of the erstwhile Companies
Act, 1956 and pursuant to the provisions of Section 180(1)(a) and other applicable provisions, if any, of the
Companies Act, 2013 (including any statutory modifications or re-enactment thereof), consent of the Company
be and is hereby accorded to the Board of Directors of the Company (hereinafter referred to as “Board” which
term shall include any committee thereof for the time being exercising the powers conferred on the Board by
this resolution) to create such charges, mortgages and hypothecation in such form and manner and with such
ranking and at such time and on such terms as the Board may determine on all or any of the movable and/or
immovable properties of the Company, both present and future, in favour of the lender(s), agent and the
trustees for securing the borrowings/financial assistance obtained/to be obtained from banks, public financial
institutions, body(ies) corporate or any other party and/or to give a collateral security for the
borrowings/guarantees of any group/associate Company or otherwise to charge the assets of the Company, for
monies availed/to be availed by way of loans, (in foreign currency and/or rupee currency) and securities
(comprising fully/partly convertible debentures and/or non-convertible debentures with or without detachable
or non-detachable warrants and/or Secured/Un-Secured Premium Notes and/or floating rates notes / bonds /
fund based/ non fund based limits / guarantee or other debt instruments), issued/to be issued by the Company,
from time to time, upto value not exceeding limit approved by shareholders under Section 180(1)(c) of the
Companies Act, 2013 from time to time, together with interest, at the respective agreed rates, additional
interest, compound interest, in case of default, accumulated interest, liquidated damages, commitment
charges, premia prepayment, remuneration of the agent(s), trustee(s), premium if any on redemption, all other
cost, charges and expenses including any increase as a result of devaluation/ fluctuation in the rates of
exchange and all other monies payable by the Company in terms of the loan agreement, heads of agreement,
debenture trust deeds or any other documents, entered into/to be entered into between the Company and the
lenders, agents and trustees in respect of the said loans/ borrowings /debentures/ bonds and containing such
specified terms and conditions and covenants in respect of enforcement of security(ies) as may be stipulatedin
their behalf and agreed to between the Board of Directors or Committee thereof and the lenders, agent(s),
trustee(s).

"RESOLVED FURTHER THAT the Board of Directors orits Committee thereof be and is hereby authorised to take
allsuch steps as may be deemed necessary, proper or expedient to give effect to thisresolution.”
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To consider and if thought fit to pass, with or without modification(s), the following Resolution as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Section 42, 62 and all other applicable provisions, if any, of the
CompaniesAct, 2013 and the rules framed thereunder (including any statutory modification(s) or re-enactment
thereof, for the time being in force) (the “Companies Act”), the Foreign Exchange Management Act, 1999, as
amended or restated (“FEMA"), the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended or restated (the “ICDR Regulations”), the Issue of Foreign
Currency Convertible Bonds and Ordinary Shares (Through Depository Receipt Mechanism) Scheme, 1993, as
amended or restated, the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations 2000, as amended or restated, and subject to all other applicable laws, statutes,
rules, circulars, notifications, regulations and guidelines of the Government of India, the Securities and
Exchange Board of India (the "SEBI"), the Reserve Bank of India (the "RBI"), the Foreign Investment Promotion
Board (the "FIPB"), the relevant stock exchanges where the equity shares of the Company are listed (the “Stock
Exchanges”) and all other appropriate statutory and regulatory authorities, as may be applicable or relevant,
whetherin India or overseas (hereinafter collectively referred to as the "Appropriate Authorities”), the enabling
provisions of the Memorandum and Articles of Association of the Company, as amended, and the listing
agreements entered into by the Company with the Stock Exchanges and subject to requisite approvals,
consents, permissions and sanctions, if any, of the Appropriate Authorities and subject to such conditions and
modifications as may be prescribed by any of them in granting any such approvals, consents, permissions, and
sanctions (hereinafter referred as the "Requisite Approvals”) which may be agreed to by the Board of Directors
of the Company (hereinafter referred as the “Board” which term shall be deemed to include any committee
constituted or to be constituted by the Board to exercise its powers including the powers conferred by this
resolution, or any person(s) authorised by the Board or its committee for such purposes), consent of the
Company be and is hereby accorded to the Board in its absolute discretion, to create, offer, issue and allot, from
time to time in either one or more international offerings, in one or more foreign markets, in one or more
tranchesand/orinthe course of one or more domestic offering(s) in India, such number of equity shares and/or
any securities linked to, convertible into or exchangeable for equity sharesincluding without limitation through
Global Depository Receipts (“GDRs"”) and/or American Depository Receipts ("ADRs") and/or convertible
preference shares and/or convertible debentures (compulsorily and/or optionally, fully and/or partly) and/or
Commercial Papers and/or warrants with a right exercisable by the warrant holder to exchange or convert such
warrants with equity shares of the Company at a later date simultaneously with the issue of non-convertible
debentures and/or Foreign Currency Convertible Bonds (“FCCBs") and/or Foreign Currency Exchangeable
Bonds (“FCEBs") and/or any other permitted fully and/or partly paid securities/ instruments/ warrants,
convertible into or exchangeable for equity shares at the option of the Company and/or holder(s) of the
security(ies) and/or securities linked to equity shares (hereinafter collectively referred to as "Securities”), in
registered or bearer form, secured or unsecured, listed on a recognized stock exchange in India or abroad
whether rupee denominated or denominated in foreign currency, to such investors who are eligible to acquire
such Securities in accordance with all applicable laws, rules, regulations, guidelines and approvals, through
public issue(s), rights issue(s), preferential issue(s), private placement(s) and / or qualified institutional
placement in terms of Chapter VIII of the SEBI (ICDR) Regulations or any combinations thereof, through any
prospectus, offer document, offer letter, offer circular, placement document or otherwise, at such time or times
and at such price or prices subject to compliance with all applicable laws, rules, regulations, guidelines and
approvals, at a discount or premium to market price or prices in such manner and on such terms and conditions
including as regards security, rate of interest, etc., 3s may be deemed appropriate by the Board in its absolute
discretion, subject to compliance with all applicable laws, rules, regulations, guidelines and approvals, for an
aggregate amount, not exceeding ¥ 5,000 Crores (Rupees Five Thousand Crores Only) or foreign currency
equivalent thereof, at such premium as may from time to time be decided by the Board and the Board shall have
the discretion to determine the categories of eligible investors to whom the offer, issue and allotment shall be
made to the exclusion of all other categories of investors at the time of such offer, issue and allotment
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considering the prevailing market conditions and all other relevant factors and where necessary in consultation
with advisor(s), lead manager(s), and underwriter(s) appointed by the Company.”

"RESOLVED FURTHER THAT without prejudice to the generality of the above, the issue(s) of Securities may,
subject to compliance with all applicable laws, rules, regulations, guidelines and approvals, have all orany terms,
or combination of terms, in accordance with domestic and/or international practice, including, but not limited
to, conditions in relation to payment of interest, additional interest, premium on redemption, prepayment and
anyotherdebtservice payments whatsoever and all other such terms as are provided in offerings of such nature
including terms forissue of additional equity shares or variation of the conversion price of the Securities during
the duration of the Securities.”

"RESOLVED FURTHER THAT in case of any offering of Securities, including without limitation any GDRs/
ADRs/FCCBs/FCEBs/other securities convertible into equity shares, consent of the shareholders be and is
hereby given to the Board to issue and allot such number of equity shares as may be required to be issued and
allotted upon conversion, redemption or cancellation of any such Securities referred to above in accordance
with the terms of issue/offering in respect of such Securities and such equity shares shall rank pari passu with
the existing equity shares of the Company in all respects, except as may be provided otherwise under the terms
of issue/offering and in the offer document and/or offer letter and/or offering circular and /or listing
particulars.”

"RESOLVED FURTHER THAT the Board be and is hereby authorised to engage, appoint and to enter into and
execute all such agreement(s)/ arrangement(s)/ MoUs/placement agreement(s)/ underwriting agreement(s)/
deposit agreement(s)/ trust deed(s)/ subscription agreement/ payment and conversion agency agreement/ any
other agreements or documents with any consultants, lead manager(s), co-lead manager (s), manager(s),
advisor(s), underwriter(s), guarantor(s), depository(ies), custodian(s), registrar(s), agent(s) for service of
process, authorised representatives, legal advisors / counsels, trustee(s), banker(s), merchant banker(s) and all
such advisor(s), professional(s), intermediaries and agencies as may be required or concerned in such offerings
of Securities and to remunerate them by way of commission, brokerage, fees and such other expenses as it
deems fit, listing of Securities in one or more Indian/ International Stock Exchanges, authorizing any director(s)
or any officer(s) of the Company, severally, to sign for and on behalf of the Company offer document(s),
arrangement(s), application(s), authority letter(s), or any other related paper(s)/documents(s), give any
undertaking(s), affidavit(s), certification(s), declaration(s) including without limitation the authority to amend
ormodify such document(s).”

"RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, consent of the members of
the Company be and is hereby accorded to the Board to do all such acts, deeds, matters and/or things, in its
absolute discretion and including, but not limited to finalization and approval of the preliminary as well as final
document(s), determining the form, terms, manner of issue, the number of the Securities to be allotted, timing
of the issue(s)/ offering(s) including the investors to whom the Securities are to be allotted, issue price, face
value, number of equity shares or other securities upon conversion or redemption or cancellation of the
Securities, premium or discount on issue /conversion/exchange of Securities, if any, rate of interest, period of
conversion or redemption, listing on one or more stock exchanges in India and / or abroad and any other terms
and conditions of the issue, including any amendments or modifications to the terms of the Securities and any
agreement or document (including without limitation, any amendment or modification, after the issuance of
the Securities), the execution of various transaction documents, creation of mortgage/charge in accordance
with the provisions of the Companies Act and any other applicable laws or regulations in respect of any
Securities, either on a pari passu basis or otherwise, fixing of record date or book closure and related or
incidental matters as the Board in its absolute discretion deems fit and to settle all questions, difficulties or
doubts that may arise in relation to the issue, offer or allotment of the Securities, accept any modifications in
the proposal as may be required by the Appropriate Authorities in such issuesin India and / abroad and subject
to applicable law, for the utilization of the issue proceeds as it may in its absolute discretion deem fit without
being required to seek any further consent or approval of the members or otherwise to the end and intent and
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that the members shall be deemed to have given their approval thereto for all such acts, deeds, matters and/or
things, expressly by the authority of this resolution.”

"RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board is authorised on
behalf of the Company to take all actions and to do all such deeds, matters and things as it may, in its absolute
discretion, deem necessary, desirable or expedient to the issue or allotment of aforesaid Securities and listing
thereof with the stock exchange(s) as appropriate and to resolve and settle all questions and difficulties that
may arise in the proposed issue, offer and allotment of any of the Securities, utilization of theissue proceeds and
to do all acts, deeds and things in connection therewith and incidental thereto as the Board in its absolute
discretion deem fit, without being required to seek any further consent or approval of the members or otherwise
tothe endandintentthatthey shall be deemed to have given theirapproval thereto expressly by the authority of
this resolution.”

"RESOLVED FURTHER THAT the Company and/or any agency or body authorised by the Company may, subject to
compliance with all applicable laws, rules, regulations, guidelines and approvals, issue certificates and/or
depository receipts including global certificates representing the Securities with such features and attributes
as are prevalent in international and/or domestic capital markets forinstruments of such nature and to provide
for the tradability or transferability thereof as per the international and/or domestic practices and regulations,
andunderthe forms and practices prevalentin suchinternational and/or domestic capital markets.”

"RESOLVED FURTHER THAT the Company may enterinto any arrangement with any agency or body for the issue,
upon conversion of the Securities, of equity shares of the Company in registered or bearer form with such
features and attributes as are prevalent in international capital markets for instruments of this nature and to
provide for the tradeability or free transferability thereof as per the international practices and/or domestic
practices and regulations, and under the forms and practices prevalent ininternational and/or domestic capital
markets.”

"RESOLVED FURTHER THAT the Securities may be redeemed and/or converted into and/or exchanged for the
equity shares of the Company (or exchanged for equity shares of another company as permitted under
applicable law), subject to compliance with all applicable laws, rules, regulations, guidelines and approvals, in a
manneras may be providedin the terms of theirissue.”

"RESOLVED FURTHER THAT in case of a Qualified Institutional Placement (QIP) pursuant to Chapter VIl of the
SEBI (ICDR) Regulations, the allotment of eligible securities within the meaning of Chapter VIl of the SEBI
(ICDR) Regulations shall only be made to Qualified Institutional Buyers (QIBs) within the meaning of Chapter VIl
of the SEBI (ICDR) Regulations, such securities shall be fully paid-up and the allotment of such securities shall be
completed within 12 months from the date of the resolution approving the proposed issue by the members of the
Company or such other time as may be allowed by SEBI (ICDR) Regulations from time to time and that the
securities be applied to the National Securities Depository Limited and/or Central Depository Services (India)
Limited foradmission of the eligible securities to be allotted as per Chapter VIl of the SEBI (ICDR) Regulations.”

"RESOLVED FURTHER THAT the relevant date for the purpose of pricing of the Securities by way of QIP/
GDRs/ADRs/FCCBs/FCEBs or by way of any other issue(s) shall be the date as specified under the applicable law
orregulationoritshall be the date of the meeting in which the Board decides to open theissue.”

"RESOLVED FURTHER THAT the Board and other designated officers of the Company be and are hereby
severally authorised to make all filings including as regards the requisite listing application/ prospectus/ offer
document/registration statement, or any draft(s) thereof, or any amendments or supplements thereof, and of
any other relevant documents with the Stock Exchanges (in India or abroad), the RBI, the FIPB, the SEBI, the
Registrar of Companies and such other authorities or institutions in India and/or abroad for this purpose and to
do all such acts, deeds and things as may be necessary or incidental to give effect to the resolutions above and
the Common Seal of the Company be affixed wherever necessary.”

"RESOLVED FURTHER THAT such of these Securities as are not subscribed may be disposed off by the Board in
its absolute discretion in such manner, as the Board may deem fit and as permissible by law.”
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"RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of its powers conferred
by this resolution on it, to any Committee of directors or the Managing Director or Directors or any other officer
of the Company, inorder to give effect to the above resolutions.”

"RESOLVED FURTHER THAT all actions taken by the Board in connection with any matter referred to or
contemplatedinany of the foregoing resolutions are hereby approved, ratified and confirmed in all respects.”

18. To consider and if thought fit to pass, with or without modification(s), the following Resolution as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Section 42, 71 and all other applicable provisions, if any, of the
Companies Act, 2013 (Act), (including any statutory modification(s) or re-enactment thereof, for the time being
in force) read with the Rules made thereunder, as may be amended from time to time, and pursuant to the
provisions of SEBI (Issue and Listing of Debt Securities) Regulations, 2008 as amended from time to time and
other applicable SEBI regulations and guidelines, the provision of the Memorandum and Articles of Association
of the Company and subject to such other applicable laws, rules and regulations and guidelines, consent of the
Members of the Company be and is hereby accorded to the Board of Directors of the Company (hereinafter
referred to as “the Board” which term shall be deemed to include any Committee which the Board may
constitute to exercise its powers, including the powers conferred by this Resolution) for making offer(s) or
invitation(s) to subscribe to redeemable secured/unsecured Non Convertible Debentures (NCDs) but not
limited to subordinated Debentures, bonds, and/or other debt securities, etc., on a private placement basis, in
one or more tranches, during the period of one year from the date of passing of the Special Resolution by the
Members, within the overall borrowing limits of the Company, as may be approved by the Members from time to
time.”

"RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board/Committee be and is
hereby authorised to determine the terms of issue including the class of investors to whom NCDs are to be
issued, time, securities to be offered, the number of NCDs, tranches, issue price, tenor, interest rate, premium/
discount, listing and to do all such acts and things and deal with all such matters and take all such steps as may
be necessary and to sign and execute any deeds/ documents/ undertakings/ agreements/ papers/ writings, as
may be requiredinthisregard.”

19. To consider and if thought fit to pass, with or without modification(s), the following Resolution as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the Companies
Act, 2013 read with Rules framed thereunder (including any statutory modification(s) or re-enactment thereof,
for the time being in force), the draft regulations contained in the Articles of Association submitted to this
meeting be and are hereby approved and adopted in substitution, and to the entire exclusion, of the regulations
containedinthe existing Articles of Association of the Company.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts
and take all such steps as may be necessary, proper or expedient to give effect to thisresolution.”

Forand onbehalf of the Board

Date: May 15,2014 Dipti Shah
Place: Ahmedabad Company Secretary

Registered Office:

AdaniHouse,

Nr. Mithakhali Six Roads,
Navrangpura,

Ahmedabad -380 009 Gujarat, India.
CIN:L63090GJ1998PLC0O34182
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NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF / HERSELF. THE PROXY NEED NOT BE A MEMBER. A person can actas proxy on
behalf of members not exceeding fifty (50) and holding in the aggregate not more than ten percent of the total
share capital of the Company. Amember holding more than ten percent of the total share capital of the Company
carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for any other
personorshareholder.

THE INSTRUMENT APPOINTING PROXY SHOULD HOWEVER BE DEPOSITED AT THE REGISTERED OFFICE OF
THE COMPANY NOT LATER THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

As per clause 49 of the listing agreement(s), information regarding appointment/re-appointment of Directors and
Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 in respect of special business to be
transacted are annexed hereto.

The Register of members and share transfer books of the Company will remain closed from August 2, 2014 to
August 9, 2014 (both days inclusive) to determine the entitlement of the shareholders to receive dividend for the
year2013-14.

Shareholders seeking any information with regard to accounts are requested to write to the Company atleast 10
days before the meeting so asto enable the managementto keep the information ready.

Alldocuments referred to in the accompanying notice and explanatory statement will be kept open forinspection
at the Registered Office of Company on all working days between 11.00 a.m. to 1.00 p.m. prior to date of Annual
General Meeting.

Members are requested to bring their copy of Annual Report at the meeting.

Members holding the sharesin physical mode are requested to notify immediately the change of theiraddress and
bank particulars to the R & T Agent of the Company. In case shares held in dematerialized form, the information
regarding change of address and bank particulars should be given to their respective Depository Participant.
Voting through electronic means:

The Company is pleased to offer e-voting facility to all its members to enable them to cast their vote electronically
in terms of Section 108 of the Companies Act, 2013 read with the Companies (Management and Administration)
Rules, 2014 and Clause 35B of the Listing Agreement (including any statutory modification or re-enactment
thereof for the time being in force). Accordingly, a member may exercise his vote by electronic means and the
Company may pass any resolution by electronic voting system in accordance with the above provisions.

Theinstructions fore-voting are asunder:

SECTIONA-E-VOTING PROCESS -

Step1 : Open your web browser during the voting period and log on to the e-Voting Website:
www.evotingindia.com.
Step2 : Clickon“Shareholders”to castyourvote(s)

Step3 : Select the Electronic Voting Sequence Number (EVSN) i.e. "140708022" along with "COMPANY
NAME" i.e. “Adani Ports and Special Economic Zone Limited” from the drop down menu and click on
“SUBMIT".

Step4 : PleaseenterUserID -

a. Foraccountholdersin CDSL:-Your16 digits beneficiary ID
b. Foraccountholdersin NSDL:-Your 8 Character DP ID followed by 8 Digits Client ID
c. Members holding shares in Physical Form should enter Folio Number registered with the

Company.
Step5 : Enterthelmage Verification asdisplayed and Clickon Login
Step6 : Ifyou are holding shares in demat form and had logged on to www.evotingindia.com and voted on an

earliervoting of any Company, then your existing password is to be used.
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Step7 : Ifyouareafirsttimeuserfollowthe stepsgivenbelow:
7.1  Enteryour10digitalpha-numeric PAN issued by Income Tax Department.
For members who have not updated their PAN with the Depository Participant are
requested to use the first two letters of their name and the last 8 digits of the demat
account/folio number in the PAN field. In case the folio number is less than 8 digits enter the
applicable number of O's before the number after the first two characters of the name in
CAPITAL letters. Eg. If your name is Ramesh Kumar with folio number 100 then enter
RAOO0000100inthe PAN field.
7.2 Enterthe Date of Birth (DOB) recorded in the demat account or registered with the Company for
the demataccountin DD/MM/YYYY format#
7.3 EnteryourDividend Bank details (Account Number) recorded in the demat account or registered
with the Company for the demat account#
# Any one of the details i.e. DOB or Dividend Bank details should be entered for logging into the
account. If Dividend Bank details and Date of Birth are not recorded with the Depository or
Company please enter the number of shares held by you as on the cut off date (record date) i.e.
July 4,2014 inthe Dividend Bank details field.
Step8 : Afterenteringthesedetailsappropriately, clickon“SUBMIT" tab.

Step9 : Firsttime user holding shares in Demat form will now reach Password Generation menu wherein they
are required to create their login password in the password field. Kindly note that this password can
also be used by the Demat holders for voting for resolution of any other Company on which they are
eligible to vote, provided that Company opts for e-Voting through CDSL platform. It is strongly
recommended not to share your password with any other person and take utmost care to keep your
password confidential.

If Demat account holder has forgotten the changed password then Enter the User ID and the image
verification code and click on Forgot Password and enter the details as prompted by the system.

Members holding shares in physical form will then directly reach the Company selection screen.
Step10 : Clickonthe EVSN ofthe Companyi.e. 140708022 to vote.

Step11 : Onthe voting page, you will see Resolution description and against the same the option '"YES/NO' for
voting. Select the relevant option as desired YES or NO and click on submit.

Step12 : Clickonthe ResolutionFile Linkif you wish toview the Notice.

Step13 : Afterselecting the resolution you have decided to vote on, click on “SUBMIT". A confirmation box will
be displayed. If you wish to confirm your vote, click on “OK", else to change your vote, click on "CANCEL"
and accordingly modify yourvote.

Step14 : Once you 'CONFIRM' your vote on the resolution, you will not be allowed to modify your vote. You can
also take out print of the voting done by you by clicking on “Click here to print” option on the Voting
page.

SECTION B - COMMENCEMENT OF E-VOTING PERIOD AND OTHER E-VOTING INSTRUCTIONS

I The e-Voting period commences on August 3,2014 (9.00 a.m.) and ends on August 5, 2014 (6.00 p.m.). During
this period shareholders of the Company, holding shares either in physical form or in dematerialized form, as on
cut off date (record date) of July 4, 2014 may cast their vote electronically. The e-Voting module shall be disabled
for voting thereafter. Once the vote on a resolution is cast by the shareholder, the shareholder shall not be
allowed tochangeit subsequently.

ii.  Thevoting rights of shareholders shall be in proportion to their shares of the Paid Up Equity Share Capital of the
Company.

iii. CS Chirag Shah, Practising Company Secretary (Membership No.: FCS 5545; CP No: 3498) (Address: 808,
Shiromani Complex, Opp. Ocean Park, S.M. Road, Satellite, Ahmedabad - 380 015, Gujarat, India) has been
appointed as the Scrutinizer to scrutinize the e-Voting process.

iv. The Scrutinizer shall, within a period not exceeding three (3) working days from the conclusion of the
e-voting period, unblock the votes in the presence of at least two (2) witnesses not in the employment of the
Company and make a Scrutinizer's Report of the votes cast in favour or against, if any and submit forth with to
the Chairman of the Company.
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