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NOTICE

NOTICE is hereby given that the 22" Annual General Meeting of Adani Enterprises Limited will be
held on Saturday, 9" August, 2014 at 11.00 a.m. at J.B. Auditorium, 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 Audited Balance Sheet as at 31st March, 2014 and Statement of Profit and Loss for
the year ended on that date and the Reports of the Board of Directors and the Auditors thereon.

2. To declare dividend on Equity Shares.

3. To appoint a Director in place of Mr. Vasant S. Adani (DIN: 00006356) who retires by rotation and being
eligible, offers himself for re-appointment.

4, 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. Dharmesh Parikh
and Co., Chartered Accountants, Ahmedabad, (Firm Registration No. 112054W) be and is hereby appointed
as Auditors of the Company, 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 for the purpose of audit as may be approved by the Audit
Committee / Board of Directors of the Company.”

SPECIAL BUSINESS

5. 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 to the Act, as
amended from time to time, Mr. Anil Ahuja (DIN: 00759440), 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 an Independent Director of the Company for a period upto May, 2017.”

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 IV to the Act, as
amended from time to time, Mr. S. K. Tuteja (DIN: 00594076), 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 an Independent Director of the Company for a period upto February, 2016.”

7. 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 to the Act, as
amended from time to time, Dr. Ravindra H. Dholakia (DIN: 00069396), a3 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 an Independent Director of the Company for a period of 5 (five) consecutive years w.e.f.
9th August, 2014."
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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 to the Act, as amended
from time to time, Mr. Berjis Desai (DIN: 00153675), 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 an Independent Director of the Company for a period of 5 (five) consecutive years w.e.f.
9th August, 2014.”

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

“RESOLVED THAT Mr. Ameet H. Desai (DIN: 00007116), who was appointed as an Additional Director of the
Company by the Board of Directors w.e.f. 17th May, 2014 pursuant to the provisions of Section 161 of the
Companies Act, 2013 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 Companies Act, 2013 from a member proposing his candidature for the office of Director, be and is hereby
appointed as a Director of the Company liable to retire by rotation.”

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, 203, 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 also subject to the approval of the Central Government, if required, the Company
hereby accords its approval to the appointment of Mr. Ameet H. Desai (DIN: 00007116), as an Executive
Director of the Company for a period of 5 (five) years w.e.f. 177th May, 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 Board of Directors 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 to 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 of Directors and
Mr. Ameet H. Desai.

RESOLVED FURTHER THAT notwithstanding anything contained to the contrary in the Companies Act, 2013,
wherein any financial year the Company has no profits or has inadequate profit, Mr. Ameet H. Desai will be paid
minimum remuneration as stated in the Explanatory Statement or such remuneration as may be
approved by the Board within the ceiling prescribed under schedule V of the Companies Act, 2013 or any
modification or re-enactment thereof at relevant time.

RESOLVED FURTHER THAT in the event of any statutory amendment or modification by the Central
Government to Schedule V to the Companies Act, 2013, the Board of Directors be and is hereby authorized to
vary and alter the terms of appointment including salary, commission, perquisites, allowances etc. payable to
Mr. Ameet H. Desai within such prescribed limit or ceiling and as agreed by and between the Company and
Mr. Ameet H. Desai without any further reference to the Company in General Meeting.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to take such
steps as may be necessary 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 pursuant to the provisions of Section 197 read with Schedule V annexed to the
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Companies Act, 2013 and other applicable provisions, if any, of the Companies Act, 2013 and subject to the
approval of Central Government, the approval of Members of the Company be and is hereby accorded to
waive the recovery of the amount paid as managerial remuneration for the financial year 2013-14 to
Mr. Gautam S. Adani, Executive Chairman of the Company, in excess of remuneration limits prescribed in
Section 309 read with Schedule Xlll and other applicable provisions of the erstwhile Companies Act, 1956
(Now Section 197 read with Schedule V of the Companies Act, 2013) as set out in the Explanatory Statement
attached hereto and forming part of this notice.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to take such
steps as may be necessary to give effect to this Resolution.”

12. 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 197 read with Schedule V annexed to the Companies
Act, 2013 and other applicable provisions, if any, of the Companies Act, 2013 and subject to the approval of
Central Government, the approval of Members of the Company be and is hereby accorded to waive the
recovery of the amount paid as managerial remuneration for the financial year 2013-14 to Mr. Rajesh S. Adani,
Managing Director of the Company, in excess of remuneration limits prescribed in Section 309 read with
Schedule XIll and other applicable provisions of the erstwhile Companies Act, 1956 (Now Section 197 read
with Schedule V of the Companies Act, 2013) as set out in the Explanatory Statement attached hereto and
forming part of this notice.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to take such
steps as may be necessary to give effect to this Resolution.”

13. 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 197 read with Schedule V annexed to the Companies
Act, 2013 and other applicable provisions, if any, of the Companies Act, 2013 and subject to the approval of
Central Government, the approval of Members of the Company be and is hereby accorded to waive the
recovery of the amount paid as managerial remuneration for the financial year 2013-14 to Mr. Devang S.
Desai, Executive Directorand CFO of the Company, in excess of remuneration limits prescribed in Section 309
read with Schedule Xlll and other applicable provisions of the erstwhile Companies Act, 1956 (Now Section
197 read with Schedule V of the Companies Act, 2013) as set out in the Explanatory Statement attached
hereto and forming part of this notice.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to take such
steps as may be necessary to give effect to this Resolution.”

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

"RESOLVED THAT pursuant to the provisions of Section 197 and other applicable provisions of the Companies
Act, 2013 and subject to the approval of Central Government, the approval of Members of the Company be
and is hereby accorded to waive the recovery of the amount paid to Non-Executive Independent Directors of
the Company by way of Commission during the financial year 2013-14 in the event of loss made by the
Company in excess of the limits prescribed in Section 309 and other applicable provisions of the erstwhile
Companies Act, 1956 (Now Section 197 of the Companies Act, 2013) as set out in the Explanatory Statement
attached hereto and forming part of this notice.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to take such
steps as may be necessary to give effect to this Resolution.”

15. 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 152 and any other applicable provisions of the
Companies Act, 2013 and the Rules made thereunder (including any statutory modification(s) or
re-enactmentthereof forthe time beingin force), the period of office of Mr. Rajesh S. Adani (DIN: 00006322),
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the Managing Director of the Company, who is a non retiring Director in terms of the erstwhile provisions of
the Companies Act, 1956 shall henceforth be made liable to retire by rotation.”

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 eitherin 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 exceed in the aggregate ¥ 2,500 Crores (Rupees Two Thousand Five
Hundred Crores only) in excess of and in addition to the paid-up capital and free reserves of the Company for
the time being.

RESOLVED FURTHER THAT the Board of Directors or its committee thereof be and is hereby authorised to
take all such 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 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/fluctuationin 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 stipulated in their behalf and agreed to between the Board of
Directors or Committee thereof and the lenders, agent(s), trustee(s).

RESOLVED FURTHER THAT Board of Directors or its Committee be and is hereby authorised to do such acts,
deeds and things as may be deemed expedient to give effect to the above resolution.”
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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, 62 and all other applicable provisions, if any, of
the Companies Act, 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, whether in 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
toinclude 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 tranches and/or in the 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 mannerand on such terms and conditions including as regards security, rate of
interest, etc., as 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
%6,000 Crores (Rupees Six 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 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.
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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 or any
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 any other debt service payments whatsoever and all other such terms as are provided in
offerings of such nature including terms for issue 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 or modify 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 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.
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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 the
issue 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 to the end and intent that they shall be deemed to have given their approval
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 for instruments of such nature and to
provide for the tradability or transferability thereof as per the international and/or domestic practices and
regulations, and under the forms and practices prevalent in such international and/or domestic capital
markets.

RESOLVED FURTHER THAT the Company may enter into 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 in international 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 manner as may be provided in the terms of their issue.

RESOLVED FURTHER THAT in case of a Qualified Institutional Placement (QIP) pursuant to Chapter VIII of the
SEBI (ICDR) Regulations, the allotment of eligible securities within the meaning of Chapter VIII of the
SEBI (ICDR) Regulations shall only be made to Qualified Institutional Buyers (QIBs) within the meaning of Chapter
VIII 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 for admission of the eligible securities to be allotted as per Chapter VIII 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 or regulation or it shall be the date of the meeting in which the Board decides to open the
issue.

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.

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, in order to give effect to the above resolutions.

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

20.To consider and if thought fit, to pass, with or without modification(s), the following resolution as

21.

an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions of the
Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof, for the time being in force), the Cost Auditors appointed by the
Board of Directors of the Company, to conduct the audit of the cost records of solar power plant of the
Company for the financial year ending 31st March, 2015, be paid the remuneration as set out in the
Statement annexed to the Notice convening this Meeting.

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 this Resolution.”

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 contained in the 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 this resolution.”

Date :17th May, 2014 For and on behalf of the Board
Place : Ahmedabad Parthiv Parikh
Regd. Office: Company Secretary

"Adani House ",

Near Mithakhali Six Roads,

Navrangpura, Ahmedabad - 380 009 Gujarat, India.
CIN : L51100GJ1993PLCO19067
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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 act as 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. A member 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 person or shareholder.

2. 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.

3. 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.

4. The Register of members and share transfer books of the Company will remain closed from 2nd August,
2014 to 9th August, 2014 (both days inclusive) to determine the entitlement of the shareholders to
receive dividend for the year 2013-14.

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

6. All documents referred to in the accompanying notice and explanatory statement will be kept open for
inspection 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.

8. Members holding the shares in physical mode are requested to notify immediately the change of their
address 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.

9. In terms of Section 72 of the Companies Act, 2013, nomination facility is available to individual
shareholders holding shares in the physical form. The shareholders who are desirous of availing this
facility, may kindly write to Company's R & T Agent - M/s. Sharepro Services (India) Private Limited at 416-
420, 4th Floor, Devnandan Mall, Opp. Sanyash Ashram, Ashram Road, Ellisbridge, Ahmedabad - 380 006,
for nomination form by quoting their folio number.

10. 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.

The instructions for e-voting are as under:
SECTION A - E-VOTING PROCESS -

Step 1: Open your web browser during the voting period and log on to the e-Voting
Website: www.evotingindia.com.

Step 2: Click on “Shareholders” to cast your vote(s)

Step 3 : Select the Electronic Voting Sequence Number (EVSN) i.e. “140708018" along with "COMPANY
NAME" i.e. "Adani Enterprises Ltd.” from the drop down menu and click on “SUBMIT".
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Step 4

Step 5
Step 6

Step 7

Step 8
Step 9

Step 10
Step 1M

Step 12
Step 13

Step 14

adani

:Please enter User ID -
a. For account holders in CDSL :- Your 16 digits beneficiary ID
b. For account holders in 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.

:Enter the Image Verification as displayed and Click on Login

:If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier voting of any Company, then your existing password is to be used.

:If you are a first time user follow the steps given below:
7.1 Enter your 10 digit alpha-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. e.g. If your name
is Ramesh Kumar with folio number 100 then enter RAOOOO0O0100 in the PAN field.

7.2 Enterthe Date of Birth (DOB) recorded in the demat account or registered with the Company for the
demat account in DD/MM/YYYY format#

7.3 Enter your Dividend 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. 4th July, 2014 in the Dividend Bank details field.

: After entering these details appropriately, click on “SUBMIT" tab.

:First time 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 the Company opts for e-Voting through CDSL platform. Itis
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.
: Click on the EVSN of the Company i.e. 140708018 to vote.

:On the 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.

: Click on the Resolution File Link if you wish to view the Notice.

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

:Once you 'CONFIRM' your vote on the resolution, you will not be allowed to 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.
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SECTION B - COMMENCEMENT OF E-VOTING PERIOD AND OTHER E-VOTING INSTRUCTIONS

i The e-Voting period commences on 3rd August, 2014 (9.00 a.m.) and ends on 5th August, 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) i.e. 4th July, 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 to change it subsequently.

ii. The voting 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
forthwith to the Chairman of the Company.

v.  The Results shall be declared on the date of AGM of the Company. The Results declared along with the
Scrutinizer's Report shall be placed on the Company's website www.adani.com and on the website of
CDSL https://www.evotingindia.co.in within two days of the passing of the resolutions at the AGM of the
Company and communicated to the BSE Limited and National Stock Exchange of India Limited, where
the shares of the Company are listed.

vi. Theresolutions shall be deemed to be passed on the date of the Annual General Meeting, subject to receipt
of sufficient votes.

vii. For Members holding shares in physical form, the password and default number can be used only for
e-Voting on the resolutions given in the notice.

viii. Institutional Shareholders (i.e. other than individuals, HUF, NRI etc.) are required to log on to
https://www.evotingindia.co.in and register themselves as Corporates, link their account which they wish
to vote on and then cast their vote. They should submit a scanned copy of the Registration Form bearing
the stamp and sign of the entity to helpdesk.evoting@cdslindia.com. They should also upload a scanned
copy of the Board Resolution / Power of Attorney (POA) which they have issued in favour of the
Custodian, if any, in PDF format in the system for the scrutinizer to verify the vote.

ix. You can also update your mobile number and E-mail ID in the user profile details of the folio which may
be used for sending communication(s) regarding CDSL e-Voting system in future. The same may be used
in case the Member forgets the password and the same needs to be reset.

Xx. In case you have any queries or issues regarding e-Voting, you may refer the Frequently Asked Questions
("FAQs") and e-Voting manual available at www.evotingindia.com under help section or write an email to
helpdesk.evoting@cdslindia.com.
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Contact Details :

Company :  Adani Enterprises Limited
Regd. Office: "Adani House ", Near Mithakhali Six Roads,
Navrangpura, Ahmedabad-380 009, Gujarat, India
CIN: L51100GJ1993PLC0O19067
E-mail ID: investor@adani.com

Registrar and Sharepro Services (India) Private Limited
Transfer Agent i 416-420, 4th Floor, Devnandan Mall,
Opp. Sanyash Ashram, Ellisbridge,
Ahmedabad - 380 006
Tel. No.: +91 -79 - 2658 2381 to 84
Fax: +91-79 - 2658 2385

e-Voting Agency : Central Depository Services (India) Limited
E-mail ID: helpdesk.evoting@cdslindia.com

Scrutinizer : CS Chirag Shah,
Practising Company Secretary
E-mail ID: pcschirag@gmail.com

skokskskokokokkk
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ANNEXURE TO NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
For Item Nos. 5to 8:

The Company had, pursuant to the provisions of clause 49 of the Listing Agreements entered with the Stock
Exchanges, appointed Mr. Anil Ahuja, Mr. S. K. Tuteja, Dr. Ravindra H. Dholakia and Mr. Berjis Desai as Independent
Directors at various times, in compliance with the requirements of the clause.

Pursuant to the provisions of Section 149 of the Companies Act, 2013 (Act), which came in to effect from April 1,2014,
every listed public company is required to have at least one-third of the total number of directors as Independent
Directors, who are not liable to retire by rotation. Pursuant to clause 49 of the Listing Agreement with Stock
Exchanges (to comeinto force w.e.f. 1st October, 2014), an Independent Director cannot hold office for more than two
consecutive terms of five years each and any tenure of an Independent Director on the commencement of the
Companies Act, 2013 shall not be counted as a term. Hence, the said Independent Directors are proposed to be
appointed for a period as mentioned in the respective resolutions from the conclusion of this AGM.

Mr. Anil Ahuja, Mr. S. K. Tuteja, Dr. Ravindra H. Dholakia and Mr. Berjis Desai, Independent Directors of the
Company, have given a declaration to the Board that they meet the criteria of independence as provided
under Section 149(6) of the Act. In the opinion of the Board, each of these directors fulfill the conditions
specified in the Act and the Rules framed thereunder for appointment as Independent Directors and they are
independent of the management.

Mr. Anil Ahuja, Mr. S. K. Tuteja, Dr. Ravindra H. Dholakia and Mr. Berjis Desai are not disqualified from being
appointed as Directors in terms of Section 164 of the Act and have given their consent to act as Directors.

The Company has received notices in writing from member alongwith the deposit of requisite amount under
Section 160 of the Act proposing the candidatures of each of Mr. Anil Ahuja, Mr. S. K. Tuteja, Dr. Ravindra H.
Dholakia and Mr. Berjis Desai for the office of Directors of the Company.

In compliance with the provisions of Section 149 read with Schedule IV of the Act, the appointment of these
directors as Independent Directors is now being placed before the Members for their approval.

The terms and conditions of appointment of the above Directors shall be open for inspection by the Members
at the Registered Office of the Company during normal business hours on any working day, excluding
Saturday.

Brief resume and other details of the Independent Directors whose appointment is proposed are provided in
the annexure to the Explanatory Statement attached herewith.

Mr. Anil Ahuja, Mr. S. K. Tuteja, Dr. Ravindra H. Dholakia and Mr. Berjis Desai are deemed to be interested in the
resolutions set out respectively at Item Nos. 5 to 8 of the Notice with regard to their respective
appointments.

The Board recommends the said resolutions for your approval.

Save and except the above, none of the other Directors or any key managerial personnel or any relative of any
of the Directors of the Company or the relatives of any key managerial personnel is, in anyway, concerned or
interested in the above resolutions.

For Item Nos. 9 & 10 :

Mr. Ameet H. Desai was appointed as an Additional Director of the Company on 17th May, 2014 by the Board of
Directors of the Company. According to the provisions of Section 161 of the Companies Act, 2013, he holds
office as Director only upto the date of ensuing Annual General Meeting. As required under Section 160 of the
Companies Act, 2013, notice has been received from a member signifying its intention to propose the
appointment of Mr. Ameet H. Desai as a Director along with the deposit of requisite amount.

On the recommendation of the Remuneration Committee (Renamed as Nomination & Remuneration
Committee w.e.f. 17th May, 2014) of the Company, the Board, at its meeting held on the 17th May,
2014, has appointed Mr. Ameet H. Desai as an Executive Director & CFO unanimously for a period of five years w.e.f.
17th May, 2014, on a remuneration of ¥ 3,53,00,000/- (Rupees Three Crores Fifty Three Lacs
only) gross per annum including salary, perks and other benefits plus any increment in remuneration by way
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of bonus/incentive/performance linked incentive, if any, payable to Mr. Ameet H. Desai with a liberty to the Board of
Directors or Nomination and Remuneration Committee to revise the remuneration without approval of
Shareholders within the prescribed ceiling limit of Schedule V and other applicable provisions of the
Companies Act, 2013,

In the event of absence or inadequacy of profits of the Company in any financial year, Mr. Ameet H. Desai will
be entitled to receive the remuneration, perquisites and benefits as aforesaid or such remuneration as may be
approved by the Board, subject to the compliance with the applicable provisions of Schedule V of the Act.
Mr. Ameet H. Desai has rich and diversified experience of over 27 years in the fields of Corporate Finance, Mergers &
Acquisitions, Strategy Formulation and Execution, Resource Mobilization, running Business Operations, etc. He has been
working with Adani Group for almost nine years, during which, he was a member of the Board of Adani Ports and Special
Economic Zone Limited and Adani Power Limited. In his responsibility as CFO-Infrastructure, he successfully led IPOs for the
Portand Power Company and also handled SAP implementation, QIP of AEL, setting-up of legal function forthe Infrastructure
business of the group. Besides, he also handled the responsibility of running the Family Office and Real Estate business. He is
aMember of APEX Committee andisresponsible to contribute onvarious strategicissues at the group level. Earlier he worked
as Vice President (Mergers & Acquisitions and Business Planning) at Ranbaxy Laboratories Ltd., where he was instrumental in
establishing the merger and acquisition team and leading four cross border acquisitions. He was a team member for a global
licensing transaction and also led the divestment of Allied Business of Ranbaxy Laboratories Ltd. He was the member of EC
(EXCOM) - the top leadership team at Ranbaxy. Mr. Desai has also worked at Core Healthcare Ltd. where he was responsible
for corporate finance, restructuring and operations. The Executive Director shall be liable to retire by rotation
and shall not be paid any sitting fees for attending any meetings of Board or Committees thereof.

The Board of Directors felt that it is in the interest of the Company to continue to avail services of Mr. Ameet
H. Desai as an Executive Director.

The Board recommends the said resolutions for your approval.

Mr. Ameet H. Desai is deemed to be interested in the said resolution as it relates to his appointment. None of
the other Directors or any key managerial personnel or any relative of any of the Directors of the Company or
the relatives of any key managerial personnel is, in anyway, concerned or interested in the above resolution.

For Item Nos. 11 to 13 :

In terms of the Ordinary Resolutions passed by the Members at the 18th and 21st Annual General Meetings
of the Company held on 21st August, 2010 & 8th August, 2013, Mr. Rajesh S. Adani, Managing Director,
Mr. Devang S. Desai, Executive Director and Mr. Gautam S. Adani, Executive Chairman of the Company were
appointed / re-appointed for a period of 5 years w.e.f. 10th June, 2010, 27th January, 2010 and 1st December,
2013 respectively on a remuneration approved thereat, with the liberty and authority to the Board of
Directors to alter, modify and revise the terms and conditions of the payment of Remuneration.
The payment of managerial remuneration was made to aforesaid three Managerial personnel as the sum total
of the same was well within the overall ceiling of 10% and individual ceiling of 5% of the Net Profits of the
Company for the financial years 2010-11, 2011-12 and 2012-13 as prescribed under Section 309 of the
erstwhile Companies Act, 1956.

The details of Managerial Remuneration paid during the preceeding 3 financial years is given herein below:
® In Crores)

Managerial Remuneration paid

Name(s) of Managerial Personnel(s)
Year 2010-11 Year 2011-12 Year 2012-13

Mr. Gautam S. Adani 1.56 1.57 1.64
Executive Director
Mr. Rajesh S. Adani 3.08 3.22 3.48
Managing Director
Mr. Devang S. Desai 5.24 5.80 4,96

Executive Director & CFO
(Appointed w.e.f. 27.01.2010)

Total Managerial Remuneration paid 9.88 10.59 10.08
Net profit of the Company during relevant year 269.11 361.72 519.84
% of remuneration paid to Net profit 3.67% 2.93% 1.94%
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Due to inadequacy of profits of the Company for the financial year 2013-14, the remuneration paid for the

said financial year stands in excess by the amounts mentioned below:
® In Crores)

Sr. Name(s) of the Director(s) Actual Remuneration Allowed Excess
No. Remuneration Paid as per Schedule XIlII Remuneration
during the year of the Companies Paid
201314 Act, 1956
1. Mr. Gautam S. Adani, 1.72 0.48 1.24
Executive Chairman
2. Mr. Rajesh S. Adani, 3.54 0.48 3.06
Managing Director
3. Mr. Devang S. Desai, 2.14 0.48 1.66
Executive Director & CFO

Mr. Gautam S. Adani and Mr. Rajesh S. Adani are promoter Directors of the Company and associated with the
group since beginning. Under their able leadership, Adani Group has emerged as a global integrated
infrastructure player with interest across Resources, Logistics and Energy verticals. This has not only enabled
the Group to achieve numerous milestones but also resulted in creation of a robust business model which is
contributing towards building sound infrastructure in India.

Mr. Devang S. Desai is a Chartered Accountant and has more than 34 years of experience in various companies,
including “new ventures” and "start ups” in sectors such as petrochemicals, cement, textiles and
infrastructure. He looked after finance, legal, secretarial, treasury, shared services, information technology and
information, taxation, insurance and audit functions of the Company.

The Remuneration Committee and the Board of Director at their respective meetings held on 17th May, 2014
have recommended the waiver of excess Managerial Remuneration paid to the said Managerial Personnel during
the year 2013-14 as per above details in view of the inadequate profit of the Company for the year 2013-14
subject to approval of the Central Government.

The Board recommends the said resolutions for your approval.

Mr. Gautam S. Adani, Mir. Rajesh S. Adaniand Mr. Devang S. Desai are deemed to be concerned orinterestedinthe
said resolutions mentioned in Item Nos. 11 to 13 of this notice. Mr. Vasant S. Adani, being relative of
Mr. Gautam S. Adani and Mr. Rajesh S. Adani, is also deemed to be interested in the said Resolutions.

Save and except the above, none of the other Directors or any key managerial personnel or any relative of any
of the Directors of the Company or the relatives of any key managerial personnel is, in anyway, concerned or
interested in the above resolutions.

For Iltem No. 14 :

The members at the 19th Annual General Meeting held on 10th August, 2011 had approved the payment of
commission to the Non-Executive Directors of the Company who are neither in the whole-time employment
nor Managing Directors, in addition to sitting fees paid to them for attending the meetings of the Board and
its committees, in accordance with and upto the limits laid down under the provisions of Section 309(4) of
the erstwhile companies Act, 1956 (now Section 197 of the Companies Act, 2013) as computed in the manner
specified in the Act, for a period of 5 years from the financial year commencing from 1st April, 2011.

As per the said provisions the Company can suitably remunerate the Non-Executive Directors by way of
payment of Commission to them upto a ceiling of 1% of the Net Profits of the Company.

Now a days due to business complexities, the Non-Executive Directors are required to devote more time and
attention to the affairs of the Company, and as a result the Company has paid following amount to its
following Non-Executive Directors for the years 2011-12,2012-13 and 2013-14 in recognition of the time devoted
and efforts made by them in the affairs of the Company. The said payment is well within the ceiling of 1% of the
Net Profits of the Company.
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(® In Crores)

Name of Non-Executive Director(s) Commission paid
Year Year Year
201112 2012-13 2013-14
Dr. Pravin P. Shah (ceased on 29.06.2012) 0.12 - -
Mr. Jay H. Shah (ceased on 29.06.2012) 0.12 - -
Mr. Yoshihiro Miwa (resigned w.e.f. 24.12.2012) 0.12 0.09 -
Mr. S.K. Tuteja 0.12 0.12 0.12
Dr. A.C. Shah (expired on 16.01.2012) 0.09 - -
Dr. Ravindra H. Dholakia (appointed w.e.f. 21.05.2012) - 0.10 0.12
Mr. Berjis Desai (appointed w.e.f. 03.12.2012) - 0.04 0.12
Total Commission paid during the year 0.57 0.35 0.36
Net profit/(loss) of the Company during relevant year 361.72 519.84 (178.70)
% of profit for the year 0.16% 0.07% -

Due to inadequacy of profits of the Company for the financial year 2013-14, the commission paid to the Non-
Executive Independent Directors for the said financial year stands in excess of the prescribed limit.

The Board at its meeting held on 17th May, 2014 passed resolution for waiver of recovery of commission paid
and to make an application to Central Government for waiver of recovery of commission paid to the said Non-
Executive Independent Directors during the year 2013-14 subject to the approval of members. Hence, the
Members are requested to accord their consent to waive the recovery of the Commission paid to them for the
financial year 2013-14 as mentioned above.

The Board of Directors recommends the above resolution for your approval.

Mr. S. K. Tuteja, Dr. Ravindra H. Dholakia and Mr. Berjis Desai, Non-Executive & Independent Directors of the
Company are deemed to be concerned or interested in the said resolution mentioned in Item No. 14 of this
notice.

Save and except the above, none of the other Directors or any key managerial personnel or any relative of any
of the Directors of the Company or the relatives of any key managerial personnel is, in anyway, concerned or
interested in the above resolution.

For Item No. 15 :

Mr. Rajesh S. Adani, Managing Director of the Company was re-appointed pursuant to the provisions of
Sections 198, 269, 309, Schedule XlIl and other applicable provisions, if any, of the erstwhile Companies Act,
1956, by the shareholders at the Annual General Meeting held on 21st August, 2010 for a period of 5 years
w.e.f. 10th June, 2010.

The period of office of Mr. Rajesh S. Adani being the Managing Director was not liable to determination by
retirement of directors by rotation in terms of the erstwhile provisions of the Companies Act, 1956.

The Board of Directors of your Company at present consists of 8 members, with whom 4 of them being
Independent Directors, 1 being Non-Executive and remaining 3 being Managing / Whole-time Directors.

The provisions of Section 152 of the Companies Act, 2013 provide that not less than two-thirds of the total
number of directors of a public Company shall be persons whose period of office is liable to determination by
retirement of directors by rotation, where the term “total number of directors” does not include Independent
Directors whether appointed under the Companies Act, 2013 or any other law for the time being in force.
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In the light of above-referred provisions of the Companies Act, 2013, it is desirable that the period of office of
Mr. Rajesh S. Adani, Managing Director is made liable to retire by rotation.

The Board of Directors recommends the above resolution for your approval.

Except Mr. Rajesh S. Adani, Mr. Gautam S. Adani and Mr. Vasant S. Adani, none of the other Directors or any key
managerial personnel or any relative of any of the Directors of the Company or the relatives of any key managerial
personnel is, in anyway, concerned or interested in the above resolution.

For Item No. 16 :

The members of the Company at the Extraordinary General Meeting held on 30th December, 2006 had
authorised Board of Directors to exercise borrowing powers the outstanding amount of which at any time
shall not exceed in the aggregate ¥ 2,500 Crores (Rupees Two Thousand Five Hundred Crores only) in
excess of and in addition to the paid-up capital and free reserves of the Company for the time being.

Section 180(1)(c) of the Companies Act, 2013 which has replaced Section 293(1)(d) of the Companies Act,
1956 provides that the Board of Directors shall not borrow in excess of the Company's paid up share capital
and free reserves, apart from temporary loans obtained from the Company's bankers in the ordinary course of
business, except with the consent of the Company accorded by way of a special resolution. Further, as per a
clarification issued by the Ministry of Corporate Affairs, the ordinary resolution earlier passed under Section
293(1)(3) of the Companies Act, 1956 will remain valid for a period of one year from the date of notification of
Section 180 of the Companies Act, 2013 i.e. upto 11th September, 2014.

Accordingly, it is, therefore, necessary for the members to pass a special resolution under Section 180(1)(c) of
the Companies Act, 2013, to enable to the Board of Directors to borrow money the outstanding amount of
which at any time shall not exceed in the aggregate ¥ 2,500 Crores (Rupees Two Thousand Five Hundred
Crores Only) in excess of and in addition to the paid-up capital and free reserves of the Company for the time
being.

The Board of Directors recommends the above resolution for your approval.

None of the Directors or any key managerial personnel or any relative of any of the Directors of the Company
or the relatives of any key managerial personnel is, in anyway, concerned or interested in the above
resolution.

For Item No. 17 :

The members of the Company at the Annual General Meeting of the Company held on 21st August, 1995 had
authorised the Board of Directors to create charge on all or any of the movable or immovable properties of
the Company pursuant to Section 293(1)(a) of the Companies Act 1956 subject to the limits approved under
Section 293(1)(d) of the Companies Act, 1956.

Section 180(1)(a) of the Companies Act, 2013 which has replaced Section 293(1)(a) of the Companies Act,
1956 provides that the Board of Directors shall create charge on all or any of the movable or immovable
properties of the Company, except with the consent of the Company accorded by way of a special resolution.
Further, as per a clarification issued by the Ministry of Corporate Affairs, the ordinary resolution earlier
passed under Section 293(1)(a) of the Companies Act, 1956 will remain valid for a period of one year from the
date of notification of Section 180 of the Companies Act, 2013 i.e. upto 11th September, 2014.

Accordingly, it is, therefore, necessary for the members to pass a special resolution under Section 180(1)(a) of
the Companies Act, 2013 for creation of security upto limit specified in the resolution passed under Section
180(1)(c) of the Companies Act, 2013.

The Board of Directors recommends the above resolution for your approval.

None of the Directors or any key managerial personnel or any relative of any of the Directors of the Company
or the relatives of any key managerial personnel is, in anyway, concerned or interested in the above
resolution.
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For Iltem No. 18 :

The Company proposes to have flexibility to infuse additional capital, to tap capital markets and to raise
additional long term resources, if necessary in order to sustain rapid growth in the business, for business
expansion and to improve the financial leveraging strength of the Company. The proposed resolution seeks
the enabling authorization of the members to the Board of Directors to raise funds to the extent of ¥ 6,000
Crores (Rupees Six Thousand Crores only) or its equivalent in any one or more currencies, in one or more
tranches, in such form, on such terms, in such manner, at such price and at such time as may be considered
appropriate by the Board (inclusive at such premium as may be determined) by way of issuance of equity
shares of the Company (“Equity Shares”) and/or any instruments or securities including 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 non-convertible debentures
(or other securities) with warrants, 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 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 by way of private placement or otherwise.

The Special Resolution also seeks to empower the Board of Directors to undertake a Qualified Institutional
Placement (QIP) with Qualified Institutional Buyers (QIBs) as defined by SEBI under Issue of Capital and
Disclosure Requirements Regulations, 2009. The Board of Directors may in their discretion adopt this
mechanism as prescribed under Chapter VIII of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009. Further in case the Company decides to issue eligible securities within the meaning of
Chapter VIl of the SEBI Regulations to Qualified Institutional Investors, it will be subject to the provisions of
Chapter VIII of the SEBI Regulations as amended from time to time. The aforesaid securities can be issued at
a price after taking into consideration the pricing formula prescribed in Chapter VIII of the SEBI (ICDR)
Regulations. Allotment of securities issued pursuant to Chapter VIII of SEBI Regulations shall be completed
within twelve months from the date of passing of the resolution under Section 42 and 62 of the Companies Act,
2013. This Special Resolution gives (a) adequate flexibility and discretion to the Board to finalise the terms of the
issue, in consultation with the Lead Managers, Underwriters, Legal Advisors and experts or such other authority
or authorities as need to be consulted including in relation to the pricing of the Issue which will be a free
market pricing and may be at premium or discount to the market price in accordance with the normal
practice and (b) powers to issue and market any securities issued including the power to issue such
Securities in such tranche or tranches with/without voting rights or with differential voting rights.

The detailed terms and conditions for the issue of Securities will be determined in consultation with the
advisors, and such Authority/Authorities as may be required to be consulted by the Company considering the
prevailing market conditions and other relevant factors.

The consent of the shareholders is being sought pursuant to the provisions of Section 42, 62 and other
applicable provisions of the Companies Act, 2013 and in terms of the provisions of the listing agreement
executed by the Company with Stock Exchanges where the Equity Shares of the Company are listed. Since
the resolution involves issue of Equity Shares to persons other than existing shareholders, special resolution
in terms of Section 42 and 62 of the Companies Act, 2013 is proposed for your approval. The amount
proposed to be raised by the Company shall not exceed ¥ 6,000 Crores (Rupees Six Thousand Crores Only).

The Equity shares, which would be allotted, shall rank in all respects pari passu with the existing Equity
Shares of the Company, 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.

The Board of Directors recommends the above resolution for your approval.
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None of the Directors or any key managerial personnel or any relative of any of the Directors of the Company
or the relatives of any key managerial personnel is, in anyway, concerned or interested in the above
resolution.

For Item No. 19 :

As per the provisions of Section 42 of the Companies Act, 2013 (“the Act”) and the rules thereunder, a
Company offering or making an invitation to subscribe to redeemable secured/ unsecured Non-Convertible
Debentures (NCDs) on a private placement basis is required to obtain the prior approval of the members by
way of a Special Resolution. Such approval by a Special Resolution can be obtained once a year for all the
offers and an invitation for such NCDs to be made during the year.

It is proposed to offer or invite subscriptions for NCDs including subordinated debentures, bonds, and/ or
other debt securities, etc., on 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, with authority to the Board to determine
the terms and conditions, including the issue price of the NCDs, interest, repayment, security or otherwise, as
it may deem expedient and to do all such acts, deeds, matters and things in connection therewith and
incidental thereto as the Board in its absolute discretion deems fit, without being required to seek any
further consent or approval of the members or otherwise to the end and intent that they shall be deemed to
have given their approval thereto expressly by the authority of the Resolution. Accordingly, the approval of
the members is being sought by way of a Special Resolution under Section 42 and other applicable
provisions, if any of the Act and its rules there under.

The Board of Directors recommends the above resolution for your approval.

None of the Directors or any key managerial personnel or any relative of any of the Directors of the Company
or the relatives of any key managerial personnel is, in anyway, concerned or interested in the above
resolution.

For Item No. 20 :

The Board, on the recommendation of the Audit Committee, has approved the appointment and remuneration
of Ms. Koushlya V. Melwani, Practising Cost Accountant as the cost auditors of the Company to conduct the
audit of the cost records of the Solar Power Plant of the Company for the financial year 2014-15, at a fee of
¥ 60,000/- plus applicable Taxes and reimbursement of out of pocket expenses, as remuneration for cost audit
services for the FY 2014-15.

Inaccordance with the provisions of Section 148 of the Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014, the remuneration payable to the Cost Auditors has to be ratified by the shareholders of the
Company.

Accordingly, consent of the membersis sought for passing an Ordinary Resolution as set out at Item No. 20 of the
Notice for ratification of the remuneration payable to the Cost Auditors for the financial year ending
31st March, 2015.

The Board of Directors recommends the above resolution for your approval.

None of the Directors or any key managerial personnel or any relative of any of the Directors of the Company
or the relatives of any key managerial personnel is, in anyway, concerned or interested in the above
resolution.

For Item No. 21:

The existing Articles of Association ("AoA") are based on the Companies Act, 1956 and several regulations in
the existing AoA contain references to specific Sections of the Companies Act, 1956 and some regulations in
the existing AoA are no longer in conformity with the Act.

With the coming into force of the Companies Act, 2013, several regulations of the existing AoA of the
Company require alteration or deletion. Accordingly, it is proposed to replace the entire existing AoA by a set of
new Articles.
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The new AoA to be substituted in place of existing AoA are based on Table 'F' of the Companies Act, 2013
which sets out the model Articles of Association for a Company limited by shares.

The proposed new draft of AoA is being uploaded on the Company's website for perusal by the shareholders.
The Board of Directors recommends the above resolution for your approval.

None of the Directors or any key managerial personnel or any relative of any of the Directors of the Company
or the relatives of any key managerial personnel is, in anyway, concerned or interested in the above
resolution.

Date : 17th May, 2014 For and on behalf of the Board
Place: Ahmedabad Parthiv Parikh

Regd. Office: Company Secretary
"Adani House ",

Near Mithakhali Six Roads,

Navrangpura, Ahmedabad - 380 009 Gujarat, India.

CIN : L51100GJ1993PLC0O19067

Important Communication to Members

The Ministry of Corporate Affairs has taken a "Green Initiative in the Corporate Governance” by allowing
paperless compliances by the Companies and has issued circulars stating that service of notice /
documents including Annual Report can be sent by e-mail to its members. To support this green initiative
of the Government in full measure, members who have not registered their e-mail addresses, so far, are
requested to register their e-mail addresses, in respects of electronics holding with the Depository
through their concerned Depository Participants.
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