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NOTICE

NOTICE is hereby given that the 19" Annual General Meeting of the Members of Adani Power Limited will be held on
Tuesday, 11" August, 2015 at 10:30 a.m. at J. B Auditorium, Ahmedabad Management Association, AMA Complex, ATIRA,
Dr. Vikram Sarabhai Marg, Ahmedabad -380 015 totransactthe following businesses:

ORDINARY BUSINESS:

1.

2.

3.

To receive, consider and adopt the Audited Financial Statements (including audited consolidated financial
statements) for the Financial Year ended 31" March, 2015 and the Reports of the Board of Directors and
Auditors thereon.

To appoint a director in place of Mr. Rajesh S. Adani (DIN: 00006322), who retires by rotation and being
eligible, offers himself for re-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. Deloitte
Haskins & Sells, Chartered Accountants (Firm Reg. No. 117365W) be and are hereby appointed as
Statutory Auditors of the Company to hold office from the conclusion of this Annual General Meeting
(AGM) until the conclusion of 21" AGM of the Company to be held in the calendar year 2017 (subject to
ratification of their appointment at every AGM) on such remuneration (including fees for certification)
and reimbursement of out of pocket expenses for the purpose of audit as may be fixed by the Board of
Directors of the Company, on the recommendation of the Audit Committee.”

SPECIAL BUSINESS:

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 Sections 149, 152 and other applicable provisions if any,
of the Companies Act, 2013 (“Act”) and the rules framed thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force), read with Scheduled IV to the Act, as
amended from time to time, Ms. Nandita Vohra (DIN: 06962408), who was appointed as an Additional
Director pursuant to the provisions of Section 161(1) of the Act and Articles of Association of the
Company and who holds office up to the date of 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 her
candidature for the office of Director, be and is hereby appointed as an Independent Director (Non-
Executive) of the Company to hold office for a period of 5 (five) consecutive years w.e.f. 1% April, 2015."

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 or
re-enactment thereof for the time being in force) and subject to such other consents and approvals as
may be necessary, consent of the members of the Company be and is hereby accorded for re-appointment
of Mr. Vneet S Jaain (DIN: 00053906) as an Executive Director of the Company for a period of 3 (three)
years with effect from 14™ May, 2015 and on such terms and conditions as set out in the agreement to be
entered into between Mr. Vneet S Jaain and the Company.”

"RESOLVED FURTHER THAT Mr. Vneet S Jaain shall not be paid any remuneration including sitting fees
for attending the meeting of Board of Directors or Committees thereof so long as he functions as an
Executive Director of the Company.”

"RESOLVED FURTHER THAT any member of the Board of Directors of the Company or Mr. Rajesh Shah,
Company Secretary be and is hereby authorised to do all such acts, deeds, as the Board of Directors of the
Company may, in its absolute discretion, consider necessary, expedient or desirable in order to give effect
to this resolution or as otherwise considered by the Board to be in the best interest of the Company, as it
may deem fit.”
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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 and 152 read with Schedule IV and other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force) and Clause 49 of the Listing Agreement,
Mr. Raminder Singh Gujral (DIN: 07175393), who qualifies for being appointed as an Independent
Director 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, not liable to retire by rotation and to hold
office for 5 (five) consecutive years for a period upto August, 2020."

7. 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 (“Act") and the rules framed thereunder (including any statutory
modification(s) or re-enactment thereof, for the time being in force), 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 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 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 shares
including 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
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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.,, 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 ¥ 10,000 Crores (Rupees Ten 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.”

"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),authorityletter(s),oranyotherrelatedpaper(s)/ document(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 Act and any other applicable
laws or regulations in respect of any Securities, either on a pari passu basis or otherwise, fixing of
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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 issues in 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.”

"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 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 tradability or free transferability thereof as per the
international practices and/or domestic practices and regulations, and under the forms and practices
prevalentininternational 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 theirissue.”

"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
VIIl 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 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 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
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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 inits 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.”

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), read with Rules made thereunder (including any statutory
modification(s) or re-enactment thereof, for the time being in force) 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 provisions 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 required in this regard.”

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 188 and all other applicable provisions, if any, of
the Companies Act, 2013 (“Act"”) read with rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force) and in terms of applicable provisions
of Listing Agreement executed with the Stock Exchanges, consent of the members be and is hereby
accorded for ratification / approval of material related party transactions entered into by the Company
with related parties as set out in the explanatory statement annexed to the notice convening this
meeting.”

"RESOLVED FURTHER THAT the Board of Directors and/or a Committee thereof, be and is hereby,

authorized 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 186 and other applicable provisions, if any, of the
Companies Act, 2013 (“Act”) read with rules made thereunder (including any statutory modification(s) or
re-enactment thereof for the time being in force), the provisions of the Memorandum and Articles of
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Association of the Company and subject to the necessary approvals, consents, sanctions and
permissions of appropriate authorities, as may be necessary, consent of the members of the Company be
and is hereby accorded to the Board of Directors of the Company to invest/acquire the securities of
anybody corporate by way of subscription /purchase or otherwise, which may or may not be
subsidiary(ies) of the Company from time to time in one or more tranches as the Board may think fit to the
extent of ¥ 10,000 Crores (Rupees Ten Thousand Crores only) which shall be in excess of and in addition
to the threshold limit as prescribed under Section 186(2) of the Companies Act, 2013."

"RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby
authorised to negotiate and finalise the terms and conditions of such investments and to take such other
steps as may be necessary for obtaining approvals, statutory, contractual or otherwise, if any, as may be
required, in relation to the above and to settle all matters arising out of and incidental thereto, and to sign
and execute all agreements, deeds, applications, documents and writings that may be required and to do
all such acts, deeds and things that may be necessary, proper, expedient or incidental therewith.”

11. 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 the Foreign Exchange Management Act, 1999 (FEMA),
the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2000 and all other applicable acts, laws, rules, regulations, circulars and guidelines
(including any statutory modifications or re-enactment thereof for the time being in force) and subject
to all applicable approvals, permissions and sanctions, if any required, consent of the Members 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 permit Foreign Institutional Investors (Flls)/ SEBI approved
sub-accounts of Flls/ Foreign Portfolio Investors (FPIs) by whatever name called to acquire and make
investment in any manner in the equity shares of the Company up to an aggregate limit of 40% (forty
percent) of the paid-up equity share capital of the Company, which is within the sectoral limit prescribed
under FEMA Regulations.”

"RESOLVED FURTHER THAT the Board of Directors or its Committee thereof be and is hereby authorized
to do all such acts, deeds, matters and things and execute all documents or writings as may be necessary,
proper or expedient for the purpose of giving effect to this resolution including intimating the concerned
authorities or such other regulatory body and for matters connected therewith or incidental thereto
includingdelegatingalloranyofthepowersconferredhereintoany committee of Directors or any
Directors or officer of the Company.”

12. To consider and if thought fit, to pass with or without modification(s), the following resolution as a
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 31" March, 2016, 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.”

Date : 11" July, 2015 By order of the Board
Place : Anmedabad
Rajesh Shah

Regd. Office: Company Secretary
"Shikhar", Nr. Adani House,

Mithakhali Six Roads,

Navrangpura,

Ahmedabad - 380 009 Gujarat, India.

CIN :L40100GJ1996PLC0O30533
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NOTES:

1.

10.

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. Amember holding more than ten percent of the total share capital of the Company carrying voting rights may
appointasingle person as proxy and such person shall not act as a proxy forany other person orshareholder.

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 Company has notified closure of Register of Members and Share Transfer Books from Tuesday, 4" August, 2015 to
Tuesday, 11" August, 2015 (both days inclusive) for the purpose of 19" Annual General Meeting (AGM).

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 theinformation ready.

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 AGM.

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

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.

In terms of Section 72 of the Companies Act, 2013, nomination facility is available to individual shareholders holding
sharesinthe physical form. The shareholders who are desirous of availing this facility, may kindly write to Company'sR&T
Agent - M/s. Karvy Computershare Private Limited, Karvy Selenium Tower B, Plot No. 31-32, Gachibowli, Financial District,
Nanakramguda, Serilingampally, Hyderabad-500 032 for nomination form by quoting their folio number.

Processand manner for members opting forvoting through Electronic means:

0] In compliance with the provisions of Section 108 of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, the Company is pleased to offer the facility of voting
through electronic means and the business set out in the Notice above may be transacted through such
electronic voting. The facility of voting through electronic means is provided through the e-voting
platform of Central Depository Services (India) Limited (“remote e-voting").

(i)  Members whose names are recorded in the Register of Members or in the Register of Beneficial Owners
maintained by the Depositories as on the Cut-off date of 4™ August, 2015, shall be entitled to avail the
facility of remote e-voting as well as voting at the AGM. Any recipient of the Notice, who has no voting
rights asonthe Cut-off date, shall treat this Notice asintimation only.

(iii) A person who has acquired the shares and has become a member of the Company after the despatch of
the Notice of the AGM and prior to the Cut-off date i.e. 4™ August, 2015, shall be entitled to exercise
his/her vote either electronically i.e. remote e-voting or through the Poll Paper at the AGM by following
the procedure mentioned in this part.

(iv) The remote e-voting will commence on Friday, 7" August, 2015 at 9.00 a.m. and will end on Monday,
10" August, 2015 at 5.00 p.m. During this period, the members of the Company holding shares either
in physical form or in demat form as on the Cut-off date ie. 4™ August, 2015, may cast their vote
electronically. The members will not be able to cast their vote electronically beyond the date and time
mentioned above and the remote e-voting module shall be disabled for voting by CDSL thereafter.

(v) Once the vote on a resolution is cast by the member, he/she shall not be allowed to change it
subsequently or cast the vote again.

(vi) The facility for voting through Poll Paper would be made available at the AGM and the members
attending the meeting who have not already cast their votes by remote e-voting shall be able to exercise
their right at the meeting through Poll Paper. The members who have already cast their vote by remote
e-voting prior to the meeting, may also attend the Meeting, but shall not be entitled to cast their vote
again.
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(vii) The voting rights of the members shall be in proportion to their share in the paid up equity share
capital of the Company as on the Cut-off date of 4™ August, 2015,

(viii) The Company has appointed CS Chirag Shah, Practising Company Secretary (Membership No. FCS: 5545;
CP No: 3498), to act as the Scrutinizer for conducting the remote e-voting process as well
as the voting through Poll Paper at the AGM, in a fair and transparent manner.

(ix) The procedure and instructions for remote e-voting are, as follows:

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

Step 2 : Now click on “Shareholders” to cast your votes.

Step 3 : Now, fill up the following details in the appropriate boxes:

User-ID a) For CDSL: 16 digits beneficiary ID

b) For NSDL: 8 Character DP ID followed by 8 Digits Client ID

c) Members holding shares in physical form should enter the Folio
Number registered with the Company.

Step 4 : Next, 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

Step 5 : If you are a first time user follow the steps given below:

For members holding shares in demat form and physical form:

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department.
Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of theirname and the 8
digits of the sequence number in the PAN field.

In case the sequence 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
sequence number 1 then enter RAOOOO00O1 in the PAN field.

DOB# Enter the Date of Birth as recorded in dd/mm/yyyy format.

Dividend Enter the Dividend Bank Details as recorded in your demat
Bank account or the Company records for the said folio.

Details# If the details are not recorded with the Depository or Company,

please enter the number of Shares held by you in the bank
account column.

# Please enter the DOB or dividend bank details in order to login.
Step 6 : After entering these details appropriately, click on “SUBMIT" tab.

Step7 : Members holding shares in physical form will then directly reach the Company
selection screen. However, members holding shares in demat form will now reach
'‘Password Creation' menu wherein they are required to mandatorily enter their login
password in the new password field. 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.

Step8 : For members holding shares in physical form, the details can be used only for remote
e-voting on the resolutions contained in this Notice.

Step 9 : Click on EVSN of the Company i.e. 150710011 to vote.

Step10 : 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 to submit.



Step 11
Step12

Step 13

Step 14

Click on the resolution file link if you wish to view the entire 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
changeyourvote, clickon “CANCEL" and accordingly modify your vote.

You can also take out print of the voting done by you by clicking on “Click here to print”
optionontheVoting page.

Note for Non - Individual Members and Custodians:

e Non-Individual Members (i.e. other than Individuals, HUF, NRI, etc.) and Custodian are
required tologontowww.evotingindia.com and register themselves as Corporates.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting@cdslindia.com.

e After receiving the login details, a compliance user should be created using the admin
login and password. The compliance user would be able to link the account(s) for which
they wish tovote on.

e The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on
approval of the accounts, they would be able to cast their vote.

e A scan copy of the Board Resolution and Power of Attorney (“POA") which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in the system
forthe Scrutinizer to verify the same.

(x) The results declared along with the Scrutinizer's Report shall be placed on the Company's website
www.adanipower.com and on the website of CDSL www.cdslindia.com within three days after the
conclusion of the 19" Annual General Meeting of the Company and shall also be communicated to
Stock Exchanges where the shares of the Company are listed.

(xi) 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

Contact Details

Company

: Adani Power Limited

Regd. Office: "Shikhar” Nr. Adani House, Mithakhali Six Roads,
Navrangpura, Ahmedabad-380 009, Gujarat, India

CIN: L40100GJ1996PLC0O30533

E-mail ID: rajesh.shah@adani.com

Registrar and
Transfer Agent

M/s. Karvy Computershare Private Limited

Karvy Selenium Tower B, Plot No.31-32, Gachibowli,
Financial District, Nanakramguda, Serilingampally,
Hyderabad - 500 032

Tel : 040-6716 1526; Fax : 040-23001153
Email:einward.ris@karvy.com

e-Voting Agency

Central Depository Services (India) Limited
E-mail ID: helpdesk.evoting@cdslindia.com
Tel : 022-22723333/8588

Scrutinizer

CS Chirag Shah
Practising Company Secretary
E-mail ID: pcschirag@gmail.com
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
For Item No. 4

The Board of Directors vide its circular resolution dated 30" March, 2015 appointed Ms. Nandita Vohra as an
Additional Director of the Company. According to the provisions of Section 161 of the Companies Act 2013, she holds office as
Director only up to the date of the ensuing Annual General Meeting. As required under Section 160
of the Companies Act, 2013, a notice has been received from a member signifying its intention to propose the
appointment of Ms. Nandita Vohra as a Director along with the deposit of requisite amount.

Ms. Nandita Vohra has over 15 years of experience in investing, investment banking, policy and financial
advisory in the infrastructure space. She consults with the Asian Development bank and has advised the
World Bank and Larsen & Toubro Infrastructure Finance on structuring and financing of infrastructure
projects. Ms. Nandita has worked with Kotak Mahindra Capital Company, Feedback Ventures Private Limited
and CRISIL Limited. Ms. Nandita was part of the Investment Management team at Feedback First Urban
Infrastructure Fund. She has worked on projects across roads, urban infrastructure and water supply being
developed by leading private sector infrastructure players in the country. She understands issues related to
viability, bid, negotiation, award, contract, finance, implementation, operation and exit from infrastructure
projects. She worked on the first public issue of bonds of a Municipal Corporation (Ahmedabad), first public
issue of bonds for an Infrastructure Company (Noida Toll Bridge Company Limited). Currently, she is working
on the infrastructure development initiative of ADB along with Department of Economic Affairs, Ministry of
Finance to mainstream public private partnerships in the country. Ms. Nandita is an alumnus of Faculty of
Management Studies, Delhi University.

Ms. Nandita Vohra has given a declaration to the Board that she meets the criteria of independence as
provided under Section 149(6) of the Companies Act, 2013. In the opinion of the Board, she fulfills the
conditions specified in the Companies Act, 2013 and the rules framed thereunder for appointment as an
Independent Director and she is independent of the management.

Ms. Nandita Vohrais not disqualified from being appointed as Directorin terms of Section 164 of the Companies Act, 2013 and
has given herconsenttoactasDirector.

In compliance with the provisions of Section 149 read with Schedule IV of the Companies Act, 2013, the
appointment of Ms. Nandita Vohra as Independent Director is now being placed before the Members for
their approval.

The terms and conditions for appointment of Ms. Nandita Vohra as an Independent Director of the Company 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 Ms. Nandita Vohra whose appointment are proposed is provided in the annexure
to the Notice attached herewith.

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

Ms. Nandita Vohra is deemed to be interested in the said resolution as it relates to her appointment. None
of the other Directors or key managerial personnel or their relatives is, in anyway, concerned or interested in
the said resolution.

For Item No. 5

Mr. Vneet S Jaain was appointed as an Executive Director of the Company with effect from 14™ May, 2012
for a period of three years. His term expires on 13" May, 2015. In accordance with the provisions of Section
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 or re-enactment thereof for the time being in force) the Board of Directors of the
Company at its meeting held on 11" May, 2015 and on the recommendation of Nomination and
Remuneration Committee at its meeting held on 11" May, 2015 reappointed him as an Executive Director of
the Company for a period of three years with effect from 14™ May, 2015 and on such terms and conditions
as set out in the agreement to be entered into between Mr. Vneet S Jaain and the Company.

Mr. Vneet S Jaain joined the power vertical of Adani Group in the year 2006. He is a Mechanical Engineer
and has over 24 years of experience in power sector. He has been conferred with Power Men of the Year -
Young Achievers in the power sector award in the year 2011. He has lead and facilitated installation of
world's largest single location coal based power plant of 4620 MW at Mundra besides commissioning of
India's largest solar power plant of 40 MW and installation of world's largest private HVDC transmission
network.
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In view of the same, the Board of Directors reappointed him as an Executive Director for a period of 3
(three) years w.e.f. 14 May, 2015. He shall not draw any remuneration from the Company.

The above mentioned terms and conditions shall be deemed to be an abstract under section 190 of the
Companies Act, 2013.

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

None of the Directors except Mr. Vneet S Jaain is interested in the said resolution as it relates to his
appointment. None of the other Directors or Key Managerial Personnel or their relatives is, in anyway,
concerned or interested in the said resolution.

For Item No. 6

In accordance with the provisions of Section 149 read with Schedule IV to the Act, appointment of an Independent Director
requires approval of members.

Based on the recommendation of the Nomination and Remuneration Committee, the Board of Directors have proposed that
Mr. Raminder Singh Gujral be appointed by the Members as anIndependent Director of the Company.

The appointment of ShriRaminder Singh Gujral shall become effective upon approval by the membersin the Meeting.

A notice in writing from a3 member has been received by the Company along with the deposit of requisite amount under
Section 160 of the Act proposing the candidature of Mir. Raminder Singh Gujral for the office of Director of the Company.

Mr. Raminder Singh Gujral is not disqualified from being appointed as a Director in terms of Section 164 of the Act and has
given hisconsenttoactasaDirector.

The Company has received a declaration from Mr. Raminder Singh Gujral that he meets the criteria of independence as
prescribed both under sub-section (6) of Section 149 of the Act and under Clause 49 of the Listing Agreement. In the opinion
of the Board, Mr. Raminder Singh Gujral fulfills the conditions for his appointment as an Independent Director as specified in
the Act and the Listing Agreement. Mr. Raminder Singh Gujral is independent of the management and possesses appropriate
skills, experience and knowledge.

Brief Profile of Mir. Raminder Singh Gujral:

Mr. Raminder Singh Gujral is B.A. (Economic Honours), LLB, MBA (IIM Ahmedabad) and M.A. (International Finance/ Business
- Fletcher School). He retired from the post of Finance Secretary (Government of India) in 2013. He has held various posts in
the Central Government and has sufficient experience on functioning of CBEC and CBDT. He has held positions of Secretary
(Revenue), Secretary (Expenditure) and Secretary (Ministry of Road, Transport and Highways). He also served as Chairman of
National Highways Authority of India. He was also the Director General of Foreign Trade and Chairman of Board of Governors
of National Institute of Financial Management. He also worked in the Indian Administrative Services for over 37 years.

He holds 1,66,490 equity shares of the Company in his name.

Keeping in view his vast expertise and knowledge, it will be in the interest of the Company that Mr. Raminder Singh Gujral is
appointed asanlindependent Director of the Company.

Copy of the letter proposing candidature of Mr. Gujral together with various declarations as received from him is available for
inspection by members at the registered office of the Company.

This Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.
Save and except Mr. Raminder Singh Gujral and his relatives, to the extent of their shareholding interest, if any, in the

Company, none of the other Directors / Key Managerial Personnel of the Company/ their relatives is, in any way, concerned or
interested, financially or otherwise, in the resolution set out at Iltem No. 6 of the Notice.

The Board commends the Ordinary Resolution set out at Item No. 6 of the Notice for approval by the members.

Forltem No.7

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
% 10,000 Crores (Rupees Ten 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
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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 VIII 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 (3) 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 lIssue
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 members is being sought pursuant to the provisions of Section 42, 62 and other
applicable provisions of the Act 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 members, special resolution in terms of Section 42 and 62 of the Act is proposed for your approval. The
amount proposed to be raised by the Company shall not exceed ¥ 10,000 Crores (Rupees Ten 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 said 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. 8

As per the provisions of Section 42 of the Companies Act, 2013 (“Act”) read with rules framed 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 redeemable secured/ unsecured non-convertible debentures
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
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time to time, with authority to the Board to determine the terms and conditions, including the issue price of
the debt securities, 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 said 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. 9

Pursuant to the provisions of Section 188 of the Companies Act, 2013 read with rules made thereunder and
the revised Clause 49 of the Listing Agreement which has come into effect from 1° October, 2014 has also
prescribed seeking of shareholders' approval for material related party transactions.

The Company has entered into following material related party transactions with the related party during the year under

review: (Z in crores)

Name of Related Party Relationship Nature of transaction Transaction value for

the year ended
31" March, 2015

Adani Global PTE Ltd, Fellow Subsidiary Purchase of Coal 3,466.50

Singapore Company

Kutchh Power Generation Fellow Subsidiary Loan taken 4,339.07

Ltd. Company

Adani Enterprises Ltd. Holding Company Sale of Power 1.990.65

Adani Enterprises Ltd. Holding Company Loan repayment 6,678.44

As per Clause 49 of the Listing Agreement, related parties of the Company shall abstain from voting on said
resolution.

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

Except Mr. Gautam S. Adani, Mr. Rajesh S. Adani and their relatives, none of the other Directors or key
managerial personnel or their relatives is, in anyway, concerned or interested in the said resolution.

For Item No. 10

The provisions of Section 186 of the Companies Act, 2013 (Act) with respect to making any loan, or giving
guarantee or providing any security to anybody corporate or person are not applicable to the Company since
the Company is engaged in the business of providing infrastructural facilities.

However, as per Section 186 of the Act read with the rules framed thereunder, the Company is required to
obtain the prior approval of the members by way of a Special Resolution for acquisition by way of
subscription, purchase or otherwise, the securities of any other body corporate exceeding sixty percent of
the aggregate of the paid up capital, free reserves and securities premium account or hundred percent of its
free reserves and securities premium account whichever is more.

The Company has in the course of its business, formed various subsidiaries/ joint ventures/ step down
subsidiaries wherein, the Company is holding investment. Such subsidiaries/ joint ventures/ step down
subsidiaries require support from the Company from time to time in the form of infusion of funds into their
business for their expansion activities as well as for operations. With a view to meet the fund requirements of
some of the subsidiaries/ joint ventures/ step down subsidiaries/ bodies corporate, the Company proposes to
provide assistance in the form investment into the said companies as and when required.

The increasing business operations and future growth plans of the Company may necessitate making further
investments into the subsidiaries/ joint ventures/ step down subsidiaries/ bodies corporate on behalf of or
for the benefit of the subsidiaries/ joint ventures/ step down subsidiaries/ bodies corporate, any other
persons/in favour of banks, financial institutions in India or outside from time to time.
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It is, therefore, necessary to authorise the Board to acquire by way of subscription, purchase or otherwise
the securities of subsidiaries/ joint ventures/ step down subsidiaries/ bodies corporate in India or outside
upto the limits provided in the proposed Special Resolution. Hence, prior approval of the members of the
Company is sought for exercising these powers by the Board.

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

Except Mr. Gautam S. Adani, Mr. Rajesh S. Adani and their relatives, none of the other Directors or key
managerial personnel or their relatives is, in anyway, concerned or interested in the said resolution.

For Item No. 11

In terms of the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside
India) Regulations, 2000, the Foreign Institutional Investors (Flls)/ SEBI approved sub-accounts of Flls/
Foreign Portfolio Investors (FPIs) can, in aggregate, hold upto 24% of paid-up capital of the Company.

Upon coming into the effect of the Composite Scheme of Arrangement for demerger of Power Undertaking from
Adani Enterprises Limited, it is anticipated that shareholding of Flls/FPIs will increase beyond the aforesaid limit. To make
more space post demerger for Flls/FPIs to invest in the equity share capital of the Company, it is proposed to increase the
present limit of FII/FPIs shareholding upto an aggregate limit of 40% of the paid up equity share
capital of the Company.

As per the regulations, the limit of 24% may be increased upto the sectoral cap / statutory ceiling, as
applicable, by the Company concerned by passing a Resolution by its Board of Directors followed by passing
of a Special Resolution to that effect by the members.

The Board of Directors recommends the said 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. 12

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
2015-16, at a fee of ¥ 65,000/- plus applicable Taxes and reimbursement of out of pocket expenses, as
remuneration for cost audit services for the FY 2015-16.

In accordance 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 members is sought for passing an Ordinary Resolution as set out at Item No. 1
of the Notice for ratification of the remuneration payable to the Cost Auditors for the financial year ending
31" March, 2016.

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.

By order of the Board

Date : 11" July, 2015 Rajesh Shah
Place : Ahmedabad Company Secretary
Regd. Office:

"Shikhar", Nr. Adani House,
Mithakhali Six Roads,

Navrangpura,

Ahmedabad - 380 009 Gujarat, India.
CIN :L40100GJ1996PLC0O30533
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