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Report of the Audit Committee of Adani Ports and Special Economic Zone
Limited recommending the Draft Scheme of Arrangement between Adani
Ports and Special Economic Zone Limited (‘Transferor Company'} and The
Adani Harbour Services Private Limited (Transferee Company’) and their
respective shareholders and creditors ('the Scheme')

The Securities and Exchange Board of India vide its circular no.
CIR/CFD/CMD/16/2015 dated 30™ November 2015 ("SEB! Circutar®) has,
amongst other requirements, sought a report from the Audit Committee of the
listed companies recommending the Scheme,

The Audit Committee of the Board at the Meeting held today i.e. 14" February,
2017, has considered and reviewed the draft Scheme of Arrangement between
Adani Ports and Special Economic Zone Limited (Transferor Company’) and
The Adani Harbour Services Private Limited (Transferee Company'’) and their
respective shareholders and creditors ("the Scheme”) under the provisions of
Sections 230 to 232 of the Companies Act, 2013 and other relevant provisions

of the Companies Act, 2013 read with rules made thereunder, pursuant to
above SEBI Circular.

This report of the Audit Committee is made in order to comply with the
requirement of the aforesaid SEBI Circular after considering the following
necessary documents:

1) Draft Scheme of Arrangement between Adani Ports and Special Economic
Zone Limited and The Adani Harbour Services Private Limited and their
respective shareholders and creditors (‘the Scheme”);

2) Valuation Report dated 14" February, 2017, issued by B S R & Associates
LLP, Independent Chartered Accountant;

3) Fairness Opinion dated 14" February, 2017, issued by JM Financial
Institutional Securities Limited, a Category-l Merchant Banker; and

4) Certificate dated 14™ Febfuary, 2017, from the Statutory Auditor of the
Company, SR B C & CO LLP, Chartered Accountants, Ahmedabad regarding
compliance of the Accounting Treatment.
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The Committee perused the provisions in the Scheme which, /nter alia
contains the rationale for the proposed Scheme of Arrangement,

The Audit Committee noted both the, Transferor Company and the Transferee
Company are carrying on marine business. Consolidating the similar businesses
within one company would enable the business activities to be carried out
with greater focus and specialization for sustained growth. it is expected that
the proposed consolidation wili allow more focused strategy, standardization
in operations, operating cost optimization, better monitoring and utilization of

assets, effective co-ordination with customers which in turn would enhance
sharehoider's value.

After consideration of the rationale and purpose of the Scheme, the members
of the Audit Committee recommend the Scheme to the Board of Directors of
the Company for favourable consideration,

For and on behalf of the Audit Committee

rof, G. Raghuram
Chairman - Audit Committee

Date; 14.02.2017
Place: Ahmedabad
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