STRICTLY CONFIDENTIAL

June 6, 2017

The Board of Ditectors,

Adant Power Limited

Achalryj;

Opposite Mayor Bungalow, Law Garden
Ahmedabad - 380 006, Gujarat, India

Ladies / Gentlemen:

We refer to the engagement letter dated May 24, 2017 (“Engagement Letter”) whereby Adani Power
Limited (“Transferor Company™ or “APL™ or “Company”’) has engageci IM Financial Institutional
Securities Limited (“JM Financial™), inter alia, to provide ‘a fairness opinion to the Company on the
valuation report dated June 6, 2017 (“Valuation Report™) issued by B'S R & Associates LLP (the
“Valuer”) for the proposed transfer and- vesting of Mundra Power Getierating Uncie:rtakmg (as defined
below} to Adani Power (Mundra} Limited (FAPML” or “Transferce Company”} as-a going CoRcermn on
shumnp exclhiange basis vide'a scheme of arrangement under the provisions. of Sections 230 1o Section 232
and other applicable provisions of the Companies Act, 2013 (*Propesed Scheme™). We understand that
the Proposed Scheme will be considered by: the Board of Dirsctory of APL.

Company Background and Purpose

APL is a public limited company incorporated under the Companies Act 1956. The Company is; inter
alia, primarily engaged in the business of generating power. The equity shares of the Company (“Equity
Shares”™) are listed on the BSE Limited (“BSE™).and the National Stock Exchange of India Limited
(“NSE" and together with the BSE, the “Stock Exchanges™.

APML is a public limited company incorporated under the provisions of the Companies Act, 2013. The
Transferee Company is, infer alia, engaged in the business of ‘generation, distribution and supply of and
to generally deal in electricity through itself and its subsidiaries/associates, The Transferor Company
along with its wholly owned subsidiary, Adani Power {Jharkhand) Limited, holds 100% of the paid-up
equity share capital of the Transferee Company (the Transferor Company and Adani Power {Jharkhand)
Limited hold 99% and 1%, respectively, in the paid-up equity share capital of the Transferee Company),

The Company has appointed the Valuer to determine the valuation of Mundra Power Gemerating
Undertaking (“Valuation™) and has in terms of the Engagement Letter requested us to examine the
Valuation Report issued by the Valuer and other related information provided by the Company and issuc
our independent opinion as to the faimess of the Valuation (“Fairness Opinion™) as per the requirements
of the SEBI circular no. CFOYDIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular™).

All terms not specifically defined in this Faimess Opinion shall cerry the same meaning as in the
Proposed Scheme.

Brief Background of the Proposed Scheme

The Transferor Company has set-up and commissioned 4,620 MW thermal power plant in the nulti
product Special Economic Zone at Mundra, District Kutch, Gujarat being developed by Adani Ports and
Special Economic Zone Limited. Pursuant to the approval granted by the Government of India, Ministry
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‘of Commerce & Tndustry, Department of Commeree; the Tmnsferor Company i isa Ce-Dcvcioper in the
said st product: Spesial Econbmic Zone for settiiig up of getieration, transnission, distribution of
power and related infrastructure facilities on an'area of 2938810 heciares (*Mundra Power Generating
Undertaking™).

APL under the' Proposed Sc heme is desirous of transferring Mundra Power Generating Undertaking to
APML ‘as'a “going concer” on a slump cxchanga basis under the: proposed: Schenie of Arrangement for a
lump sum consideration in the form «of lissuance of equity shares by the Transferee Company to the
Transferor Company.

“The Transferor Conipany was ofigifially énvisaged to be a power generating company but over the period,

it has two disfinct activities, i.e. investmerts and power generation, The Transferor Company proposes o
separate the two by effectmg siump exchaﬁge of its Mitndra Paver ‘Generating Undeitaking on a goirg
.concern basis.fo the Transferee Company in order fo enhance the focus of the two distinct activities.

Separation of the Mundra Power Generating Undertaking inito the Transfefee ‘Company will-also put.it at
par-with the other operating subsidiaries of the Transferor Company, with independent strategic focus and
specific financial arrangements.

‘The proposed transfer under the scheme will :also create a clean platform and allow the Transferor
Company fo source its funding more efficiently for investing in capacity expansion of its subsidiaries
and/or acquisition of assets.

We understand that the consideration at which the Mundra Power Generating Undertaking is proposed to
be transferred under the Scheme is detérmined to be Rs. 106 ¢rore which shall be discharged by way of
issuance of equity shares by the Transferee Company to the Transferor Company.

Source of Information
For the said examination and for arriving at the opinion set forth below, we have received:

1. Valuation Report issued by the Valuer;

2. Draft of the Proposed Scheme;

3. Projected cash flows for the Mundra Power Generating Undertaking (Management Business Plan);
and

4. Necessary explanations and information from the représentatives of APL.,

Scope Limitations

We have assumed and relied upon, without independent verification, the accuracy and completeness of all
information that was publicly available or provided or otherwise made available to us by the Company for
the purposes of this Fairness Opinion. We express no opinion and accordingly accept no responsibility
with respect to or for such information, or the assumptions on which it is based. We have not assumed
any obligation to conduct, nor have we conducted any physical inspection or title verification of the
propertics or facilities of the Company & APML and neither express any opinion with respect thereto nor
accept any responsibility therefore. We have not made any independent valuation or appraisal of the
assets or liabilities of the Company or APML, nor have we been furnished with any such appraisals. We
have not reviewed any internal management information statements or any non-public reports, and
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instead, with your:consent, have relied tpon information that was publicly available or provided. or
otherwise: made available-to us by the Company & APML for the purposes.of this Fairness Opinion. We:
are not experts in the evaluation of litigatitn or'other actual or threatened claims and accordingly we have
oL évahiated any’ htwatzc}n of other actual or thieatened claims. Tn addition, we have assumed that'the
Proposed Scheme will be approved by regulatory authorities and that the Proposed Scheme will be
consimimated substanitially in accordance with the terms set forth in the Proposed Scheme. We have
dssumed that there are no other contmgcnt Tiabilitiés or circumstarices that could materially affect. the
business ‘or financial prospects of the Company or APML, other than those disclosed in-the information
'p_rowded or ponsidered i the Prqposnd. Schenie:

We understand that the management:of the: Company and, during our discussion with them, would have
drawn our attention to all such information and matters which may have an ithpact on our aalysis. and
opinion. We have assumed that in the course of obtaining necessary régulatory or othér consents’ or
approvals: for the Proposed Scheme, no restrictions will be’ imposed or there will be no delays that will
have-a material adverse effect on the benefits of the Proposed Scheme that inay have been contemplated,
Our-opinion is necessarily based on financial, economic, market and ‘other conditions as they-currently
exist and on the information made available to us as of the ‘date hereof, It should be understood that
although subséquent developments may affect this opinion, we: do not have an obhgatmn to ipdate, revise
or reaffirm this opinion. In arriving at our opinion, we were not-anthorized to solicit,.and did not solicit,
interest from any party with respect to the acquisition, business combination: or other extragrdinary
transaction involving the Compdny of aiy of ifs assets, nor did we negotiate with any other party in this
regard.

In the ordinary course of business, the JM Financial group is eéngaged in securities trading, securities.
brokerage and investment activities, as well as, providing investment banking and investment advisory
services. In the ordmary course of its trading,. brokerage and financing activities, any miember of the JM
Financial group may at any time hold long or short positions, and may trade or otherwise effect
transactions, for its own account or the accounts of customers, in debt or equity securities or senior loans
of any company that may ¢ involved in the Proposed Scheme,

We express no opinion whatsoever and make no recommendation at all as to the Company’s underlying
decision to effect the Proposed Scheme o s to how the holders of equny shares or secured or unsecured
creditors of Company should vote at their respective meetings held in connection with the Proposed
Scheme. We do not express and should not be deémed to have expressed any views on any othet terms of
the Proposed Scheme. We also express no opinion, and accordingly, accept no responsibility for or as to
the price at which the equity shares of Company will trade following the announcement of the Proposed
Scheme or as to the financial performance of the Company or APML following the consummation of the
Proposed Scheme. We express ne opinion whatsoever and. make no recommendations at all (and
accordingly take no responsibility) as to whether shareholders / investors should buy, sell or hold any
stake in the Company or any of its related parties (holding company / subsidiary fassociates etc).

Conclusion

Based on the fact that the transaction involves a slump exchange of the business undertaking from APL
into APML (APL along with its wholly owned subsidiary owns 100% of the equity share capital of
APML) and our examination of the Valuation Report, such other information / undertakings /
representations provided to us by the Company and our independent analysis and evaluation of such
information and subject to the scope Hmitations as mentioned hereinabove and to the bhest of our




knowlédge and belief, we are of the opinion that the consideration value of Rs. 106 crore determined for
the transfer of the Mundra Power Generating Undertakingis fair.

Distribution of the Fairness Opiuion

The Fairness Opinion is addressed to the Board:of Directors of the Company solely for the purposs: of
providing them with an independent opinion on-the fairness of the Valuation as determined by the Valuer
and for the purpose of submission to the Stock Exchanges, National Company Law tribunal along with
the petition for the Proposed Schietie and such other apphcabie reguiamry authotities unider SEBE Circular
and/ or the Companies Act, 2013. The Fairness Opinion shatl not be disclosed or referred te publicly orto
anly other third party; other than as required by Indian faw (in which case you would provide us:a-prior
vmtten mtzmatmn) thhout our pmor wmzen conseni The Falmess: memn shouid be read i Y totahty and
Opmxon is used by any person other than to whcm 1t is addressed of for any purpose other than the
puspose stated hereinabove, then, we will not be liable for any consequences thereof. In no circumstances
however, will JM Financial or its directors, officers, employees and controlling persons of JM Financial
accept any responsibility or liability including .any pecuniary. or findncial Hability to any third party.

Neither this Fairness Opinion nor its contents may be referred to or quoted to / by any ‘third party, in-any
registration statement, prospectus, offering memorandum, annual report, loan agreement or any other
agreement or docuiments givet to thivd parties:.

Yours truly,

ForJMF iuax\iciai Institutional Securities Limited

Authorized S ggaL r}uf
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