
NOTICE 1i0"i2j1"ir35s
NOTICE is hereby given that the 18'n Annual General Meeting of Adani Power Limited will be held on Saturday,
9'nAugusL,2Ol4aElO.l5a.m.atJ,B,Auditorium,AhmedabadManagemenlAssociation,AMA Complex,ATlRA,
Dr. Vikram Sarabhai Marg, Ahmedabad - 380 015 to lransact the following businesses:

ORDINARY BUSINESS:

1. To receive, consider and adopu Audited Balance Sheet as at 31" March, 2014 and Slatement of Profit
and Lossfortheyear ended on lhat date and the Reports of the Board of Directors and the Auditors

- Ehereon.

2. -to appoinE a DirecEor in place of Mr. Gautam S. Adani (DlN: OOOO 6273) who retires by rotauion and
being eligible, offers himself for re-appointment.

3. To consider and if thought fiE, to pass, with or withouE modification(s), tne following resoluEion
as an Ordinary Resolution:

"RESOLVED THAT pursuanE Eo the provisions of Section 139 and other applicable provisions, if any, of
Ehe Companies Act, 2013 and Ehe Rules framed Ehereunder, as amended from time to time, M/s. Deloitte
Haskins&sells,Charcered AccounEanEs, Ahmedabad, (Firm Registration No. 1'17365W) be and is hereby
appointed as Auditors of the Company, to hold off ice f rom rhe conclusion of Ehis Annual General Meeting
until the conclusion of the next Annual General Meeting of the Company, at such remuneration
(including fees f or ceruif ication) and reimbursemenE of out of . pockec expenses for the purpose of
audiE as may be approved by the Audit Committee/ Board of Directors of the company."

SPECIAL BUSINESS:

4. To consider and if thoughE fit, to pass, with or withou! modification(s), the following resolution
as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections149,152 and olher applicable provisions, if
any,of the Companies Acc, 2013 (AcO and Ehe Rules framed thereunder, read with Schedule'lV to the
AcE,asamendedfrom time to time, Mr. B. B. Tandon (DlN: 00740511), a Non-Executive Director of the
Company, who has submitLed a declaration thaf he meels Ehe criteria for independence as provided in
Secfion 149(6) of the Act, who is eligible for appoin[ment and in respect of whom Ehe Company has
receivedanoticeinwritingunderSectionl60of EheActfrom a member proposing his candidature for
theofficeofDirecto;',beandisherebyappointedasanIndependentDirectorof lheCompanyforaperiod
of up to January, 2015,"

To consider and if thoughE fit, to pass, wi[h or without modification(s), tne following resolution
as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 149,152and other applicable provisions, if any,
of the Companies Act,2013 (Act) and lhe Rules framed Chereunder, read with Schedule lV Eo Ehe Act, as
amendedfromtimeEo Eime, Mr, Vijay Ranchan (DlN: 01602023), a Non-Executive Director of the
Company, who has submitled a declaraLion lhat he meets Ehe criteria for independence as provided in
Section 149(6) of Ehe Act, who is eligible for appoinlment and in respect of whom the Company has
receivedanoLiceinwrilingunderSectionl6Oof Ehe Acf from a membef'proposing his candidaLure for
the off ice of Direcror, be and is hereby appoinCed as an IndependenE Direccor of the Company for a period
of up ro December, 2415."

To consider and if thought fit, Eo pass. wi[h or withouI modification(s), the following resoluEion
as an Ordinary Resolution:

"RESCiLVED THAT pursuanE to the provisions of Sections149,152 and other applicable provisions, if
any, of the Companies Act, 2013 (Act) and Ehe Rules framed Ehereunder, read with Schedule lV to the Acl,
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as amended from time to time, Mr, C. P. Jain (DlN: 00011964), a Non-ExecuEive Director of the
Company, who has submitEed a declaration that he meels the criEeria for independence as provided in
Section 149(6) of Ehe Acl, who is eligible for appoinEment and in respecE of whom the Company has
received a notice in wriEing under Section 160 of the Act from a member proposinq his candidature for
theofficeof DirecLor,beandisherebyapooinCedasanlndependenlDirecEorof theCompanyforaperiod
of 5 (five) consecuLive yeafs w.e,f, 9'n AugusE, 2014."

7. To consider and if thoughL fit, to pass, wilh or wiEhouE modification(s), tne following resolution
as a Special Resolution: .t
"REsOLVEDTHATpursuanLtotheprovisionsofSectionl52andanyotherapplicable provisions of thdl"*
Companies Acu, 2O13 and Lhe Rules made thereunder (including any sEaEuLory modification(s) or re
enactment Ehereof for the time being inforce), Ehe period of office of Mr. Rajesh S. Adani
(DlN:O000 6322), Ehe Managing DirecLor of Ehe Company, who is a non retiring Director in terms of the
erstwhile provisions of the Companies Act,1956 shall henceforch be made liable Eo reLire by rotation,"

8. To consider and if thought fit, to pass, with or wi[hout modification(s), the following resoluEion
as a Special Resolution:

"RESOLVED THAT in supersession of the resolution passed under Section 293(1)(d) of the
erstwhile Companies Act, 1955 and pursuanE Eo Section 180(1)(c) and other applicable provisions, if any,
of the companies Acr, 2013 (including any statutory modifications or re-enacEment thereof), consent of
Ehe Company be and is hereby accorded to the Board of DirecEors of Ehe Company (hereinafLer referred
Eo as "Board" which rerm shall include any commillee lher"eof for the time being_exercising the powers
conferred on the Board by this resolution) Eo borrow by way of loan / debentures (whef her secured or
unsecured) / bonds / deposits / fund based / non fund based limiEs / guarantee for the purpose of the
business of the Company any sum or surns of money either in Indian or Foreign Currency from time to Eime

from any Bank(s) or any Financial lnsti[ution(s) or any other Insricution(s), firm(s), body corporace(s), or
other person(s) or from any other source in India or ouE side India whomsoever in addiEion to the
Lemporary loans obtained from the Company's Banker(s) in Che ordinary course of business provided that
Ehesumor sums so borrowed under Ehis resoluEion and remaining ouEsEanding at any time shall not
exceedinthe aggregate{35,O00Crores(RupeesThirtyFiveThousandCroresonly),"

"RESOLVED FURTHER THAT the Board of Directors or its commiEEee Ehereof be and is hereby
auLhofised Eo Eake all such steps as may be deemed necessary, proper or expedient ro give effect lo
lhis resolurion,"

.9. To consider and if thought fit, to pass, with or wilhouE modification(s), the following resoluEion
as a Special Resolution:

"RESOLVED THAT in supersession of the resolution passed under Seclion 293(1)(a) of the
ersgwhile Companies Act,1956 and pursuant to the provisions of Section 180(1Xa) and other applicable
provisions, if any, of the Companies Act, 2013 (including any staLutory modificaEions or re-enacLmenl
thereof), consent of the Company be and is hereby accorded to the Board of Directors of lhe Company
(hereinafter referred to as "Board" which term shall include any commiElee thereof for the time being i

exercising the powers conferred on the Board by this resolulion) to creale such charges, morlgages and
hypoChecation in such form and manner and wiEh such ranking and'at such time and on such Eerms as

the Board may determine on all or any of the movable and / or immovable properties of Ehe Company, boLh
presenE and future, in favour of the lender(s), agent and the tiusLees for securing the borrowings /
financial assisEance obtained / to be obtained from banks, public financial instituEions,
body(ies) corporate or any oLher parfy and / or uo give a collaferal securi[y for the borrowings /
guarantees of any group / associale Company or otherwise lo charge lhe asse[s of the Company, for
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monies availed/cobe availed by way of loans, (in foreign currency and / or rupee currency) and
securities (comprising fully / partly converLible debenEures and / or non-converLible debenEures with
or wilhout detachable or non-detachable warrants and / or Secured / Un-secured premium NoLes
and / or floating rales notes / bonds / fund based / non fund based limits / guaran;ee or other
debl instrumenls), issued / to be issued by the Company, from time to time, up Eo value noE
exceeding limit approved by shareholders under Secuion 18O(1)(c) of the Companies AcL, 2O13 from
Eime to time, together with inEeresL, at the respective agreed rates, additional interest, compound
interesE, in case of default, accumulated interest, liquidaied damages, commitment charges, premia
prepayment, remuneraLion of the agent(s), trusree(s), premium if any on redemption, all other cosg,,. charges and expenses including any increase as a result of devaluation / fluctuation in che raEes of
exchange and all other monies payable by the Company in terms of the loan agreemenE, heads of; aQfgemenl, debenture EfusL deeds or any other documents, entered into / to be enLered into
belween the Company and the lenders, agenEs and trustees in respect of the said loans / borrowings
/ debentures / bonds and conlaining such specified terms and condiEions and covenangs in respect' of enforcement of securify(ies) as may be stipulated in Eheir behalf and agreed to between the Board
of Directors or commiEtee Ehereof and Lhe lenders, agenc(s), trustee(s).,
"RESOLVED FURTHER THAT Board of Directors or its Commirtee be and is hereby authorised to do
such acEs, deeds and things as may be deemed expedient to give effect to the above resolution,"

10.To consider and if thought fit, to pass, wiLh or wi[hout modificauion(s), tne following resolution
as a Special Resolution

"RESOLVEDTHATpursuanttotheprovisionsofSection 4?,62andallotherapplicableprovisions,if any,of
fheCompaniesAcl,2Ol3andtherulesframedthereunder(includinganysLaEutory modification(s)or re-
enactment lhereof, for the time being in force) (the "Companies Act"), the Foreign Exchange
ManagemenlAct,'1999,as amended or restated ("FEMA"), Ehe Securities and Exchange Board of India
(lssue of Capital and Disclosure Requifements) Regulations, 2O09, as amended or res[ated (the "ICDR
Regulations"), the lssue of Foreign Currency Convertible Bonds and Ordinary Shares (Through Depository
Receipt Mechanism) Scheme, 1993, as amended or restated, the Foreign Exchange Managemenl
(Transferorlssueof Securirybya Person ResidencOutside India) Regulauions 2000, is amended or
restated. and subject to all other applicable laws, sEaLuEes, rules, circulars, notif ications, regulations and
guidelinesofEheGovernmentoflndia,lheSecuritiesandExchange Board of India (che "SEBI), the
Reserve Bank of lndia (the "RBl), Ehe Foreign InvesLment Promotion Board (the "FlpB"), the relevant stock
exchanges where the equity shares of the Company are listed (the "Stock Exchanges") and all other
appropriaEe staEuLory and regulaEory authorities, as may be applicable or relevant, wheLher in India or
overseas (hereinaf ter collectively referred to as Ehe "Appropriate Authorities"), the enabling provisions of
the Memorandum and Articles of Association of Ehe Company, as amended, and the listing agreements
enEered into by the Company wiuh Ehe SLock Exchanges and subject to requisite approvals, consenEs,
permissions and sancLions, if any, of lhe Appropriate Authorities and subject to such condiEions and
modifications as may be prescribed by any of lhem in granting any such approvals, consents, permissions,
and sancLions (hereinafter referred as rhe "Requisite Approvals") which may be agreed to by the Board of

. ,- , , DirecLors of the Company (hereinafter referred as the "Board" which term shall be deemed to include any
commitEee constiLuled or to be consticuted by lhe Board lo exercise its powers including the powers

, conferred by Chis resolution, or any person(s) aulhorised by the Board or its commitLee for such
purposes), consent of the Company be and is hereby accorded to the Board in its absolute
discretion, Eo creaEe, offer, issue and alloL, from time Eo time in either one or more international offerings,
inoneormoreforeignmarkets,inoneormoreEranchesand/orinthe course of one or more domesLic
offering(s) in India, such number of equiLy shares and / or any securities linked Eo, convertibte into or
exchangeable for equity shares including withoul limiEalion through Global Depository Receipts ("GDRs")
and/orAmericanDepositoryReceipts("ADRs")and/orconvertiblepreferencesharesand/orconverLible
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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 laEer dales simultaneously wifh the issue of rron-converEible debenLures
and/or Foreign Currency Convertible Bonds("FCCBs") and/or Foreign Currency Exchangeable Bonds
("FCEBs") and / or any other pefmitted fully and / or partly paid securities / insLrumenls / warranls,
convertible into or exchangeable for equity shares aE Ehe option of the Company and / or holder(s) of the
security(ies) andlor securiEies linked to equity shares (hereinafter collectively referred to as
'securiries"), in registered or bearer form, secured or unsecured, listed on a recognized sLock exchange in
Indiaor abroad whether rupee denominated or denominated in foreign currency, to such investors who
areeligibleEoacquire such Securities in accordance with all applicable laurs, 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 Chaprer Vlll of the SEBI (ICDR)

Regulations or any combinations Ehereof, throughanyprospectus,offeY document, offer letter, offer
circular, placemenE document or otherwise, at such Eime or fimes and aE such price or prices subject fo
compliance with all applicable laws, rules, regulafions, guidelines and approvals, af a discount or
premium to market price or prices in such manner and on such Lerrns and conditions including as regards
securi[y, rate of interest, etc., as may be deemed appropriale by the Board in its absolute discretion,
subject to compliance with all applicable laws, rules, regulations, guidelines and approvals, for an
aggregaEe amounE, not exceeding t 5,OOO Crores (Rupees Five Thousand Crores Only) or foreign currency
equivalenL thereof, at such premium as may from time Eo lime be decided by che Board and Ehe Board shall
have fhe discretion fo determine the caLegories of eligible invesLors Eo whom the offer, issue and
allotmen! shall be made to the exclusion of all other categories of inveslors at Ehe Eime of such offer, issue
and allotment considering the prevailing markeL conditions and all other relevanl factors and where
necessary in consulEation 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 Eo compliance wiEh all applicable laws, rules, regulations, guidelines and approvals, have all
or any terms, or combination of terms, in accordance wilh domeslic and / or inEernational practice,
including. but noE limited to, condiEions in relaLion to payment of inlerest, addiEional interest, premium on
redemption, prepayment and any other debt service payments whatsoever and all oEher such terms as are
provided in offerings of such nature including terms for issue of additional equily shares or variation of
Ehe conversion price of the Securities during the duration of the SecuriEies, "

"RESOLVEDFURTHERTHATincaseof anyofferingof Securities. including without limitation anyGDRs
/ADRs / FCCBs / FCEBs / other securiEies convertible into equity shares, consent of the shareholders be

and is hereby given to lhe Board to issue and allot such number of equily shares as may be required to be
issued and allotted upon conversion, redempf ion or cancellaEion of any such Securities referred to above
in accordance with the Eerms of issue / offering in respect of such Securities and such equiEy shares shall
rank paripassu with the existing equity shares of the Company in all respecls, excepl as may be provided
otherwise under the terms of issue / offering and in the offer document and / or offer letter and / or
offering circularand /orlisting particulars."

"RESOLVED FURTHER THAT the Board be and is hereby aulhorised tg engage, appoint and to enler inlo
and execute all such agreemen[(s) / arrangement(s) / MoUs / placemenE agreement(s) / underwriting
agreemenE(s) /depositagreement(s)/ trustdeed(s)/subscriptionagreement/paymentandconversion
agency agreemenL / any other agreements or documenCs wiEh 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 representaEives, legal advisors /counsels,
lrustee(s), banker(s), merchanE banker(s) and all such advisor(s), professional(s), intermediaries and
agertciesasmayberequired ot concefned in such offerings of SecuriEies a.nd to remunerate them byway
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of commission, brokerage, fees and suchother expenses as it deerns fit,listing of Securities in one or more
lndian / lnternalional Stock Exchanges, authoriziag,any dlrector(s) or any officer(s) of the Company,
severally,tosignforand on behalf of rhe Cornpany offer docurnent(s), arrangement(s), application(s),
auEhoriLy lecrer(s), or any oLher related psper(s) / documents(s), give any undertaking(s), affidavit(s),
cerrification(s), declaration(s) including: without l;irnitarion the, authority to amend or modify such
document(s)."

'RESOLVED FURTHER THAT for the purpos€ of giving effect to [he above resolution, consent of the
members of the Company be and is hereby accorded to the'Board Lo do all such acts, deeds, matLers and /
or things, in its absolute discreLion and including, but not lirnited to finalization and approval @f the
preliminary as well as final document(s), determining the form, t€rms, manner of issue, the number of the
Securiries to be allotted, timing of th€ issue(s) / offer"ing(s),including Ehe investors torwho,rn bhe
Securities are to be alloLEed, issue price, fa.ce va{tre, nu'nlber of eqr.lity shares or oLher securities upon
conversion or redemption or cancellacion of lhe SecuriEies, premium or disdount 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 I or abroad and any other terms and conditions of Ehe issue, including any
amendments or modificaLions to the terms of the Securities and any agreement or documeht (including
wiEhout limitation, any amendment or modification, afler the'issuance of the Securities), the execution
of various transaction documents, crea[ion of morlgage/char,ge in accordance with the provisions of the
Companies Act a.nd any oLher applicable laws or regula&ions in respect of any Securities, either on a
paripassu basis or otherwise, fixingpf record date or b.oeN( closure and related or incidental matters as the
Board in irs absolute discr'etion deems fit and to settl€ all q.trcstions, difficulties or doubEs that rnay arise
in relation to Ehe issue, offer or allotment of the Securities, accept a,ny modifications in the proposal as
may be required by the ABpropriate Authorities in su,ctr issues in lndia and / abroad and subject to
applicable law, for the utilization of the issue proceeds as it rney in its absolute discretlon deem fit
withoul being required to seek any further consent or approval of the mernbers or otherwise to the end
and intent and chat the members shall be deemed to have given their approval thereto for all such acts,
deeds, matEers and lor things, expressly by the authority of this.resoluEion."

"RESOLVED FURTHER THAT for rhe purpose of givinE effect !o the above resolution. the Board is
authorized on behalf of the,Company to take allaclions and'to do all such deeds, matters and things as,it
may, in its absolur€ discretion, deem necessary, desiraCIle or expedient to the issue or allotm€nt of
aforesaid S€curities and llsting thereof with the stock exchange(s)'as,appropriate and to resolr*e and
settle all queslio.ns and difficu'lties thaE may arise in the pro,sosed'iss.ue, offer and allotment of any of the
SecuriEies, utiilzation of the issue proceeds and lo do all acts, deeds and things in connection rherewith
and incidental thereto as the Board in its a.bsoluEe discfeLion deern,.f it, wiEhout being required Eo seek any
further consent or approval of Ehe members or otherwise to the end and intent that they shall be dee.rned
to have given their approvalthereto expressly bythe authorityof this resolution.'
"RESOLVED FURTHER THAT the Company and / or any age.ncy or. body authorised by the company may,
subject to compliance w,ith all applicable laws, rul,es, regufations, guidelines and'approvals, isue
certificates and / or depository receiprs-including g'lobal certi.ficates representing the Securi,ties wiEh
such features and attributes as are prevalent in internatiorral and / or domestic capital markets for
inslruments of such natur€ and to pr.ovid'e for the tradability or Eransferability thereof as per the
international and / or domestic practices and regularions, and under the ?orms and iractices prevalent in
such inrernaEional and / or domesLic capital markets."

"RESOLVED FURTHER THAT the Company may enter into any arrangement with any agency or body
for tlie issue, upon conv$Fion of the Securities, of equity shares of the Company in registered or bearer
form with such feaEUres thd attributes as are prevalent in internaEional capital markets for instruments
of this nature and to provide for Ehe tradabilify or free Eransferability thereof as per the international
praLtices and / or domestic practices and regulations, and under the forms and practices prevalent in
inEernational and/ordomesEic capital markets.'
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"RESoLVED FURTHER THAT the Securities may be redeemed and / or converLed into and / or exchanged

for the equity shares of the company (or exchinged for equity shares of another company as permitted

under applicable law), subject to compliance with all applicable laws, rules, regulations, guidelines and

"pptou.tt, 
in a manner as may be provided in the terms of their issue'"

"RESOLVED FURTHER THAT in case of a Qualified Instirutional PlacemenE (QlP) pursuant Eo chapter vlll
of the sEBl (lcDR) Regulations, Ehe allotmenE of eligible securities within the meaning of Chapter Vlll of

in" seer (rion) Regutarions shail only be made to Qualified lnstitutional Buyers (Qtas1 within Ehe

;;;;; or Cnipt"r vlt of rhe sEBt (liDR) Regulatio11, su-ch securities shall be fullv paid-up and the

"lrotllr"-nt 
of such securities shall bL compleled within 12 months.frol the date of the resoluEion

;;;;;;l;; ;h. ;;p;;"J iriul uy rne members or the company or such other Eime as 1a.v 
be.aJlowed bv

iEb'rliCo-O negutarions from rime ro time and rhar rhe securiEies be applied to the NationalsecuriEies

Depository r-imiteo and / or cenrral Depository services (lndia) Limiled for admission of the eligible

securitiesio be allotted as perChapterVlllof the SEBI (ICDR) Requlations'"

"RESOLVED FURTHER THAT the relevanE dare for rhe purpose of pricing of the securiEies by way of QIP /
GDRs / ADRs / FCCBs / FCEBs or by way of any other issue(s) shall be the date as specified under rhe

"Jpri"or" 
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 here by

severallyauthorisedtomakeallfilingsincludingasregardstherequisitelisting application/prospectus

I ofter document / registration stat;ment, or any Orait(s) thereof, or any. amendments or supplements

Ehereof, and of any other relevant documents wiin tne Stock Exchanges (in India or abroad), the RBI' the

FlpB, the sEBl, the Registrar of companies and such other authorities or instilutions in India and / or

abroadforthisprrpor"-.ndtodoallsuchacts,deedsandthingsasmaybe necessaryorincidenEaltogive

effecE to the resoluEions above and the Common Seal of the Company be affixed wherever necessary''

"RESOLVED FURTHER THAT such of Ehese securi[ies as are not subscribed may be disposed off by the

Board in its absolute discretion in such manner, as Ehe Board may deem f it and as permissible by law'"

.RESOLVED FURTHER THAT Ehe Board be and is hereby authorised lo delegaEe all or any of its powers

;;;;;il;v ,nir resoturion on ir, ro any commirtee of directors of the Managing Director or Direclors or

any other officerof the company, in order to give effecr to Ehe above resolutions'"

"RESOLVED FURTHER THAT all actions Eaken by rhe Board in connection with any mattef referred to or

contemplated in.any of the foregoing resolurions are hereby approved, ratified and confirmed in all

respects."

11. To consider and if thought fit, to pass, with or wiLhout modification(s), tne following resoluEion

as a Special Resolution:
,RESOLVED THAT pursuanE to the provisions of section 42,71and all other applicable provisions, if any,

of the companies i.t, ior; (Act), (inctuding any sr,aEuLory modificarion(s) or re-enactment thereof, for

the time being in force) read wirh the rules maoL thereunder, as may be amended from time to time, and

;;;;;C in" proui#ns of sEBt (lssue and Lisring of Debt securiEies) Regulations, 20o8 as amended

from Lime to time and other applicable sEBl iegulaLions arfd 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 Ehe Company be and is hereby accorded

to ,n"'eo.il of oirecrorrlf the company (hereinafter referred to as "the Board" which term shall be

deemed to inctude any commirtee which the Board may constiEut,e Lo exercise its powers, including the

.powers conferred Uyinis Resolution) for making offer(s) or invitation(s) to subscribe Lo redeemable

secured / unsecured ruoo convertible Debenturel(NcDs) but noL limited to subordinaEed Debentures,

uono, and / or other debt securities, etc., on a private placement basis, in one or rnore tranches, during the

6



adani
period of one year from the date of passing of the Special Resolution by the Members, within the overatl
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 Eo this resolution, Ehe Board / Committee be
and is hereby authorised to determine the terms of issue including the class of investo6 to *nor NCDs
are to be issued, time, securilies to be offered, Ehe number of NCDI, tranches, issue price, tenor, interest
rate, premium/discount, listing and to do all such acts and things and dealwith allsuch matters and Eake
all such sLeps as may be necessary and to sign and execute any deeds / documents / underi.r.i"gr 7
agreemenEs/ papers/writings, as may be required in this regard.;

"l2,To consider and if thought fit, to pass, with or without modification(s), the following resoluEion
as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 148 and all other qpplicable provisions of the
Companies Act,2013 and the Companies (Audit and Auditors) Rules, 201'4' (including any srarutory
modification(s) or re-enactmenL thereof, for rhe time being in force), the Cost Auditors appointeo by the
Board of Directors of Eh€ Company, uo conduct the audit of the cost records of the Compony for rhefinancialyear ending 51"'March, 2015, be paid the remuneration as set out in the SLatement annexed to
the Notice convening this Meeting.,
"RESOLVED FURTHER THAT Ehe Board of Directors of the Company be and is hereby authorised Eo do alt
acts and take all such sLeps as may be necessary, proper or expedient to give effect to this Resolution."

13. To consider and if thought fit, to pass, with or withouL modification(s), tne following resoluLion
as a Special Resolution:

"RESOLVED THAT pursuant to rhe provisions of Section 14 and all other appticable provisions of the
Companies Act, 2013 read with rules framed thereunder (including any si"turory moOificarion(s) orre- enacLment thereof' for uhe time being in force), the drafL regulations contained in the Articles ofAssociation submiLEed lo this meeuing be and are hereby approved and adopted in substiiution, and to
the entire exclusion, of the regulations contained in the existing Articles of Association of tnl Company."
"RESOLVED FURTHER THAT the Board of Directors of lhe Company be and is hereby auEhorised to do all
acEs and lake all such steps as may be necessary, proper or expedient to give effect to this resoluEion."

Place : Ahmedabad
Dale ; 15'n May, 2O14

Regd. Office:
Shikhar, Nr. Adani House,

- Mithakhali Six Roads,
Navrangpura,

. Ahmedabad - 380 O09 Gujarat, India.
Cl N :L401 OOGJl 996PLC03O53i

For and on behalf of the Board

Rajesh Shah
Company Secretary
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NOTES:

1. A NNENABER ENTITLED TO ATTEND AND VOTE AT TI'IE MEETING IS ENTITLED TO APPOINT A PRO)ff TO

ATTEND AND VOTE INSTEAD OF HI''JISELF / HERSELF. THE PROXY NEED NOT BE A 
'NEMBER. 

A PCTSON CAN

act as proxy on behalf of members not exceeding fifty (50) and holdinq in the aggregate not more than ten

percent or ine total share capital of the company. A member holding more Ehan ten percent of Ehe Eotal 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 INSTRUN'IENT APPOINTING PRO)ff SHOULD HOWEVER BE DEPOSITED AT THE REGISTERED OFFICE

OFTHE COfI'TPANYNOTI.ATERTHAN 48 HOURS BEFORETHE CONAN'IENCEIAENTOFTHE MEETING.

S. As per clause 49 of the listing agreement(s), informarion regardinE appointment / re-appointmen! of
difectors and Explanatory statement pursuant to seclion 1o2 of the companies Act, 2O13 in respect of
special business to be transacLed are annexed hereto'

4. TheRegisterofmembersandsharetransferbooksoftheCompanywillremainclosedfrom2noAugust.2Ol4to
9" August, 2O14 (both days inclusive) for the purpose of 1 8'n Annual General Meeting.

5. Shareholders seeking any information wiEh regard Eo accounts are requested to wriLe to the Company at least

1O days before the meeting so as ro enable the management co keep the information ready.

O. All documents referred to in the accompanying notice and explanatory statement will be kepr open for
inspection at the Registered Office of Company on all working days between 11.OO a.m to 1.00 p.m prior to

date of Annual General Meeting.

7. Membersare requested to bring theircopyof AnnualReportat Ehe meeting'

g, Members holding the shares in physical mode are requesLed to notify immediately lhe change of their

address and bank particulars Lo the R I T Agent of the Company. ln case shares held in demaLerialized form,

the information regarding change of address and bank parciculars should be given to their respective

Depository ParticiPant.

9. Voting through electronac means:

The Company is pleased Eo offer e-voLing faciliry for all its members to enable them to
cast their voie electronically in rerms of Section 108 of the Companies Act, 2013 read with the

Companies (Managemeng and Administration) Rules, ?O14 and Clause 35B of the Listing Agreemen[
(including any srai,tory modification or re-enactment Ehereof for rhe time being in force). Accordingly, a

member- may er'ercise his vote by elecEronic means and the Company may pass any
resolution by electronic voting system in accordance wiLh Ehe above provisions.

The instructions for e-voling are as under:

SECTION A. E.VOTING PROCESS.

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

Step 2: Click on "shareholders" to cast your vote(s)

Step3: Select the Elecrronic Voting Sequence Number (EVSN) i.e.'n14o7o8o21" along with "CoMPANY

NAME" i.e. "Adani Power Ltd." from the drop down menu and click on "SUBMIT".

Step 4: Please enter User lD -
a. For accounr holders in CDSL :- Your 16 digits beneficiary lD

b. For account holders in NSDL:- Your 8 CharacLer DP lD followed by 8 Digits Client lD

c. Members holding shares in Physical Form should enter Folio Number registered with the

ComPanY.
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Step5:Enterthe|ma9eVerificationasdisp|ayedandClickonLogin
Step 5: lf you are holding shares in demal form and had logged on to www.evotingindia.com and voted on an

earlier voting of any Company, then your existing Gsword is to be used,
Step 7: lf you are a first time user foliow fhe sreps given below:

7.1Enter your 1o 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 lhe last Q !iO1.ts 

of the demat accounVfolio number in
the PAN field. In case lhe folio number is less than I digits enter the applicable number of 0,s
before the number after the first two characters of Ehe name in CAPITAL ietrers. Eg. lf your n.r.
is Ramesh Kumar with folio number 1OO then enter RAOoOOO1OO in che pAN fietd.

7.2 Enter the Date of Eirth (DoB) recorded in the demaE account or registere'd with the Company for the
demaL account in DD/MMI/yW format#

7.3 Enter your Bank details (Account Number) recorded in the demat accounr
with the company for the demaE accounL#

or registered

# Any one of the details i.e. DOB or Bank details should be entered for logging into the account. lf
Bank details and Date of Birth are not recorded with the DeposiLory or Cohplny please enter the
number of shares held by you as on the cut off date (Record Date) i.e. 4" Juln 2O14 in the
Bank details fietd. 

"

step 8: AfLer entering these details appropriately, click on ,suBMlr tab.
Step 9: First time user holding shares in Demat form will now reach Password GeneraLion rnenu whereinlhey are required to create their login password in the password field. Kindly note that thispassword is to be also used by the Demat holders for voting ior resolution of any oiner Comp"nf on

which they are eligible to vote, provided that Company opts for e-Voting througtrCDSL platioim.'lt is
sLrongly recommended not to share your passworO witn any other person and take utmost care to
keep your password confidential.
lf Demat account holder has forgotten the changed password then Enter the User lD 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 lhen directly reach the Company selection screen.

step 10:click on rhe EVSN of rhe company i.e. 14o7ogo21 ro vore,
Step 11: On the voling page, you will see Resolution description and against the same the option ,yES/NO'for

oting. Select lhe relevant option as desired YES or NO and ciick on submit.
step 12: click on Ehe Resolution File Link if you wish to view the Notice.
Step13: After selecting the resolution you have decided to vote on, click on "SUBMIT,. A confirmation box

will be displayed' lf you wish to confirm your vote, click on "oK", else to change your vote. .ii"r on
"CANCEL" and accordingly modify your voie.

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

"l
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SECTION B. COMTOENCEfI'IENT OF E.VOTING PERIOD AND OTHER E.VOTING INSTRUCTIONS

i. The e-Voting period commences on 3"' August, 2014 (9.00 a.m.) and ends on 5'n Augusl, 2014

(6.00 p.m,). During this period shareholders of the Company, holding shares either in physical form or in

dematerialized form, as on cut off date (record date) of 4'n July, ?014 may cast lheir vote electronically.

The e-Voting module shall be disabled for voting thereafter, Once the vote on a resolution is cast by the

shareholder, Ehe shareholder shall no! be allowed to change it subsequently'

ii. The voting rights of shareholders shall be in proporLion to their shares of lhe Paid Up Equity Share

Capital of the ComPanY.

iii, CS Chirag Shah, Practising Company Secrelary (Membership No,: FCS 5545; CP No: 3498) (Addressl 808,

Shiromani Complex, Opp. Ocean Park, S,M. Road, Satellite, Ahmedabad - 38O 015, Gujarat, lndia) has been

appoinred as the Scrutinizer to scrutinize the e-Voting process. .

iv. The Scrutinizer shall, within a period noL exceeding three (3) working days from the conclusion of the

e-voLing period, unblock the voLes in the presence of at leasr two (2) wiEnesses 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 lhe date of AGM of the Company. The Results declared along with the

Scrutinizer's Reporr shall be placed on Ehe Company's website www,adanipower.com and on the website of

CDSL https://www.evotingindia.co.in. within two days of the passing of the resoluLions a! the AGM of the

Company and communicated to Ehe BSE Limited and National Stock Exchange of India Limited' where

Ehe shares of the company are listed.

vi. The resolutions shall be deemed to be passed on the date of the Annual General Meeting, subiect to receipt

of sufficient voLes.

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.lnstitutional shareholders (i,e. orher Ehan individuals, HUF, NRI euc.) are required to log on to
https://www.evoLingindia.co.in and regisLer themselves as Corporates, link lheir account which they wish

Lo vote on and Ehen cast their vote. They should submit a scanned copy of the RegistraLion Form bearing

the stamp and sign of the entity to helpdesk.evoting@cdslindia.com. They should also upload a scanned

copy of rhe "eoard Resolution I Power of Attorney, (pOn) which !hey. have issued in favour of the

Custodian, if any, in PDF forma! in the system for the scruLinizer to verify the vote.

ix, you can also update your mobile number and E-mail lD in the user profile details of the folio which may

be used for sending communicarion(s) regarding CDSL e-Voting system in fuLure. The same may be used

in case the Member forgels the password and Ehe same needs to be reset.

x. In case you have any queries or issues regarding e-Voting, you may refer the FrequenLly Asked Questions

fFAes") and e-Vocing manual available at www.evotingindia.co_m under help section or write an email lo

helpdesk.evoting@cdslindia.com.

10
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contact Details

Company : Adani Power Limited
Regd. Office: Shikhar, Near Adani House, Mithakhali Six Roads,

Navrangpura, Ahmedabad-380 009, Gujarat' India

CIN: 1401 00GJ1 996P1C03O533
E-mail lD: inveslorgrievance@adanipower.com

Registrar and
Transfer Agent

M/S Karvy Computershare Private Limited
: Plot No,17-24

Vittal Rao Nagar, MadhaPur,
Hyderabad - 5OO O81

Tel. No.: +91 - 40 - 44655000
Fax:+91 -40-2342O4M

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

Scrutinizer : CS Chirag Shah,

Practising Company Secretary
E-mail lD: pcschirag@gmail.com

11
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ANNEXURE TO NOTICE

EXpLANATORv STATE'T^EI{T PURSUANT TO SECTION 1O2 OF THE COftfiFANlES ACT,2O1t

For ltem Nos. 4 to 6:

The Company had, pursuant to Ehe provisions of clause 49 of the Listing Agreements enLered with the Stock

Exchanges, appointed Mr. B. B. Tandon, Mr. Viiay Ranchan and Mr. c, P. Jain as lndependent Directors at various

times, in compliance with the requirements of lhe clause'

pursuant Eo Ehe provisions of section 149 of the Act, which came in !o effect from 1" April, 2o14, every listed

public company is required to have at least on€-third of Ehe Eotal number of dr.rectors as Ind^epe1-o_enl Directors,

*no .t" no, ti.Ol" to retire by rotation. Pursuant Eo clause 49 of the Listing Agr-eement with Stock Exchanges (to

come into force w.e.f. 1"'Oc;ober, ZO14), an Independent Director cannot hold office for more than lwo

censecutive terms of five years each and any t-enure of an IndeBendent.Director on the gommencement of the

Companies Act, 2013 shall not be counted as a !erm. Hence, lhe said Independent Directors are proposed to be

appointed for i period as menLioned in the respective resolutions from the conclusing of this.Annual General

Meeting.

Mr. B. B. Tandon, Mr. Viiay Ranchan and Mr. C. P. Jain, lndependent Directors of Ehe Company. have given a

J".r.ra,ion:to rne Board in t tn"y meet the criteria of independdnce as provided under Section 149(5) of rhe Act.

In the opinion of the Board, each of these directors fulfill the conditions specified in the Act and the Rules framed

thereunderfor appoinLment as lndependent Directors and they are independent of the management.

Mr. B. B, Tandon, Mr. Vijay Ranchan and Mr. c. p. Jain are not disqualified from being appointed as Directors in

terms of section 154 of the Act and have given their consent to act as Directors'

The Company has received notices in writing from member along with the deposit of requisite amount under

Section r'60 or the Act proposing the candidatures of each of Mr, B. B. Tandon, Mr. Vijay Ranchan and Mr, C. P'

Jain for the office of Directors of the Company.

In compliance with the provisions of Section 149 read with Schedule lV of the AcE, the appointment of these

directors as lndependenE 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

annexufe to the Explanatory statement attached herewith.

Mr. B. B. Tandon, Mr. Vijay Ranchan and Mr. C, P. Jain are deemed to be interested in Ehe resolulions set ouL

respectively at ltem Nos. 4 to 6 of the Notice with regard to their respective appoinEments'

The Board of Directors recommends Ehe said resolutions foryour app

Save and except rhe above, none of Ehe oLher Directors or any key managdrial personnel or any relative of any of

Ehe Directors of the company or the relatives of any key managerial personnel is, in anyway, concerned or

inEerested in the above resolutions.

ForltemNo.T: I Lr:'

Mr. Rajesh s. Adani, Managing Director of the company was re-appoinLed pursuan! to the provisions of sections

269 and other applicable provisions, if any, of the erstwhile Companies AcE, 1956, by the shareholders at the

Annual General Meeting held on 8'n August,2o13 for a period of 5 yearswith effectfrom 1"Apri1,2013.

12
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The period of office of Mr. Raiesh 5. Adani being the Managing Director was no! liable to determination by

retirement of directors by rotation in terms of the erstwhile provisions of lhe Companies Act,1955.

The Board of Directors of your Company at present consists of six members, wilh whom three of them being

lndependent Directors, one being Non-Executive and remaining two being Managing / Executive Directors.

The provisions of Section 152 of the Companies Act,2013 provide that not less than two'thirds of Ehe total

number of directors of a public Company shall be persons whose Beriod 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 appolnted under the Companies Act, 2o13 or any other law for the time being in force.

ln the light of above-referred provisions of the Companies Act, 2013, it is desirable that the period of office of

Mr. Rajesh S. Adani, Manabing Director is made liable to retire by rotation'

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

Except Mr. Rajesh s. Adani and Mr, Gautam 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 peisonnel is, in

anyway, concerned or interested in the above resolution.

For ltem No. 8:

The members of the Company at the Annual General Meeting held on 21" August, 2o1O had authorised Board of

Directors to exercise borrowing powefs the outstanding amount of which at any time shall not exceed in the

aggregate t 55,OOO Crores (Rupees Thirty Fiie Thousand crores only),

Section 1go(lXc) of rhe Companies Acr, 2013 which has replaced Section 293(1Xd) 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 Ehe consent'of the company accorded by way of a special resolution. Further, as pef a clarification

issued by rhe Ministry of Corporate Affairs, the ordinary resolution earlier passed under sectiln zfl(tJta) of the

Companies Act, 1956 will remain valid for a period of one year from the date of notification of Section 180 of the

CompaniesAct, 2013 i.e. upto 11'n September, 2O14'

Accordingly, it is, therefore, necessary for the members to pass a special resolution under Section 180(1Xc) of the

Companies Act, 2013, to enable to the Board of Directors Eo borrow money the outstanding amount of which at

anytimeshallnotexceedintheaggregate ?35,OOOCrores(RupeesThirtyFiveThousandCroresOnly).

The Board of Directors recommends the above resolution foryourapproval.

None of lhe Directors or any key managerial personnel or any relative of any of rhe Directors of the Company or

the relatives of any key managerial personnel is, in anyway, concerned or interested in the above resolution.

For ltem No. 9:

The members of the company vide resolution passed through postal ballot dated 31" March, 2011 had authofised

the Board of Directofs to cfeate charge on all or any of the movable or immovable properties of the company

pursuant to Secrion 293(1Xa) of the Companies Act 1956 subject to the limits upto { 35,ooo crores (Rupees

Thirty Five Thousand Crores onlY)

Section 1BO(1)(a) of rhe Companies Act, 2O13 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 colnpany, except with the consent of the company accorded by way of a special resoluEion. Further. as pef a

clarification issued by the Ministry of Corporate Affairs, the ordinary resolution earlier passed under

13
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Section 293(1Xa) of the Companies Act, 1956 will remain valid for a period of one year from the date of
notification of Section 180 of the CompaniesAct,20l3 i.e. upto 11'n September,2O14.

Accordingly, it is, therefore, necessary for the members to pass a special resoluLion under SecLion 180(1Xa) of the
Companies Act,2013 for creaEion of securiEy uplo limit specified in the resolution passed under SectionlS0(lXc)
of the Companies Act, 2013.

The Board of DirecEors recommends the above resolution foryour approval

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

Forltem No.1O:

The Company proposes Eo have flexibility to infuse additional capital, to tap capital markets and to raise
additional long term resources, if necessary in order to susuain rapid growth in the business, for business
expansion and to improve Ehe fina.ncial leveraging strengLh of the Company. The proposed resolution seeks the
enabling auLhorizaLion of the members to the Board of Directors Eo raise funds to Ehe extent of ( 5,0O0 Crores
(Rupees Five Thousand Crores only) or its equivalent in any one or more currencies, in one or more tranches, in
such form, on such Eerms, in such manner, at such price and aE such time as may be considered appropriate by the
Board (inclusive aE such premium as may be deEermined) by way of issuance of equity shares of the Company
("Equity Shares") and / or any instrumenLs of securities including Global Depository Receipts ("GDRs") and / or
American Depository Receiprs ('ADRs") and / or convertible preference shares and / or converuible debenLures
(compulsorily and / or optionally, fully and / or partly) and / or non-convertible debenlures (or oLher securities)
wiLh warrants, and / or warrants with a right exercisable by the warranL holder to exchange or converL such
warrants with equity shares of the Company at a later date simuluaneously with the issue of Foreign Currency
ConverLible Bonds ("FCCBs") and / or Foreign Currency Exchangeable Bonds("FCEBs) and / or any oLher
permitted fully and / or partly paid securiEies / instruments /warranEs, convertible into or exchangeable for equiEy
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 sLock exchange in India or abroad whether rupee denominated or denominated in foreign
currency by way of privaLe placemenL or otherwise.

The Special Resolution also seeks to empower the Board of Directors to undertake a Qualified InstituLional
PlacemenL (QlP) wirh Qualified Institutional Buyers (Qlesl as defined by SEBI under lssue of Capital and
Disclosure Requirements Regulations, 2OO9. The Board of Directors may in their discretion adopt this
mechanism as prescribed under Chapter Vlll of the SEBI (lssue of Capital and Disclosure Requirements)
Regularions, 2009. Further in case lhe Company decides Eo issue eligible securities within the meaning of
chapter Vlll of the SEBI Regulations to Qualified lnstitutional Investors, it will be subject !o the provisions of
chapLer Vlll of the SEBI Regularions as amended from lime to time. The aforesaid securities can be issued at a
price after taking into consideration the pricing formula prescribed in Chapter Vlll of the SEBI (ICDR)

Regulauions. Allotment of securities issued pursuant to Chapter Vlll of SEBI Regulations shall be compleLed
within twelve months from the date of passing of the resolution under Section 42 and 62 of the Companies Act,
2013. This Special ResoluEion gives (a) adequate flexibility and discretion'to the Board Eo finalise Ehe terms of the
issue, in consultation with the Lead Managers, Underwriters, Legal Advisors and experLs or such other authority
or authoriLies as need to be consulted including in relation Eo [he pricing of the lssue which will be a free market
pricing and may be at premium or discounl to Ehe market price in accordance with the normal practice and (b)
powers Eo issue and market any securities issued including the power Eo issue such Securities in such Eranche or
traDches with / without voting rights or wiEh differential voting righls,
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The delailed terms and conditions for the issue of securities will be determined in consultation with the advisors,and such Authority / Aulhorities as may be required to be consulted by the company considering the prevailingmarket conditions and other relevant factors.
The consent of the shareholders is being sought pursuant to the provisions of Section 42,62and other applicableprovisions of lhe companies Act, 2013 and in terms of the provisions of the listing agreemenL executed by checompany wibh stock Exchanges where the Equity shares or ihe c"rp.^v.i" ri*0. since the resolution involvesissue of Equity shares to persons other than exisring sharehotde; ;;.1.1 ;rlirtion in terms of section 42 and62 of the companies Act, 2013 is proposed for your approvar. The ;;;;;p;;por"o ro be raised by rhe companyshall nor exceed ? 5,000 crores (Rupees Five Thousand crores onry).
The Equity shares, which would be allotted, shall rank in all respects paripassu with the existing Equity shares ofthe company' except as may be provided othenrvise under th" i"m, or i$r.l oii.ring and in the offer documentand / or offer letter and / or offering circular and / or risting particulars.
The Board of Directors recommends Ehe above ,."roru,,on'iryour approval
None of the Directors or any key managerial personnel or any relative of any of che Directors of the companyorthe relatives of any key managerial personnel is, in anyway, concerned or inLerested in the above resolution.
For ltem No. 11:

As per the pfovisions of sectio n 42 of the companies Act, 2013 (lthe Act') and the rules thereunder, a companyoffering or making an invitation Eo subscribe to redeemable secured / unsecured Non-convercible Debentures(NcDs) on a private placement basis is required to obrain tne prior appt;r;i;;" members by way of a specialResolution' such approval by a special Resolution can be obtained once a year for all the offers and an invitationfor such NCDs to be made during the year.

It is proposed Eo offer or invite subscriptions for NCDs including subordinated debentures, bonds, and / or otherdebl securities' etc', on privaEe placemenl basis, in one or more tranches, during the period of one year from thedate of passing of the special Resolution by the members, within the overall ooiowing limits of the company, asmay be approved by the members from time to time, with authority to the Board to determine the terms andconditions' including Ehe issue price of the NcDs, interest, repayment, security or otherwise, as it may deemexpedient and to do all such acts, deeds, matters and things in connection therewith and incidenLat lhereEo asthe Board in its absolute discretion deems fit, without uein! required Lo seek any further consent or approval ofthe members or otherwise to rhe end and intent lhat they Jn"tt o" deemed to have given their approval theretoexpressly by the authority of the Resolution. Accordingly, in" .pprouar of the members is being sought by way of aspecial Resolution under section 42 and other applicauie provisions, if any of the Act and its rules there under.
The Board of Directors recommends the above resorution for your approvar.
None of the Directors or any key managerial personnel or any relative of any of the Directors of the company orthe relatives of any key managerial personnel is, in anyway, concerned or interestect in the above resolurion.
For ltem No. 12 :

The Board' on the recommendation of the Audit committee, has approveo tiie appointment and remunerationof M/s Kiran J' Mehta I co., cosc Accountants as the cost Auditors of tire company Eo conduct theaudit of the cost records of the company tor tn" rin"n"i"iv".r 2o14-15,at a fee of r 2,75,ooo plus appticabletaxes and reimbursement of out of pocket expenses, as remuneration for cost audit services for the Fy za.*-1s.
In accordance with the provisions of section 148 of the companies Act, 2013 read with the companies (Audit andAuditorg) Rules, 2o14,the remuneration payable to the costhuoitors has to be ratified by the shareholders of theCompany.
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Accordingly. consent of the members is sought for passing an.ordinary ResoluLion as seL ouL at ltem No' 12 of the

Notice for rarification of the femun"r.cion payable to tne cost Rudltors for Ehe financial year ending

31" March,2015.

The Board of DirecLors recommends the above resolution for your approval'

None of the Directofs or any key managerial personnel or any relative of any of.the Directors of thd company

or the relatives of any key managerial personnel is, in inyway, concerned or interesled in the above

resolution.

For ltem No.13:

The exisLing Articles of Association ("AoA") are based on Ehe companies Act, 1956 and several regulations in the

existing AoA conrain references to specific sections of the companies Act, 1956 and some regulatiOns in the

exisring AoA are no lonqer in conformitywith the Act' t

with the coming into force of Ehe companies Act, 2013, several regulations of the existing AoA of the company

require alteration or deletion, Accordingry, it is proposed to repl-ace the entire existing AoA.by a set of new

Articles.

The new AoA to be substituted in place of existing AoA are based on Table'F' of the companies Act' 2o13 which

sets out [he model Articles of Associarion for a company limited by shares'

The proposed new draft of AoA is being uploaded on Ehe company's website for perusal by the shareholders'

The Board df Directors recommends the above resolution foryour 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 resoluEion'

For and on behalf of the Board

Rafesh Shah
ComPanY SecretaryPlace : Ahmedabacl

Date : 15'" May, 2014

Regd, Office:
Shikhar, Nr, Adani House,
Mirhakhali Six Roads,
Navrangpura, Ahmedabad - 38O 0O9 Gujarat, lndia'

CIN :14O1 OOGJ1996PLCO3O533

lmportant Communication to Members

The Ministry of corporate Affairs has taken a "Green Initiative in the'corporace Governance' by allowing

paperless compliances by the companies and has issued circulars stating that service of notice /

documents inclucting Annual Report can be senL by e-mail to its members. To support this green initiative

of the Government in full measure, members who have noE regisEered 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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