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IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer
applies to the attached offering circular. You are advised to read this disclaimer carefully before
accessing, reading or making any other use of the attached offering circular. In accessing the
attached offering circular, you agree to be bound by the following terms and conditions, including
any modifications to them from time to time, each time you receive any information from us as a result
of such access.

Confirmation of Your Representation: This offering circular is being sent to you at your request and by
accepting the email and accessing the attached document, you shall be deemed to represent to each of
Deutsche Bank AG, Hong Kong Branch and Macquarie Capital Securities (Singapore) Pte. Limited that
(1) you and any customers you represent are not resident in the United States and that the email address
that you gave us and to which this email has been delivered is not located in the United States, its
territories or possessions, and (2) that you consent to delivery of the attached offering circular and any
amendments or supplements thereto by electronic transmission.

The attached document has been made available to you in electronic form. You are reminded that
documents transmitted via this medium may be altered or changed during the process of transmission
and consequently none of Deutsche Bank AG, Hong Kong Branch, Macquarie Capital Securities
(Singapore) Pte. Limited nor their respective affiliates and their respective directors, officers,
employees, representatives, agents and each person who controls Deutsche Bank AG, Hong Kong
Branch, Macquarie Capital Securities (Singapore) Pte. Limited or their respective affiliates accepts any
liability or responsibility whatsoever in respect of any discrepancies between the document distributed
to you in electronic format and the hard copy version. We will provide a hard copy version to you upon
request.

THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE SECURITIES ACT
1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE OF THE
UNITED STATES OR OTHER JURISDICTION AND THE SECURITIES MAY NOT BE OFFERED OR SOLD
WITHIN THE UNITED STATES, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN ATRANSACTION
NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND ANY
APPLICABLE STATE OF LOCAL SECURITIES LAWS.

Nothing in this electronic transmission constitutes an offer or an invitation by or on behalf of either the
issuer of the securities, Deutsche Bank AG, Hong Kong Branch or Macquarie Capital Securities
(Singapore) Pte. Limited to subscribe for or purchase any of the securities described therein, and
access has been limited so that it shall not constitute in the United States or elsewhere a general
solicitation or general advertising (as those terms are used in Regulation D under the Securities Act) or
directed selling efforts (within the meaning of Regulation S under the Securities Act). If a jurisdiction
requires that the offering be made by a licensed broker or dealer and Deutsche Bank AG, Hong Kong
Branch or Macquarie Capital Securities (Singapore) Pte. Limited or any affiliate of either of them is a
licensed broker or dealer in that jurisdiction, the offering shall be deemed to be made by it or such
affiliate on behalf of the issuer in such jurisdiction.

You are reminded that you have accessed the attached offering circular on the basis that you are a
person into whose possession this offering circular may be lawfully delivered in accordance with the
laws of the jurisdiction in which you are located and you may not nor are you authorised to deliver this
document, electronically or otherwise, to any other person. If you have gained access to this
transmission contrary to the foregoing restrictions, you will be unable to receive any of the
securities described in the attached offering circular.

Actions that You May Not Take: If you receive this document by e-mail, you should not reply by e-mail,
and you may not purchase any securities by doing so. Any reply e-mail communications, including
those you generate by using the “Reply” function on your e-mail software, will be ignored or rejected.

YOU ARE NOT AUTHORISED TO AND YOU MAY NOT FORWARD OR DELIVER THE ATTACHED
OFFERING CIRCULAR, ELECTRONICALLY OR OTHERWISE, TO ANY OTHER PERSON OR
REPRODUCE SUCH OFFERING CIRCULAR IN ANY MANNER WHATSOEVER. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT AND THE ATTACHED OFFERING
CIRCULAR IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS
DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF
OTHER JURISDICTIONS.

You are responsible for protecting against viruses and other destructive items. If you receive this
document by e-mail, your use of this e-mail is at your own risk and it is your responsibility to take
precautions to ensure that it is free from viruses and other items of a destructive nature.
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SUZLON ENERGY LIMITED

(Incorporated with limited liability under the laws of the Republic of India)

U.S.$90,000,000 Zero Coupon Convertible Bonds Due 2014
Convertible into Ordinary Shares

ISSUE PRICE: 104.30 per cent.

The U.S.$90,000,000 Zero Coupon Convertible Bonds due 2014 (the “Bonds”) will be issued by Suzlon Energy
Limited (“Suzlon” or the “Company”).

The Bonds will not bear interest. The Bonds are convertible at any time on and after 2 September 2009 up to the close
of business on 18 July 2014 by holders of the Bonds into fully paid equity shares with full voting rights with a par
value of Rs.2 each of the Company (the “Shares”) at an initial Conversion Price (as defined in the “Terms and
Conditions of the Bonds”) of Rs.90.38 per Share with a fixed rate of exchange on conversion of Rs.48.1975 to
U.S.$1.00. The Conversion Price is subject to adjustment in certain circumstances (see “Terms and Conditions of the
Bonds — Adjustments to Conversion Price”). The closing price of the Shares on the National Stock Exchange of India
Limited (the “NSE”) on 21 July 2009 was Rs.91.00 per Share and the closing price of the Shares on the Bombay Stock
Exchange Limited (the “BSE"”) on 21 July 2009 was Rs.90.95 per Share.

Unless previously converted, redeemed or purchased and cancelled, the Bonds will be redeemed in U.S. dollars on
25 July 2014 at 134.198 per cent. of their principal amount. The Bonds may be redeemed, in whole but not in part, at
any time at the option of the Company, subject to satisfaction of certain conditions, at the Early Redemption Amount,
if less than 10 per cent. of the aggregate principal amount of the Bonds originally issued is outstanding. The Bonds
may also be redeemed in whole, but not in part, at any time at the option of the Company, subject to satisfaction of
certain conditions, at the Early Redemption Amount, in the event of certain changes relating to taxation in India. The
Company will, at the option of any holder of any Bonds, redeem all (but not less than all) of such holder’s Bonds at
the Early Redemption Amount, upon a Delisting of the Shares or upon the occurrence of a Change of Control in
respect of the Company or upon a Non-Permitted Conversion Price Adjustment Event.

Application has been made for the listing of the Bonds on the Singapore Exchange Securities Trading Limited (the
“SGX-ST"”). The Company has undertaken to procure the listing of the Bonds on the SGX-ST within 15 business days
from the Closing Date provided however that, if the Company cannot, after using best efforts, obtain or maintain
such listing, it will use all reasonable endeavours to procure and maintain the admission to listing, trading and/or
quotation of the Bonds by such other listing authorities, stock exchanges and/or quotation systems as it may decide.
The Bonds will be traded on the SGX-ST in a minimum board lot size of U.S.$200,000 for so long as the Bonds are
listed on the SGX-ST. The SGX-ST assumes no responsibility for the correctness of any statements made, opinions
expressed or reports contained herein. Admission of the Bonds to the Official List of the SGX-STis not to be taken as
anindication of the merits of the Company or the Bonds. Application has been made for listing of the Shares issuable
upon conversion of the Bonds to each of the NSE and the BSE. The issue of Bonds was authorised by a resolution of
the Board of Directors passed on 20 July 2009 and by a resolution of the Shareholders passed on 30 July 2008. The
floor price for the conversion of the Bonds is Rs.89.5250.

FOR A DISCUSSION OF CERTAIN INVESTMENT CONSIDERATIONS RELATING TO THE BONDS, SEE “INVESTMENT
CONSIDERATIONS".

The Bonds will be represented initially by a Global Certificate (as defined herein) in registered form, deposited with,
and registered in the name of a nominee of, the common depositary for Euroclear Bank S.A./N.V. (“Euroclear”) and
Clearstream Banking, société anonyme (“Clearstream, Luxembourg”) (together, the “Clearing Systems”) on or
about 24 July 2009 for the accounts of their respective accountholders.

The Bonds and the Shares to be issued upon conversion of the Bonds have not been and will not be registered under
the U.S. Securities Act of 1933, as amended (the “Securities Act”) and, subject to certain exceptions, may not be
offered or sold within the United States. The Bonds and the Shares to be issued upon conversion of the Bonds may
only be offered or sold to persons in the United States who are qualified institutional buyers (as defined in Rule 144A
under the Securities Act) (“QIBs”) in transactions exempt from the registration requirements of the Securities Act.
The Bonds and the Shares to be issued upon conversion of the Bonds are being offered and sold outside the United
States in reliance on Regulation S under the Securities Act (“Regulation S”). For a description of certain restrictions
on offers, sales and transfers of the Bonds and the Shares to be issued upon conversion of the Bonds and the
distribution of this Offering Circular, see “Plan of Distribution”. The Bonds may not be offered or sold directly or
indirectly in India or to, or for the account or benefit of, any resident of India.

A copy of this Offering Circular will be delivered to the NSE and the BSE, the RBI, the Securities and Exchange Board
of India (the “SEBI”) and the Registrar of Companies of Gujarat, India for their information.

Deutsche Bank

Joint Lead Managers

@ MACQUARIE



The Company accepts full responsibility for the information contained in this Offering
Circular and, having made all reasonable enquiries, confirms that this Offering Circular
contains all information with respect to the Company, the Bonds and the Shares which is
material in the context of the issue and offering of the Bonds. The statements contained in this
Offering Circular relating to the Company, its subsidiaries, joint venture and associate company
(the “Group”), the Bonds and the Shares are in every material particular true and accurate and not
misleading and the opinions and intentions expressed in this Offering Circular with regard to the
Company, the Group, the Bonds and the Shares are honestly held, have been reached after
considering all relevant circumstances and information which is presently available to the
Company, and are based on reasonable assumptions. There are no other facts in relation to
the Company, the Group, the Bonds and the Shares the omission of which would, in the context of
the issue and offering of the Bonds, make any statement in this Offering Circular misleading in any
material respect and all reasonable enquiries have been made by the Company to ascertain such
facts and to verify the accuracy of all such information and statements.

This Offering Circular does not constitute an offer of, or an invitation by or on behalf of the
Company, Deutsche Bank AG, Hong Kong Branch and Macquarie Capital Securities (Singapore)
Pte. Limited (the “Joint Lead Managers”), Deutsche Trustee Company Limited (the “Trustee”) or
the Agents (as defined in the “Terms and Conditions of the Bonds) to subscribe for or purchase, any
Bonds, and may not be used for the purpose of an offer to, or a solicitation by, any person in any
jurisdiction in which such offer or invitation would be unlawful. The distribution of this Offering
Circular and the offering of the Bonds in certain jurisdictions may be restricted by law. Persons into
whose possession this Offering Circular comes are required by the Company and the Joint Lead
Managers to inform themselves about and to observe any such restrictions. For a description of
certain further restrictions on offers and sales of the Bonds and distribution of this Offering
Circular, see “Plan of Distribution”.

None of the Joint Lead Managers, the Trustee or any of the Agents has separately verified the
information contained in this Offering Circular. Accordingly, no representation, warranty or
undertaking, express or implied, is made and no responsibility or liability is accepted by the
Joint Lead Managers, the Trustee or the Agents as to the accuracy or completeness of the
information contained in this Offering Circular or any other information supplied in connection
with the Bonds or the Shares. Each person receiving this Offering Circular acknowledges that such
person has not relied on the Joint Lead Managers, the Trustee or the Agents or on any person
affiliated with the Joint Lead Managers, the Trustee or the Agents in connection with its
investigation of the accuracy of such information or its investment decision and each such
person must rely on its own examination of the Company and the merits and risks involved in
investing in the Bonds.

The Bonds and the Shares to be issued upon conversion of the Bonds have not been
approved or disapproved by the U.S. Securities and Exchange Commission, any State
securities commission in the United States or any other U.S. regulatory authority, nor have
any of the foregoing authorities passed upon or endorsed the merits of the offering of the Bonds
or the accuracy or adequacy of this Offering Circular. Any representation to the contrary is a
criminal offence in the United States.

No person is authorised to give any information or to make any representation not contained
in this Offering Circular and any information or representation not so contained must not be relied
upon as having been authorised by or on behalf of the Company, the Joint Lead Managers, the
Trustee or the Agents. The delivery of this Offering Circular at any time does not imply that the
information contained in it is correct as at any time subsequent to its date.

Market data and certain industry forecasts used throughout this Offering Circular have been
obtained from market research, publicly available information and industry publications. Industry
publications generally state that the information that they contain has been obtained from sources
believed to be reliable but that the accuracy and completeness of that information is not
guaranteed. Similarly, internal surveys, industry forecasts and market research, while believed
to be reliable, have not been independently verified, and none of the Company, the Joint Lead
Managers, the Trustee or the Agents makes any representation as to the accuracy of that
information.



The Ministry of Finance of India has issued certain amendments that provide that erstwhile
Overseas Corporate Bodies, as defined under applicable regulations in India, that are not eligible to
invest in India, and entities prohibited from buying, selling or dealing in securities by SEBI, shall
not be eligible to participate in an offering of foreign currency convertible bonds. Each purchaser of
the Bonds is deemed to have acknowledged, represented and agreed that it is eligible to invest in
India under applicable law, including under the Issue of Foreign Currency Convertible Bonds and
Ordinary shares (Through Depository Receipt Mechanism) Scheme, 1993, as amended from time
to time and has not been prohibited by SEBI from buying, selling or dealing in securities.

Certain statements in this Offering Circular constitute “forward-looking statements”. Such
forward-looking statements involve known and unknown risks, uncertainties and other factors
which may cause the actual results, performance or achievements of the Company and the Group,
or industry results, to be materially different from any future results, performance or achievements
expressed or implied by such forward-looking statements. Such forward-looking statements are
based on numerous assumptions regarding the Company’s and the Group’s present and future
business strategies and the environment in which the Company and the Group will operate in the
future. Important factors that could cause the Company’'s and the Group’s actual results,
performance or achievements to differ materially from those in the forward-looking statements
include, inter alia, the condition of, and changes in, India’s political and economic status.
Additional factors that could cause actual results, performance or achievements to differ
materially include, but are not limited to, those discussed under “Investment Considerations”
and “Business”. These forward-looking statements speak only as at the date of this Offering
Circular. The Company expressly disclaims any obligation or undertaking to release publicly any
updates or revisions to any forward-looking statement contained herein to reflect any changes in
the Company’s expectations with regard thereto or any change in events, conditions or
circumstances on which any such statements are based.



CONVENTIONS

In this Offering Circular, unless otherwise specified or the context otherwise requires, all
references to “Bondholders” and “holders” are to holders of the Bonds from time to time; all
references to “India” are to the Republic of India and its territories and possessions; all references
to the “U.S.” and “United States” are references to the United States of America and its territories
and possessions; all references to the “United Kingdom” are to the United Kingdom of Great
Britain and Northern Ireland and its territories and possessions; all references to the “Indian
Government” are to the Government of India and to the “Companies Act” are to the Companies
Act, 1956, as amended; and all references to the “Civil Code” are to the Code of Civil Procedure,
1908, as amended.

References in this Offering Circular to a particular “Fiscal Year” are to the fiscal year ended on
31 March. The Company prepares its financial statements in accordance with generally accepted
accounting principles in India (“Indian GAAP”). The Company’s financial statements included in
this Offering Circular include its audited consolidated financial statements as at and for the Fiscal
Years 2007, 2008 and 2009 which have all been prepared in accordance with Indian GAAP. Unless
otherwise specified, financial information for the Group for the Fiscal Year 2007 set out herein is for
the Group, excluding REpower.

The Company publishes its financial statements in Indian Rupees. All references herein to
“Indian Rupees” and “Rs.” areto Indian Rupees, all references hereinto “U.S. dollars” and “U.S.$”
are to United States dollars, all references to “€” or “Eur” are to Euros, all referencesto “S$” are to
Singapore dollars, all references to “A$"” are to Australian dollars and all references to “RMB"” are
to Chinese Renminbi. No representation is made that the Indian Rupee, Euro or United States
dollar, Australian dollar or RMB amounts referred to herein could have been or could be converted
into United States dollars, Euros, Indian Rupees, Australian dollars or RMB, as the case may be, at
any particular rate or at all.

Certain monetary amounts in this Offering Circular have been subject to rounding
adjustments. Accordingly, figures shown as totals in certain tables may not be an arithmetic
aggregation of the figures which precede them.

Enforceability of Civil Liabilities

The Company is a limited liability public company incorporated under the laws of India. A
substantial majority of the Company’s directors and executive officers are residents of India and all
or a substantial portion of the assets of the Company and such persons are located in India. As a
result, it may not be possible for investors to effect service of process upon the Company or such
persons in jurisdictions outside of India, or to enforce against them judgments obtained in courts
outside of India.

India is not a party to any international treaty in relation to the recognition or enforcement of
foreign judgments. Recognition and enforcement of foreign judgments is provided for under
section 13 and section 44A of the Code of Civil Procedure, 1908 (the “Code”).

Under the Code, a court in India shall, upon the production of any document purporting to be
a certified copy of a foreign judgment, presume that the judgment was pronounced by a court of
competent jurisdiction, unless the contrary appears on record.

Section 44A of the Code provides that where a foreign judgment has been rendered by a
superior court in any country or territory outside India which the Indian Government has by
notification declared to be a reciprocating territory, it may be enforced in India by proceedings in
execution as if the judgment had been rendered by the relevant court in India. However, section
44A of the Code is applicable only to monetary decrees not being in the nature of any amounts
payable in respect of taxes or other charges of a like nature or in respect of a fine or other penalty
and is not applicable to arbitration awards.

The United States has not been declared by the Indian Government to be a reciprocating
territory for the purposes of section 44A of the Code. However, the United Kingdom has been
declared by the Indian Government to be a reciprocating territory. Accordingly, a judgment of a
court in the United States may be enforced only by a fresh suit upon the judgment and not by
proceedings in execution. A judgment of a court in a jurisdiction which is not a reciprocating



territory may be enforced only by a new suit upon the judgement and not by proceedings in
execution.

Section 13 of the Code provides that a foreign judgment shall be conclusive as to any matter
thereby directly adjudicated upon except: (i) where it has not been pronounced by a court of
competent jurisdiction; (ii) where it has not been given on the merits of the case; (iii) where it
appears on the face of the proceedings to be founded on an incorrect view of international law or a
refusal to recognise the law of India in cases where such law is applicable; (iv) where the
proceedings in which the judgment was obtained were opposed to natural justice; (v) where it
has been obtained by fraud; or (vi) where it sustains a claim founded on a breach of any law in force
in India. The suit must be brought in India within three years from the date of the judgment in the
same manner as any other suit filed to enforce a civil liability in India. It is unlikely that a court in
India would award damages on the same basis as a foreign court if an action is brought in India.
Furthermore, it is unlikely that an Indian court would enforce a foreign judgment if it viewed the
amount of damages awarded as excessive or inconsistent with Indian practice. A party seeking to
enforce aforeign judgment in India is required to obtain approval from the RBI to repatriate outside
India any amount recovered pursuant to execution. Any judgment in a foreign currency would be
converted into Indian Rupees on the date of the judgement and not on the date of the payment. The
Company cannot predict whether a suit brought in an Indian court will be disposed off in a timely
manner or be subject to considerable delays.



DEFINITIONS

In this Offering Circular, unless the context otherwise requires, the following terms shall have
the meaning set out below:

Acquisition Facility ........... The €1,355 million syndicated loan arranged by ABN AMRO
Bank N.V. entered into on 9 February 2007, as amended

AERH ....... ... ... ... ... ... AE-Rotor Holding B.V.

Affiliated Companies.......... SIL, SRL, Kurumadikere Energy Limited, Shubh Realty (South)

Private Limited

Articles/Articles of Association.. The Articles of Association of the Company

Auditor. . ................... The joint statutory auditors of the Company, being SNK & Co.
and S.R. Batliboi & Co., Chartered Accountants

Board of Directors/Board ... ... The board of directors of the Company or a committee
constituted thereof

BSE ......... ... . Bombay Stock Exchange Limited

BTM . ........ ... .. BTM Consult ApS

BTM 2007 Report. ............ The annual World Market Update produced by BTM in March

2007 covering developments in the wind energy sector during
the calendar year 2006

BTM 2008 Report. . ........... The annual World Market Update produced by BTM in March
2008 covering developments in the wind energy sector during
the calendar year 2007

BTM 2009 Report. . ........... The annual World Market Update produced by BTM in March
2009 covering developments in the wind energy sector during
the calendar year 2008

China........... ... The People’s Republic of China

CMS ... ... ... i Central monitoring station

Companies Act .............. The Companies Act, 1956, as amended from time to time

CWET........ciiiin. The Centre for Wind Energy Technology

Depositories Act . ............ The Depositories Act, 1996, as amended from time to time

Depository . . ............. .. A body corporate registered under SEBI (Depositories and
Participant) Regulations, 1996, as amended from time to time

Depository Participant. ........ A depository participant as defined under the Depositories Act

Director(s) .................. Director(s) of the Company, unless otherwise specified

DNV ... . Det Norske Veritas

Elin......... . . Elin EBG Motoren GmbH, Austria

EPC. ... . Engineering, procurement and construction services

ESOP-2005.................. Employee stock option plan 2005

ESOP-2006.................. Employee stock option plan 2006

ESOP-2007.................. Employee stock option plan 2007

EWEA. .. ... ... The European Wind Energy Agency

FCCB ... i Foreign currency convertible bond

FCCB Scheme ............... Foreign Currency Convertible Bonds and Ordinary Shares

(Through Depository Receipt Mechanism) Scheme, 1933, as
amended from time to time

\%



FEMA . ... ... Foreign Exchange Management Act, 1999, as amended from
time to time, and the regulations framed thereunder

FIl. . Foreign Institutional Investor (as defined under Foreign
Exchange Management (Transfer or Issue of Security by a
Person Resident outside India) Regulations, 2000) registered
with SEBI under applicable laws in India

Finance Act ................. The Finance Act, 2005, as amended from time to time

Fiscal Year .. ................ Period of 12 months ended 31 March of that particular year,
unless otherwise stated

GL .. Germanischer Lloyd

Group. ..o The Company, its subsidiaries, associate company and joint
venture

GWEC ........ ... ... .... Global Wind Energy Council

GWEC 2006 Report . .......... The Global Wind 2006 report published by GWEC relating to
the calendar year 2006

Hansen..................... Hansen Transmissions International N.V. and its subsidiaries

HUF ... . Hindu undivided family

IEA ... The International Energy Agency

IFRS . ... International Financial Reporting Standards

Indian GAAP ................ Generally Accepted Accounting Principles in India

Income Tax Act . ............. The Income Tax Act, 1961, as amended from time to time

karta......... ... .. .. ... The head of a HUF

KPMG.............ooi.. KPMG Deutsche Treuhand-Gesellschaft Aktiengesellschaft,
Wirtschaftsprifungsgesellschaft, being the auditors of
REpower

KVA . Kilo volt amperes

KW Kilo watts

KWh ... Kilo watt hours

Martifer .................... Martifer SGPS, S.A.

Memorandum/Memorandum of

Association. . .............. The Memorandum of Association of the Company

MNRE. ....... ... ......... The Ministry for New and Renewable Energy of the Indian
Government

MOF . ... ... ... The Ministry of Finance of the Indian Government

M/S et et e e Metres per second

MT .. Metric tonnes

MW .. Mega watts

NSE ... ... National Stock Exchange of India Limited

O&M ... ... Operations and maintenance

Promoter Group ............. The Promoters and Promoter Group Entities

Promoter Group Entities....... Vinod R. Tanti, Jitendra R. Tanti, Sangita V. Tanti, Lina J. Tanti,

Girish R. Tanti, Rambhaben Ukabhai, Vinod R. Tanti (as karta of
Vinod Ranchhodbhai HUF), Jitendra R. Tanti (as karta of
Jitendra Ranchhodbhai HUF), Pranav T. Tanti, Nidhi T. Tanti,

Vi



Rajan V. Tanti (through guardian Vinod R. Tanti), Brij J. Tanti
(through guardian Jitendra R. Tanti), Trisha J. Tanti (through
guardian Jitendra R. Tanti), Girish R. Tanti (as karta of Girish
Ranchhodbhai HUF), Suruchi Holdings Private Limited, Sugati
Holdings Private Limited, Sanman Holdings Private Limited
and Samanvaya Holdings Private Limited

Promoters .................. Tulsi R. Tanti, Tanti Holdings Limited, Gita T. Tanti, Tulsi R. Tanti
(as karta of Tulsi Ranchhodbhai HUF), Tulsi R. Tanti (as karta of
Ranchhodbhai Ramjibhai HUF) and jointly by Tulsi R. Tanti,
Vinod R. Tanti and Jitendra R. Tanti

R&D .. ... . Research and development
RBI . ... The Reserve Bank of India
Registered Office............. The registered office of the Company being “Suzlon”, 5,

Shrimali Society, Near Shri Krishna Complex, Navrangpura,
Ahmedabad - 380009, India

Act ... The Reserve Bank of India Act, 1934, as amended from time to

time

REpower ................... REpower Systems AG

REpower Group. . ............ REpower, its subsidiaries and joint ventures

REpower Offer............... the Group’s formal tender offer for the outstanding equity
share capital of REpower on 27 February 2007

RETC ... ... i The Renewable Energy Technology Centre GmbH

SBT ... Suzlon Blade Technology B.V. (formerly AE-Rotor Techniek
B.V.)

SEBI........ ... ... . The Securities and Exchange Board of India constituted under
the SEBI Act

SEBIAct.................... The Securities and Exchange Board of India Act, 1992

SEBI Guidelines.............. SEBI (Disclosure and Investor Protection) Guidelines, 2000

issued by SEBI on 27 January 2000, as amended, including
instructions and clarifications issued by SEBI from time to time

SEForge ....... ... ..., SE Forge Limited

SEG ... Suzlon Energy GmbH

SEDT ..o SE Drive Technik GmbH

SERC ... .. State Electricity Regulatory Commission

SEZ. ... Special Economic Zone

SGWPL. .......... ... Suzlon Gujarat Wind Park Limited
Shareholder................. A holder of Shares

Shares ..., Equity shares in the Company with a par value of Rs.2 each
SICA. ... Sick Industrial Companies (Special Provisions) Act, 1995
SIL .o Suzlon Infrastructure Limited

SISL ..o Suzlon Infrastructure Services Limited

SNA ... Suzlon North Asia Limited
SRL...... Sarjan Realities Limited

State Governments . . ......... State governments of India

Vii



STSL ... Suzlon Towers And Structures Limited

Suzlon Denmark ............. Suzlon Energy A/S (Denmark)

Suzlon Generators. . .......... Suzlon Generators Limited

Suzlon Structures . ........... Suzlon Structures Limited
SWE.......... . i Suzlon Windenergie GmbH

SWECO .................... Suzlon Wind Energy Corporation
SWED.......... ... Suzlon Wind Energy A/S, Denmark

SWK. ..o Suzlon Windkraft GmbH

THBV ... Tarilo Holding B.V.

Union Territory .............. A sub-national administrative division of India
WTG. . ... e Wind turbine generator
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SUMMARY

This summary highlights information contained elsewhere in this Offering Circular. This
summary does not contain all the information that should be considered before deciding to invest
in the Bonds. The Company recommends reading this entire Offering Circular carefully, including
the financial statements and related notes included elsewhere in this Offering Circular.

Overview

The Group (excluding REpower) is a leading manufacturer of WTGs and was ranked fifth in
the world in terms of annual installations with a market share of 9 per cent. for the year ended
31 December 2008 and the Group (including REpower) was ranked third in the world in terms of
annual installations with a market share of 12 per cent. for the year ended 31 December 2008.
(Source: BTM Report 2009). The Group is the leading provider of integrated WTG solutions in India
and has expanded its operations in international markets with a presence in the United States,
Europe, China, Australia, Brazil, South Africa and South Korea. The Company was incorporated on
10 April 1995 by the Promoters. The Group’s accumulated WTG sales from the Group’s
establishment (excluding REpower) were 3,547 MW, 5,859 MW and 8,649 MW as at 31 March
2007, 31 March 2008 and 31 March 2009, respectively. India, with 749 MW, and the international
markets, with 2,041 MW, accounted for 26.84 per cent. and 73.16 per cent., respectively, of the
Group’s (excluding REpower) WTG sales (by volume) in the Fiscal Year 2009.

In the Fiscal Year 2007, the Company through its 100 per cent. owned subsidiary (as at
31 March 2009), AERH, acquired Hansen, the second largest gearbox and drive train manufacturer
for WTGs worldwide. The Company, through AERH, held, as at 31 March 2009, an equity interest of
61.28 per cent. in Hansen. See “The Company’s Subsidiaries and the Affiliated Companies”. In the
Fiscal Year 2008, the Group acquired a stake in REpower, and held, as at the date of this Offering
Circular, an equity interest of 90.72 per cent. in REpower, one of the leading WTG producers in the
German wind energy sector. See “Business — REpower Systems AG”. Also, in Fiscal Year 2009, the
Company, through AERH, sold 67,010,421 shares (constituting 10 per cent. equity base) in Hansen.
Post-disposal, the Company retains 61.28 per cent. (as at 31 March 2009) of the voting and
economic interest in Hansen. Finally, the Company’s stake in SE Forge was reduced to 82.9 per
cent. (as at 31 March 2009) following an issue of new equity shares by SE Forge in October 2008.

The Group develops and manufactures technologically advanced WTGs with an emphasis on
high performance and cost-efficiency. Including REpower's WTG models, the Group’s current
product range includes 0.35 MW, 0.60 MW, 1.25 MW, 1.50 MW, 2.00 MW, 2.10 MW, 3.3 MW, 5 MW
and 6 MW WTGs. It is among the first Asia-based companies to manufacture WTGs with multi-MW
capabilities. The Group is an integrated developer of WTGs, focused on the design, engineering
and development of WTGs and the majority of its components, including tubular towers, control
panels, nacelle covers and generators, and the development and in-house manufacture of rotor
blades for its sub-MW and multi-MW WTGs. The Group also has established supply sources for the
components that it does not manufacture in-house for its WTGs, such as rotor blades for its
0.35 MW WTGs, gearboxes, casting parts and a portion of its nacelle cover, tower and generator
requirements. Raw materials for WTG rotor blades, such as glass fibre, epoxy resin and foam, are
also sourced from leading suppliers. The Group has completed the process of integrating the
operations of Hansen into the Group and has recently begun sourcing approximately one-third of
its gearbox requirements from them. The Group has also set up facilities to manufacture forging
and foundry components that are required for the manufacture of WTGs and their components.
The Group also expects to complete construction of the Suzlon Campus (the Company’s new
headquarters in Pune, India) in the first half of Fiscal Year 2010. The Group (excluding REpower)
expects to invest a further Rs.2.53 billion towards its expansion plans during Fiscal Year 2010.

The Group conducts R&D activities primarily through the Company’s subsidiaries, SEG, SBT
and RETC. RETC is a 50:50 joint venture between the Company’s subsidiaries, SEDT and REpower.
These entities focus on designing and developing new WTG models, upgrading the Group’s
current models and developing efficient and effective rotor blade technology for its WTGs. See
“Business — Research and Development” and “Business — REpower Systems AG — Research and
Development.” Further, the Group also conducts R&D in gearboxes through Hansen. The Group
usually gets its design, manufacture, O&M services certified as ISO 9001:2000 by DNV. The Group'’s
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WTG models are generally validated with type certification by either GL or CWET, an autonomous
body attached to the MNRE.

With respect to the Indian market, the Group (excluding REpower), together with the Affiliated
Companies, has positioned itself as an integrated solution provider of services related to wind
energy. Besides manufacturing WTGs, the Group is involved in wind resource mapping,
identification of suitable sites and technical planning of wind power projects. The Group
undertakes the manufacturing and machining of large forge and casting products, catering
primarily to the wind power industry through its 82.9 per cent. owned (as at 31 March
2009) subsidiary SE Forge. The Group also provides EPC and after-sales O&M services through
SISL for WTGs it supplies in India. The Affiliated Companies, including SRL, acquire sites that have
been identified by the Group as suitable for wind energy projects, which are then sold or leased to
its customers.

With respect to the international markets, the Group operates as a manufacturer and supplier
of WTGs and is involved in O&M and wind farm project activities. Through its subsidiary, Hansen,
the Group is also involved in the manufacture of WTG gearboxes and industrial gearboxes. It also
assists its customers in the supervision of project execution and provides training to the
employees of its customers so that they can carry out the O&M of projects developed by them.

In select markets and with respect to certain projects, the Group also undertakes
infrastructure development, installation and commissioning of WTGs and connection to power
grids. In some cases, the Group also provides O&M services to its customers.

The Group’s consolidated total income was Rs.80,822.30 million, Rs.139,474.01 million and
Rs.265,305.44 million for the Fiscal Years 2007, 2008 and 2009, respectively. Net profit was
Rs.8,640.32 million, Rs.10,300.98 million and Rs.2,364.81 million for the Fiscal Years 2007, 2008
and 2009, respectively.

The following table sets forth the breakdown of the Group’s total consolidated income:

For the Fiscal Year

Percentage of Percentage of Percentage of
2007 Total Income 2008 Total Income 2009 Total Income
(in Rs. million, except percentages)
Sales:
WTG and its
Components ......... 59,985.62 74.22 114,442.16 82.05 229,694.12 86.58
Gearboxes ............ 18,560.74 22.96 24,048.12 17.24 39,936.42 15.05
Foundry and Forging'". . . - - 0.14 - 171.82 0.06
Others ............... 1,321.32 1.63 247.24 0.18 360.61 0.14
Intersegment Sales. . . ... (10.38) (0.01) (1,943.36) (1.39) (9,345.96) (3.52
Total Sales .. .......... 79,857.30 98.81 136,794.30 98.08 260,817.01 98.31
Other Income® ........ 965.00 1.19 2,679.71 1.92 4,488.43 1.69
Total Income. . ......... 80,822.30 100.00 139,474.01 100.00 265,305.44 100.00
Notes:
(1) New segment for reporting for the Fiscal Year 2009.
(2) Other income consists primarily of interest received, dividend income and other miscellaneous income.




The

following table sets forth the percentage breakdown of the Group’s total sales

geographically:

For the Fiscal Year

2007 2008 2009
(per cent.)
INdia. .o e e 52.21 41.07 17.07
EUrope . . o e e e 20.49 23.27 32.40
United States. .. ... i e e 20.68 18.68 28.09
China ..o e e e e 3.94 3.50 4.85
Australia. . . ... e e — 7.48 11.24
Others . ... e e 2.68 6.01 6.35
Total. . ... . e 100.00 100.00 100.00

Competitive Strengths

The Group believes that the following are its principal competitive strengths:

Focus on providing “integrated solutions” wind energy packages to customers in India.
The Group’s (excluding REpower) business model for the Indian market involves,
providing “integrated solutions” packages for wind energy projects. The Group’s key
activities include: (a) designing, developing and manufacturing WTGs; (b) wind resource
mapping; (c) identifying suitable sites for wind farms; (d) coordinating, together with the
Affiliated Companies, the acquisition of sites; (e) developing these sites and installing
WTGs and connecting them to the power grid; and (f) providing after-sales O&M
services. This business model allows the Group’s Indian customers to benefit from
the cost-efficiencies and the economies of scale that wind farms can offer. At the same
time, the Group’s customers can avoid the need to undertake the cumbersome
processes associated with developing wind farms, which require expertise in various
areas such as wind study, land acquisition and project execution and management skills.

Track record of executing large-scale wind power projects. The Group (excluding
REpower), along with the Affiliated Companies, has a track record of executing a
number of large-scale wind power projects in different regions in India. These
complex projects have allowed the Group to develop the capabilities and expertise
needed for wind farm projects and the Group’s customers benefit from the experience
the Group has gained through operating its WTGs in different environments and its
industry knowledge. The Group believes that the successful development of these wind
farm projects has enhanced its recognition in the wind power marketplace.

In-house technology and design capabilities. Through its in-house design capabilities,
the Group has been able to develop its sub-MW and multi-MW WTG models, as well as
the rotor blades for these WTGs, including offshore WTGs. The Group has also been able
to develop in-house many of the processes and technologies that enable it to
manufacture certain key components, such as nacelle covers, nose cones, control
panels, rotor blades and generators and gearboxes. It also has an in-house capability
to construct tools and moulds used in the manufacture of rotor blades.

Cost-efficient manufacturing and supply-chain. The Group’s (excluding REpower)
manufacturing facilities located in India and China give it a cost advantage in terms
of capital, manufacturing and labour costs over some of the Group’s larger competitors
whose manufacturing facilities are in higher cost regions, such as Western Europe. Also,
the new capacity located in the SEZs allows the Group to enhance its cost
competitiveness. Further, the Group is able to source many key components, such as
castings, generators and towers, from lower-cost suppliers based in India and China.

Global production platform and access to an integrated manufacturing base. With
production facilities in India, China, Belgium, Germany and the United States, the
Group has created a global production platform for supplying to key growth markets.
In addition, the Group has an integrated manufacturing base with most of the key
components such as rotor blades, generators, gearboxes, control panel, towers, nose
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cones and nacelle covers manufactured in-house. The Group recently established
facilities to manufacture forging and foundry components used in WTGs and their
components. Its business model also enables it to offer a combination of low cost
manufacturing and access to high end technology.

Market leader in India and presence in several other high growth markets. For the last
eight Fiscal Years, the Group has been the leading WTG manufacturer in India. During
the year ended 31 December 2008, the Group (excluding REpower) held a 47 per cent.
share of the India WTG market (installations by capacity), with India being the fifth
largest wind power market in terms of annual installed capacity during the same period
(Source: BTM Report 2009). The Group has established a market presence in eight states,
among which are the states that have the highest installed capacity of wind energy,
including Maharashtra, Tamil Nadu, Gujarat, Karnataka and Rajasthan. The Company
has also entered the state of Kerala, with the commissioning of its first turbine there in
August 2008. The Group'’s leading market share makes it well-positioned to leverage its
reputation and existing customer relationships to take advantage of anticipated future
growth in demand for renewable energy sources. The Group has also established a
presence in some of the key wind markets such as the United States, Europe, China and
Australia. It has implemented projects in the United States, Australia and China and is
currently implementing projects in Brazil, Portugal, Italy, Sri Lanka and Nicaragua. The
Group undertakes marketing activities in several parts of Europe. As at 31 December
2008, REpower was the third largest supplier of WTGs in Germany by market share
(Source: BTM Report 2009).

Operations and maintenance expertise. The Group believes that its ability to provide
WTG O&M services to its customers has helped it in assessing and enhancing the
performance of WTGs under operational conditions. The Group has introduced a
customer management system concept as part of its O&M services to provide its
personnel and customers with real-time data relating to the WTGs. This allows the
Group’s technical personnel to control and monitor WTG performance on-line, even
from remote locations and during adverse weather conditions. The Group believes this
helps in reducing WTG downtime and maintenance costs. Further, the Group’s R&D
teams are able to use the operational data gathered by its O&M teams in order to
upgrade its current WTG models and to design, develop and roll-out newer and more
cost-efficient WTG models.

Strong management team. The Group’s senior management brings with them extensive
experience in the design, engineering, manufacturing, marketing and maintenance of
WTGs. The Group’s senior management team, located primarily in India and Europe,
oversees R&D, manufacturing, finance, sales, business development and strategic
planning and has extensive experience in the wind energy industry.

Business Strategy

The Group seeks to expand its global presence by penetrating the key growth markets and to
further enhance its position in India as a provider of integrated wind energy solutions. The Group
intends to accomplish this through:

Maintaining its strategic focus on the Indian market. The Group believes that India is and
will continue to be an important growth market for wind power. The Group has been
ranked as the number one WTG supplier in India for the last eight years (Source: BTM
Report 2009). The Group intends to continue to focus on growing its India business by
leveraging its status as the leading integrated solution provider in wind and by
continuing to develop large-scale wind farm projects. The Group will also continue to
utilise the experience and expertise gained through its Indian operations to seek to win
and execute orders from international customers.

Expanding its presence in international growth markets. In order to increase its share of
the world market for wind energy, the Group plans to continue to grow its overseas
operations. The Group considers its key international markets to be: North America, in
particular the United States, which has many sites that offer wind conditions that are
optimal for WTGs and also currently offer tax incentives for power generated by WTGs;
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China, where the level of demand for energy is high and where the government is
encouraging the development of renewable energy sources; Australia, which also has
sites with optimal wind conditions and where the government has declared that it
intends to encourage a sustainable and internationally competitive renewable energy
industry; key growth markets in Europe, including Germany, France, Portugal, ltaly,
Spain and the United Kingdom, which have the potential for further development and
investment in renewable energy and wind power in particular; and South America,
where many optimal sites exist, including in Brazil and Nicaragua.

Expanding manufacturing capacity in domestic and key international markets. The
Group’s strategy is to establish manufacturing facilities for WTGs and key
components close to markets with growing demand for power generated by wind
energy. Some of these facilities may be located in geographical locations that are
eligible for fiscal incentives. The Group has recently commissioned manufacturing
facilities in India and Europe for WTGs and key components. In furtherance of the
Group’s goal of expanding its international presence, the Group has established an
integrated WTG manufacturing facility in Tianjin, China. The Group has also established
a rotor blade unit in the United States, in order to meet increasing demand for wind
energy projects in certain regions of North America. The Group’s strategy is to expand its
WTG and/or component manufacturing footprint in markets which have the potential for
growth and where the Group believes it will be able to develop a strong marketing
foothold. The Group has recently expanded its manufacturing capacity for gearboxes in
Belgium and has also set up new manufacturing capacities in India and China in order to
cater for new customers, increasing demand from existing customers and some of the
in-house requirements of the Group.

Expanding its WTG product line and improving existing models. The Group intends to
leverage its WTG design and development capabilities by implementing new
technology that it has developed through the Company’s R&D subsidiaries to
enhance the Group's existing WTG models and develop new models, particularly in
the multi-MW class. RETC, a 50:50 joint venture between the Company’s subsidiaries
SEDT and REpower, aims to develop innovative technology that will influence the next
generation of wind turbines. RETC aims to undertake strategic development in the field
of research and technical training in the future. The Company plans to establish
international subsidiaries of RETC in the future, in order to leverage the knowledge
and expertise available in particular areas. As part of RETC, an academy offering high-
quality technical training and qualification schemes is also planned, initially on the basis
of collaborations with universities. The Group aims to take advantage of its vertically
integrated structure to combine WTG research with its R&D platform at the component
level in order to design and develop more advanced and cost efficient WTGs. Further,
pursuant to the acquisition of REpower, the Group plans to enter into the field of offshore
WTGs.

Integrated manufacturing. The Group has developed and continues to implement a
strategy to take control of and/or build relationships with companies which are suppliers
of key components of the Group’s WTGs, such as rotor blades, tubular towers,
generators, and control panels. The Group has also acquired Hansen, which is the
second largest gearbox and drive train manufacturer for WTGs worldwide. In 2008,
Hansen set up its manufacturing facilities by establishing gearbox manufacturing units
in India and China. The Group established SE Forge with the objective of undertaking
manufacturing and machining of large forging and casting products catering primarily
to the wind power industry. Both the foundry and the forging unit of SE Forge started
commercial production during Fiscal Year 2009. The Group believes that increasing its
component manufacturing capabilities will allow it to lower WTG manufacturing costs,
give it greater control over the supply chain for key WTG components and enable quicker
and more efficient assembly and delivery of WTG components to its customers.

Growing its business through strategic acquisitions and alliances. The Group will
evaluate on a case-by-case basis potential acquisition targets and alliance partners
that offer an opportunity to grow its business and/or expand its capabilities or
geographical reach. It is also expanding its vendor base across countries to improve
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supply chain efficiencies and to build a hedge against foreign currency risks. The Group
intends only to pursue those transactions that complement its key strengths, are
synergistic and, in its assessment, have manageable integration risks. In line with
this strategy, the Group acquired REpower and Hansen. See “Business — REpower
Systems AG”.

The Company has recently appointed Boston Consulting Group (“BCG”) for a business
transformation initiative, with a focus on financial and operational planning, delivery
excellence and efficiency, product and technology and organisation and people.




SUMMARY OF THE TERMS OF THE OFFERING

The following is a summary of the terms of the Bonds. This summary is derived from, and
should be read in conjunction with, the full text of the “Terms and Conditions of the Bonds” and the
Trust Deed constituting the Bonds, which prevail to the extent of any inconsistency with the terms
set out in this section. Capitalised terms used herein and not otherwise defined have the respective
meanings given to such terms in the relevant Terms and Conditions of the Bonds.

Company ..........ccouuunn. Suzlon Energy Limited.

Bonds...................... U.S.$90,000,000 Zero Coupon Convertible Bonds due 2014,
convertible into fully-paid ordinary shares with a par value of
Rs.2 each of the Company.

Issue Price of the Bonds . ...... The Bonds will be issued at 104.30 per cent. of their principal
amount.

IssueDate .................. On or about 24 July 2009.

Maturity Date of the Bonds. . . .. 25 July 2014.

Interest. . . ................ .. The Bonds will not bear interest.

Status of the Bonds. . ......... The Bonds will constitute direct, unsubordinated,

u

unconditional and (subject to “— Negative Pledge” below)
unsecured obligations of the Company and shall at all times
rank pari passu and without any preference or priority among
themselves. The payment obligations of the Company under
the Bonds shall, save for such exceptions as may be provided
by mandatory provisions of applicable law and subject to
“— Negative Pledge” below, at all times rank at least equally
with all of its other present and future direct, unsubordinated,
unconditional and unsecured obligations.

Rating of the Bonds .......... The Bonds are not, and are not expected to be, rated by any
rating agency.

Conversion Right. ............ The Bonds are convertible by Bondholders into Shares, at any
time on and after 2 September 2009, up to the close of business
on 18 July 2014 or, if the Bonds shall have been called for
redemption before the relevant Maturity Date, then up to the
close of business on a date no later than seven business days
prior to the date fixed for redemption thereof.

Conversion Price . . ........... Rs.90.38 per Share. The Conversion Price will be subject to
adjustment for, among other things, subdivision or
consolidation of Shares, bonus issues, dividends, rights
issues, distributions and other dilutive events as further
described under “Terms and Conditions of the Bonds -
Adjustments to Conversion Price”. In addition, the
Conversion Price may be adjusted on a Change of Control.

Floor Price . ................. The floor price for the conversion of the Bonds is Rs.89.5250.
For further details see “Dividends and Dividend Policy” and
“Foreign Investments and Exchange Controls”.

Negative Pledge and
Undertakings . ............. So long as any Bond remains outstanding:

(i) the Company will not create or permit to subsist any
mortgage, charge, pledge, lien or other form of
encumbrance or security interest (“Security”) upon the
whole or any material part of its undertaking, assets or
revenues, present or future, to secure any International
Investment Securities or Promoter Group Loans, or to
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Anti-dilution undertakings .. ...

Clean-up call

secure any guarantee of or indemnity in respect of any
International Investment Securities;

(i) the Company will procure that no Subsidiary or other
person creates or permits to subsist any Security upon
the whole or any material part of the undertaking, assets
or revenues present or future of that Subsidiary or other
person to secure any of the Company’s or any
Subsidiary’s International Investment Securities, or
Promoter Group Loans or to secure any guarantee of
or indemnity in respect of any of the Company’s or any
Subsidiary’s International Investment Securities or
Promoter Group Loans; and

(iii) the Company will procure that no other person gives any
guarantee of or indemnity in respect of any of the
Company’s or any Subsidiary’s International
Investment Securities or Promoter Group Loans,

unless, at the same time or prior thereto, the Company’s
obligations under the Bonds and the relevant Trust Deed
(a) are secured equally and rateably therewith to the
satisfaction of the Trustee, or (b) have the benefit of such
other security, guarantee, indemnity or other arrangement
as the Trustee in its absolute discretion shall deem to be not
materially less beneficial to the Bondholders or as shall be
approved by an Extraordinary Resolution of the Bondholders.
See “Terms and Conditions of the Bonds — Negative Pledge”
and “Terms and Conditions of the Bonds - Conversion —
Undertakings”.

The Company has undertaken that it will not take any
corporate or other action described in “Terms and
Conditions of the Bonds — Adjustments to Conversion Price”
unless:

(a) the total aggregate decrease in the Conversion Price that
would result from all corporate actions or other actions
provided in “Terms and Conditions of the Bonds -
Adjustments to Conversion Price” that occur from
20 July 2009 to and including the Maturity Date but
that do not give rise to an adjustment to the Initial
Conversion Price due to the fact that such adjustment
would result in the Conversion Price being lower than the
Regulatory Floor Price, is no greater than 15 per cent. of
the Initial Conversion Price (inclusive of the impact of all
Dividends, which are subject to further aggregate and
annual limits as described in (b) and (c) below);

(b) the total aggregate adjustment to the Conversion Price
resulting from distribution of all Dividends from and
including 20 July 2009 to and including the Maturity
Date, is not more than 7.5 per cent. of the Initial
Conversion Price; and

(c) the total aggregate adjustment to the Conversion Price
resulting from the distribution of all Dividends in any
single financial year of the Issuer, is not more than
2.0 per cent. of the Initial Conversion Price.

The Bonds may also be redeemed, in whole but not in part, at
the option of the Company at any time, subject to satisfaction
of certain conditions, at the Early Redemption Amount, if less
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Redemption at Maturity .......

Redemption for Taxation

Reasons . ..

Redemption for Change of

Control . ...

Delisting Put Right ...........

RBI Approval Required for Early

Redemption

than 10 per cent. in aggregate principal amount of the Bonds
originally issued is outstanding. See “Terms and Conditions of
the Bonds - Redemption, Purchase and Cancellation -
Mandatory Conversion at the Option of the Issuer”.

Unless previously redeemed, converted or purchased and
cancelled, the Company will redeem each Bond at
134.198 per cent. of its principal amount on the relevant
Maturity Date.

At any time the Company may redeem all, and not some only,
of the Bonds at the relevant Early Redemption Amount, on the
date fixed for redemption, if (i) the Company satisfies the
Trustee immediately prior to the giving of such notice that
the Company has or will become obliged to pay additional
amounts pursuant to Condition 9 as a result of any change in,
or amendment to, the laws or regulations of India or any
political subdivision or any authority thereof or therein
having power to tax, or any change in the general
application or official interpretation of such laws or
regulations, which change or amendment becomes effective
on or after 21 July 2009; and (ii) such obligation cannot be
avoided by the Company taking reasonable measures
available to it, provided that no such notice of redemption
shall be given earlier than 90 days prior to the earliest date on
which the Company would be obliged to pay such additional
amounts were a payment in respect of the Bonds then due.
Upon such notice being given, a Bondholder may elect not to
have its Bonds redeemed by the Company, in which case such
Bondholder will not be entitled to receive payment of such
additional amount. See “Terms and Conditions of the Bonds —
Redemption, Purchase and Cancellation — Redemption for
Taxation Reasons”.

Upon the occurrence of a Change of Control and to the extent
permitted by applicable law, each Bondholder will have the
right at such Bondholder’s option to require the Company to
redeem in whole, but not in part, such Bondholder’s Bonds on
the Relevant Event Put Date at the Early Redemption Amount.
See “Terms and Conditions of the Bonds — Redemption,
Purchase and Cancellation — Redemption for Change of
Control.

In the event that the Shares cease to be listed or admitted to
trading on the BSE and the NSE, each Bondholder shall have
the right, at such Bondholder’s option, to require the Company
toredeem all (but not less than all) of such Bondholder’s Bonds
at the Early Redemption Amount. See “Terms and Conditions
of the Bonds — Redemption, Purchase and Cancellation —
Delisting Put Right”.

Under current regulations of the RBI applicable to convertible
bonds, the Company will require the prior approval of the RBI
before providing notice for or effecting any redemption prior
to the relevant Maturity Date.
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Form and Denomination of

Events of Default.............

Share Ranking . ..............

Market for the Shares, Listing and

Share Ownership

Restrictions ...............

Clearance...................

Indian Taxation ..............

The Bonds will each be issued in registered form in
denominations of U.S.$1,000 each or integral multiples
thereof.

The Bonds will be represented by a global certificate (the
“Global Certificate”) which on the Issue Date will be
deposited with, and registered in the name of, a nominee of
a common depositary for the Clearing Systems.

For as long as the Bonds are represented by the Global
Certificate, the Global Certificate will be deposited with and
registered in the name of a nominee of a common depositary
for the Clearing Systems. Payments of principal and premium
in respect of the Bonds represented by the Global Certificate
will be made against presentation for endorsement and, if no
further payment falls to be made in respect of the Bonds,
surrender of the Global Certificate to or to the order of the
Paying Agent for such purpose. The Bonds which are
represented by a Global Certificate will be transferable only
in accordance with the rules and procedures for the time being
of the relevant Clearing System.

For a description of certain events that will permit acceleration
of repayment of principal interest and premium (if any) on the
Bonds, see “Terms and Conditions of the Bonds — Events of
Default”.

Shares issued upon conversion of the Bonds will be fully paid
with full voting rights and will rank pari passu with the Shares
in issue on the relevant Conversion Date. Shares shall not be
entitled to any rights, the record date for which preceded the
relevant Conversion Date. See “Description of the Shares -
Dividends”, “Terms and Conditions of the Bonds -
Conversion”.

The outstanding Shares of the Company are listed on the NSE
and BSE. The Shares issued on conversion are expected to be
listed on the NSE and the BSE and will be tradable on such
stock exchange once listed thereon, which is expected to occur
within 40 days after the relevant Conversion Date.

There are certain restrictions applicable to investments in
shares and other securities of Indian companies, including
the Shares, by persons who are not residents of India. See
“Foreign Investment and Exchange Controls”.

The Bonds will be cleared through the Clearing Systems. The
Clearing Systems each hold securities for their customers and
facilitate the clearance and settlement of securities
transactions by electronic book-entry transfer between their
respective account holders.

All payments in respect of the Bonds by the Company will be
made free from any restriction or condition and without
deduction or withholding for or on account of any present
or future taxes, duties, assessments or governmental charges
of whatever nature imposed or levied by or on behalf of India
or any authority thereof or therein having power to tax, unless
deduction or withholding of such taxes, duties, assessments
or governmental charges is compelled by law. The Company
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Offer and Selling Restrictions. . .

Listing ........ ... ... .......

Trustee.............. ...
Principal Agent ..............
Registrar ...................

Governinglaw ..............

Indian Government Approvals . .

Common Code for the Bonds. ..

ISIN forthe Bonds............

will gross up the net taxable amount to the extent set out in
Condition 9 and will be required to account separately to the
Indian tax authorities for any withholding taxes applicable to
payments attributable to such tax. The Bonds will have the
benefit of the tax concessions available under the provisions of
Section 115AC of the Income Tax Act. Under current Indian
laws, tax is not payable by the recipients of dividends on
Shares. See “Taxation”.

There are restrictions on the offer, sale and/or transfer of the
Bonds in, among others, the United Kingdom, the United
States, India, Hong Kong, Japan and Singapore. For a
description of the selling restrictions on offers, sales and
deliveries of the Bonds, see “Plan of Distribution”.

Application has been made for the listing of the Bonds on the
SGX-ST. The Company has undertaken to procure the listing of
the Bonds on the SGX-ST within 15 business days from the
Closing Date provided however that, if the Company cannot,
after using best efforts, obtain or maintain such listing, it will
use all reasonable endeavours to procure and maintain the
admission to listing, trading and/or quotation of the Bonds by
such other listing authorities, stock exchanges and/or
quotation systems as it may decide.

The Bonds will be traded on the SGX-ST in a minimum board
lot size of U.S.$200,000 for so long as the Bonds are listed on
the SGX-ST.

Application has been made for listing of the Shares issuable
upon conversion of the Bonds to each of the NSE and the BSE.

Deutsche Trustee Company Limited.
Deutsche Bank AG, London Branch.
Deutsche Bank, Luxembourg S.A.

The Bonds will be governed by, and construed in accordance
with, the laws of England.

The Issue of Foreign Currency Convertible Bonds and Ordinary
Shares (Through Depository Receipt Mechanism) Scheme,
1993, as amended (the “FCCB Scheme”), the Foreign
Exchange Management (Transfer or Issue of any Foreign
Security) Regulations, 2000, as amended (the *“FEM
Regulations”) on External Commercial Borrowings and
Trade Credits dated 1 July 2009 issued by the RBI (the
“Master Circular”) permit Indian companies to issue FCCBs
up to U.S.$500 million under the “automatic route” (i.e.
without the prior approval of the RBI), subject to compliance
with certain conditions specified therein. The Company is
undertaking the issue of the Bonds in accordance with these
guidelines and regulations. See “Foreign Investment and
Exchange Control”.
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INVESTMENT CONSIDERATIONS

This offering involves a high degree of risk. Any potential investor in, and purchaser of, the
Bonds should pay particular attention to the fact that the Company is an Indian company and is
subject to a legal and regulatory environment which in some respects may be different from that
which prevails in other countries. Prior to making an investment decision with respect to the Bonds
offered hereby, all such prospective investors and purchasers should carefully consider all of the
information contained in this Offering Circular, including the investment considerations set out
below and the financial statements and related schedules thereto. The occurrence of any of the
following events could have a material adverse effect on the Group’s business, results of
operations, financial condition and future prospects and cause the market price of the Bonds
and the Shares to fall significantly.

These risks and uncertainties are not the only issues relevant to the Bonds, the Shares or that
the Group faces: additional risks and uncertainties not presently known to the Group or that the
Group currently believes to be immaterial may also have an adverse effect on the business, results
of operations and financial condition of the Group. Unless specified or quantified in the relevant
investment consideration below, the Group is not in a position to quantify the financial or other
implication of any of the risks described in this section.

Wherever used in this section “Investment Considerations”, the term “Group” shall be
deemed also to include REpower and its subsidiaries, unless otherwise stated.

RISK RELATING TO THE GROUP’S BUSINESS

Projects included in the Group’s order book may be delayed or modified, which could materially
harm its cash flow position, financial conditions and results of operations.

As at 25 June 2009, the Group (excluding REpower) had orders to supply 1,463 MW of capacity
for wind power projects.

The Group’s order book comprises firm orders that it has received from customers by means
of a formal binding agreement. However, there can be no assurance that such orders will not be
cancelled or reduced, or that the customers will perform in full its payment and other obligations in
accordance with the agreements. Accordingly, the Group’s order book should not be considered to
represent future revenues. Its order book represents business that is considered likely, but
cancellations or scope or schedule adjustments may and do occur. The Group may also
encounter problems executing the project as ordered, or executing it on a timely basis.
Moreover, adverse conditions in the global financial markets or other factors beyond the
Group’s control or the control of its customers may cause its customers or the Group to
postpone a project or cause its cancellation, including delays or failures to obtain necessary
permits, authorisations, permissions, and other types of difficulties or obstructions. Due to the
possibility of cancellations or changes in project scope and schedule as a result of the exercises of
any customer’s discretion, or problems encountered by the Group in project execution, or reasons
outside the Group’s control or the control of its customers, the Group cannot predict with certainty
when, if or to what extent an order book project will be performed. See the investment
consideration “- Difficult conditions in the financial markets have had, and may continue to
have, a material adverse effect on the business, results of operations, financial condition or
prospects of the Group”.

Even relatively short delays or surmountable difficulties in the execution of a project could
resultin the Group’s failure to receive, on atimely basis or at all, all payments otherwise due to it on
a project. In addition, even where a project proceeds as scheduled, it is possible that the
contracting parties may default or otherwise fail to pay amounts owed. Any delay, reduction in
scope, cancellation, execution difficulty, payment postponement or payment default in regard to
order book projects, or disputes with customers in respect of any of the foregoing, could materially
harm the Group’s financial condition, results of operations and cash flows.

The Group’s multinational operations and its continued expansion into markets outside of India
subject it to risk.

The Group currently has a direct presence in several countries in addition to India, including
China, Denmark, Belgium, Germany, the United States and Australia and intends to further expand
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its operations in international markets. For the Fiscal Year 2009 the Group generated
Rs.216,290.41 million in revenue from the sale of its WTGs, gearboxes, foundry and forging
components and other business in foreign markets, corresponding to 83 per cent. of the total
revenue of the Group.

The Group’s international expansion plans will require the Group to establish new offices,
expand its workforce and manage offices in widely disparate locations and will require significant
management attention and financial resources. To the extent that the Group expands through joint
ventures and other cooperation arrangements, there can be no assurance that the Group will be
able to negotiate attractive terms or prevail in any potential disagreement with its business
partners.

The Group’s expansion into foreign markets exposes it to risks associated with different
taxation regimes and economic conditions in each country and to different (and potentially more
onerous) legal regimes, including those relating to liability and warranty requirements. The
Group’s international expansion also increases its exposure to risks of fluctuation in foreign
currency exchange rates. As a result, the Group’s strategy of expansion into markets outside
India could increase its costs of operations, and thereby could have a material adverse effect on the
Group’s future prospects, financial condition and results of operations.

The Group may, in the future, enter into strategic alliances, investments, partnerships and
acquisitions. These may harm its business, dilute shareholdings and cause it to incur debt.

As part of the Group’s growth strategy, it may enter into strategic alliances, make strategic
investments, establish partnerships and/or make acquisitions relating to raw materials,
components, complementary businesses, technologies, services or products. The Group’s
investments in REpower and Hansen are notable examples of such strategy. However, the
Group may not be able to identify suitable investment opportunities, partners or acquisition
candidates. If the Group acquires another company or forms a new joint venture or other strategic
partnership, it could have difficulty in integrating and assimilating that company’s business,
including products, components, personnel, operations, technology and culture, with its
business. Further, the Group may not be able to realise the expected strategic benefits of
future alliances, investments, partnerships or acquisitions. In addition, the key personnel of an
acquired company may decide not to work for the Group. If any of the strategic partners of the
Group discontinues its arrangement with the Group, is unable to provide expected expertise,
resources or assistance, or competes with the Group for business opportunities that are attractive
to the Group, the Group may not be able to find a substitute for such strategic partner immediately
or at all.

Additionally, any potential acquisition, alliance or joint venture could involve a number of
specific risks, including diversion of management’s attention, higher costs, unanticipated events
or circumstances, legal liabilities, failure of the business of the acquired company, fall in value of
investments and amortisation of acquired intangible assets, some or all of which could have a
material adverse impact on the Group’s business, financial condition and results of operations. In
the event that the Group plans to acquire or invest in an overseas company, it may be required to
obtain the prior approval of the RBI, other regulators and/or the Indian Government and there can
be no assurance that such approvals will be obtained in a timely manner or at all.

The Group may finance future investments, partnerships or acquisitions with cash from
operations, its existing cash balances, debt financing, the issuance of additional Shares or a
combination of these or any other forms of financing. The Group cannot provide assurance that it
will be able to arrange financing on acceptable terms, or at all, to complete any such transaction.
Investments, partnerships or acquisitions financed by the issuance of new Shares would dilute the
ownership interest of its Shareholders and the Holders, and debt financing would increase its
leverage and financial risks. See also “— Risks Relating to REpower”.

The Group is dependent on external suppliers for key raw materials and components.

WTGs require certain components which are specifically designed for application in wind
energy generation. The type and configuration of particular WTGs also require specifically
designed components. WTG suppliers, including the Company and REpower, have in the past
witnessed supply shortages of certain key components, such as WTG towers, due to the inability of
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component suppliers to meet demand. In certain cases, this has also led to delay in supplying and
commissioning WTGs, which in turn delays the timing of booking of sales. This occurred in the first
quarter of the Fiscal Year 2009, when there were delays in the delivery of WTG towers to the
Company. Unlike the Company, REpower historically has not manufactured the key components of
its WTGs, such as towers, or rotor blades and as a result, has been more dependent on third party
suppliers than the Company.

The Group sources raw materials (such as steel, glass fibre and epoxy resin for rotor blades)
that it uses to manufacture certain WTG components, as well as several key WTG components
(such as gearboxes, yaw and pitch drives, as well as a portion of its tower and generators
requirements) from outside suppliers in India (in the case of the Company) and overseas. The
quality of the Group’s products (and consequently, customer acceptance of such products)
depends on the quality of the raw materials and components and the ability of suppliers to
deliver the materials. Suitable alternative suppliers that can meet the Group’s technical and quality
standards, and who can supply the necessary quantities, may be hard to find in the event of a
supply failure. The failure of any of the Group’s suppliers to deliver these raw materials or
components in the necessary quantities, to adhere to delivery schedules, or to comply with
specified quality standards and technical specifications, could adversely affect the Group’s
production processes and its ability to deliver orders on time and at the desired level of
quality. This, in turn, could give rise to contractual penalties or liabilities for the Group, a loss
of customers, and damage to its reputation, any of which could materially adversely affect the
business, financial condition and results of operations of the Group.

The Group is subject to the risk of increase in the price of raw materials and components.

If the costs of raw materials and components required for making WTGs (including
gearboxes) were to rise due to factors such as an increase in demand or commodity prices or
shortages in supply, and the Group is not able to recover these costs through cost saving measures
elsewhere or by increasing the prices of its WTGs, the Group’s results of operations could be
adversely affected. Where possible, the Group includes price escalation clauses in its purchase
agreements with customers. However, the Group is not fully protected from price increases in key
inputs. Should the cost of raw materials or components rise, the Group can provide no assurance
that it will be able to pass on any additional costs to its customers and, accordingly, its results of
operations could suffer.

For the delivery of its products, and to receive materials and other supplies to conduct its
operations, the Group is dependent on efficient transportation and logistics in India and in the
other countries in which the Group, its suppliers and its customers have operations.

The Group depends on various forms of transport, such as air, sea-borne freight, rail and road,
to receive raw materials and components used in the WTG production and to deliver its products
from its manufacturing facilities to its customers. Such transportation and logistics may not be
adequate to support the Group’s future or continued operations. Further, disruptions of
transportation and logistical operations because of weather-related problems, strikes, lock-
outs, inadequacies in road and rail infrastructure and port facilities, or other events, could
impair the ability of the Group’s suppliers to deliver raw materials and components, and this in
turn will adversely affect the Group’s ability to supply its products to its customers on time or at all.
The Group also has limited storage facilities and may not be able to store sufficient WTG
components and raw materials, and this makes the Group more dependent on efficient
logistical operations.

The Group can provide no assurance that such disruptions due to the occurrence of any of the
factors cited above will not occur in the future. Any of the foregoing factors could have a material
adverse affect on the Group’s business, financial condition and results of operations.

The Group’s new and existing manufacturing facilities may remain under utilised due to the
downturn in the global economic outlook.

The Group incurred significant capital expenditure in the Fiscal Year 2008 and Fiscal Year 2009
in creating new and expanded manufacturing facilities. Due to the current global economic crisis,
customers may reconsider initiating new wind farm projects, may scale down existing orders
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placed with the Group, or extend delivery schedules if they are unable to raise financing for the
implementation of these projects. As a result, the Group’s existing facilities, new manufacturing
facilities and enhanced capacity at existing facilities may remain under utilised. To the extent that
these completed facilities remain under utilised, this will adversely impact the Group's revenues,
profitability and financial condition.

The size and timing of sales in a particular financial period can have a material impact on
revenues and profits. Generally, the assumption of the risks of ownership by the customer
coincides with the delivery of all key components of the WTGs. A delay in delivery of key WTG
components results in such components being recognised as inventory. In sales contracts which
satisfy the definition of “construction contract” as per Accounting Standard-7 issued by the
Institute of Chartered Accountants of India (the “ICAl”), sales revenue is recognised in
accordance with the “percentage of completion” method. Delays in the delivery of key WTG
components, or delays in the construction schedule, could result in delays in the recognition of
revenue cashflow and have a material adverse affect on the Group’s business, financial condition
and results of operations.

The Group’s indebtedness could adversely affect its financial condition and results of operations.

As at 31 March 2009, the Group had outstanding indebtedness of Rs.148,695.71 million. The
Group’s leverage may constrain its ability to raise incremental financing or increase the cost at
which it could raise any such financing. The Group has entered into agreements with certain banks
and financial institutions for short-term loans and long-term borrowings. Some of these
agreements contain restrictive covenants, such as requiring lender consent for, among other
things, issuance of new Shares, incurring further indebtedness, creating further encumbrances on
or disposing of its assets, undertaking guarantee obligations, declaring dividends or incurring
capital expenditures beyond certain limits. The terms and conditions for some of these borrowings
also contains covenants which limit the Group’s ability to make any change or alteration in its
capital structure, make investments, effect any scheme of amalgamation or restructuring and
enlarge or diversify its scope of business. In addition, the terms and conditions for certain of these
borrowings contains financial covenants which require the Group to maintain, amongst others, a
specified net worth to debt ratio and debt service cover ratio. There can be no assurance that the
Group will be able to comply with these financial or other covenants or that it will be able to obtain
the consents necessary to take the actions it believes are necessary to operate and grow its
business. A default under one financing document may also trigger cross-defaults under its other
financing documents. An event of default under any financing document, if not cured or waived,
could result in the acceleration of all or part of the Group’s financial indebtedness and the
enforcement by the Group’s creditors of any security interests created by it in connection with
such financing. It could also have a material adverse effect on the reputation and prospects of the
Group. The Group’s level of existing debt, and any new debt that it incurs in the future, has
important consequences. For example, it could:

. increase its vulnerability to general adverse economic and industry conditions;

. limit its ability to fund future working capital, capital expenditures, R&D and other
general corporate requirements;

. require it to dedicate a substantial portion of its cash flow from operations to service its
debt;

. limit its flexibility to react to changes in its business and the industry in which it operates;
. place it at a competitive disadvantage to any of its competitors that have less debt;

. require it to meet additional financial covenants;

. adversely impact the credit rating of the Company; and

. limit, along with other restrictive covenants, among other things, its ability to borrow
additional funds.

The Group cannot provide any assurance that its business will generate cash in an amount
sufficient to enable it to service its debt or to fund its other liquidity needs. The Group may need to
refinance all or a portion of its other debt including its outstanding bonds, on or before maturity. In
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addition, fluctuations in the exchange rate between the Rupee and the U.S. dollar may result in an
increased outflow on the date for redemption of such bonds or other debt. The Group cannot
provide any assurance that it will be able to refinance any of its debt on commercially reasonable
terms, or at all.

Difficult conditions in the financial markets have had, and may continue to have, a material
adverse effect on the business, results of operations, financial condition or prospects of the
Group.

Since the second half of 2007, disruption in the global credit markets, coupled with the re-
pricing of credit risk and the deterioration of the housing markets in the United States, United
Kingdom and elsewhere, has created increasingly difficult conditions in the financial markets.
These conditions have resulted in historic levels of volatility, less liquidity or no liquidity, widening
of credit spreads and a lack of price transparency in certain markets and, more recently, the failures
of a number of financial institutions in the United States and Europe and unprecedented action by
governmental authorities and central banks around the world. These conditions may be
exacerbated by persisting volatility in the financial sector and the capital markets, or concerns
about, or a default by, one or more institutions, which could lead to significant market-wide
liquidity problems, losses or defaults by other institutions. One consequence of these conditions is
that the availability of lending has been reduced whilst the cost of most sources of lending has
been significantly increased which may result in fewer completed property leasings, WTG sales,
wind farm project developments, corporate acquisitions and disposals, thereby having an adverse
effect on the Group’s revenues.

It is difficult to predict how long these conditions will exist or how the Group’s business and
the businesses of the Group’s clients will be affected. This uncertainty makes it difficult for
participants in the credit markets to plan for future developments and may lead market
participants to plan and act more conservatively than in recent history.

The current trading environment has negatively affected the Group’s financial condition. No
assurance can be given that the trading environment will improve and, if it does not improve, this
could have a material adverse effect on the Group’s business, results of operations, financial
condition or prospects.

The Group recognised mark-to-market losses as at 31 March 2009 of Rs.3,538.43 million and as at
31 March 2008 of Rs.230.00 million on its derivatives portfolio and there is no assurance that the
Group will not incur such losses in the future.

In conducting its business, the Group uses various derivative and non-derivative instruments
to manage the risks arising from fluctuations in exchange rates, interest rates and commodity
prices. Such instruments are used for risk management purposes only.

The Group has recognised mark-to-market losses of Rs.3,538.43 million in respect of foreign
exchange forward/option contracts, taken for hedging purposes during the Fiscal Year 2009 and
Rs.230.00 million during the Fiscal Year 2008. There is no assurance that the Group will not incur
such losses in the future or that the quantum of such losses will not increase, which in either case
could have a material adverse effect on the Group'’s business, financial condition and results of
operations.

The Group is dependent on the Affiliated Companies to deliver integrated wind energy solutions
to its customers in India.

The Group’s business strategy in India is supported by its ability to offer customers integrated
solutions relating to wind power projects. This involves the acquisition and/or lease by certain of
the Affiliated Companies of land identified by the Group as suitable for wind farms, which land is
then sold or leased or sub-leased exclusively to its customers by the Affiliated Companies with the
Company’s consent. Certain Affiliated Companies are also involved in the acquisition of capacity
allocations from State Governments. As with the land acquisitions, the Affiliated Companies
transfer the capacity allocations to customers at the direction of the Company.

The Group cannot provide any assurance that customers will agree to use the land acquired
by the Affiliated Companies. In the event that an Affiliated Company breaches its agreement with
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the Group’s customers, the Group may be required to incur significant expense and undertake the
acquisition of land for wind farm projects in its own name which would involve substantial capital
investment, expense and risk, especially in the form of lawsuits by others claiming rights over the
land acquired. Further, if the Group incurs higher costs than those that would have been incurred
by the Affiliated Companies in carrying out their activities, this would increase the cost to the
Group’s customers of using wind farms developed by it and so adversely affect the
competitiveness of the Group’s wind farm projects. Any of the foregoing could materially
adversely affect the Group’s business, financial condition and results of operations.

The Group and the Affiliated Companies in India may not be able to secure suitable locations for
wind power projects.

The ability of the Group and the Affiliated Companies in India to acquire sites that the Group
has identified as suitable for wind power projects either through lease agreements or purchase
agreements depends on many factors, including whether the land is private or state-owned,
whether the land is classified in a manner that allows its use for a wind power project site, and the
willingness of the owners to sell or lease their land. In many cases, the area identified as a suitable
site is owned by numerous small landowners.

In certain states in India, affiliated companies are required to acquire the land on which a wind
power project will be established directly. Acquisition of private land in India can involve many
difficulties, including litigation relating to ownership, liens on the land, inaccurate title records,
negotiations with numerous land owners, and obtaining government approvals. The Group may
also become liable for environmental hazards on land that it acquires and may be subject to fines
and other claims in connection therewith. See also the investment consideration “Compliance
with, and changes in, safety, health and environmental laws and regulations may adversely affect
the Group's results of operations and its financial condition”.

The Group also faces competition from other WTG manufacturers and operators in the
acquisition of suitable sites for wind power projects. Given that the acquisition of these sites is of
fundamental importance to the Group’s integrated solutions business strategy in India, and to
further growth of its WTG business in international markets, difficulties in acquiring new sites
could have a significant impact on future project development by the Group and the Affiliated
Companies as well as its sales. Land negotiations can be time-consuming, require the Group to
incur additional costs, and can involve a significant amount of attention and effort from its
management. In certain cases, the Group and the Affiliated Companies may not be able to
acquire land at all. Any of these factors could have a material adverse effect on the Group’s
business, financial condition and results of operations.

The Company competes with the customers of some of its subsidiaries and this might affect the
willingness of such customers to contract with the respective subsidiary.

The Company is a direct competitor of certain entities which are also customers of one or
more of the Company’s subsidiaries, including Hansen, SE Forge, Suzlon Wind International
Limited, SE Composites Limited and STSL. There can be no assurance that these customers might
not in the future decide to reduce or cease their purchases from such subsidiaries due to their
relationship with the Company, or they may decide to expand their own activities to produce any
such products themselves. The loss of any key customer of any of the Company’s production
subsidiaries, or a reduction in orders from any such customer, could result in lower than expected
revenue to such subsidiary and this could have a material adverse effect on such subsidiary’s
business, financial condition and/or results of operations. In light of the relatively small number of
participants within the WTG market generally, the Group’s production subsidiaries depend on a
small number of customers within this market. The loss or substantial reduction of an existing
customer relationship could ultimately have a material adverse effect on the business, financial
condition and results of operations of the Group. See “Business — REpower Systems AG”".

The Group is dependent on the acceptance and marketability of its WTGs, the performance of
which carries a high degree of technical risk.

The Group’s future performance depends almost entirely on the acceptance and marketability
of its WTGs and, in particular, on the future success of the models which the Group currently
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manufactures or is developing. The performance of the Group’s WTGs in the medium and long-
term is subject to important technical risks.

Although WTGs are generally designed for a 20-year life cycle, no definitive statements can
be made about the service life of WTGs or WTG components, or about their medium to long-term
operational reliability. While the direct risk from limited operational reliability and reduced lifespan
of WTGs is borne by the Group’s customers, disputes between WTG manufacturers such as the
Group and customers based on actual or alleged product defects may take place. The Group
undertakes various testing processes on new models of WTGs and WTG components in different
operating conditions to acquire data for making decisions for series production of new models,
and the WTGs and WTG components used in the course of such tests may get damaged or become
unfit to be used. Based on the Group’s understanding with customers to whom such new models
are sold, any loss incurred in the course of such tests is borne by the Group. Any product failure of
WTGs or WTG components or any failure of such product to meet specified performance levels
could damage the reputation of the Group and therefore impair the marketability of its products.
REpower has recently assembled the first 6 MW WTGs for testing. If test results are unsatisfactory,
this may impact the marketability of the 6 MW WTG.

WTGs and WTG components supplied by the Group may get damaged where the design
loads are exceeded. Insurance coverage may not be available for such damage or may not be
sufficient to cover the costs incurred, in which event the Group may be required to bear customer
claims or replace the WTG or WTG components. Further, any WTG or WTG component
malfunction or the failure of WTGs to meet specified performance levels could damage the
reputation of the Group’s products. During the Fiscal Year 2008, the Company made provision
for an amount of Rs.1,217.09 million towards a retrofit programme announced to resolve a blade
crack issue noticed in some of its S88 turbines, and during the Fiscal Year 2009 the Company made
further provision for an amount of Rs.2,215.89 million towards the retrofit programme. The
Company’s final provision will be known when the retrofit programme is completed. The
retrofit programme involves the structural strengthening of blades on S88 (2.1 MW) turbines.
The retrofit programme has been implemented by maintaining a rolling stock of temporary
replacement blades to minimise the downtime for operational turbines. The Company had
faced certain issues with residents of Dhule and Sangli districts in Maharashtra, India resulting
in disruption of smooth operations of the WTGs in these regions. For the Fiscal Year 2008 the
Company incurred Rs.654.60 million towards restoration costs of these WTGs. In June 2008,
Edison Mission Energy, a customer that encountered the blade crack issue, exercised its option not
to purchase 150 WTGs in 2009.

Further, if demand for the Group’s products declines, or the marketability or lifespan of its
products diminishes so that the products can no longer be sold on the market or can only be sold in
smaller quantities, the Group’s business, financial condition and results of operations could be
adversely affected.

The Group can provide no assurance that its new products will be commercially successful.

The Group’s growth depends on designing, developing and marketing new and more cost-
efficient WTGs. The development of new WTG models requires considerable investment. The
Group plans to continue to invest in R&D and to commit a significant investment in personnel for
product development over the next few years. The Group operates several research and testing
centres in India and at overseas locations. It has recently established a joint research centre in
Germany with REpower. See “Business — Research and Development”. In relation to REpower,
significant resources and investment are currently being focused on the development and
expansion of its offshore WTGs.

There is arisk that the development of new and existing products may be delayed, may result
inincurrence of higher than expected costs or may fail technologically. Further, there is the risk that
the Group’s competitors will develop new and technologically more advanced WTG models, which
are better equipped to satisfy customer demand. See the investment consideration “The market
for WTGs is highly competitive, which could limit the Group’s ability to grow”. There can be no
assurance that the Group will be able to develop more cost-efficient products or that this will lead
to increased profitability or that it will be able to continue to develop successfully and exploit its
expertise in the future. In the offshore WTG sector, there is no assurance that REpower will be able
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to successfully develop larger and more efficient turbines. Furthermore, the cost of developing
new products may prove to be greater than future income from those products. Any of these
factors could have a material adverse effect on the Group’s business, financial condition and
results of operations.

The Group is exposed to unanticipated cancellations of orders, contract terminations and
deferrals of wind power projects.

In markets outside India, the Group generally enters into medium to long-term WTG supply
contracts which require the supply of WTGs at various times over the life of the contract and
provides for staggered payments to the Group. Entry into such contracts exposes the Group to
certain risks including the unanticipated cancellation of orders or termination of contracts and
deferrals of orders and projects. REpower has a more concentrated customer base than the Group
and typically enters into longer term contracts with its customers. Longer term contracts increase
counterparty risks such as bankruptcy or dissolution of customers. Although the Group’s WTG
supply contracts usually include penalties for failures or delays caused by the customer, the full
value of orders will not be recoverable. Hence, any cancellations, deferrals or other unanticipated
delays to orders and projects may have a material adverse effect on the Group’s business, financial
condition and results of operations.

The Group may be liable for cancellations of orders, deferrals or other unanticipated delays caused
by the Group

The Group could be liable to pay liquidated damages, amounting to a certain percentage of
the total order value, in the case that any delays or disruptions in delivery and installation of WTGs
are caused by the Group. In some cases, corporate guarantees from the Company are also
provided in its WTG supply contracts. As such, any cancellations, deferrals or other
unanticipated delays which are the fault of the Group may have a material adverse effect on
the Group’s business, financial condition, reputation and results of operations.

The Group faces product liability and warranty risks and may face related claims.

The Group provides its customers with various types of warranties and guarantees. These
include (a) free operations and maintenance warranties and performance guarantees, based on the
percentage of time (generally 95 to 97 per cent.) per year that a WTG will be available, i.e. machine
availability, and/or (b) absolute unit guarantees on the minimum number of units of electricity that
will be generated by the WTG, subject to grid availability (although regardless of fluctuations in
wind speed) and/or (c) power curve guarantees pursuant to which it warrants that a WTG will
produce a specified number of units of electricity at different wind speeds. Until March 2007, the
Group provided absolute unit guarantees to most of its WTG customers in India. Since March 2007,
the Group has been providing absolute unit guarantees on a case-by-case basis. For the Fiscal
Years 2009, 2008 and 2007, the Group paid customers Rs.5,953.84 million, Rs.1,332.25 million and
Rs.632.31 million, respectively, arising from performance guarantee claims. While the Group
believes it has made adequate provisions for potential claims arising from warranties and
guarantees, there can be no assurance that the provisions it has made, or may in the future
make, will be sufficient to cover these claims. With regard to customers to whom the Group has
provided performance guarantees, there can be no assurance that wind patterns will be such that
the level of performance so guaranteed will be achieved. In the event that such provisions are not
sufficient, the amount of claims arising from the failure of the Group’s WTGs to meet generation
warranties could have a material adverse effect on the Group’s business, financial condition and
results of operations.

Although the Group’s WTGs are tested comprehensively before delivery and ongoing
production is subject to quality assurance measures, there can be no assurance that defects
will not arise or latent defects will not become apparent during the operation of WTGs that would
entitle its customers to seek compensation based on warranties or component breakdowns. An
example would be the retrofit programme announced by the Company during the Fiscal Year 2008
to resolve a blade crack issue. See the investment consideration “The Group is dependent on the
acceptance and marketability of its WTGs, the performance of which carries a high degree of
technical risk.”
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The Group also offers O&M services for its WTGs in India and some select international
markets, which involves monitoring, maintenance and repair of the WTGs. The Group’s standard
service package includes preventive and planned maintenance of WTGs, transformers and related
structures and includes a warranty on machine availability (an “Availability Warranty”). Such an
Availability Warranty typically ranges from 95 per cent. to 97 per cent. availability, as well as
warranties relating to the maximum allowable percentages of reactive power and transmission
losses. If the Availability Warranty is not met, the Group is liable to its customers for a part or the
whole of the annual maintenance fees it receives for each WTG that was not available as
warranted. The Group also offers, for a higher fee, a comprehensive service package that
includes free repair or replacement of damaged components in addition to the services offered
in the standard service package. Depending on the number of WTGs that a customer has acquired
and that do not perform as warranted or are damaged, the amount of claims against the Group can
be significant. The costs related to addressing and settling claims against the Group arising from
the Group’s O&M services, including costs related to repairing and replacing WTG components,
could have a material adverse effect on the Group’s business, financial condition and results of
operations.

Hansen’s WTG customers and industrial gearbox customers currently have the benefit of a
two-year and one year warranty, respectively, although in certain circumstances the warranty
period may be longer at the customer’s cost and, in certain cases, serial defect clauses may apply.
Hansen has incurred and continues to incur warranty claims. Although warranty claims have not
historically had a material effect on Hansen’s financial condition, results of operations or
reputation, there can be no assurance that Hansen will not face material claims in the future.

In addition, the Group does not obtain insurance coverage for product warranty claims for
WTGs or WTG components sold. As such, product defect or warranty claims brought against it by
its Indian customers may adversely affect its financial condition and results of operations. For
WTGs and WTG components sold to customers outside India, the Group only carries insurance
coverage covering claims arising from defects in the construction, materials and manufacture,
including warranty claims. In connection with product defect or warranty claims that could be
brought against the Group by international customers, there can be no assurance that its insurance
coverage will prove adequate.

The Group may be unable to seek compensation from suppliers for defective components or raw
materials used in its products.

In the event the Group becomes subject to product liability or warranty claims caused by
defective components or raw materials obtained from a third party supplier, it can attempt to seek
compensation from the relevant supplier. However, the Group’s agreements with suppliers often
include limitations on recovery including exclusions for recovery of lost profits and indirect or
consequential losses. In some cases, warranties provided by suppliers may be for shorter periods
than the warranty periods the Group provides to its WTG customers. Further, warranty claims
against suppliers may be subject to certain conditions precedent which may not be satisfied. Also,
the Group carries insurance coverage for claims arising from defective materials only for WTGs
sold to customers in overseas markets. If no claim can be asserted against a supplier, or amounts
that the Group claims cannot be recovered from either a supplier or from the Group's insurer, and
the defective raw materials or components affects a large number of the relevant WTG models or
various WTG series, the Group’s business, financial condition and results of operations could be
materially adversely affected.

Any disruption affecting the Group’s manufacturing facilities or operations could have a material
adverse effect on its business, financial condition and results of operations.

At present, the Group’s manufacturing facilities are predominantly located in India, the
United States, China, Belgium and Germany. The manufacture of the Group’s WTGs and WTG
components involves many significant hazards that could result in fires, explosions, spills, and
other unexpected or dangerous conditions or accidents. Any significant interruption to the Group’s
operations as a result of industrial accidents, floods, severe weather or other natural disasters
could materially and adversely affect its business, financial condition and results of operations.
There can be no assurance that such events or natural disasters may not occur in the future and, if
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they do occur, that the Group’s manufacturing ability and capacity would not be materially and
adversely impacted.

The Group is also subject to mechanical failure and equipment shutdowns. In such situations,
undamaged manufacturing units may be dependent on or interact with damaged sections of the
Group’s facilities and, accordingly, are also subject to being shut down. If such events occur, the
Group’s manufacturing capacity may be materially and adversely impacted. In the event that the
Group is forced to shut down any of its manufacturing facilities for a significant period of time, it
would have a material adverse effect on the earnings, results of operations and financial condition
of the Group as a whole.

The Group also requires power for its manufacturing facilities. Industrial accidents, natural
disasters or other factors may affect the Group’s ability to produce or procure the necessary power
to operate its manufacturing facilities. This could have a material adverse effect on the Group's
business, financial condition and results of operations.

The Group is exposed to the risk of strikes and other industrial actions. As at 31 March 2009,
the Group (excluding REpower and Hansen) employed approximately 13,093 employees. Other
than certain employees at its centres in Pondicherry and Satara and those employed by Hansen
and REpower, none of its employees belong to a union. The Group believes that its relationship
with its employees is generally good. However, there have been limited occasions in the past
where short disruptions have occurred.

The Group cannot provide assurance that its other employees will not unionise or that it will
not experience any strike, work stoppage or other industrial action in the future. Any such event
could disrupt the Group’s operations, possibly for a significant period of time, result in increased
wages and other benefits or otherwise have a material adverse effect on its business, financial
condition or results of operation.

The Company'’s transactions with its subsidiaries are subject to transfer pricing regulations. These
transactions may be subject to regulatory challenges, which may subject the Company to higher
taxes and adversely affect its earnings.

The Company enters into transactions with its subsidiaries in the ordinary course of its
business. The Company also extends loans to some of its subsidiaries. Pursuant to these
transactions, it has determined transfer prices that it believes are the same as the prices that
would be charged by unrelated parties dealing with each other at arm’s length. However, if the tax
authorities of India or other jurisdictions were to challenge these or past transactions successfully
or require changes in its transfer pricing policies, the Company could be required to re-determine
transfer prices and/or pay additional taxes with respect to past transactions which may resultin a
higher tax liability to it and, as a result, its earnings would be adversely affected. The Company
believes that it operates in compliance with all applicable transfer pricing laws in all applicable
jurisdictions. However, there can be no assurance that it will be found to be in compliance with
transfer pricing laws, or that such laws will not be modified, which, as a result, may require
changes to the Company’s transfer pricing policies or operating procedures. Any modification of
transfer pricing laws may result in a higher overall tax liability to the Group and adversely affect its
earnings and results of operations.

The Group may not be able to obtain or maintain adequate insurance.

The Group's operations are subject to hazards and risks inherent in the use of chemicals and
other hazardous materials in the course of its production processes, such as explosions, chemical
spills, storage tank leaks, discharges or releases of hazardous substances and other environmental
risks, mechanical failure of equipment at its facilities and natural disasters. In addition, many of
these operating and other risks could cause personal injury, loss of life, severe damage to or
destruction of the Group’s properties and the property of third parties and environmental
pollution, and may result in the suspension of operations and the imposition of civil or
criminal penalties. While the Group believes that its insurance coverage is consistent with
industry norms, it does not carry business interruption insurance for its entire operations
globally. For international operations, the Group’s business interruption insurance is generally
limited to the WTG erection process. For Indian operations, the Group has recently commenced the
insurance coverage for the WTG erection process in certain states. If any or all of the Group's
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production facilities are damaged in whole or in part and its operations are interrupted for a
sustained period, there can be no assurance that its insurance policies will be adequate to cover the
losses that may be incurred as a result of such interruption or the costs of repairing or replacing the
damaged facilities or any third party claims. If the Group suffers a large uninsured loss or any
insured loss suffered by it significantly exceeds its insurance coverage, the Group’s business,
financial condition and results of operations may be adversely affected.

In addition, the Group’s insurance coverage is generally subject to annual renewal. In the
event that premium levels increase, it may not be able to obtain the same levels of coverage in the
future as it currently has or it may only be able to obtain such coverage at substantially higher cost.
Ifitis unable to pass these costs on to its customers, the costs of higher insurance premiums could
have an adverse effect on its financial condition and results of operations. Alternatively, the Group
may choose not to insure, which, in the event of any damage or destruction to its facilities or
defects to its products, could have a material adverse effect on its business, financial condition and
results of operations.

Any failure to keep the Group’s technical knowledge confidential and protect its intellectual
property could erode its competitive advantage.

Like many of its competitors, the Group possesses extensive technical knowledge about its
products. The Group's know-how is a significant independent asset, which may not be adequately
protected by intellectual property rights such as patents copyrights and trademarks. Some know-
how is protected only by secrecy. As a result, the Group cannot be certain that its know-how will
remain confidential in the long run.

Even if all reasonable precautions, whether contractual or otherwise, are taken to protect
confidential technical knowledge about the Group’s products or its business, there is still a danger
that such information may be disclosed to others or become public knowledge in circumstances
beyond its control. In the event that confidential technical information or know-how about its
products or its business becomes available to third parties or to the public, the Group’s competitive
advantage over other companies in the wind energy industry could be harmed, which could have a
material adverse effect on its business, future prospects, financial condition and results of
operations.

The Group may inadvertently infringe the intellectual property rights of others.

While the Group takes care to ensure that it complies with the intellectual property rights of
others, it cannot determine with certainty whether it is infringing any existing third party
intellectual property rights which may force it to alter its technologies, obtain licences or cease
some significant portions of its operations. The Group may also be susceptible to claims from third
parties asserting infringement and other related claims. Regardless of whether claims that the
Group is infringing patents or other intellectual property rights have any merit, those claims could:
(a) adversely affect its relationships with current or future customers; (b) result in costly litigation;
(c) cause product shipment delays or stoppages; (d) divert management’s attention and resources;
(e) subject it to significant liabilities; (f) require it to enter into potentially expensive royalty or
licensing agreements; and (g) require it to cease certain activities. Furthermore, necessary licences
may not be available to the Group on satisfactory terms, if at all. Any of the foregoing could
materially and adversely affect the Group’s business, results of operations and financial condition.

The Group is involved in litigation proceedings and cannot assure investors that it will prevail in
these actions.

There are outstanding litigation proceedings against certain members of the Group and one
Director. These legal proceedings are pending at different levels of adjudication before various
courts and tribunals. Should any new developments arise, such as a change in law or rulings
against the relevant Group entity or Director by appellate courts or tribunals, the Company may
need to make provisions in its financial statements, which could adversely impact its reported
financial condition and results of operations. Furthermore, if significant claims are determined
against the relevant Group entity or Director and the Group is required to pay all or a portion of the
disputed amounts, there could be a material adverse effect on the Group’s business, results of
operations and financial condition.
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For further details of the legal proceedings which the Company currently believes to be
significant, see “Legal Proceedings”.

Foreign currency fluctuations could adversely affect the costs of raw materials, the cost of
borrowings and repayment of indebtedness, revenues from exports, profitability and the
operating results of the Group.

The Group generates revenues and makes payments in a number of different currencies,
including Rupees, Euros, U.S. dollars, Chinese yuan, Brazilian Reais, Danish Kroner and Australian
Dollars. The exchange rates between these currencies can fluctuate substantially, which could
have a material adverse effect on the Group’s financial condition and results of operations.

The Group exports a significant amount of its products produced in India to overseas
customers and generates significant revenues from such customers and receives payment
from such customers in various foreign currencies, including U.S. dollars. As such, declines in
the value of the Rupee against the U.S. dollar or other foreign currencies would increase the Rupee
cost of servicing and repaying those borrowings and their value in the Group’s balance sheet. A
depreciation of the Rupee increases the U.S. dollar value of the Group’s foreign currency
borrowings. In addition, depreciation of the Rupee against the U.S. dollar increases the costs
incurred by the Group in Rupee terms, thereby adversely affecting the competitive advantage that
the Group derives from lower costs in its Indian manufacturing facilities.

REpower has historically generated revenues and made payments predominantly in Euros.
However, as it expands, it expects more revenues to be generated in different foreign currencies,
particularly the U.S. dollar. If REpower’s expenses remain predominantly in Euros and a greater
portion of its revenues are made in U.S. dollars, an appreciation of the Euro against the U.S. dollar
could cause REpower’s operating margins to decrease.

For the Fiscal Years 2007, 2008 and 2009, imported raw materials and components accounted
for 59 per cent., 57 per cent. and 66 per cent., respectively, of the Company’s raw material costs. A
devaluation or depreciation in the value of the Rupee increases the total costs of such imports and
the Group may be unable to recover these costs through cost-saving measures elsewhere or by
passing on these increased costs to its customers. Similarly, the Group sources certain types of
equipment from overseas, which it pays for primarily in Euros and U.S. dollars. A depreciation of
the Rupee against the Euro or U.S. dollar increases the cost of such equipment in Rupee terms.

The loss of the services of the Group’s Chairman and Managing Director, or of its key senior
management personnel, could adversely affect its business.

The Group’s success depends in part on the continued services of its Chairman and Managing
Director, Mr. Tulsi Tanti, and other key members of senior management. If it loses the services of
the Chairman and Managing Director or any of its key senior management personnel, it would be
very difficult to find and integrate replacement personnel in a timely manner and this could
significantly impair the Group’s ability to develop and implement its business strategies. This
could have a material adverse effect on the Group’s business, financial condition and results of
operations.

The Group may not be able to hire and retain sufficient numbers of qualified professional
personnel that it needs.

If the Group fails to hire and retain sufficient numbers of qualified personnel for functions
such as finance, marketing and sales, engineering, R&D and O&M services, its business, operating
results and financial condition could be adversely affected. The success of the Group’s business
will depend on its ability to identify, attract, hire, train, retain and motivate skilled personnel.
Competition for qualified professional personnel is intense as these personnel are in limited
supply, particularly as the wind power industry continues to expand. The Group might not be able
to hire and retain sufficient numbers of such personnel to grow or sustain its business. There can
be no assurance that the Group will be able to attract, assimilate or retain sufficiently qualified
personnel successfully.
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The Group's capital expenditure plans are subject to delay and other risks and may not yield the
benefits intended.

The Group’s operations require significant capital expenditure to be made for the purpose of
setting up new manufacturing facilities and expanding its existing manufacturing and storage
facilities. The Group's capital expenditure plans are based on management estimates, which may
prove to be wrong or impossible to achieve. In addition, the Group’s capital expenditure plans are
subject to a number of risks including, among other, possible cost overruns, construction and/or
development delays or defects, failure or delay in receiving governmental or other approvals, and
the availability of financing on acceptable terms. The Group may also require additional financing
to expand and upgrade existing facilities. Such financing may not be available on acceptable terms
or at all. The actual amount and timing of its future capital requirements may differ from the
Group’s estimates as a result of, among other things, unforeseen delays or cost overruns,
unanticipated expenses, economic, political and other conditions in India and internationally,
regulatory changes, engineering design changes, weather-related delays and technological
changes.

There can be no assurance that any capacity addition or improvement at the Group’s facilities
will be completed as planned or on schedule or that the Group will achieve its planned capacity,
operational efficiency or product base, or its targeted return on investment. The Group cannot
provide any assurance that it will be able to execute its capital expenditure plans. If the Group
experiences significant delays and/or mishaps in the implementation of its capital expenditure
plans and/or if there are significant cost overruns, then the overall benefit of such plans to its
revenues and profitability may decline. To the extent that completed capital expenditure does not
produce anticipated or desired revenue or cost-reduction outcomes, the Group’s profitability and
financial condition will be adversely affected.

Compliance with, and changes in, safety, health and environmental laws and regulations may
adversely affect the Group’s results of operations and its financial condition.

The Group is subject to a broad range of safety, health and environmental laws and
regulations in the areas in which it operates. The Group’s manufacturing facilities located in
India, the United States, Germany, China and Belgium are subject to laws and government
regulations of such countries on safety, health and environmental protection. The development
and operation of wind power projects is subject to a broad range of safety, health and
environmental laws and regulations. These laws and regulations impose controls on the
Group’s air and water discharges, on the storage, handling, discharge and disposal of
chemicals, employee exposure to hazardous substances and other aspects of its operations
and products. Some of the manufacturing and O&M processes of the Group are hazardous and
require stringent safety standards to be met. The Group has incurred, and expects to continue to
incur, operating costs to comply with such laws and regulations. In addition, it has made and
expects to continue to make capital expenditures on an ongoing basis to comply with safety, health
and environmental laws and regulations. While the Group believes it is in compliance in all
material respects with all applicable safety, health and environmental laws and regulations, the
discharge of its raw materials that are chemical in nature or of other hazardous substances or other
pollutants into the air, soil or water may nevertheless cause itto be liable to the Indian Government,
State Governments or Union Territories, or to any similar governmental or regulatory authority in
the United States, Germany, China or Belgium, where certain of its manufacturing facilities and
wind farms are located, or to private persons or other third parties. In addition, it may be required
to incur costs to remedy the damage caused by any such discharges or environmental incidents, or
pay fines or other penalties for non-compliance with applicable laws and/or regulations.

Further, the adoption or implementation of new safety, health and environmental laws and
regulations, new interpretations of existing laws, increased governmental enforcement of
environmental laws or other developments in the future may require the Group to make
additional capital expenditures or incur additional operating expenses in order to maintain its
current operations, curtail its production activities or take other actions that could have a material
adverse effect on its financial condition, results of operations and cash flow, or affect its ability to
provide, in coordination with the Affiliated Companies, integrated wind power solutions to its
Indian customers. Safety, health and environmental laws and regulations in India, in particular,
have been increasing in stringency and it is possible that they will become significantly more
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stringent in the future. The costs of complying with these requirements could be significant. The
measures that the Group implements in order to comply with these new laws and regulations may
not be deemed to be sufficient by governmental authorities and its compliance costs may
significantly exceed current estimates. If the Group fails to meet environmental requirements,
it may also be subject to administrative, civil and criminal proceedings by governmental
authorities, as well as civil proceedings by environmental groups and other individuals, which
could result in substantial fines and penalties against it as well as orders that could limit or halt its
operations. This could have a material adverse effect on the Group’s business, results of
operations and financial condition.

The Company’s principal Shareholders have the ability to determine the outcome of any
Shareholder resolution and the Company does not control the Affiliated Companies.

The Company’s principal Shareholders, comprising the Promoter Group, owned 59.82 per
cent. of the Company’s currently issued Shares as at 29 May 2009. As significant Shareholders, the
Promoter Group may have interests that are adverse to the interests of other Shareholders and/or
the Company and the Group’s own interests and may have the ability to determine the outcome of
any Shareholder resolution. Specifically, the Company’s Chairman and Managing Director, along
with other members of the Promoter Group, are the controlling Shareholders of both the Company
and the Affiliated Companies and so, with respect to dealings between the Company and the
Affiliated Companies, there may be a conflict of interest and there can be no assurance that any
such conflict will be resolved in the Company’s favour. In addition, the Promoter Group need not
consider the interests of minority Shareholders in making any determinations regarding
Shareholder resolutions.

There are provisions in Indian law that may discourage a third party from attempting to take
control of the Company, even if a change in control would result in the purchase of the Shares at a
premium to the market price or would otherwise be beneficial to the Shareholders. Indian takeover
regulations contain certain provisions that may delay, deter or prevent a future takeover or change
in control.

As both the Group and the Affiliated Companies are controlled by the Promoter Group, there
can be no assurance that transactions with Affiliated Companies will be entered into on an arm’s-
length basis. However, all transactions with Affiliated Companies are reviewed by the Company’s
audit committee. The Group’s promoters, along with other members of the Promoter Group, are
the controlling Shareholders of both the Group and the Affiliated Companies. If there is a conflict of
interest with respect to dealings between the Group and the Affiliated Companies, there can be no
assurance that any such dispute will be resolved in the Group’s favour.

The Group’s earnings from subsidiaries based outside of India may be subject to double taxation

A part of the Group’s earnings may comprise dividends received from the Company’s
subsidiaries based outside of India. The Group may be subject to double taxation on any
dividends paid by such subsidiaries based outside of India. Further, dividend payments will
also be subject to foreign currency fluctuations. In such an event, the Group’s earnings may be
adversely affected. For details of which subsidiaries within the Group are based outside of India
see “The Company’s Subsidiaries and the Affiliated Companies”.

Certain events which have occurred to the Group in the last three years impair the ability to
effectively compare the Group’s consolidated financial statements.

On 9 May 2006, the Company, through its subsidiary AERH purchased all of the share capital
of Eve Holding N.V., formerly the holding company of Hansen, for a consideration of
Rs.25,026.37 million. The Group's consolidated financial statements for the Fiscal Year 2007
include Hansen's results from 9 May 2006. Hansen listed its equity shares on London Stock
Exchange on 11 December 2007. The shareholding of the Company in Hansen stood at
61.28 per cent. as at 31 March 2009 as against 71.28 per cent. as at 31 March 2008 and 100 per
cent. as at 31 March 2007. As a result of the foregoing, the Group’s consolidated financial
statements for the Fiscal Years 2007, 2008 and 2009 are not directly comparable with the
corresponding prior Fiscal Years/periods.
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From 1 April 2007, the Company commenced erection, installation and commissioning
activities for its WTG business in India and internationally through subsidiary companies. In
India, these activities previously had been conducted by SIL, an Affiliated Company in which the
Group does not hold any equity interest and which is not equity accounted by the Company. The
Group’s consolidated financial statements for the Fiscal Year 2008 therefore include the results of
WTG erection, installation and commissioning activities for the relevant subsidiaries for the first
time and are not directly comparable with the corresponding prior fiscal years/periods.

REpower is generally restrained from sharing any information with external parties without
also making them available to all shareholders of REpower. The consolidated results of the
Company for the Fiscal Year 2009 include the results of REpower as a subsidiary from 6 June
2008. As a result of the foregoing, the Group’s consolidated financial statements for the Fiscal Year
2009 may not be directly comparable with the financial statements for the Fiscal Year 2008. The
consolidated results of the Company for the Fiscal Year 2008 include the results of REpower, as an
associate company, for the period 1 June 2007 to 31 December 2007 using the equity method of
accounting, and without any reconciliation of differences in accounting policies. As a result of the
foregoing, the Group’s consolidated financial statements for the Fiscal Year 2008 are not directly
comparable with its consolidated financial statements for the Fiscal Year 2007. See the investment
consideration “Risks Relating to REpower”.

RISKS RELATING TO THE WIND POWER INDUSTRY
The demand for wind power projects is primarily dependent on the demand for electricity.

The demand for electricity in India and in international markets such as the United States,
China, Australia and Europe is closely linked to economic growth in these countries. As the
economy grows, economic activities, such as industrial production and personal consumption,
also tend to expand, which increases the demand for electricity. Conversely, in economic
downturns, activities such as industrial production and consumer demand decline or stagnate,
causing demand for electricity to decrease. If the Indian economy or the economies of major
international markets, such as the United States, China, Australia and Europe, do not grow, or if
any of them enter a period of recession, or if there is an economic downturn (such as the current
one caused by the ongoing global financial crisis), demand for electricity generally and demand for
renewable energy sources such as wind power are likely to stagnate or decrease. For the Fiscal Year
2009, the Group derived 32 per cent., 28 per cent. and 17 per cent. of its total revenue from Europe,
US and India, respectively. A significant and sustained economic downturn would have a material
adverse effect on the Group’s business, financial condition and results of operations.

The viability of wind power projects is dependent on the price at which electricity can be sold.

The viability of wind power projects is dependent on the price at which electricity can be sold
as well as the cost of wind-generated electricity compared to electricity generated from other
sources of energy.

Governments in certain jurisdictions have introduced pricing incentives to encourage
generation of electricity from renewable sources. See the risk “The decrease in or elimination
of government initiatives and incentives relating to renewable energy sources, and in particular to
wind energy, may have a material adverse effect on the demand for wind power”. In addition, wind
power projects require higher initial capital investment per kWh of energy produced as compared
to that required for a fossil fuel-based power plant. The cost of electricity produced by wind power
projects is dependent on the cost of establishment of the wind power projects themselves,
including access to the electricity grid, financing costs, maintenance costs and wind conditions
at the designated site. The cost of oil, coal and other fossil fuels are key factors in determining the
effectiveness of wind power from an economic perspective, as cheaper and large supplies of fossil
fuels favour non-wind power generation, while more expensive and limited supplies of fossil fuels
favour wind power generation. Continued investment in product techniques and technical
advances in WTG design has led to an overall reduction in the cost per kWh of power from
wind energy over a period of time. However, an increase in cost competitiveness or significant
developments in technology for other sources of power generation, the discovery of new and
significant oil, gas and coal deposits or a decline in the global prices of oil, gas and coal and other
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petroleum products, could result in lower demand for wind power projects, which would have a
material adverse effect on the Group’s business, financial condition and results of operations.

The viability and level of wind power generation is dependent on wind patterns, which are not
constant and vary over time.

The viability of wind power projects is primarily dependent on the wind patterns at project
sites conforming to the patterns that had previously been recorded to determine the suitability of
these sites for wind power projects. Although the Group conducts wind resource assessments
based on long-term wind patterns at identified sites, there can be no assurance that wind patterns
at a particular site will remain constant. Any changes in wind patterns at particular sites that have
previously been identified as suitable for wind power projects could affect the Group’s ability to sell
WTGs to potential customers. Also, changes in wind patterns at wind power projects where the
Group’s WTGs have been installed could give rise to warranty claims from customers to whom the
Group has provided an absolute unit warranty. For example, from 2007 to 2008 and from 2008 to
2009, generation guarantee claims were paid by the Group as a result of lower than expected wind
patterns in certain States in India, and additional payments may be required to be made in the
future. The Group has ceased to provide absolute unit warranties to most of its customers and
provides availability warranties instead. Further, any change in wind patterns at sites the Group
has identified as suitable for wind power projects could also damage its reputation and prospects.
Any of these could have a material adverse effect on the Group’s business, financial condition and
results of operations.

Wind power cannot be considered as a viable base load source of electricity.

Wind power is generally not considered a viable base load source of electricity. This means
that while demand for wind energy is expected to increase, it appears unlikely that it will be
considered a large-scale substitute for nuclear or fossil-fuel generated power and for renewable
energy from more reliable sources, such as hydropower. Additionally, there are several evolving
options and segments within the alternative energy arena. There is arisk that innovation could lead
to other technologies, such as solar or bio-diesels, emerging as more cost competitive, thereby
taking market share away from wind technology. Although the demand for wind power is expected
to rise steadily, developments or innovations in other such sectors may adversely affect the future
growth prospects of the wind power industry in general and the Group’s growth prospects in
particular.

The decrease in or elimination of government initiatives and incentives relating to renewable
energy sources, and in particular to wind energy, may have a material adverse effect on the
demand for wind power.

In recent years, governments in many countries, including India, have enacted legislation or
have established policies that support the expansion of renewable energy sources, such as wind
power, and such support has been a significant contributing factor in the growth of the wind power
industry. Support for investments in wind power is generally provided through fiscal incentive
schemes or public grants to the owners of wind power systems, for example through preferential
tariffs on power generated by WTGs or tax incentives promoting investments in wind power.

In addition, the governments of some countries also prescribe specified levels of electricity
that utilities are required to obtain from renewable energy sources. Further, international attention
being paid to reducing carbon dioxide emissions and the possibility of trading carbon dioxide
emission quotas taking place has led to extra taxes being applied to those sources of energy,
primarily fossil fuels, which cause carbon dioxide pollution. The imposition of these taxes has
indirectly supported the expansion of power generated from renewable energy and, in turn, the
wind power industry in general. Many of the Group’s customers have purchased WTGs and
participated in wind farm projects due to these policies.

In the past, the decrease in, or elimination of, direct or indirect government support schemes
for renewable energy including wind power in a country has had a negative impact on the market
for wind power in that country.

There can be no assurance that any such government support will continue at the same level
or at all. For example, in the United States, the withdrawal of production tax credits (“PTC") for
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wind energy led to a 2 per cent. market decline in the global market in 2004, following the 19 per
cent. growth in 2003 prior to its withdrawal and the 45 per cent. growth in 2005 after PTC was re-
introduced. This PTC will expire in 2012.

If direct and indirect government support for wind power was terminated or reduced in a key
jurisdiction for the Group, this would make producing electricity from wind power less
competitive. In addition, if policies change in a manner that makes it less attractive for
investors to establish captive energy generating facilities in general, and wind power projects
in particular, or if governments decide not to extend the effective date for these policies, demand
for the Group’s WTGs could decrease and this would have a material adverse effect on the Group's
business, financial condition and results of operations.

The construction and operation of wind power projects is subject to regulation, including
environmental controls, and changes in these regulations could have a material adverse effect
on the Group’s business, financial condition and results of operations.

Many countries, including India, have introduced legislation governing the manufacture,
erection, operation and decommissioning of WTGs, including compliance with procedures
relating to the acquisition of land to be used for wind power plants, compliance with relevant
planning regulations and approvals for the commencement of a wind power project, including
clearances from environmental regulators. Further, the preparatory activities on the land used for
wind farms and the refining and consumption of raw materials used in the manufacture of WTGs,
the impact of noise pollution from manufacturing facilities and noise from the transport to and
from production sites are subject to regulation. In the event that legislation and regulation relating
to the foregoing activities are made more stringent in a particular country, such as increasing the
requirements for obtaining approvals or meeting government standards, this could result in
changes to the infrastructure necessary for wind power projects and the technical
requirements for WTGs and/or the methods used to manufacture them, increasing the costs
related to changing production methods in order to meet government standards and increasing
penalties for non-compliance. These developments could have a material adverse effect on the
Group’s business, financial condition and results of operations.

The construction and operation of wind power projects has faced opposition from local
communities and other parties in the past and there can be no assurance that the Group will
not encounter similar opposition in the future, which could delay future construction or
operations and impact the financial results of the Group.

The construction and operation of wind power plants in a number of countries has faced
opposition from the local communities where these plants are located and from special interest
groups. The Group has faced protests at certain of its wind farms in India and a number of its WTGs
have been damaged in the course of these protests, requiring expensive and time-consuming
repairs. For instance, in the past the Company has faced certain issues with residents of Dhule and
Sangli districts in Maharashtra, India resulting in disruption of the smooth operations of the WTGs
in these regions. For the Fiscal Year 2008, the Company incurred Rs.654.60 million towards
restoration costs of these WTGs. WTGs also cause noise and are considered by some to be
aesthetically unappealing. Certain environmental organisations have expressed opposition to
WTGs based on the allegations that wind farms affect weather patterns, kill birds and have other
adverse effects on the environment. Legislation is in place in many countries which regulates the
acceptable distance between wind power plants and urban areas to guard especially against the
effects of noise. A significant increase in the extent of such legislation or other restrictions could
cause significant constraints on the growth of the wind power industry as a whole. This would have
an adverse effect on the Group’s business, financial condition and results of operations.

The Group may be unable to keep pace with rapidly evolving technology in the design and
production of WTGs and WTG components.

The global market for WTGs and WTG components involves rapidly evolving technology.
WTGs are progressively becoming larger and their operational performance has improved,
resulting in the Group’s customers demanding more cost efficient WTGs. To maintain a
successful business in the WTG sector, the Group will have to quickly and consistently design
and develop new and improved WTGs and WTG components that keep pace with technological
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developments and changing customer standards and meet the constantly growing demands of its
customers in terms of WTG performance. The Group’s ability to design, develop, manufacture and
market financially viable and cost-efficient WTGs on an ongoing basis is particularly important.
The Group’s inability to adequately respond to the technological changes in the WTG industry in a
timely manner could have a material adverse effect on its business, financial condition and results
of operations.

The market for WTGs is highly competitive, which could limit the Group’s ability to grow.

The market for WTGs is intensely competitive. There have been recent announcements by
medium and large corporate groups announcing their entry into the WTG market. Important
factors affecting competition in the WTG industry include performance of WTGs, reliability,
product quality, technology, price, and the scope and quality of services, including O&M
services and training offered to customers. Although the Group has expended considerable
resources on design, development and manufacture of WTGs, some of their competitors have
longer industry experience and greater financial, technical, personnel, marketing and other
resources. Some competitors may also be able to react faster to technological developments,
trends and changes in customer demand. The Group’s competitors may be willing and able to
spend more resources to develop products and sales, and may be able to provide comparable
products and services faster or at a lower price than it can. If the Group’s competitors consolidate
through joint ventures or cooperative agreements with each other, or otherwise, the Group may
have difficulty competing with them.

Growing competition may result in a decline in the Group’s market share or may force it to
reduce the prices of its products and services, which may reduce revenues and margins, any of
which could have a material adverse effect on the business, financial condition and results of
operations of the Group. The Group cannot give any assurance that it will be able to compete
successfully against such competitors, or that it will not lose potential customers to such
competitors.

The terms of financing that the Group’s customers can obtain for wind power projects has a
significant influence on the Group’s business, financial condition and results of operations.

Most customers require bank financing for purchasing a WTG, and therefore the financing
terms available in the market have a significant influence on the wind power industry’s
opportunities to sell its products. Higher interest rate levels cause the costs of investing in
wind power to increase, making wind power a less attractive investment proposition. The
creditworthiness of a wind power project sponsor and the terms of any such financing also
determine whether financing for a project can be obtained. Further, wind power plants are financed
over terms that may be shorter than for fossil fuel-based power plants. As a result, WTG customers
assume a higher degree of risk regarding upward interest rate movements in the event a WTG
project requires refinancing. Factors having an adverse impact on the financing terms for wind
power plants therefore influence the Group’s opportunities for selling its products and could
adversely affect its business, financial condition and results of operations.

The ability to obtain financing for a wind power project also depends on the willingness of
banks and other financing institutions to provide loans to the wind power industry, including their
willingness to participate in financing of large wind power projects. If banks and other financing
institutions decide to reduce their exposure to the wind power industry or to one or more suppliers
of WTG components, this could have a material adverse effect on the Group’s business, financial
condition and results of operations. The availability of debt funds for new windpower projects has
reduced significantly. See the investment consideration “Risks Relating to the Group’s Business —
Difficult conditions in the financial markets have had, and may continue to have, a material adverse
effect on the business, results of operations, financial condition or prospects of the Group”.

RISKS RELATING TO REPOWER

The Group’s acquisition of REpower may negatively impact the Group’s financial condition and
results of operations.

REpower made a net profit of €21.12 million in the year ended 31 December 2007,
€1.38 million for the period ended 31 March 2008 and €51.94 million for the year ended
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31 March 2009. In addition, the acquisition has resulted in the Group having to recognise a
significant amount of goodwill pursuant to REpower becoming a subsidiary of the Company.
Pursuantto Indian GAAP, the Group is required to assess in its annual financial statements whether
such goodwill is impaired. Any future significant impairment charge may have a material adverse
effect on the Group's results of operations.

The Group has increased its outstanding long-term debt in order to finance the acquisition of
REpower. The Group has paid approximately €1,115 million for the aggregate number of REpower
shares purchased or subscribed to 31 March 2009. See “Business — REpower Systems AG”.

The REpower acquisition is subject to all the attendant risks associated with acquisitions. See
the investment consideration “The Group may, in the future, enter into strategic alliances,
investments, partnerships and acquisitions. These may harm its business, dilute shareholdings
and cause it to incur debt”.

The management of REpower is not bound to follow the directions of the Company

In

To exercise control (“control”, for this purpose, being understood as the legal ability to
influence or direct a company’s management) over a German stock corporation, such as REpower,
German stock corporation law requires a so-called “domination agreement”. Accordingly, in order
to exercise control over REpower, the Group, through SEDT, had proposed entering into a
“Domination Profit and Loss Transfer Agreement” with REpower (the “Domination
Agreement”). In October 2008, the Company announced that, in the context of the current
market environment, both parties had agreed to suspend the process of negotiating the
Domination Agreement for the time being. Without a Domination Agreement in place, any
transactions between the Group and REpower have to be made at arm’s-length and may not
create a status which would be irreversible in the event Suzlon were to dispose of its interest in
REpower. In particular, without entering into a Domination Agreement, the Group cannot influence
the management of REpower or participate in profits other than distributed dividends and the
Group has no unilateral access to REpower’s technology. The conclusion of the Domination
Agreement requires a formal process pursuant to German stock corporation law, during which,
inter alia, the Group is obliged to make an offer to buy out the minority shareholders of REpower at
a fixed price and/or to pay an annual guaranteed dividend to the remaining minority shareholders.
However, both the fixed price and the minimum dividend payable to the minority shareholders
would be determined by a German court-appointed accountant. As no such agreement has been
entered into, the businesses of the Company and REpower presently are and will remain operated
on an arm’s-length basis unless and until a Domination Agreement is concluded. See “Business —
Acquisition of REpower”. REpower is currently in the process of negotiating a stand-alone growth
finance facility which is based on the assumption that no Domination Agreement will be concluded
between REpower and the Group. Under such growth finance facility, apart from certain intra-
group supply relationships, all component supplies by the Group to REpower will require certain
lenders’ consent. In addition, under the terms of the growth finance facility, REpower cannot pay
dividends to its shareholders without the prior consent of the lenders thereunder. This may
adversely impact the financial performance of the Group.

The Group may not be able to successfully integrate the business of REpower into its operations.

There can be no assurance that the Company'’s strategy of ultimately integrating the business
operations of REpower will be successful, which may impact the financial performance of the
Group. There remains a risk that the integration plans of the Company may (i) take longer than
expected; (ii) cost more than expected; or (iii) be impossible to implement at all. In addition, the
Group’s management may not be able to successfully integrate the business of REpower into its
operations so as to result in long-term benefits to the Group. The Group will have to manage new
offices in widely disparate locations which will require significant management attention and
financial sources. There is no assurance that the Group’s existing or future management,
operational and financial systems, procedures and controls will be adequate to support the
Group’s integration plans, or that the Group will be able to recruit, retain and motivate new
personnel arising from such integration or establish or develop business relationships beneficial
toits future operations. Any delays in the integration plans of the Group or a failure by the Group to
integrate the business of REpower into its operations may have a material adverse effect on the
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Group’s business, financial conditions or results of operations. See “Business - REpower Systems
AG”.

RISKS RELATING TO THE BONDS AND SHARES
RBI approval is required for repayment of the Bonds prior to maturity.

Under the guidelines on policies and procedures for external commercial borrowings issued
by the RBI, any prepayment (except for the buyback/prepayment of FCCBs which is governed by
the FCCB Buyback Guidelines and subsequent amendments thereto) of an external commercial
borrowing prior to its stated maturity requires the prior approval of the RBI. Therefore, any
repayment of the Bonds prior to maturity as a result of early redemption pursuant to Condition
8 or acceleration of the Bonds pursuant to Condition 10 would require the prior approval of the RBI
(except as otherwise stated in the FCCB Buyback Guidelines). There can be no assurance that RBI
approval of such action would be obtained in a timely manner or at all. The Company may not be
able to redeem all or any of such Bonds or pay all amounts due under the Bonds if the requisite RBI
regulatory approval is not received.

Upon a change of control or delisting of the Shares from both the NSE and the BSE, or upon
acceleration following an event of default, the Company may not be in a position to redeem or
repay the Bonds.

Upon a change of control of the Company, or a delisting of the Shares from the BSE and/or the
NSE, Bondholders may require the Company to redeem in whole but not in part such Bondholders’
Bonds. Upon an acceleration of the Bonds following an event of default, the Company may be
required to pay all amounts then due under the Bonds. See “Terms and Conditions of the Bonds”.
The Company may not be able to redeem all or any of such bonds or pay all amounts due under the
Bonds if (i) the requisite RBI regulatory approval is not received or (ii) early redemption is not
permitted by the RBI or (iii) the Company does not have sufficient cash flow to redeem or repay the
Bonds.

Certain events may dilute the share capital of the Company without resulting in an adjustment to
the conversion price of the Bonds

The initial Conversion Price (as defined in “Terms and Conditions of the Bonds — Conversion —
Conversion Right”) is Rs.90.38 per Share. The Conversion Price is subject to adjustment in
accordance with the Terms and Condition of the Bonds to protect the Bondholders from the
effect of certain anti-dilutive events (see “Terms and Conditions of the Bonds — Conversion —
Adjustments to Conversion Price”). However, the Conversion Price cannot in any event be adjusted
below Rs.89.5250 (the “Regulatory Floor Price”). The Company has given certain undertakings not
to take any corporate or other action which would, other than for the Regulatory Floor Price, have a
dilutive effect above certain thresholds (see “Terms and Conditions of the Bonds — Conversion —
Undertakings”). However, up to these thresholds, in the event that the adjustment would, but for
the Regulatory Floor Price, lead to an adjustment to the Conversion Price below the Regulatory
Floor Price, the Conversion Price will remain unchanged and the shareholding of Bondholders on
conversion of their Bonds will be diluted.

There is no existing market for the Bonds and an active market for the Bonds may not develop,
which may cause the price of the Bonds to fall.

The Bonds are a new issue of securities for which there is currently no trading market.
Although an application has been made for the listing of the Bonds on the SGX-ST, no assurance
can be given that the Bonds will be or will remain listed on the SGX-ST or that an active trading
market for the Bonds will develop, or as to the liquidity or sustainability of any such market, the
ability of holders to sell their Bonds or the price at which Bondholders will be able to sell their
Bonds. If an active market for the Bonds fails to develop or be sustained, the trading price of the
Bonds could fall. If an active trading market were to develop, the Bonds could trade at prices that
may be lower than the initial offering price of the Bonds.

Whether or not the Bonds will trade at lower prices depends on many factors, including (i) the
market for similar securities, (ii) general economic conditions, and (iii) the Company’s financial
condition, results of operations and future prospects.
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There is uncertainty surrounding the MOF rules affecting the conversion price of the Bonds.

The MOF, through a notification dated 27 November 2008, amended the FCCB Scheme and
prescribed certain pricing guidelines in relation to the conversion of FCCBs. The FCCB Scheme
provides, among other things that the conversion price of a convertible bond should not be lower
than a “floor price” which is calculated with reference to the average of the weekly high and low of
the closing prices of the related shares quoted on the stock exchange during the two weeks
preceding the date of the meeting in which the Board of the Company or the Committee of
Directors duly authorised by the Board of the Company decides to open the proposed issue of the
FCCBs. The FCCB Scheme applies to the issue of the Bonds. There can be no assurance that the
potential adjustments to the Conversion Price which are provided for under the Terms and
Conditions of the Bonds (see “Terms and Conditions of the Bonds - Adjustments to the
Conversion Price”) would be permitted by the MOF if an adjustment resulted in the Conversion
Price falling below the “floor price” referred to above. There can also be no assurance (i) as to how
the MOF will apply or interpret the FCCB Scheme or whether the restrictions set forth in the FCCB
Scheme would prevent the Company from undertaking certain corporate actions, or (ii) that the
MOF will not prescribe any further pricing guidelines which would deem any adjustments by way
of certain corporate actions (including declaration of dividends, issue of Shares by way of
capitalisation of profits or reserves and division of outstanding Shares) to be in contravention
of the FCCB Scheme.

Bondholders will bear the risk of fluctuation in the price of the 