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Information Memorandum distributed to you in electronic format and any hard copy version.
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STRICTLY CONFIDENTIAL

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

Information Memorandum

This Information Memorandum has been prepared by Suzlon Energy Limited (“Suzlon” or the “Company”) in
relation to the proposed issuance of up to U.S.$577.70 million Step-up Convertible Bonds due 2019 (the “Bonds”)
by the Company pursuant to a restructuring proposal as set out in the Consent Solicitation Memorandum dated
17 June 2014 (the “Consent Solicitation Memorandum”). For further details regarding the restructuring and the
proposed extraordinary resolutions to be voted on at meetings of the holders of the Existing Bonds (as defined
herein), see the Consent Solicitation Memorandum.

The Bonds will bear interest (i) at the rate of 3.25 per cent. per annum from on or about 10 July 2014, subject
to a long stop date of 15 August 2014 (the “Closing Date”) up to 18 months from the Closing Date and (ii) at
the rate of 5.75 per cent. per annum from 18 months from the Closing Date to 11 July 2019, or such later date
which is five years and one day following the Closing Date (the “Maturity Date"), payable semi-annually in
arrear on the interest payment dates. The Bonds are convertible at the option of the holders of the Bonds (the
“Bondholders”) at any time on and after the 41st day after the Closing Date up to the close of business on seven
days prior to the Maturity Date into fully paid equity shares with full voting rights with a par value of ¥2 each
of the Company (the “Shares”) at an initial conversion price of ¥15.46 per Share with a fixed rate of exchange
on conversion of ¥60.225 to U.S.$1.00 (the “Fixed Exchange Rate”). The conversion price is subject to
adjustment in certain circumstances. The Bonds are also, in certain circumstances, mandatorily convertible, at the
option of the Company. For the full terms and conditions of the Bonds (the “Terms and Conditions”) see the
section titled “Terms and Conditions of the Bonds” of this Information Memorandum. The closing price of the
Shares on the National Stock Exchange of India Limited (the “NSE”) on 16 June 2014 was ¥31.05 per Share and
the closing price of the Shares on the BSE Limited (the “BSE”, and together with the NSE, the “Indian Stock
Exchanges”) on 16 June 2014 was ¥31.05 per Share.

Each Bond with a face value of U.S.$1,000 will represent an outstanding principal amount of U.S.$1,000 on the
Closing Date.

BONDHOLDERS SHOULD REFER TO THE CONSENT SOLICITATION MEMORANDUM FOR FULL
DETAILSIN RELATION TO THE RESTRUCTURING PROPOSAL.

Application shall be made for the listing of and quotation for the Bonds on the Singapore Exchange Securities
Trading Limited (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-ST
and quotation of the Bonds is not to be taken as an indication of the merits of the Company, its subsidiaries, its
associated companies, the Bonds or the Shares. 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 3 May 2014 and by a resolution of the Shareholders passed on 20 September
2013. The floor price for the conversion of the Bonds is 314.05.

FOR A DISCUSSION OF CERTAIN RISK FACTORS RELATING TO THE BONDS, SEE “RISK
FACTORS".

The Bonds will be initially represented by a restricted global certificate in registered form (the “Restricted
Global Certificate”) and an unrestricted global certificate in registered form (the “Unrestricted Global
Certificate”, and together with the Restricted Global Certificate, the “Global Certificates”), 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, L uxembourg”) (together, the “Clearing Systems”) on or
about the Closing Date 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 (the “SecuritiesAct”) 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 are being
offered and sold outside the United States in reliance on Regulation S under the Securities Act (“Regulation S”)
or pursuant to another exemption from registration. 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, see “Distribution Restrictions”
of this Information Memorandum. 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 Information Memorandum will be delivered to the Indian Stock Exchanges, the Reserve Bank of
India (the “RBI1"), the Securities and Exchange Board of India (the “SEBI”) and the Registrar of Companies of
Gujarat, India for their information.

This Information Memorandum is an advertisement and is not a prospectus for the purposes of the EU Directive
2003/71/EC.

The date of this Information Memorandum is 17 June 2014.



The Company has prepared, and accepts full responsibility for the information contained in, this
Information Memorandum and, having made all reasonable enquiries, confirms that this Information
Memorandum contains all information with respect to the Company, its subsidiaries, associates and
joint ventures (the “Group”), the Bonds and the Shares which is material in the context of the consent
solicitation in relation to the U.S.$200,000,000 zero coupon convertible bonds due October 2012 (the
“Zero Coupon October 2012 Bonds”), the U.S.$20,796,000 7.5 per cent. convertible bonds due
October 2012 (the “Interest Bearing October 2012 Bonds” and together with the Zero Coupon
October 2012 Bonds, the “2012 Bonds"), the U.S.$90,000,000 zero coupon convertible bonds due July
2014 (the “2014 Bonds”) and the U.S.$175,000,000 5 per cent. convertible bonds due April 2016 (the
“2016 Bonds", and together with the 2012 Bonds and the 2014 Bonds, the “Existing Bonds”) as
described in the notices of meetings relating to the Existing Bonds and a consent solicitation
memorandum dated on or about the date of this Information Memorandum (the “Consent Solicitation
Memorandum”) (the “Consent Solicitation”).

This Information Memorandum does not constitute an offer of, or an invitation by or on behalf of the
Company, Macquarie Capital (India) Private Limited (the “Consent Solicitation Agent”), The Bank
of New York Mellon, London Branch (the “Trustee”) or the Agents (as defined in the Terms and
Conditions) to subscribe for or purchase, any of the 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 Information Memorandum and the Consent Solicitation
Memorandum in certain jurisdictions may be restricted by law. Persons into whose possession this
Information Memorandum comes are required by the Company and the Consent Solicitation Agent to
inform themselves about and to observe any such restrictions.

None of the Consent Solicitation Agent, the Trustee or any of the Agents has separately verified the
information contained in this Information Memorandum. Accordingly, no representation, warranty or
undertaking, express or implied, is made and no responsibility or liability is accepted by the Consent
Solicitation Agent, the Trustee or the Agents as to the accuracy or completeness of the information
contained in this Information Memorandum or any other information supplied in connection with the
Bonds or the Shares. Each person receiving this Information Memorandum acknowledges that such
person has not relied on the Consent Solicitation Agent, the Trustee or the Agents or on any person
affiliated with the Consent Solicitation Agent, 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.

No person is authorised to give any information or to make any representation not contained in this
Information Memorandum 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 Consent Solicitation Agent, the
Trustee or the Agents. The delivery of this Information Memorandum 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 Information Memorandum 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 Consent Solicitation Agent, 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 “ Overseas Corporate
Bodies’, as defined under applicable regulations in India, 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 solicitation for foreign currency convertible bonds. Each acquirer 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, and has not been prohibited by
SEBI from buying, selling or dealing in securities.

Certain statements in this Information Memorandum 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
“Risk Factors” and “Business” of this Information Memorandum. These forward-looking statements
speak only as at the date of this Information Memorandum. 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 Information Memorandum, 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. The words “Lakh” or “Lac” mean “100 thousand”, the word “million” means
“10 lakhs”, the word “crore” means “10 million” or “100 lakhs” and the word “billion” means “1,000
million” or “100 crores”.

References in this Information Memorandum to a particular “Fiscal Year” are to the financial 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 Information Memorandum have all been prepared in accordance with Indian GAAP
and include its audited consolidated financial statements as at and for the Fiscal Years ended 31 March
2013 and 2014, together with the audit reports in relation to such audited consolidated financial
statements.

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

Certain monetary amounts in this Information Memorandum 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 alimited 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 Bondholders to effect service of process upon the Company or such persons
in jurisdictions outside India, or to enforce against them judgments obtained in courts outside India.

Recognition and enforcement in India of foreign judgments is provided for under Section 13 and
Section 44A of the Indian Code of Civil Procedure, 1908, as amended (the “Civil Procedure Code"),
on a statutory basis. Section 13 of the Civil Procedure Code provides that a foreign judgment shall be
conclusive regarding any matter directly adjudicated upon, except: (i) where the judgment has not
been pronounced by a court of competent jurisdiction; (ii) where the judgment has not been given on
the merits of the case; (iii) where it appears on the face of the proceedings that the judgment is
founded on an incorrect view of international law or a refusal to recognise the law of Indiain cases
in which such law is applicable; (iv) where the proceedings in which the judgment was obtained were
opposed to natural justice; (v) where the judgment has been obtained by fraud; or (vi) where the
judgment sustains a claim founded on a breach of any law then in force in India.



Indiais not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. However, Section 44A of the Civil Procedure Code provides that a foreign judgment
rendered by a superior court (within the meaning of that section) in any jurisdiction outside India,
which the Indian Government has by notification declared to be a reciprocating territory, may be
enforced in India by proceedings in execution as if the judgment had been rendered by a competent
court in India. However, Section 44A of the Civil Procedure Code is applicable only to monetary
decrees not being in the nature of any amounts payable in respect of taxes or other charges of alike
nature or in respect of a fine or other penalties and does not include arbitration awards.

Each of the United Kingdom, Singapore and Hong Kong has been declared by the Indian Government
to be a reciprocating territory for the purposes of Section 44A of the Civil Procedure Code, but the
United States of America has not been so declared. A judgment of a court in a jurisdiction which is
not a reciprocating territory may be enforced only by a fresh suit upon the judgment and not by
proceedings in execution. The suit must be brought in India within three years from the date of the
foreign 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 foreign judgments
if it viewed the amount of damages awarded as excessive or inconsistent with public policy. Further,
any judgment or award in a foreign currency would be converted into Indian Rupees on the date of
such judgment or award and not on the date of payment. A party seeking to enforce aforeign judgment
inIndiaisrequired to obtain approval from the RBI to repatriate outside India any amount recovered,
and any such amount may be subject to income tax in accordance with applicable laws.



DEFINITIONS

In this Information Memorandum, unless the context otherwise requires, the following terms shall
have the meanings set out below:

2012Bonds. . ... The Zero Coupon October 2012 Bonds and the Interest
Bearing October 2012 Bonds

2014 Bonds. . ... The U.S.$90,000,000 zero coupon convertible bonds due July
2014

2016 Bonds. . ............... The U.S.$175,000,000 5 per cent. convertible bonds due April
2016

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

ADRS ... ... . American Depositary Receipts

Affiliated Companies......... Aspen, SRL, Samiran Realties Limited and Shubh Realty

Private Limited

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

Aspen ... . Aspen Infrastructure Limited (formerly known as Synefra
Engineering &  Constructions Limited and Suzlon

Infrastructure Limited)

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

BOLT ......... .. .. BSE On-line Trading

Bonds ..................... Up to U.S.$577.70 million Step-up Convertible Bonds due
2019

Borrowers. ................. The Company, Suzlon Stuctures Limited, Suzlon Power

Infrastructure Limited, Suzlon Generators Limited, Suzlon
Gujarat Wind Park Limited, SE Electricals Limited, Suzlon
Wind International Limited and SE Blades Limited

BSE....... ... ... BSE Limited

CDR ... Corporate Debt Restructuring

CDR Mechanism............. The CDR mechanism in India
CDREG......... ... ... A group comprising senior representatives of certain Indian

financial institutions and the creditors that vote on the merits
of any restructuring proposal put forward by an Indian
company under the CDR Mechanism

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

Civil Procedure Code. ........ Indian Code of Civil Procedure, 1908, as amended

CompaniesAct .............. The Companies Act, 1956 and/or the Companies Act, 2013, as
applicable



Companies Act, 1956 ......... The Companies Act, 1956, as amended (without reference to
the provisions thereof that have ceased to have effect upon the
notification of the Notified Sections)

Companies Act, 2013 .. ....... The Companies Act, 2013, as amended, to the extent in force
pursuant to the notification of the Notified Sections

Consolidated FDI Policy ...... Circular 1 of 2014 dated 17 April 2014, issued by the
Department of Industrial Policy and Promotion, Ministry of
Commerce and Industry, Government of India, effective from

17 April 2014
C-WET .................... The Centre for Wind Energy Technology
DepositoriesAct .. ........... The Depositories Act, 1996, as amended
Depository ................. A body corporate registered under the Securities and

Exchange Board of India (Depositories and Participant)
Regulations, 1996, as amended

Director(s) ................. Director(s) of the Company, unless otherwise specified
DIPP. ... Department of Industrial Policy and Promotion

DNV .. Det Norske Veritas

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

EPC. ... .. ... ... . . Engineering, Procurement and Construction

ESOP-2006 ................. Employee Stock Option Plan 2006

ESOP-2007 . ................ Employee Stock Option Plan 2007

ESOP Perpetual-l............ The ESOP Perpetual-1 Scheme instituted by the Company for

all eligible employees pursuant to a special resolution
adopted by the Shareholders on 13 August 2009

ESPS-2014 ................. Employee Stock Purchase Scheme 2014

ExistingBonds . ............. The 2012 Bonds, the 2014 Bonds and the 2016 Bonds taken
together

FCCB ... .. Foreign Currency Convertible Bond

FCCB Scheme. .............. The lIssue of Foreign Currency Convertible Bonds and

Ordinary Shares (Through Depository Receipt Mechanism)
Scheme, 1993, as amended

FDI ..o Foreign Direct Investment

FEMA . ... ... . . The Foreign Exchange Management Act, 1999, as amended,
and the regulations framed thereunder

FEM Transfer Regulations. .. .. The Foreign Exchange Management (Transfer or Issue of
Security by a Person Resident Outside India) Regulations,
2000, as amended



Finance Act. ................

Fiscal Year .................

Income Tax Act. . ............

Interest Bearing October 2012

Bonds

Joint Auditors. . . ............

Memor

andum/M emorandum of

Association . ................

Foreign Institutional Investor as defined under the SEBI FPI
Regulations

The Finance Act, as amended

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

Foreign Portfolio Investors as defined under the SEBI FPI
Regulations

Global Depositary Receipts

Germanischer Lloyd

The Company, its subsidiaries, associates and joint ventures
Giga Watts

Global Wind Energy Council

Hansen Transmissions International N.V. and its subsidiaries
Hindu Undivided Family

International Accounting Standards

International Financial Reporting Standards

Generally Accepted Accounting Principles in India

The Income Tax Act, 1961, as amended

The U.S.$20,796,000 7.5 per cent. convertible bonds due
October 2012

The joint statutory auditors of the Company, being SNK &
Co., Chartered Accountants (Firm Registration No. 109176W)
and S.R. Batliboi & Co. LLP, Chartered Accountants (Firm
Registration No. 301003E)

The head of a HUF

Kilo watt hours

The agreements executed by the Company with the NSE and
the BSE upon the listing of the Shares

Master Circular on External Commercial Borrowings and
Trade Credits dated 1 July 2013, issued by the RBI

The Memorandum of Association of the Company

The Ministry for New and Renewable Energy, Government of
India



Promoter Group . ............

Promoter Group Entities......

Promoters. .................

Master restructuring agreement dated 28 March 2013 between
the Borrowers, the Company (as the Borrowers’' agent), the
CDR lenders and the State Bank of India (as the monitoring
institution)

The Ministry of Finance, Government of India
Mega Watts
National Exchange for Automated Trading

The sections of the Companies Act, 2013 that have been
notified by the Indian Government

A person resident outside India, as defined under the FEMA
and who is acitizen of India or a person of Indian origin, such
terms as defined under the Foreign Exchange Management
(Deposit) Regulations, 2000, as amended

The National Stock Exchange of India Limited
Operations and Maintenance

Operations Maintenance and Service

The Promoters and 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, Radha G. Tanti, Aarav G. Tanti (through guardian
Girish R. Tanti), Aanya G. Tanti (through guardian Girish R.
Tanti), Rajan V. Tanti, Brij J. Tanti, Trisha J. Tanti, Girish R.
Tanti (as karta of Girish Ranchhodbhai HUF), Suruchi
Holdings Private Limited, Sugati Holdings Private Limited
and Samanvaya Holdings Private Limited

Tulsi R. Tanti, Tanti Holdings Private 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

Qualified Foreign Investor as defined under the SEBI FPI
Regulations

Research and Development
The Reserve Bank of India
The registered office of the Company being “Suzlon”, 5,
Shrimali Society, Near Shri Krishna Complex, Navrangpura,

Ahmedabad 380 009, Gujarat, India

The Renewable Energy Technology Centre GmbH



SCRA . ...
SCRR . ...
SEBI .. ...
SEBI Act. .
SEBI FPI R
SEBI Insidel
Regulations

egulations . .......

r Trading

SEBI Regulations............

Special ESO

Special ESO

P-2007...........

P-2014...........

State Governments. . .........

Subsidiaries

SE Blades Technology B.V. (formerly known as Suzlon Blade
Technology B.V.)

Securities Contracts Regulation Act, 1956, as amended
Securities Contracts Regulation Rules, 1957, as amended

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

The Securities and Exchange Board of India Act, 1992, as
amended

The Securities and Exchange Board of India (Foreign
Portfolio Investors) Regulations, 2014, as amended

The Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations, 1992, as amended

The Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2009, as amended

SE Forge Limited

Suzlon Energy GmbH

SE Drive Technik GmbH

Special Economic Zone

Senvion SE (formerly known as REpower Systems SE)
Senvion, its subsidiaries and joint ventures

Suzlon Gujarat Wind Park Limited

A holder of Shares

Equity shares of the Company with a par value of %2 each,
unless otherwise specified in the context thereof

The Sick Industrial Companies (Special Provisions) Act,
1985, as amended

Special Employee Stock Option Plan 2007

Special Employee Stock Option Plan 2014

Suzlon Power Infrastructure Limited

Sarjan Realities Limited

State governments of India

The direct and indirect Indian and foreign subsidiaries of the

Company, with the term “subsidiary” as defined under Section
2(87) of the Companies Act, 2013

10



Suzlon Denmark.............

Suzlon Generators ...........

Suzlon Structures............

Union Territory .............

US.GAAP . ... .. ... ...

Zero Coupon October 2012

Bonds

Suzlon Energy A/S (Denmark)

Suzlon Generators Limited

Suzlon Structures Limited

Suzlon Windenergie GmbH

Suzlon Wind Energy Corporation

The Securities and Exchange Board of India (Substantial
Acquisitions of Shares and Takeovers) Regulations, 2011, as
amended

Take over Certificate

Takeover Regulations Advisory Committee

A sub-national administrative division of India

Generally Accepted Accounting Principles in the United
States of America

Wind turbine generator

The U.S.$200,000,000 zero coupon convertible bonds due
October 2012

11
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SUMMARY

This summary highlights information contained elsewhere in this Information Memorandum. 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 Information Memorandum carefully,
including the financial statements and related notes included elsewhere in this Information
Memorandum.

Overview

As at 31 March 2014, the Group was the world’s fifth largest wind turbine supplier group, in terms
of annual installed capacity and market share, at the end of the calendar year 2013. (Source: Global
Wind Turbine OEM 2013 Market Share, MAKE Report, March 2014.)

The Group develops and manufactures technologically advanced WTGs with an emphasis on high
performance and cost-efficiency. The Group’s current product range includes WTGs with capacities
from 600 kW to 6.15 MW.

The Group has developed several specialised products and services and customised them to meet
different geographical needs and demands to improve the value offered to customers. These include
providing EPC and O&M services to markets including India, the United States, Europe, Uruguay,
Turkey, South Africa and Brazil.

In India, the Group has positioned itself as an integrated solution provider of services related to wind
energy. Besides manufacturing WTGs, the Group is also involved in wind resource mapping,
identification of suitable sites, technical planning of wind energy projects, EPC and after-sales O& M
services. The Group also provides power evacuation facilities through SPIL and balance of plant work
through SGWPL for WTGs it supplies in India. Certain of the Affiliated Companies, including SRL,
acquire land for sites that the Group has identified as suitable for wind energy projects.

In the international markets, the Group operates as a manufacturer and supplier of WTGs and is
involved in EPC, O&M and wind farm project activities. 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 the Group. In select international markets and with respect to
certain projects, the Group also undertakes infrastructure development, installation and
commissioning of WTGs and connection to power grids.

The Group is an integrated developer of WTGs, focused on the design, engineering and development
of WTGs. The majority of its components (which include tubular tower sections, controllers, including
control panels and control monitoring software, turbine nacelles with covers, hubs and rotor blades)
are developed and manufactured by Group entities for its sub-MW and multi-MW WTGs. The Group
has also established supply sources for a few of these components and for components that it does not
manufacture, such as gearboxes, casting parts and a portion of its nacelle cover and tower
requirements. Through SE Forge, the Group has also set up facilities to manufacture forging and
foundry components that are required for the manufacture of WTGs and their components. Raw
materials for WTG rotor blades, such as glass fibre, epoxy resin and foam, are also sourced from
leading suppliers.

The Group conducts R&D activities primarily through the Company’s Subsidiaries, SEG, SBT and
RETC.

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” of this Information Memorandum.
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The Group has significant sales and operations across the globe and is the leading supplier of WTGs
in India (Source: Global Wind Turbine OEM 2013 Market Share, MAKE Report, March 2014.). The
Group also has significant presence, in terms of cumulative installed capacity, in North America,
Europe, Australia and Brazil, and is expanding in other international markets such as South Africa and
South America.

The accumulated sales of WTGs of the Group (excluding Senvion) stood at 13,213 MW, 13,463 MW
and 14,187 MW as of 31 March 2012, 31 March 2013 and 31 March 2014, respectively. India with
347.30 MW, and the international markets with 375.90 MW, accounted for 48.02 per cent. and 51.98
per cent., respectively, of the Group’s sales of WTGs (by volume in MW) in the Fiscal Year 2014
(excluding Senvion).

The Group’s consolidated revenue from operations was ¥210,823.72 million, ¥187,431.37 million and
202,115.70 million for the Fiscal Year 2012, the Fiscal Year 2013 and the Fiscal Year 2014,
respectively. Net loss (before associate income / (loss) and minority share) was 34,725.99 million,
47,319.50 million and ¥35,481.80 million for the Fiscal Year 2012, the Fiscal Year 2013 and the
Fiscal Year 2014, respectively. As at 31 March 2014, the Group had negative Shareholders’ Funds of
35,438.67 million.

The following tables set forth the breakdown of the Group’s total consolidated income for the Fiscal
Years 2012, 2013 and 2014:

Per cent. Per cent. Per cent.

Fiscal Year of Total Fiscal Year of Total Fiscal Year of Total

2012 Revenue 2013 Revenue 2014 Revenue
(in ¥ million) (in ¥ million) (in ¥ million)

Revenue from operations:
WTG and its components. . . 209,525.08 98.10 186,544.12 98.63 201,166.31 98.60

Foundry and forgings. . .. .. 3,093.00 1.45 1,283.95 0.68 1,259.00 0.62
Others . ................ 429.34 0.20 212.27 0.11 118.82 0.06
Inter segment sales .. ... .. (2,223.72) (1.04) (608.97) (0.32) (428.40) (0.22)
Total revenue from

operations............ 210,823.70 98.70 187,431.37 99.10 202,115.73 99.06
Other operating income... 2,768.40 1.30 1,703.93 0.90 1,912.83 0.94
Total revenue . .......... 213,592.10 100.00 189,135.30 100.00 204,028.56 100.00
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The following table sets forth the percentage breakdown of the total sales and service income
geographically of the Group for the Fiscal Years 2012, 2013 and 2014:

For the Fiscal Years (in per cent.)

2012 2013 2014
INdia . ... e 37.00 7.68 12.94
BUrOpE. . .o 38.82 59.71 54.80
United Statesand Canada ... ............... ... ... 16.51 30.05 13.96
China. . .. 1.49 0.36 0.27
Australia . ... .. 3.39 0.65 6.46
Others . . . 2.79 1.54 11.56
Total .. 100.00 100.00 100.00

Business Strategies

The Group has short to medium-term strategies designed to respond to its recent liquidity issues and
the recent challenges in the WTG market, along with longer term strategies to ensure the long-term
growth of the Group’s businesses.

The Group’s near to medium term strategies are as follows:
Improving the balance sheet through a comprehensive liability management programme

The Group aims to improve its balance sheet by refinancing, restructuring and reducing its outstanding
debt. The Group has launched a comprehensive liability management programme to restructure the
Group’s debt. As a first step, the Company initiated debt restructuring of its Indian Rupee
indebtedness pursuant to the CDR Mechanism of the RBI in late October 2012. The Company’s CDR
proposal was approved by the CDR EG in December 2012 and a master restructuring agreement was
subsequently entered into by the Company, its identified Indian Subsidiaries and its senior secured
Indian Rupee lenders that consented to the CDR. For details, see “Corporate Debt Restructuring
Package” of this Information Memorandum.

Separately, the Company is also in default under certain indebtedness that is not covered by the CDR
package. Lenders of such indebtedness have agreed, or are in the process of agreeing, separate
restructuring proposals with the Company, outside of the CDR framework. The Company has also
succeeded in refinancing its overseas senior secured facilitiesin March 2013 through an issue of credit
enhanced bonds by its wholly owned Subsidiary, AERH, which has a bullet maturity of five years. The
proposed Consent Solicitation is the last stage in the Group’s comprehensive liability management
programme.

Deleveraging the Group through monetising its assets and business divisions

In addition to being “debt light”, the Group aims to be “asset light”. The Group has launched a
non-critical asset sale programme with the objective of reducing its debt. Pursuant to this programme,
the Group has identified several non-critical assets as suitable for sale, such as several of its
component facilities (including SE Forge Limited) and real estate. The list of non-critical assets
comprises both domestic as well as international assets. Pursuant to this programme, the Group
successfully sold a block of windfarm assets at the beginning of Fiscal Year 2013 for U.S.$40 million
and 75 per cent. of its stake in Chinese manufacturing facility in Fiscal Year 2014 for U.S.$28 million.
The Group also monetised long-term debts owed by Edison Mission by taking over the Big Sky wind
farm for a token consideration and divesting itself of the asset. Over the next two years, further
non-critical asset sales are planned under the programme, aimed primarily at reducing the Group’s
debt.
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The Company is seeking to position its business to take advantage of new opportunities, and as part
of this, has reorganised its India O& M services business vertical into a separate independent service
company within the Group. This reorganisation will isolate the O&M services business from the
cyclical WTG business and will thereby allow it to independently scale the O& M services business
to respond to new growth opportunities in the market. In addition, this will also allow the Company
to monetise its interest in this business, including by seeking future equity or debt investments. The
Company will also seek to pursue a similar strategy of subsidiarising certain of its other businesses
in the future.

The Group is also exploring how it can monetise its other assets and, in particular, Senvion. The Board
of Directors has not made any decision in this respect, but the Group is considering a potential initial
public offering in international markets and listing of a minority stake in its equity interest in Senvion.

Rebalancing the capital structure

The current capital structure of the Group offers significant scope for rebalancing. Approximately 70
per cent. of the Group’s debt is held on the books of its Indian entities, which contributed less than
15 per cent. of the Group’s revenue in Fiscal Year 2014. The Group’s strong international operations
contribute the majority of its revenue, whilst holding minimal debt. This offers the Group significant
scope to rebalance its debt. Therefore the Group intends to reduce the debt held by its Indian entities,
through capital market transactions undertaken by its international entities.

Achieving business efficiencies, including through the Project Transformation programme

In order to achieve business efficiencies and reduce costs, the Group launched the Project
Transformation programme in Fiscal Year 2012. Project Transformation has three primary objectives:
(i) streamlining the work force; (ii) reducing fixed costs; and (iii) reducing working capital levels. The
Group has achieved significant progress under the Project Transformation programme since its launch,
having reduced approximately 3,200 employees from its workforce between March 2012 and March
2014, reduced its working capital requirement to approximately 3.6 per cent. of the consolidated
annual revenues (as of 31 March 2014) and realised significant savings on fixed costs.

The Group is also seeking to achieve greater operational efficiencies by: (i) reducing its investments
in mature and uncertain markets (such as China), while continuing to maintain a strategic presence in
such markets; (ii) reorganising various business divisions within the Group; and (iii) focusing the
range of WTGs offered to reduce inventory levels and the amount of working capital required.

Improving cost efficiency to improve competitive positioning

In order to enhance its competitive position in the wind sector, the Group is constantly striving to
enhance cost efficiencies to provide the lowest cost per MW generated to its customers. A vertically
integrated business model supports the Group’s objective to achieve leadership within the wind energy
industry. Vertical integration ensures timely and long-term availability and control over the critical
components in the manufacture of WTGs. It also enables the Group to control manufacturing costs and
thus improve margins.

The Group’s manufacturing facilities that are located in India 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. In addition, the
manufacturing facilities of the Group located in SEZs in Coimbatore, Vadodara and Padubidri enable
it to enhance its cost competitiveness. Further, the Group is able to source many key components, such
as castings and towers, from lower-cost suppliers based in India and China. The Group will seek to
achieve greater supply chain synergies through realigning its supplier base to Asia and driving
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centralised strategic procurement. 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 and, additionally, some of these facilities may be located in geographical locations that are
eligible for fiscal incentives.

The Group’s longer term strategies are as follows:
Continuous product improvement through technological leadership in the wind energy sector

The Group aims to develop innovative technology that will allow it to lead in the markets in which
it operates and undertake strategic development in the field of research and technical training. In spite
of the pressures the Group has faced in the last few years, in the past two years, the Group has
continued to invest in research and development and launched a number of new and enhanced
products, aimed at raising energy yields and lowering manufacturing costs, thereby reducing the cost
of electricity and increasing its customers’ returns.

The Group also plans to establish international subsidiaries under RETC in order to leverage the
knowledge and expertise available in particular areas and to collaborate with universities to launch an
academy offering high-quality technical training and qualification schemes in the wind energy sector.
The Group also 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. It intends to expand its product line and improve its existing WTG models by
implementing new technology that it is developing through the Subsidiaries engaged in R&D
activities. It is particularly focused on WTG models in the multi-MW class segment. Technological
innovation such as that which allows the Group’s R&D teams 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 also helps improve efficiency.

Newer technology with better energy yields and returns for the customer commands better pricing and
margins for manufacturers. Therefore, constantly upgrading the product portfolio is one of the most
important strategies of the Group in order to gain market share and improve profitability.

Enhancing product portfolio to meet customer needs

The Group is focused on developing a market leading product portfolio, with an emphasis on bigger
WTGs that provide a higher energy yield at lower costs, resulting in higher returns. The Group has
capabilities to develop and manufacture different kinds of sub-MW and multi-MW WTGs ranging
from 600 kW to 6.15 MW. The Group intends to increase these capabilities as well as to increase its
product range in the offshore wind energy market. These WTGs can be customised to meet various
requirements suitable for onshore and offshore applications, different wind classes, grid specifications
and climate and temperature requirements across various geographies. The principal products of the
Company are the 2/2.10 MW and the smaller 1.25/1.5 MW models and the principal products of
Senvion are MM82/MM92/MM 100 - its 2.05/1.8 MW models, 3.0M/3.2M/3.4M — its new 3 MW
models and 5M/6M — its offshore models. The Group believes this diversified product portfolio will
help the Group strengthen its presence internationally.

Focusing on markets that are more likely to deliver higher returns

The Group’s market strategy isto focus only on those markets that are likely to generate higher returns
and where the Group can establish a market share that is in the top three manufacturers in that market.
The objective of such strategy being to maintain a robust and geographically diverse order book. In
this regard, the Company will focus on delveoping markets, in particular India, South Africaand Latin
America, with an objective of restoring its market share in India to levels it achieved prior to Fiscal
Year 2012. Senvion, on the other hand will focus on developed markets, including North America,
Europe (in particular the offshore market in Germany and the UK) and Australia. The Group intends
to invest in technology, land and power evacuation in its selected geographies in order to provide it
with a competitive advantage as regards its competitors.
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RISK FACTORS

The Consent Solicitation and issuance of the Bonds involves risks. Any potential investor in, and
acquirer 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 may be different from that which
prevails in other countries. Prior to making a decision with respect to the Bonds offered hereby, all
such acquirers should carefully consider all of the information contained in this Information
Memorandum, including the risk factors set out below and the financial statements and related notes
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 (including cash flows) 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 and 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 a material adverse effect on the Group’s business, results of
operations and financial condition (including cash flows). Unless specified or quantified in the
relevant risk factors below, the Group is not in a position to quantify the financial or other
implications of any of the risks described in this section.

RISKS RELATING TO CORPORATE DEBT RESTRUCTURING

The Company and some of its subsidiaries have defaulted on payments under certain of its debt
obligations, which has given rise to cross defaults under the terms of its other debt obligations. The
Company has undertaken a CDR of its secured Indian Rupee-denominated indebtedness. However,
there can be no assurance that such CDR will be successful.

As has been reported in the Company’s various financial statements and other public announcements,
the Company has faced difficult business conditions over the past few years. Accordingly, the
Company has been unable to meet its interest and repayment obligations under the terms and
conditions of its Indian Rupee and foreign currency denominated indebtedness, including in respect
of the 2012 Bonds and the 2016 Bonds.

On 11 October 2012, the Company was unable to redeem its 2012 Bonds on their maturity date after
failing to obtain the consent of holders to extend the maturity date of the 2012 Bonds. As a
consequence of the failure to redeem at maturity, the Company defaulted in respect of these
obligations and also, as a result of cross default provisions, in respect of its 2014 Bonds and 2016
Bonds and in respect of various other financial facilities. Since October 2012, the Company has also
failed to make interest payments on the Interest Bearing October 2012 Bonds and the 2016 Bonds.

As aresult of the payment default in relation to the 2012 Bonds, the Company and other members of
the Group suspended payments on its debts and initiated discussions with the lenders of its secured
Indian Rupee denominated indebtedness, with the aim of restructuring such indebtedness. Following
these discussions, the Company submitted to the lenders of its secured Rupee denominated debt a
proposal under the CDR Mechanism pursuant to which it has sought to restructure its secured Indian
Rupee denominated indebtedness. The CDR EG approved the terms of the Company’s CDR proposal
in December 2012 and the Company and its identified Indian Subsidiaries have subsequently entered
into a master restructuring agreement with its senior secured Indian Rupee lenders that have consented
to the CDR. The approved CDR proposal provides concessions to the Company such as an extension
of the maturity period to 10 years, enhanced working capital facilities, a reduction in interest rates,
atwo year moratorium on principal and term debt interest payments and the conversion of interest into
equity. For details regarding the terms of the CDR, see “Corporate Debt Restructuring Package” of this
Information Memorandum. However, the Company can provide no assurance that it will be able to
meet its restructured debt obligations as they become due pursuant to the CDR, which may in turn
result in the CDR package being terminated.
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Although the CDR lenders have approved the Company’'s (along with its identified Indian
Subsidiaries) CDR package, they retain certain rights that allow the CDR package to be revoked and
permit the CDR lenders to seek compensation for accommodations made by such CDR lenders.

Although the CDR lenders have approved the Company’s (along with its identified Indian
Subsidiaries) CDR package, the CDR lenders retain certain rights, the exercise of which may have an
adverse impact on the Company or on creditors, Bondholders, lenders and the Shareholders. The CDR
lenders are permitted to revoke all or part of the Company’s CDR package upon the occurrence of
certain events of default that are specified in the MRA, including failure to pay principal amounts or
interest, default in the performance of any covenants or representation, supply of misleading
information or withholding of material information from the CDR lenders which is detrimental to the
interest of the CDR lenders and sale, disposal or creation of encumbrance on any of the assets of the
Borrowers without the prior approval of the asset sale committee constituted under the MRA. Any
such revocation would entitle the CDR lenders to declare a default under the Company’s CDR package
and under the existing financing arrangements and to enforce their rights under their credit
agreements. Such action would also likely trigger a cross-default under the terms of the Bonds. While
no event of default has been declared under the MRA, the Company has not satisfied certain
projections that were made pursuant to the CDR and there have also been delays in making certain
scheduled payments to the CDR lenders.

If an event of default continues beyond the relevant cure period, the CDR lenders have the right to
reverse any waivers or sacrifices that have been granted as part of the CDR and also the right to revoke
all or part of the restructuring. CDR lenders may also declare the principal and accrued interest on the
facilities to be due and payable forthwith and the security created in terms of the MRA may also be
enforceable.

Additional terms of the CDR package include the ability of the CDR lenders to seek compensation for
sacrifices made in certain circumstances (such as the Company’s improved financial performance as
set out in the relevant CDR guidelines). CDR lenders also have the ability to convert outstanding
amounts into Shares in accordance with applicable laws. If any of these actions were taken by CDR
lenders, the Company’s ability to implement its strategy and/or fund its operations may be
significantly impaired and there may be a change in control of the Company.

In addition, the Joint Auditors in their audit report for the Fiscal Year 2014 have drawn attention to
the contingency related to compensation payable in lieu of “bank sacrifice”. The term “bank sacrifice”
refers to the erosion in the fair value of the banks' loans to the Company. The MRA, as well as the
master circular on Corporate Debt Restructuring issued by the RBI, give a right to the CDR lenders
to obtain recompense of their waivers and sacrifices made as part of the CDR package. The
recompense payable by the Company is contingent on various factors, including improved
performance of the Company and many other conditions, the outcome of which is currently materially
uncertain and hence the proportionate amount payable as recompense is currently treated as a
contingent liability. The aggregate value of the outstanding sacrifice made by CDR lenders up to 31
March 2014 pursuant to the MRA is approximately ¥2,819.3 million in relation to the Company and
%3,653.3 million in relation to the Group.

The terms of the CDR package places restrictions on the Company’s business and provides the CDR
lenders with a significant level of control over the Company’s business and operations.

The MRA for the CDR contains a range of restrictive covenants which restrict the operations of the
Company and may require the Company and its identified Indian Subsidiaries to obtain the consent
of the CDR Lenders/CDR EG for certain matters. Such restrictions are further described in “The
Corporate Debt Restructuring Package” of this Information Memorandum and include the following:

° Incurrence of further indebtedness and capital expenditures other than in the normal course of
business without approval;

19



° Prepayment of US$1.158 billion to the CDR lenders;
° Restrictions on cashflows between the Group’s Indian and foreign Subsidiaries; and
° Approval of payments other than as permitted or approved.

Such controls may restrict the Group’s ability to grow its business and react in a timely manner to
opportunities that present themselves due to delays in approvals or failure to obtain approval.

Not all the Group’s lenders are party to the CDR package and certain lenders, including lenders of
foreign currency debt and secured Indian Rupee denominated indebtedness have agreed or are in
the process of agreeing separate restructuring proposals with the Company, outside of the CDR
framework.

As aresult of the payment default in relation to the 2012 Bonds, the Company is also in default under
certain indebtedness that is not covered by the CDR package. Lenders of such indebtedness have
agreed, or are in the process of agreeing, separate restructuring proposals with the Company, outside
of the CDR framework. While the CDR Mechanism sets out a framework for lenders to act together
and in consultation with each other, the separate restructuring proposals carry the risk of not being
concluded or being terminated by individual lenders. Further, any such separate restructuring
proposals will be subject to approval by the CDR EG. The Company can provide no assurance that
lenders that are not party to the CDR package will not seek to terminate or amend the restructuring
proposals agreed with such lenders and consequently seek to accelerate payment or take enforcement
action against the Company.

The holding of the Promoters in the Company will be significantly diluted as a consequence of the
CDR and conversion of the Bonds in full.

As a consequence of the CDR package agreed with CDR lenders, the allotment of Shares on a
preferential basis to the CDR lenders in Fiscal Year 2014 and Fiscal Year 2015 and if all Bonds were
to be converted in full at the regulatory floor price, the Company expects that the Promoters will hold
less than 25 per cent. of the Company’s outstanding share capital. As a consequence of such dilution,
the Promoters’ ability to drive business decisions in respect of the Company may be significantly
reduced.

RISK RELATING TO THE GROUP’S BUSINESS

The Group has experienced significant losses during the last three Fiscal Years. Difficult market
conditions for the WTG industry may continue to adversely affect the Group’s business, financial
condition, cash flows and results of operations.

The Group announced a loss after a tax of ¥35,199.73 million for the Fiscal Year 2014 as compared
to aloss after tax of ¥47,239.61 million for the Fiscal Year 2013 and |oss after tax of ¥4,725.99 million
for the Fiscal Year 2012. As at 31 March 2014, the Company recorded negative shareholders’ funds
of ¥5,438.67 million. The deterioration of the Group’s business has been the result of a number of
factors, including:

° The economic downturn caused by the global financial crisis beginning in 2007 and the
continuing uncertainty in global markets, which resulted in difficult market conditions for the

WTG industry and lower demand for wind energy projects.

° The economic downturn and ongoing difficulties in the credit markets which restricted the
Group’s access to financing.

° Adverse regulatory factors, such as the withdrawal of the generation based incentive scheme in
relation to wind energy projects and depreciation benefits in India.
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Such factors resulted in lower sales volumes, under absorption of fixed costs, constraints on working
capital financing, notional foreign exchange losses, higher interest rates and an uncertain macro policy
environment including project financing difficulties, rupee depreciation and tax benefits withdrawal
in India.

No assurance can be given that the difficulties experienced in recent years will not continue to
adversely impact the Group’s results of operations and cash flow position in the future or that the
Group’s operational losses will not continue in the future.

The Group’s cash flows have been severely constrained. I n addition, the Joint Auditors have drawn
attention to a material uncertainty about the Company’s ability to continue as a going concern and
the Company’s ability to generate adequate cash flows to support its operations.

As a consequence of the factors noted above, the Group has experienced significant liquidity
constraints and has not had sufficient cash to meet its short-term obligations. The Group failed to
repay the 2012 Bonds on maturity and the resulting cross defaults in relation to the Group’s other
indebtedness has resulted in the Group’s business being impacted materially. The liquidity crisis that
the Group has faced has had a number of consequences for the Group including factors which have
further exacerbated the Group’s liquidity problems and affected the Group’s reputation:

° The constraints on working capital to fund its operations have resulted in delays in executing
orders which has impacted the Group’s reputation as customers have expressed concerns about
the Group’s ability to satisfy orders. As a result, customers have cancelled orders, and imposed
more stringent contractual terms on the the Group, such as a requirement for greater bank
guarantees, performance guarantees, lower prices and longer payment schedules.

° The Group has also had to delay payments to its suppliers which has caused suppliers to express
concerns about continuing to supply the Group. As a result, suppliers have imposed more
stringent contractual terms, such as a requirement for letters of credit, front ended payment
cycles, higher prices and longer lead times.

° The Group’s access to working capital lines has been restricted and the Group has not been able
to refinance its existing indebtedness.

o The Company’s entry into the CDR programme has resulted in the Company being subject to
restrictive covenants which seek to ensure that cashflows are tightly monitored, expenditures are
constrained and the CDR lenders’ interests are protected.

The constraints on the Group’s working capital have severely constrained its production volumes and
its manufacturing facilities have had to operate at well below their rated capacity, with the Group
retrenching a significant proportion of its employees. The Company can provide no assurance that
similar delays in executing orders or delays to payments of suppliers will not continue to occur,
thereby leading the Company having to pay liquidated damages and other penalties or being subject
to other legal proceedings. Further, constraints on availability of working capital are likely to continue
in the near term and interest rates on working capital facilities will also increase.

As aresult of the financial impact of such liquidity constraints, the Joint Auditors in their audit report
for the Fiscal Year 2014 have drawn attention to a material uncertainty about the Company’s ability
to continue as a going concern. The ability of the Company to continue as a going concern is
dependent on a number of factors, including the Company’s ability to reduce costs, improve
efficiencies to make its operations profitable and generate adequate funds to support its operations.
In addition, the Joint Auditors have drawn attention to various contingencies and litigation, the
outcome of which is materially uncertain and cannot be determined. Bondholders should read notes
4, 5, 6 and 7 to the consolidated financial statements for the Fiscal Year 2014.

21



While the Company currently intends to repay any principal amount outstanding in respect of the
Bonds and the 2016 Bonds on each of their respective maturity dates, and service ongoing coupon
payments from cash generated by it, if it is unable to generate sufficient cash to allow it to repay the
principal, or service coupon payments, in relation to the Bonds and the 2016 Bonds when due, it would
need to obtain other financing for this purpose. However, the Company’s ability to obtain such
financing may be extremely limited. Accordingly, the Company can provide no assurance that it will
be able to generate sufficient cash to repay any principal amount outstanding in respect of the Bonds
and the 2016 Bonds, if any, on each of their maturity dates, and service ongoing coupon payments
when due.

Further, as a result of CDR implementation, the Group’s cashflows in India are subject to a waterfall
mechanism under monitoring of the CDR Lenders. As aresult, the Group’s ability to fund its overseas
subsidiaries from cash flows from India has now been significantly restricted and may impact the
operational performance of the Group in those overseas markets.

After the issuance of the Bonds, the Group will continue to have substantial indebtedness and may
incur substantial additional indebtedness in the future, which could adversely affect its financial
condition.

As at 31 March 2014, the Group had outstanding total secured and unsecured loans of ¥170,533.23
million comprising of long term borrowing of I116,409.22 million, short term borrowings of
%35,233.48 million and current maturities of long term borrowings of ¥18,890.53 million. After the
issuance of the Bonds, the Group will continue to have a substantial amount of indebtedness and may
incur substantial additional indebtedness in the future.

The Group’s substantial indebtedness could:

° limit its ability to satisfy its obligations under the Bonds and other debt, including its ability to
redeem the Bonds at maturity;

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

° require it to dedicate a substantial portion of its cash flow from operations to servicing and
repaying its indebtedness, thereby reducing the availability of its cash flow to fund working
capital, capital expenditures and other general corporate purposes;

o limit its flexibility in planning for or reacting to changes in its businesses and the industry in
which it operates;

° place the Group at a competitive disadvantage compared to its competitors that have less debt;
° limit, along with the financial and other restrictive covenants of its indebtedness, among other

things, its ability to borrow additional funds (for example, “permitted indebtedness” is narrowly
defined under the MRA, which severely constrains the Group’s ability to borrow additional

funds);
° increase the cost of additional financing or restrict access to additional financing; and
° lead to liquidity challenges which could result, and are currently resulting, in reduced revenue

due to a decrease in customer confidence and difficulty in obtaining short term financing to fund
new projects.

The Group’s operations require new capital to finance its operations, future development and growth.
The Group’s access to capital following entry in to the CDR has been severely constrained. Following
completion of the restructuring, continued limitations on access to capital will impair the Group’s
ability to operate its business and execute its strategy. If the Group’s cost of capital is high, it may
not be able to raise the necessary funds to finance its strategy.
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If the Group is able to raise additional finance in the future, the Group may from time to time incur
substantial additional indebtedness and contingent liabilities. The terms of the Bonds do not limit the
Group from incurring additional debt and contingent liabilities. Any such indebtedness could increase
the risks that the Group faces as a result of its already substantial indebtedness and leverage.

The Group’s inability to realign its strategy and restructure its business and balance sheet in line
with current market opportunities and to achieve greater operational efficiencies and enhance cash
flows may adversely affect the Group’s business, financial condition, cash flows and results of
operations.

In order to achieve greater operational efficiencies and enhance cash flows, operational or otherwise,
the Group intends to attempt to realign its strategy and restructure its business and balance sheet. The
Group will face significant challenges in servicing and repaying its debt unless it can restructure its
business in a way that increases its cash flows and monetises its assets to pay down its debts. Among
other things the Group intends to:

o realign and optimise manufacturing capacities by reducing its investments in mature and highly
competitive markets, such as the United States and China, while consolidating its investmentsin
high growth and high margin emerging markets (including, for example, Brazil and South
Africa); for example, the Group reduced its holding in its Chinese entity, Suzlon Energy Tianjin
Limited, to become a minority joint venture partner;

° deleverage its balance sheet and dispose off non-critical assets, including certain of its
component manufacturing facilities and/or real estate;

° reorganise various business divisions of the Company (including by subsidiarising its business
divisions as with the recent transfer of the Company’s India OMS business division to a new
wholly owned Subsidiary) in order to create greater focus, drive efficiencies, and potentially
taking any opportunity to monetise such assets;

° combine and realign operations for greater efficiency and value, such as the combination of the
Company’s and Senvion’s operations in Australia and the realignment of operations in Europe to
improve operational efficiency; and

° monetise Senvion by undertaking capital markets transactions (including potentially an initial
public offering) and utilising the proceeds of such transactions towards deleveraging.

If the Group disposes of certain non-critical assets, its reliance on third party WTG component
manufacturers and suppliers may increase, which in turn will affect the Group’s ability to control the
price and supply of WTG components that it requires.

No assurance can be given that the Group will be successful in realigning its strategy, deleveraging
sufficiently or in a timely manner and restructuring its business, which, in turn, may have a material
adverse affect on the Group’s business, financial condition, cash flows and results of operations.

Projects included in the Group’s order book may be modified or there may be delays in execution,
which could have a material adverse effect on its business, financial condition, cash flows and
results of operations.

As at 30 May 2014, the Group’s (excluding Senvion Group) order book stood at approximately
79,177.29 million for the delivery of 1,247.80 MW. As at 30 May 2014, the Senvion Group reported
an order backlog of approximately €4.59 billion, compared to €4.34 billion as at 29 May 2013,
representing an increase of 5.76 per cent. The Senvion Group’s order book includes part revenues
already recognised under the percentage of completion method and orders with conditions precedent.
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
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or reduced, or that customers will fulfil their payment obligations and other obligations, in a timely
manner or at all, in accordance with the agreements or will not dispute the amounts owed to the Group.
While the Group’s order book represents business that is considered likely, cancellations or scope or
schedul e adjustments may and do occur. Adverse conditions in the global financial markets, any delay
or failure to obtain the necessary permits, authorisations, permissions or other factors beyond the
Group’s control or the control of its customers may cause the Group’s customers to postpone or cancel
a project. However, it should be noted that a firm order cancellation also results in potential penalties
levied on the customer. There is also the possibility of cancellations or changes in the scope of the
project and schedule because of the exercise of customer discretion, technology issues, or problems
encountered by the Group in the timely execution of the project for reasons outside the control of the
Group or its customers. For example, in June 2008, Edison Mission Energy, a customer that
encountered cracks in the blades of some of its turbines, exercised its option not to purchase 150
WTGs. Recently, Senvion faced technical issues with the rotor bearings of its existing offshore
turbines and, as aresult, a client of Senvion re-tendered its order, as a back-up option, in case Senvion
is unable to resolve the issues in the coming months. Accordingly, the Group’s order book should not
be considered as representative of future revenues.

In addition, the Group may also encounter certain problems while executing a project as ordered or
executing it on atimely basis. If the Group is unable to commission the WTGs on schedule, it may
have to pay liquidated damages to its customers. The Group cannot predict with certainty when, if, or
to what extent, an order will be performed and will generate revenue. Additionally, delays in the
delivery of key WTG components, delays in the construction schedule or any delays associated with
collection of receivables from customers, could result in delays in the Group being able to recognise
revenue in relation to its ongoing projects in its financial statements. Any delay, cancellation or
payment default could adversely affect the Group’s cash flow position, revenues or profits, and
adversely affect the trading price of the Bonds and the Shares. Further in the event of delay in
payments by customers, the rate of absorption of fixed overheads by the Group may decrease.

The Group generally enters into medium to long-term WTG supply contracts which require the Group
to supply WTGs at various times over the life of the contract and provides for staggered payments to
the Group. Even relatively short delays or minor difficulties in the execution of a project could result
in the non-payment or late payment to the Group of customer dues in respect of a project. Any delay,
reduction in scope, cancellation, execution difficulty, payment postponement or payment default in
relation to order book projects, or disputes with customers in respect of any of the above, could have
a material adverse effect on the Group’s business, financial condition, cash flows and results of
operations.

Change 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 energy.

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

In addition, the governments of some countries also prescribe specified levels of electricity that
utilities are required to obtain from renewable energy sources. Further, internationally, there has been
an increasing focus on reducing dependence on fossil fuels and cutting carbon dioxide emissions,
leading to additional taxes being imposed on those sources of energy. Such additional taxation has
indirectly supported the expansion of power generated from renewable energy and, in turn, the wind
energy industry in general. These policies have encouraged many of the Group’s customers to purchase
WTGs and participate in wind farm projects.
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However, faced with high fiscal deficits, rising levels of public debt and increasing electricity prices,
many governments have recently sought to scale back or eliminate completely some or all of these
government support systems. In the past, the decrease in, or elimination of, direct or indirect
government support schemes for renewable energy, including wind energy, in a country has had a
negative impact on the market for wind energy in that country. For example, in 2012, the Indian
Government withdrew the accel erated depreciation and generation based incentives which, in turn, had
a negative impact on the wind energy market in India. There is also the risk that any such decrease
in, or elimination of, government support may be imposed retroactively by governments, thereby
increasing the impact on the market of any such policy reversals. There can be no assurance that
government support will continue at the same level or at all.

If direct and indirect government support for wind energy is terminated or reduced in any jurisdiction
which is material for the Group’s business, or if the government provides greater support to other
sources of renewable energy, it would make producing electricity from wind energy less competitive.
In addition, there is a risk that government policies could change in a manner that makes it less
attractive for investors to establish captive energy generating facilities in general, and wind energy
projects in particular. A reduction in demand for the Group’s WTGs would have a material adverse
effect on the Group’s business, financial condition, cash flows, results of operations and the market
price of the Bonds and the Shares.

Further, governments in jurisdictions where the Company operates may introduce more attractive
incentives for other forms of renewable energy, such as solar or bio-mass, which might affect the wind
energy industry generally and the Group’s business in particular. The results of such changes may
include attracting potential investors and customers towards other forms of renewable energy to
benefit from investment tax credit schemes on other forms of renewable energy. This may also have
a material adverse effect on the Group’s business, financial condition, cash flows and results of
operations and negatively impact the price of the Bonds and the Shares.

Grid connectivity, related cost sharing mechanism and support for ancillary industries are critical in
relation to offshore wind energy and often require state subsidies. Any delay in implementing policies
in relation to any of these may affect the growth of the offshore wind sector, which is a key growth
driver for the Group. For example, recent delays in resolving grid connectivity issues in the UK and
Germany have delayed the development of several offshore wind farm developments by a couple of
years.

Wind energy cannot be considered viable as a primary source of electricity.

Wind energy 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 in the foreseeable future that it
will be considered a large-scal e substitute for nuclear or fossil-fuel generated power and for renewable
energy from more reliable sources, such as hydropower. In addition, there have been several
technological innovations within the renewable energy industry which could lead to other forms of
renewable energy, such as solar or bio-diesels, emerging as more cost competitive, thereby taking
market share away from wind technology, adversely affecting the future growth prospects of the wind
energy industry in general and the Group’s growth prospects in particular. In recent times, the
abundant availability of shale gas in the United States has resulted in low wholesale electricity prices,
which, in turn, has directly affected the demand for wind energy.

Furthermore, the cost of oil, coal and other fossil fuelsis a key factor in determining the effectiveness
of wind energy from an economic perspective. Cheaper and large supplies of fossil fuels favour
non-wind energy generation, while more expensive and limited supplies of fossil fuels would favour
wind energy generation. Discovery of new and significant oil, gas and coal deposits or a decline in
the global prices of oil, gas and coal and other petroleum products, could result in lower demand for
wind energy projects, which would have a material adverse effect on the Group’s business, financial
condition, cash flows and results of operations.
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The terms of financing that the Group’s customers can obtain for wind energy projects has a
significant influence on the Group’s business, financial condition, cash flows 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 energy industry’s opportunities to sell
its products. Many offshore windfarms are also financed by utilities and are therefore directly affected
by the financial health of the utilities. Additionally, banks have now started extending project based
non-recourse financing. However, if this trend is reversed, it will affect the demand for offshore wind
energy. Higher interest rate levels will increase the costs of investing in wind energy, making wind
energy a less attractive investment proposition. Further, wind energy plants are generally financed for
a shorter term than fossil fuel-based power plants. As aresult, WTG customers assume a higher degree
of risk regarding upward interest rate movements in the event aWTG project requires refinancing. The
ability to obtain financing for a wind energy project also depends on the willingness of banks and
other financing institutions to provide loans to the wind energy industry, including their willingness
to participate in financing of large wind energy projects. If banks and other financing institutions
decide to reduce their exposure to the wind energy industry or to one or more suppliers of WTG
components, this could have a material adverse effect on the Group’s business, financial condition,
cash flows and results of operations. Factors having an adverse impact on the financing terms for wind
energy plants therefore influence the Group’s opportunities for selling its products and could
adversely affect its business, financial condition, cash flows and results of operations.

The Group is involved in litigation proceedings that may have an adverse outcome.

The Group has disputed certain infrastructure development charges in an aggregate amount of 3648
million as at 31 March 2014 in relation to claims from the Tamil Nadu State Electricity Board, which
the Indian Wind Energy Association has challenged before the Supreme Court of India. The case is
currently pending before the Supreme Court. The outcome of this dispute cannot be presently
ascertained due to it being highly technical and legalistic in nature.

In January 2012, Trinity Structural Towers, Inc. (“Trinity”) filed a U.S.$164 million suit in the
District Court of Dallas County, Texas for alleged breach of contract against Suzlon Wind Energy
Corporation (“SWECO"), an indirectly owned Subsidiary of the Company. The suit relates to a tower
supply agreement entered into between Trinity and SWECO (the “Tower Supply Agreement”). Trinty
has alleged that SWECO failed to purchase the volume of towers from Trinity agreed under the Tower
Supply Agreement. In April 2012, Trinity filed an amended petition to include the Company as a party
to the suit. This case is currently pending. Additionally, the Group is the defendant in certain other
legal proceedings incidental to its business and operations. These legal proceedings are pending at
different levels of adjudication before various courts and/or tribunals.

Should any new developments arise, such as a change in law or rulings against the relevant Group
entity or a Director by appellate courts or tribunals, the Company may need to make provisionsin its
financial statements, which could adversely impact its reported financial condition, cash flows and
results of operations. Furthermore, if significant claims are determined against the relevant Group
entity or a Director and the Group is required to pay all or a portion of the disputed amounts, there
could be amaterial adverse effect on the Group’s reputation, business, financial condition, cash flows
and results of operations. In addition, if the Company is successful in defending itself, it will likely
still be subject to legal and other costs, as well as management time relating to such litigation, and
such costs could be substantial.

For further details of the material legal proceedings involving the Company and its Subsidiaries, see
the section titled “Legal Proceedings” of this Information Memorandum.
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Any technical deficiencies in the WTGs sold by the Group could adversely affect its financial
condition, cash flows and future orders.

The Group’s business, financial condition, results of operations and cash flows are directly related to
the continued technical performance of its products and, in particular, the technical performance of
WTGs, which are its key product. The performance of the Group’s WTGs in the medium and long term
is subject to certain material technical risks.

Although WTGs are generally designed for a 20-year life cycle, there can be no definite assurance on
the service life of WTGs or WTG components, or about their medium to long-term operational
reliability. The Group provides various product warranties under which the Group typically guarantees
minimum machine availability and, as a result, may be involved in disputes with its customers based
on actual or alleged product defects.

The Group undertakes various testing processes on hew models of WTGs and WTG components in
different operating conditions to acquire data for making decisions for serial production of new
models, and the WTGs and WTG components used in the course of such tests may be damaged or
become unfit to be used. In accordance with the agreement of the Group with its customers, any loss
incurred in the course of such tests is borne by the Group. There can be no assurance that the new
WTGs will operate without any technical issues, in actual conditions, despite being fully certified and
tested extensively under laboratory conditions. Any product failure of WTGs or WTG components or
any failure of such products to meet specified performance levels could damage the reputation of the
Group and therefore impair the marketability or lifespan of its products thereby restructuring or
decreasing the sales of the Group. Recently, Senvion registered certain irregularities in the rotor
bearings of its 5M and 6XM offshore turbines. All of the irregularities share a common characteristic,
that of arise in temperature in the bearings, potentially due to inadequate lubrication of the bearings.
Preliminary analysis suggests a direct injection of additional lubricant should remedy the irregularity.
However, further examinations are being conducted in conjunction with the supplier and external
specialists to validate the cause and verify the solution. Given the nascent nature of the offshore
industry, it is normal for this technology to be subject to change. However, should Senvion not be able
to successfully resolve the irregularity, it may have a serious impact on future offshore orders, which
is one of the key growth areas for the Group.

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 the amount of customer claims
or replace the WTG or WTG components.

The Group’s expansion plans and its diversification into new jurisdictions subject it to risks.

The Group is currently expanding its presence internationally, with an emphasis on North America,
Europe, South America, Australia and South Africa. Senvion also intends to expand, its presence in
new markets, such as Scandinavia, Turkey, India and Japan. The Group’s expansion into foreign
markets exposes it to risks associated with adapting its business to the different economic conditions
in each country and integrating such expansion with its existing business. It also exposes the Group
to the risk of having to comply with different (and potentially more onerous) legal and taxation
regimes in such countries, including those relating to liability and warranty requirements in relation
to its products and services. The Group’s international expansion also increases its exposure to risks
of fluctuation in foreign currency exchange rates. As a result, the Group’s expansion into markets
outside its core markets could increase its costs of operations. Any delay or difficulty in acquiring or
effectively integrating any new facilities may adversely affect future performance of the Group. All
these factors could have a material adverse effect on the Group’s business, financial condition, cash
flows and results of operations.
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Any deficiencies in the services provided by the Group may adversely affect its business prospects,
results of operations, financial condition and cash flows.

The Group is particularly vulnerable because it is liable to pay liquidated damages, amounting to a
certain percentage of the total order value, if there are any delays or disruptions in delivery and
installation of WTGs. In most cases the Group provides various types of warranties and guarantees in
relation to its products, including in certain instances, performance guarantees. For example, the
Group typically guarantees a minimum annual average machine availability of 95-97 per cent. after
commissioning of the WTGs during the warranty period. If the products the Group supplies fail to
meet the performance levels guaranteed, the Group may have to pay warranty claims, which could
have a material adverse effect on the Group’s business, financial condition, cash flows and results of
operations. See “Business — Product Warranties” of this Information Memorandum.

While the Group believes it has made adequate provisions for potential claims arising from warranties,
guarantees and liquidated damages, there can be no assurance that the provisions it has made and will
make in the future will be sufficient to cover these claims. In the event that such provisions are
insufficient, the amount of claims arising from any cancellations of orders, deferrals or other
unanticipated delays, which arise on account of the fault of the Group or from the warranties and
guarantees in relation to its products, could have a material adverse effect on the Group’s business,
financial condition, cash flows and results of operations.

The Group is dependent on external suppliers for key raw materials, components, equipment and
machinery, which could have a material adverse effect on its business.

The success of the Group’s existing and planned operations will depend on, among other things, its
ability to source sufficient amounts of raw materials at competitive prices for its projects. 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. The
Group sources raw materials such as steel, glass fibre and epoxy resin for rotor blades, as well as
several key WTG components (such as gearboxes, yaw and pitch drives, gear rims, slowing rings,
brake callipers and castings, as well as a portion of its nacelle cover, tower and generator
requirements) from third party suppliers in India 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 timely deliver the materials. Suitable alternative
suppliers who 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 giverise to contractual
penalties or liabilities for the Group, loss of customers and damage to its reputation. In the past, the
Company and Senvion have been subject to shortages in the supply of certain key components, such
as WTG towers, due to the inability of component suppliers to meet demand. In certain cases, this has
led to and can lead to delay in supplying and commissioning WTGs and thus delay the Group’s ability
to recognise revenues in relation to its ongoing projects and also may lead to the payment of liquidated
damages.

The Company may also face instances where claims against suppliers for losses caused to customers

by faulty components are disputed and recovery of such losses from the supplier is delayed, leading
to the Company having to compensate the customer from its own revenue.
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As aresult of the Company’s recent cash flow issues, it has not been able to make all payments due
to suppliers on time. Generally, suppliers continue to be supportive of the Company. However, there
may be instances where a supplier delays or stops deliveries pending full settlement of all payments
due or requires upfront payment or increases prices. If such events continue for extended periods of
time, it could have a material adverse effect on the Group’s order execution, business prospects,
results of operations, financial condition and cash flows.

The Group relies on equipment and machinery that are built by third parties and may be susceptible
to malfunction. Although, in certain cases, the Group is entitled to be compensated by manufacturers
for certain equipment failures and defects, such arrangements may not fully compensate the Group for
the damage and loss suffered as a result thereof. The Group is also subject to mechanical failure and
equipment shutdowns. In such situations, undamaged manufacturing units that are dependent on, or
interact with, damaged sections of the Group’s facilities may also have to be shut down. Such events
could have a material and adverse impact on the Group’s manufacturing capacity. If such shutdowns
continue for extended periods, there could be a material adverse effect on the Group’s business
reputation, financial condition, cash flows and results of operations.

The Group is subject to the risk of additional costs because of an increase in the prices of raw
materials, components and shipping.

The prices and supply of raw materials depend on factors that are not within the Group’s control. The
costs of raw materials and components required for making WTGs (including gearboxes) could rise
due to factors such as an increase in demand or commodity prices or shortages in supply. Further,
increasing inflation in India could also cause arise in the price of transportation, wages, raw materials
and other expenses. If any of these were to happen, the Group may be unable to pass on these
additional coststo its customers by increasing the prices of its WTGs and may be unable to implement
cost-saving measures in other parts of its business. Where possible, the Group includes price
escalation clauses in its purchase agreements with customers. However, these clauses do not
comprehensively protect the Group from an increase in the price of all of its key inputs. These factors
could have a material adverse effect on the Group’s business, financial condition, cash flows and
results of operations.

Additionally, with a view to reducing manufacturing costs, Senvion is attempting to shift its supplier
base to Asia and has contracted certain manufacturing processes to the Company’s Indian
manufacturing facilities. However, if Senvion’s new suppliers are unable to match the quality
requirements of its customers or Senvion’s customers demand turbines and components from specific
factories or geographies, the attempt to shift the supplier base may take longer or may not be possible
at all.

The demand for wind energy projects is primarily dependent on the demand for electricity.

The demand for electricity in India and in international markets such as North America, Latin
America, 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 grow, 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 North America, Latin America, 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 one caused by the global
financial crisis beginning in 2007), demand for electricity, including the demand for renewable energy
sources such as wind energy, is likely to stagnate or decrease. Europe has experienced a period of
recession or low growth since 2008 and may not return to historic rates of growth for a number of
years. For the Fiscal Year 2014, the Group derived 54.80 per cent., 13.96 per cent., 6.68 per cent. and
12.94 per cent. of its total revenue from Europe, North America, Latin America and India,
respectively. A significant and sustained economic downturn would have a material adverse effect on
the Group’s business, financial condition, cash flows and results of operations.
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The viability of wind energy projects is dependent on the price at which electricity can be sold.

The viability of a wind energy project in a particular region is also 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 in such region. Wind energy 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 energy projects is dependent on the cost of
establishment of the wind energy projects themselves, including access to the electricity grid,
financing costs, maintenance costs and wind conditions at the designated site. Continued investment
in product techniques and technical advances in WTG design have 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
could result in lower demand for wind energy products, which would have a material adverse effect
on the Group’s business, financial condition, cash flows and results of operations.

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

The viability of wind energy 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 energy projects. Although the Group uses data collected by the C-WET and 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 been previously identified as suitable for wind energy projects could affect the Group’s
ability to sell WTGs to potential customers and could also damage its reputation and prospects. Failure
on the part of the Group to identify suitable locations or any subsequent changes in the wind pattern
could have a material adverse effect on the Group’s business, financial condition, cash flows and
results of operations.

Any failure or delay in the transportation and logistics arrangements entered into by the Group
could have a material adverse effect on its business and 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 production of WTGs 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, the Group is vulnerable (in relation to
both itself and its suppliers) to disruptions of transportation and logistical operations because of
weather-related problems, strikes, lock-outs, inadequacies in road and rail infrastructure and port
facilities, lack of or vaguely defined regulations or other events. The Group also has limited storage
facilities and may not be able to store sufficient WTG components and raw materials, making it more
dependent on efficient logistical operations. All of these factors could adversely affect the Group’s
ability to supply its products to its customers on time or at all and could have a material adverse effect
on the Group’s business, financial conditions, cash flows and results of operations.

The construction and operation of wind energy 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 energy 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. WTGs also cause
noise pollution and are considered by some to be aesthetically unappealing. Certain environmental
organisations have expressed opposition to WTGs based on allegations that wind farms affect weather
patterns, kill birds and have other adverse effects on the environment. There are also many
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jurisdictions in which the acceptabl e distance between wind energy plants and urban areas is regulated
to specifically guard against the effects of noise. A significant increase in the extent of such legislation
may require additional approvals or other restrictions which could lead to significant constraints on
the growth of the wind energy industry as a whole. This would have an adverse effect on the Group’s
business, financial condition, cash flows and results of operations.

The construction and operation of wind energy 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, cash flows 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 energy farms, compliance with relevant planning regulations
and approvals for the commencement of a wind energy project, including clearances from the
environmental regulators. Further, there are also a number of ancillary activities that are regulated,
such as preparatory activities on the land used for wind farms and the refining and consumption of raw
materials used in the manufacture of WTGs. The Group is also subject to regulations on noise
pollution in relation to its manufacturing facilities and transport to and from production sites.
Licences and approvals relating to the Group’s business and operations require periodic renewal.
Failure to obtain them in a timely manner or at all may adversely affect the Group’s operations. The
Group cannot guarantee that it will at all times be in compliance with such laws and regulations, and
may be required to pay fines, limit production at its facilities or be subject to other penalties.

It is also possible that legislation and regulation relating to the above-mentioned activities are made
more stringent in a particular country, such as an increase in the requirements for obtaining approvals
or meeting government standards. As a consequence, the Group may have to change the infrastructure
necessary for wind energy projects and the technical requirements for WTGs and/or the methods used
to manufacture them, or in some instances even relocate its operations, resulting in an increase to the
Group’s costs. This could also increase the risk of the Group being subject to penalties for
non-compliance with such regulations. These developments could have a material adverse effect on
the Group’s business, financial condition, cash flows and results of operations.

The Group’s multinational operations subject it to risk.

The Group currently has adirect presence in several countriesin addition to India, including Denmark,
Portugal, Germany, the United Kingdom, Canada, France, the United States, Brazil, South Africa and
Australia. For the Fiscal Year 2014, revenue from the Group’s operations in markets other than India,
constituted 87.06 per cent. of the total revenue of the Group.

The Group’s presence in foreign markets exposes it to risks associated with operating a business in
different economic conditions in each country. It also exposes the Group to the risk of having to
comply with different (and potentially more onerous) legal and taxation regimes in such countries,
including those relating to liability and warranty requirements in relation to its products and services.
The Group’s international presence also increases its exposure to risks of fluctuation in foreign
currency exchange rates. All these factors could have a material adverse effect on the Group’'s
business, financial condition, cash flows and results of operations.

The Company may not be able to exercise its influence as sole shareholder over Senvion in an
effective manner, or at all, which may affect its business, expansion plans and results of operations
in the future.

Under the German Stock Corporation Act (AktG) and in the absence of a domination agreement, the
management of a German stock corporation is independent and has to make decisions in the best
interest of the company which may differ from the interests of the group the company belongs to. The
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Company and Senvion currently form a so called de facto group under German law and the Company
cannot render instructions to the Senvion management. A current bank facility of Senvion contains a
complex ring fencing arrangement according to which a domination agreement and most transactions
between the Company and Senvion require consent of the banks/the lenders.

After a successful squeeze out in 2011, the Company (through AERH) is the sole shareholder of
Senvion. Former minority shareholders have initiated so called evaluation proceedings
(“Spruchverfahren”) and, as a result, a court will review the adequacy of the cash compensation
offered to the minority shareholders in the squeeze out process. Such proceedings do not have an
impact on the validity of the squeeze out. However, the compensation payment could be increased by
the court decision or by an amicable settlement, leading to further payment obligations on AERH.

There can also be no assurance that the Company’s strategy of exploiting further potential synergies
with Senvion will be successful, which may impact the financial performance of the Group. There
remains a risk that the plans of the Company for improved cooperation with Senvion may: (i) take
longer than expected; (ii) cost more than expected; or (iii) be impossible to implement at all.

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 cooperation plans, or that
the Group will be able to recruit, retain and motivate new personnel or establish or develop business
relationships beneficial to its future operations. Any delays in the plans of the Company with respect
to improved cooperation with Senvion or afailure by the Company to improve potential synergies with
Senvion may have a material adverse effect on the Group’s business, financial condition, cash flows
or results of operations.

The Group’s acquisition of Senvion has in the past, and may continue to, negatively impact the
Group’s financial condition, cash flows and results of operations in the future.

The acquisition of Senvion has resulted in the Group having to recognise a significant amount of
goodwill pursuant to Senvion becoming a Subsidiary of the Company. Pursuant to Indian GAAP, the
Group is required to assess in its annual financial statements whether such goodwill is impaired. As
at the date of this Information Memorandum, such goodwill was not required to be impaired.
Additionally, the Group increased its outstanding long-term debt in order to finance the acquisition of
Senvion. Any future significant impairment charge may have a material adverse effect on the Group’s
financial condition and results of operations.

The Group’s capital expenditure plans are subject to delay and other risks and may not yield the
benefits intended. Further, the Group’s manufacturing facilities may remain under-utilised.

The Group’s operations are capital intensive, as a substantial amount of capital is required for setting
up new manufacturing facilities and expanding its existing manufacturing and storage facilities. The
Group also requires significant amount of capital to market and distribute its services and products,
to develop new services and products and to develop and implement new technologies. Given current
cash flow constraints, the Group does not have any material capital expenditure plans except
maintenance capital expenditure. In addition, pursuant to the MRA, the Company is not permitted to
undertake any capital expenditure other than the normal capital expenditure in accordance with the
CDR package, without the prior approval of the CDR EG. This restriction on capital expenditure
strains the Group’s ability to invest in core functions such as research and development. The Group’s
ability to fund overseas capital expenditure is further restricted by the waterfall mechanism pursuant
to the trust and retention agreement implemented under the CDR scheme to monitor the Company’s
domestic cash flows.

Future capital expenditure plans will be based on management estimates, which may prove to be
incorrect or based on incorrect assumptions. The capital expenditure plans also depend on local
regulations in respect of local content requirements in countries where the Group has operations or
plans to enter. In addition, the Group’s capital expenditure plans are subject to a number of risks
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including, among other things, 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 within and outside India, regulatory changes, engineering design changes, weather-related
delays and technological changes. Such factors will have an adverse impact on the Group’s
profitability, financial condition and cash flows.

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. The
Group’s component manufacturing equipment and technology may not be suited for future generations
of products being developed by other wind energy companies. WTGs are progressively becoming
larger and their operational performance has improved, resulting in the Group’s customers demanding
more cost efficient WTGs. Developing such new product platforms, especially in the offshore wind
market, requires huge investment. To maintain a successful business in the WTG sector, the Group
needs to quickly and consistently design and develop new and improved WTGs and WTG components
that keep pace with technological developments and changing customer standards and meet the
growing demands of its customers for improved WTG performance. The Group is vulnerable to
technological failures and failures of its information/software systems, which could affect its business.
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 either invest sufficiently
in the development of new product platforms or 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, cash flows 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. 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 the design, development and manufacture of WTGs,
some of its competitors have longer industry experience and greater financial, technical and other
resources, as well as larger customer bases and greater brand recognition. 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 alower price than the Group
can. Further, if the Group’s competitors consolidate through joint ventures or co-operative agreements
with each other, or otherwise, the Group may have difficulty competing with them. There can be no
assurance that the Group will be able to compete successfully against such competitors, or that it will
not lose potential customers to such competitors. Indeed, the Group’s recent financial difficulties have
constrained its ability to compete and competitors have increased their market share at the expense of
the Group (in India in particular). Additionally, growing competition could 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, margins and cash flows. As the demand for Independent Power Producers (“I PPs”)
in the wind energy market in India increases, there may be a reduction or change in the overall scope
of work, which may increase competition and, in turn, affect the market share and profit margins of
the Group in India.
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Foreign currency fluctuations could adversely affect the costs of raw materials, the cost of
borrowings and repayment of indebtedness, revenues from exports, profitability, cash flows, the
operating results and any derivatives portfolio of the Group.

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

The depreciation of the Indian Rupee against the U.S. dollar and other foreign currencies in recent
years has increased the Indian Rupee cost of servicing and repaying the Group’s foreign currency
borrowings and their value in the Group’s balance sheet.

The Company’s exchange rate risk primarily arises from its foreign currency revenues, costs and other
foreign currency assets and liabilities, to the extent that there is no natural hedge.

Senvion has historically generated revenues and made payments predominantly in Euros. However, as
it expands, it expects to generate more revenues in different foreign currencies, particularly the U.S.
dollar. If Senvion'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 Senvion’'s
operating margins and cash flows to decrease.

A devaluation or depreciation in the value of the Indian Rupee increases the total costs of the Group’s
imports of raw materials and components 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, which in turn
may affect revenues and cash flows. Similarly, the Group sources certain types of equipment from
outside India, which it pays for primarily in Euros and U.S. dollars. A depreciation of the Indian Rupee
against the Euro or U.S. dollar increases the cost of such equipment in Indian Rupee terms. All of these
factors could have a material adverse impact on the Group’s business, financial condition, cash flows
and results of operations.

In conducting its business, the Group also uses various derivative and non-derivative instruments to
manage risks arising from fluctuations in exchange rates, interest rates and commodity prices. Such
instruments are used for risk management purposes only and in the last few years, their use has been
very limited. However, there can be no assurances that the Group will be able to successfully hedge
its risks or that it will not incur such losses in the future.

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 involves offering customers integrated solutions relating to
wind energy projects. This involves the acquisition and/or leasing by certain of the Affiliated
Companies of land identified by the Group as suitable for wind farms. Such land is then sold, leased
or sub-leased exclusively to the Group’s 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.

There can be no assurance that customers will agree to use the land acquired by the Affiliated
Companies. The Affiliated Companies have been and may continue to be subject to certain litigation
proceedings in connection with such land acquisitions. An adverse order in any such proceeding would
affect the ability of the Affiliated Companies to deliver land to the Group’s customers and have a
material adverse effect on the Group’s business, financial condition, cash flows and results of
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operation. In the event that an Affiliated Company breaches its agreement with 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. This would involve substantial capital investment, expense and risk,
especially in the form of title disputes 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
therefore adversely affect the competitiveness of the Group’s wind farm projects. All these factors
could have a material adverse effect on the Group’s business, financial condition, cash flows and
results of operations.

Theinability of the Group and the Affiliated Companies to secure suitable locations for wind energy
projects may have an adverse impact on the Group’s business.

The ability of the Group and the Affiliated Companies to acquire sites that the Group has identified
as suitable for wind energy projects through lease agreements or purchase agreements depends on
many factors. These factors include whether the land is private or state-owned, whether the
classification of the land under applicable regulations permits its use for a wind energy project site,
the willingness of the owners to sell or lease their land and the difficulty in obtaining rights of way.
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 directly acquire or lease the land on
which awind energy project will be established. Acquisition of private land in India can involve many
difficulties, such as dealing with ongoing litigation relating to ownership, the existence of liens or
encumbrances and the lack of any conclusive means of conducting comprehensive title searches on the
land, inaccurate title records, negotiating with numerous land owners, land conversion (e.qg.
agricultural to non-agricultural) and obtaining government approvals. Further, in the recent past,
certain social interest groups in India compelled the reversal of government policiesin respect of land
grant, compelling the interested company to relocate its operations. 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. The Group also faces competition from other WTG manufacturers and operators
in relation to the acquisition of suitable sites for wind energy projects. Given that the acquisition of
these sites is of fundamental importance to the Group’s integrated solutions business strategy in India,
and to the further growth of its WTG business outside India, difficulties in acquiring new sites could
have a significant impact on future project development by the Group and the Affiliated Companies
as well as the Group’s sales. These difficulties include litigation and other costs such as the payment
of settlements in connection with land disputes, all of which may cause delays. Land negotiations can
be time-consuming and can require the Group to incur substantial additional costs and devote a
significant amount of management time. In certain cases, the Group and the Affiliated Companies may
not be able to acquire land at all. Further, leasing government land will require a number of approvals,
which take time to acquire. Any of these factors could have a material adverse effect on the Group’s
business, financial condition, cash flows and results of operations.

The Group’s financial condition is substantially dependent on the commercial success of any new
products launched by it.

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 operates
several research and testing centres in India and at overseas locations. Significant resources and
investment are also currently being focused on the development and expansion of Senvion’s offshore
WTGs.

There is arisk that the development of new and existing products may be delayed, which may result
in incurrence of higher than expected costs. Further, there can be no assurance that the newly
developed products will deliver the expected technological results. Further, the Group’s competitors
may develop new and technologically more advanced WTG models, which are better equipped to
satisfy customer demand. There can be no assurance that the Group will be able to develop more
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cost-efficient products or that thiswill 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 Senvion will be able to successfully develop larger and more efficient turbines.
Furthermore, the cost of developing new products may prove to be greater than the income expected
from those products. The newly developed WTGs may also face initial technical issues, which the
Group may not be able to overcome or which may lead to a significant number of customer claims.
Any of these factors could have a material adverse effect on the Group’s business, financial condition,
cash flows and results of operations.

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

At present, the Group’s manufacturing facilities are predominantly located in India, the United States,
Portugal, Canada and Germany. The manufacture of the Group’s WTGs and WTG components
involves 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 because of
labour unrest, industrial accidents, floods, severe weather or other natural disasters could have a
material adverse effect on the Group’s business, financial condition, cash flows and results of
operations. There can be no assurance that such events or natural disasters will not occur in the future
and the occurrence of such events will have a material adverse impact on the Group’s manufacturing
ability and capacity and therefore its financial condition, cash flows and results of operations.

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, cash flows and results of operations.

The Company’s results of operations could be adversely affected by strikes, work stoppages or
increased wage demands by its employees or other disputes with its employees.

The Group is exposed to the risk of strikes, lock-outs, trade union activities and other industrial
actions. As at 31 March 2014, the Group (including Senvion) employed 10,563 people. Other than
certain employees at its centres in Coimbatore, Pondicherry and Satara and those employed by
Senvion, none of its employees belong to a union. The Group believes that its relationship with its
employees is generally good. However, there have been occasions in the past where short disruptions
have occurred.

There can be no assurance that the Group’s other employees will not unionise or that the Group will
not experience any strike, work stoppage, lock-out or other industrial action in the future. Further,
efforts by labour unions may divert the management’s attention and result in increased costs. The
Group may be unable to negotiate any acceptable collective bargaining agreements with such
employees who have chosen to be represented by unions, which could lead to union-initiated
stoppages. Any such event could disrupt the Group’s operations, possibly for a significant period of
time, result in an increase in wages and other benefits or otherwise have a material adverse effect on
its business, financial condition, cash flows and results of operations.

The Group has entered into various related party transactions. Some of these are subject to transfer
pricing regulations. These may be subject to regulatory challenges, which may subject the Group
to higher taxes and adversely affect the Group’s earnings.

The Group enters into transactions with related parties such as Affiliated Companies and its
Subsidiaries in the ordinary course of its business, such as supply of components, related services and
the acquisition and use of land. The Company also extends loans to some of its Subsidiaries. Pursuant
to these transactions, it has determined transfer prices that it believes are 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

36



re-determine transfer prices and/or pay additional taxes with respect to past transactions, which may
result in 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 comply with
transfer pricing laws, or that such laws will not be modified. This 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 will continue to enter into related party transactions in the future, in
the normal course of its business. For further details, see Note 37 — “Related party disclosures’ to
the Group’s consolidated financial statements for Fiscal Year 2014 included in this Information
Memorandum.

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

The Group’s operations are subject to various hazards and risks, including risks inherent in the use of
chemicals and other hazardous materials in the course of its production processes. These risks include
the occurrence of thefts, 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. For example, in Rajasthan certain of the Group’s WTG sites have been the target
of theft of copper cables, which is not covered at present by insurance. 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 operations outside India, the Group’s business
interruption insurance is generally limited to the WTG erection process. For its Indian operations, the
Group has obtained insurance coverage for the WTG erection process in certain states. If any or all
of the Group’s 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 events. If the Group suffers a large uninsured |oss,
or any insured loss suffered by it significantly exceeds its insurance coverage, its business, financial
condition, cash flows 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. If it is unable
to pass these costs on to its customers, the costs of higher insurance premiums could have an adverse
effect on its financial condition, cash flows 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, cash flows and
results of operations for example, the Group does not insure against warranty claims by customers.

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 relies on copyright and licence agreements, among other protections, to safeguard its
intellectual property rights. There can be no assurance that the Group’s rights will not be challenged,
invalidated or circumvented, or that the Company will successfully renew its rights or licences.
Further, the Group’s know-how may not be adequately protected by intellectual property rights such
as patents, copyrights and trademarks. Some know-how is protected only by secrecy and any
contractual protection. As a result, the Group cannot be certain that its know-how will remain
confidential in the long run. Further, there can be no assurance that the Group will be able to protect
its intellectual property rights in respect of newly developed or upgraded products. The Group’s
competitors may be able to take advantage of this and develop and market similar or superior products
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which will impact the Group’s business, financial conditions, cash flows and results of operation. In
addition, following the defaults, certain of the Group’s customers have been requesting that
intellectual property in relation to designs be placed in escrow pending completion of their contracts
by the Group.

Even if all reasonable precautions, whether contractual or otherwise, are taken to protect confidential
technical knowledge about the Group’s products and its business, there is still a risk 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. This could have a material adverse
effect on the Group’s business, financial condition, cash flows and results of operations.

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

Although the Group believes that its products, services and proprietary information do not infringe
upon the intellectual property rights of others and that it does and will have all the rights necessary
to use the intellectual property employed in its business, there can be no assurance that infringement
claims, including the possibility of substantial monetary claims, will not be asserted against the
Group. Such claims may force it to alter its technologies, obtain licences or cease some significant
portions of its operations. Irrespective of their merit, these claims could: (i) adversely affect the
Group’s relationships with current or future customers; (ii) result in costly litigation; (iii) cause
product shipment delays or stoppages; (iv) divert management’s attention and resources; (v) subject
the Group to significant liabilities; (vi) require the Group to enter into potentially expensive royalty
or licencing agreements; and (vii) require the Group to cease certain activities, including the
manufacture/supply of certain products and provisions of services. Furthermore, necessary licences
may not be available to the Group on satisfactory terms, if at all. All of these factors could have a
material adverse impact on the Group’s business, financial condition, cash flows and results of
operations.

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

The Company’s success depends in part on the knowledge, skill, industry experience and continued
services of its Chairman and Managing Director, Mr. Tulsi R.Tanti, and other key members of senior
management. If the Company 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, which 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, cash flows and results of operations.

The Group may be unable to hire and retain sufficient numbers of the qualified professional
personnel that it needs.

The success of the Group’s business will depend on its ability to identify, attract, hire, train, retain
and motivate skilled personnel. Any failure to hire and retain sufficient numbers of qualified
professional personnel for functions such as finance, marketing and sales, engineering, research and
development and operations and management services, could adversely affect the Group’s business,
operating results, financial condition and cash flows. As part of an internal restructuring, the Group
reduced approximately 3,200 employees between March 2012 and March 2014. Further, as a
consequence of cash flow and funding constraints, the Group has been unable to invest as much as it
previously did in human resource development and the negative publicity surrounding the Group’s
financial difficulties may dissuade talented individuals from applying for a position within the Group.
As a consequence, this could have a material adverse effect on the Group’s ability to hire and retain
qualified professional personnel.
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In addition, competition for qualified professional personnel is intense as these personnel are in
limited supply, particularly as the wind energy industry is specialised and continues to expand. The
Group might not be able to hire and retain sufficient numbers of such personnel to grow or sustain its
business. In addition, any of its existing qualified personnel may terminate their employment with the
Group and join the Group’s competitors. There can be no assurance that the Group will be able to
attract, assimilate or retain sufficiently qualified personnel successfully. A failure to do so could have
a material adverse effect on the Group’s business, financial condition, cash flows and results of
operations.

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

The Group is subject to a broad range of safety, health and environmental laws and regulations in the
jurisdictions in which it operates. The manufacturing facilities of the Group are located in India, the
United States, Germany and Portugal and are subject to laws and government regulations of such
countries. These laws and regulations require the Group to obtain and maintain permits and approvals,
undergo environmental impact assessments, review processes and implement environmental health
and safety programmes, impose controls on the Group’s air and water discharges, 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 the Group to comply with stringent safety standards. The Group has incurred,
and expects to continue to incur, operating costs and capital expenditure to comply with such 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 raw materials that are chemical
in nature or of other hazardous substances or other pollutants into the air, soil or water may
nevertheless cause it to be liable to the Indian Government, State Governments or Union Territories,
or to any similar governmental or regulatory authority in the United States, Germany, or Portugal,
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.

The Group could also be affected by 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 similar developments in the future. Safety, health and
environmental laws and regulations particularly in India are becoming increasingly stringent and it is
possible that they will become more 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 be deemed insufficient 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, financial condition,
cash flows and results of operations.

The members of the Promoter Group have pledged certain of their shareholding in the Company and
the Group cannot assure acquirers that the Promoter Group will satisfy their debt service
obligations in respect of such pledges and/or continue to form part of the Promoter Group of the
Company. In addition, the Company and its Subsidiaries have also pledged their respective
shareholdings in their respective subsidiaries.

As at 16 May 2014, of the 1,052,784,456 Shares owned by the Promoter Group, representing 38.80
per cent. of the total Shares in the Company, 92.55 per cent. have been pledged to banks, financial
institutions and other lenders to secure loans of the Company and the Promoters. The majority of such
pledges are not linked to market prices and are provided as collateral to banks as secondary security.
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In addition, the Company and its Subsidiaries have also pledged their shareholding in their respective
subsidiaries, as shown below:

Percentage of
Pledged Shares in

No. of Shares Respect of Total
Pledged by the Shareholding of the
Company’s/ Company/ Subsidiary
S. No. Name of Subsidiary Subsidiary (per cent.)
1 Suzlon Structures Limited 14,524,600 75.00
2 Suzlon Gujarat Wind Park Limited 2,000,000 4.36
3 Suzlon Generators Limited 26,226,800 41.96
4 SE Blade Limited 15,000,000 100.00
5 SE Electricals Limited 10,000,000 100.00
6 Suzlon Wind International Limited 10,000,000 100.00
7 Suzlon Power Infrastructure Limited 3,010,000 100.00
8 SEDT 1 100.00
9 SWE 3 100.00
10 RPW 377,000 100.00
11 Senvion 9,220,179 100.00

If any of the members of the Promoter Group, the Company or its Subsidiaries default in fulfilling
their obligations under their respective financing arrangements, it is possible that the lenders may
exercise their rights under the share pledges to sell all or a portion of such pledged shares in the stock
market or to one or more third parties, or have the pledged shares transferred to their names and take
significant control over the Company or its Subsidiaries. Any of these events may adversely affect the
Group’s business strategy, financial condition, cash flows and the market price of the Bonds and the
Shares.

The Company’s principal Shareholders may have interests that are adverse to the interests of the
Shareholders and/or the Company and the Company does not control the Affiliated Companies.

The Company'’s principal Shareholders, comprising the Promoters and the Promoter Group, owned
38.80 per cent. of the Company’s issued and paid-up equity share capital as at 16 May 2014. 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. Specifically, the Company’s
Chairman and Managing Director, along with other members of the Promoters and the Promoter
Group, are the controlling Shareholders of both the Company and the Affiliated Companies and have
significant voting power to influence the Company’s policies, business and affairs. There may
therefore be a conflict of interest in dealings between the Company and the Affiliated Companies,
which may not necessarily be resolved in the Company’s favour.

The Group’s earnings from Subsidiaries based outside 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 India. The Group may be subject to double taxation on any dividends paid by such

Subsidiaries based outside India. Further, dividend payments will also be subject to foreign currency
fluctuations. In such an event, the Group’s earnings and cash flows may be adversely affected.
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Consolidated negative net worth of the Group may impact its ability to get large orders.

As a consequence of continued losses in the last five years, the consolidated net worth of the Group
turned negative in Fiscal Year 2014. The negative net worth of the Group could increase depending
on its performance in Fiscal Year 2015 and beyond. There is a possibility that the Group may carry
such negative net worth for at least a year, if not more. This may pose difficulties for the Group while
bidding for large orders, as some customers may demand a healthy balance sheet before awarding an
order to the Group.

RISKS RELATING TO INDIA
The Group’s growth is dependent on the Indian economy.

The Group’s performance and the growth of its business are dependent on the performance of the
Indian economy. For each of the Fiscal Year 2012, the Fiscal Year 2013 and the Fiscal Year 2014, 37.00
per cent., 7.68 per cent. and 12.94 per cent., respectively, of the Group’s total revenue were derived
from the Indian market. India’s economy has been affected by the recent global economic uncertainties
and liquidity crisis, volatility in interest rates, currency exchange rates, commodity and electricity
prices, adverse conditions affecting agriculture, and various other factors. Risk management
techniques by banks and lenders in such circumstances could affect the availability of funds in the
future or the withdrawal of existing credit facilities of the Group. The Indian economy is undergoing
many changes and it is difficult to predict the impact of certain fundamental economic changes upon
the Group’s business.

Conditions outside India, such as a slowdown or recession in the economic growth of other major
countries, especially the United States, have an impact on the growth of the Indian economy, and
Indian Government policy may change in response to such conditions. While recent Indian
Governments have been keen on encouraging private participation in the industrial sector, any adverse
change in policy could result in a further slowdown of the Indian economy. In addition, these policies
will need continued support from stable regulatory regimes that stimulate and encourage the
investment of private capital into industrial development. Additionally, an increase in trade deficit, a
downgrading in India's sovereign debt rating or a decline in India's foreign exchange reserves could
negatively impact interest rates and liquidity, which could adversely impact the Indian economy and
the Group’s business. Any downturn in the macroeconomic environment in India could materially and
adversely affect the market price of the Bonds and the Shares and the Group’s business, financial
condition, cash flows and results of operations.

A decline in India’s foreign exchange reserves may affect liquidity and interest rates in the Indian
economy, which could have an adverse impact on the Group. A rapid decrease in reserves would also
create a risk of higher interest rates and a consequent slowdown in growth.

India’s foreign exchange reserves have generally increased from 2009 to stand at U.S.$294.4 billion
as of 31 March 2012, but decreased 0.6 per cent. to U.S.$292.6 billion as of 31 March 2013, according
to the RBI. As of 28 March 2014, India’'s foreign exchange reserves were U.S.$303.7 billion. Flows
to foreign exchange reserves can be volatile, and past declines may have adversely affected the
valuation of the Indian Rupee. There can be no assurance that India’s foreign exchange reserves will
not decrease again in the future. Further decline in foreign exchange reserves, as well as other factors,
could adversely affect the valuation of the Indian Rupee and could result in reduced liquidity and
higher interest rates that could adversely affect the Group’s business, financial condition and results
of operations.
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Political instability or significant changes in the economic liberalisation and deregulation policies
of the Indian Government or in the states where the Group operates could disrupt its business.

The Company is incorporated in India and derives a material portion of its revenue in India. In
addition, a significant portion of the Group’s assets are located in India. Consequently, the
performance and liquidity of the Bonds and the Shares may be affected by changes in exchange rates
and controls, interest rates, government policies, taxation, social and ethnic instability and other
political and economic developments affecting India.

The Indian Government has traditionally exercised and continues to exercise a significant influence
over many aspects of the Indian economy. The Group’s businesses, and the market price and liquidity
of the Bonds and the Shares may be affected by changes in exchange rates and controls, interest rates,
government policies, taxation, social and ethnic instability and other political and economic
developments in or affecting India. India has been following a course of economic liberalisation and
the Group’s businesses could be significantly influenced by economic policies followed by the Indian
Government. Further, the businesses are also impacted by regulation and conditions in the various
states in India where the Group operates.

However, the Group cannot assure Bondholders that such policies will continue in the future. Indian
Government corruption, scandals and protests against certain economic reforms, which have occurred
in the past, could slow the pace of liberalisation and deregulation. The rate of economic liberalisation
could change, and specific laws and policies affecting foreign investment, currency exchange rates and
other matters affecting investment in India could change as well. A significant change in India's
economic liberalisation and deregulation policies, in particular, those relating to the business in which
the Group operates, could disrupt business and economic conditions in India generally and the Group’s
business in particular.

Changing laws, rules and regulations and legal uncertainties may adversely affect the Group’s
business and financial performance.

The Group’s business and operations are governed by various laws and regulations. The Group’s
business and financial performance could be adversely affected by any change in laws or
interpretations of existing, or the promulgation of new laws, rules and regulations applicable to the
business.

There can be no assurance that the Indian Government or State Governments will not implement new
regulations and policies, which will require the Group to obtain approvals and licences from the
government and other regulatory bodies or impose onerous requirements and conditions on its
operations. Any such changes and the related uncertainties with respect to the implementation of the
new regulations may have a material adverse effect on the Group’s business, financial condition, cash
flows and results of operations.

The Companies Act, 2013 has effected significant changes to the existing Indian company law
framework and SEBI has introduced changes to the listing agreement, which are effective from 1
October 2014, which may subject the Company to higher compliance requirements and increase the
Company’s compliance costs.

A majority of the provisions and rules under the Companies Act, 2013 have recently been notified and
have come into effect from the date of their respective notification, resulting in the corresponding
provisions of the Companies Act, 1956 ceasing to have effect. The Companies Act, 2013 has brought
into effect significant changes to the Indian company law framework, such asin the provisions related
to issue of capital (including provisionsin relation to issue of securities on a private placement basis),
disclosures in offer document, corporate governance norms, accounting policies and audit matters,
related party transactions, introduction of a provision allowing the initiation of class action suits in
India against companies by shareholders or depositors, a restriction on investment by an Indian
company through more than two layers of subsidiary investment companies (subject to certain
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permitted exceptions), prohibitions on loans to directors, insider trading and restrictions on directors
and key managerial personnel from engaging in forward dealing. Further, the Companies Act, 2013
imposes greater monetary and other liability on the Company and Directors for any non-compliance.
To ensure compliance with the requirements of the Companies Act, 2013, the Company may need to
allocate additional resources, which may increase the Company’s regulatory compliance costs and
divert management attention.

The Companies Act, 2013 has introduced certain additional requirements which do not have
corresponding equivalents under the Companies Act, 1956. Accordingly, the Company may face
challenges in interpreting and complying with such provisions due to limited jurisprudence on them.
In the event, the Company’s interpretation of such provisions of the Companies Act, 2013 differs from,
or contradicts with, any judicial pronouncements or clarifications issued by the Indian Government in
the future, the Company may face regulatory actions or it may be required to undertake remedial steps.
Additionally, some of the provisions of the Companies Act, 2013 overlap with other existing laws and
regulations (such as the corporate governance norms and insider trading regulations issued by SEBI).
Recently, SEBI issued revised corporate governance guidelines which are effective from 1 October
2014. Pursuant to the revised guidelines, the Company will be required to, inter alia, appoint at |east
one woman director on the Board, establish a vigilance mechanism for directors and employees and
reconstitute certain committees in accordance with the revised guidelines. The Company may face
difficulties in complying with any such overlapping requirements. Further, the Company cannot
currently determine the impact of provisions of the Companies Act, 2013 or the revised SEBI
corporate governance norms, which are yet to come in force. Any increase in the Company’'s
compliance requirements or in its compliance costs may have an adverse effect on our business and
results of operations.

If regional hostilities, terrorist attacks or social unrest in India increase, the Group’s business
could be adversely affected and the trading price of the Bonds and the Shares could decrease.

India has from time to time experienced instances of social, religious and civil unrest and hostilities
between neighbouring countries. Military activity or terrorist attacks in the future could influence the
Indian economy by disrupting communications and making travel more difficult and such tensions
could create a greater perception that investments in Indian companies involve higher degrees of risk.
Events of this nature in the future, as well as social and civil unrest within other countries in Asia,
could influence the Indian economy and the Group’s revenue, operating results and cash flows. The
impact of these events on the volatility of global financial markets could increase the volatility of the
market price of the Shares and may limit the capital resources available to the Group.

Natural disasters could have a negative impact on the Indian economy and cause the business to
suffer.

Natural disasters such as floods, earthquakes or famines have in the past had a negative impact on the
Indian economy. If any such event were to occur, the Group’s business could be affected due to the
event itself or due to an inability to effectively manage the effects of the particular event. Potential
effects include the damage to infrastructure and the loss of business continuity and business
information. In the event that the Group’s facilities are affected by any of these factors, the Group’s
operations may be significantly interrupted, which may materially and adversely affect business,
financial condition, results of operations, cash flows and prospects.

Any downgrading of India’s debt rating by an international rating agency could have a negative
impact on the Group’s business and the trading price of the Bonds and the Shares.

Any adverse revisions to India’'s credit ratings for domestic and international debt by international
rating agencies may adversely affect the Group’s ability to raise additional financing and the interest
rates and other commercial terms at which such additional financing is available. This could adversely
affect the Group’s business and future financial performance and its ability to obtain financing to fund
its growth, as well as on the trading price of the Bonds and the Shares.
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Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries, including, but not limited to, the conditions in the United States, in Europe and in certain
emerging economies in Asia. Financial turmoil in Asia and elsewhere in the world in recent years has
affected the Indian economy. Any worldwide financial instability may cause increased volatility in the
Indian financial markets and, directly or indirectly, adversely affect the Indian economy and financial
sector and its business.

Although economic conditions vary across markets, loss of investor confidence in one emerging
economy may cause increased volatility across other economies, including India. Financial instability
in other parts of the world could have a global influence and thereby impact the Indian economy.
Financial disruptions in the future could adversely affect the Group’s business, future financial
condition and results of operations.

The global credit and equity markets have experienced substantial dislocations, liquidity disruptions
and market corrections. The dislocation of the sub-prime mortgage loan market in the United States
since September 2008, and the more recent European sovereign debt crisis, has led to increased
liquidity and credit concerns and volatility in the global credit and financial markets. These and other
related events have had a significant impact on the global credit and financial markets as a whole,
including reduced liquidity, greater volatility, widening of credit spreads and a lack of price
transparency in the global credit and financial markets.

In mid-2013, concerns in relation to the tapering of the U.S. Federal Reserve's quantitative easing
programme in the United States led to increased volatility particularly in the stock and currency
markets in emerging economies. There are also concerns that a tightening of monetary policy in
emerging markets and some developed markets, caused by increased food, fuel and commodities
prices, will lead to a moderation in global growth. In particular, there are rising concerns of a possible
slowdown in the Chinese economy; and China is one of India's major trading partners. The recent
sovereign rating downgrades for Brazil and Russia have also added to the growth risks for these
markets. These factors might also result in a slowdown in India's export growth momentum.

In response to such developments, legislators and financial regulators in the United States and other
jurisdictions, including India, implemented a number of policy measures designed to add stability to
the financial markets. However, the overall long-term impact of these and other legislative and
regulatory efforts on the global financial markets is uncertain, and they may not have had the intended
stabilising effects. Any significant financial disruption in the future could have an adverse effect on
the Group’s cost of funding, loan portfolio, business, future financial performance and the trading
price of the Bonds and the Shares. Adverse economic developments overseas in countries where the
Group has operations could have a material adverse impact on the Group and the trading price of the
Bonds and the Shares.

There may be less information available in the Indian securities markets than in more developed
securities markets in other countries.

There is a difference between the level of regulation and monitoring of the Indian securities markets
and that of the activities of investors, brokers and other participants in securities markets in more
developed economies. SEBI is responsible for monitoring disclosure and other regulatory standards
for the Indian securities market. SEBI has issued regulations and guidelines on disclosure
requirements, insider trading and other matters. There may be, however, less publicly available
information about Indian companies than is regularly made available by public companies in more
developed countries, which could adversely affect the market for the Shares. As aresult, investors may
have access to less information about the Company’s business, financial condition, cash flows and
results of operation, on an on-going basis, than investors in companies subject to the reporting
requirements of other more developed countries.
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If inflation wereto rise in India, the Group might not be able to increase the prices of its products
in order to pass costs on to its customers and the Group’s profits might decline.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the
future. Increasing inflation in India could cause a rise in the price of transportation, wages, raw
materials and other expenses, and the Group may be unable to reduce its costs or pass increased costs
on to its consumers by increasing the price that the Group charges for its products, and its financial
condition, cash flows and results of operations may therefore be adversely affected.

Significant differences exist between Indian GAAP used throughout the Company’'s financial
information and other accounting principles, such as U.S. GAAP and |FRS, with which investors
may be more familiar. The proposed adoption of Indian Accounting Standards converged with
International Financial Reporting Standards could result in the Company’s financial condition and
results of operations appearing materially different than under Indian GAAP.

The Company’s consolidated financial statements included in this Information Memorandum are
prepared and presented in conformity with Indian GAAP. Indian GAAP differs from accounting
principles and auditing standards with which prospective acquirers may be familiar in other countries,
such as U.S. GAAP or IFRS. Significant differences exist between Indian GAAP and U.S. GAAP or
IFRS or Ind-AS, which may be material to the financial information prepared and presented in
accordance with Indian GAAP contained in this Information Memorandum. The significant accounting
policies applied in the preparation of the Company’s Indian GAAP financial statements are set forth
in the financial statements included in this Information Memorandum. In making a decision, potential
acquirers must rely upon their own examination of the Group. Prospective acquirers should review the
accounting policies applied in the preparation of the Company’s financial statements, and consult their
own professional advisers for an understanding of the differences between these accounting principles
and those with which they may be more familiar.

The Ministry of Corporate Affairs, Government of India, through various press releases, announced
a roadmap for the adoption of, and convergence of, Indian Accounting Standards with IFRS. As there
is a significant lack of clarity on the adoption of and convergence with Indian IFRS standards
(“Ind-AS") and IFRS, the Company has not determined with any degree of certainty the impact that
such adoption will have on its financial reporting. There can be no assurance that the Company’s
financial condition, cash flows, results of operations or changes in shareholders’ equity will not appear
materially different under Ind-AS or under IFRS than under existing Indian GAAP. Moreover, there
is increasing competition for the small number of IFRS-experienced accounting personnel available
as more Indian companies begin to prepare IFRS financial statements.

The proposed new taxation system in India could adversely affect the Company’s business.

The Indian Government has proposed three major reforms in Indian tax laws, namely the goods and
services tax, the direct taxes code and provisions relating to GAAR.

As regards the implementation of the goods and service tax and the direct tax code, the Indian
Government has not specified any timeline for their implementation. The goods and services tax would
replace the indirect taxes on goods and services such as central excise duty, service tax, customs duty,
central sales tax, state VAT, surcharge and excise currently being collected by the Central and State
Governments. The direct taxes code aims to introduce moderate levels of taxation, expand the tax base
and facilitate voluntary compliance. It also aimsto provide greater tax clarity and stability to investors
who invest in Indian projects and companies as well as clarify the taxation provisions for international
transactions. It aims to consolidate and amend laws relating to all direct taxes like income tax,
dividend distribution tax and wealth tax and facilitate voluntary compliance. As regards GAAR, the
provisions will come into effect from 1 April 2016. The GAAR provisions intend to catch
arrangements declared as “impermissible avoidance arrangements”, which is any arrangement, the
main purpose or one of the main purposes of which is to obtain atax benefit and which satisfy at |east
one of the following tests: (i) creates rights, or obligations, which are not ordinarily created between
persons dealing at arm’s length; (ii) results, directly or indirectly, in misuse, or abuse, of the
provisions of the Income Tax Act; (iii) lacks commercial substance or is deemed to lack commercial
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substance, in whole or in part; or (iv) is entered into, or carried out, by means, or in a manner, which
are not ordinarily employed for bona fide purposes. If GAAR provisions are invoked, then the tax
authorities have wide powers, including denial of tax benefit or a benefit under a tax treaty. As the
taxation system is intended to undergo significant overhaul, its consequent effects on the Group cannot
be determined at present and there can be no assurance that such effects would not adversely affect
the Group’s business, future financial performance and the trading price of the Shares and the Bonds.

The extent and reliability of Indian infrastructure could adversely affect the Group’s results of
operations, financial condition and cash flows.

India's physical infrastructure is less developed than that of many developed nations. Any congestion
or disruption in its port, transportation networks, electricity grid, communication systems or any other
public facility could disrupt the Group’s normal business activity. Thr Group’s operations depend
significantly on factors such as efficient power evacuation and grid maintenance. Any deterioration of
India’'s physical infrastructure would harm the national economy, disrupt the transportation of goods
and supplies, and add costs to doing business in India. These problems could interrupt the business
operations of the Group, which could have an adverse effect on its results of operations, financial
condition and cash flows.

The Company’s ability to raise foreign capital may be constrained by Indian law.

Companies operating in India are subject to exchange controls that regulate borrowing in foreign
currencies. Such regulatory restrictions could limit the Company’'s financing sources for its
acquisitions and could constrain its ability to obtain financings on competitive terms and refinance
existing indebtedness. In addition, it cannot be assured that any approval required to raise foreign
capital will be granted to the Company without onerous conditions, or at all. Limitations on foreign
debt may have an adverse impact on the Company’s business growth, financial condition, cash flows
and results of operations.

The Company’'s business and activities may be regulated by the Competition Act 2002 (the
“Competition Act”) and any adverse application or interpretation of the Competition Act could
materially and adversely affect the Company's business, financial condition and results of
operations.

The Competition Act seeks to prevent business practices that have or are likely to have an appreciable
adverse effect on competition in India and has established the Competition Commission of India (the
“CCl"). Under the Competition Act, any arrangement, understanding or action, whether formal or
informal, which has or is likely to have an appreciable adverse effect on competition is void and
attracts substantial penalties. Any agreement among competitors which, directly or indirectly,
determines purchase or sale prices, limits or controls the production, supply or distribution of goods
and services or shares the market by way of geographical area or number of customers in the relevant
market or in any other similar way, is presumed to have an appreciable adverse effect on competition
and shall be void. Further, the Competition Act prohibits the abuse of a dominant position by any
enterprise. If it is proven that a breach of the Competition Act committed by a company took place
with the consent or connivance of, or is attributable to any neglect on the part of, any director,
manager, secretary or other officer of such company, that person shall be guilty of the breach
themselves and may be punished. If the Company, or any of its employees, are penalised under the
Competition Act, the Company’s business may be adversely affected. On 4 March 2011, the Indian
Government notified and brought into force new provisions under the Competition Act in relation to
combined entities (the “Combination Regulation Provisions”), which came into effect from 1 June
2011. The Combination Regulation Provisions require that any acquisition of shares, voting rights,
assets or control or mergers or amalgamations, which cross the prescribed asset and turnover based
thresholds, must be notified to and pre-approved by the CCI. In addition, on 11 May 2011, the CCI
issued the final Competition Commission of India (Procedure in regard to the transaction of business
relating to combinations) Regulations, 2011(which were further amended on 28 March 2014). These
regulations, as amended, set out the mechanism for the implementation of the Combination Regulation
Provisions under the Competition Act.
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If the Company is affected, directly or indirectly, by the application or interpretation of any provision
of the Competition Act or any enforcement proceedings initiated by the CCI or any adverse publicity
that may be generated due to scrutiny or prosecution by the CCI, it may adversely affect the
Company'’s business, financial condition and results of operations.

Investors in the Bonds may not be able to enforce a judgment of a foreign court against the
Company.

The Company is a limited liability company incorporated under the laws of India. Certain Directors
of the Company and a majority of its key management personnel are residents of India. A substantial
portion of the Company’s assets and the assets of its Indian resident Directors and executive officers
are located in India. As aresult, it may be difficult for investors to effect service of process upon the
Company or such persons outside India or to enforce judgments obtained against the Company or such
parties outside India.

It is unlikely that a court in India would award damages on the same basis as a foreign court if an
action were to be brought in India. Furthermore, it is unlikely that an Indian court would enforce
foreign judgments if that court was of the view that the amount of damages awarded was excessive
or inconsistent with public policy, and is uncertain whether an Indian court would enforce foreign
judgments that would contravene or violate Indian law. For further details, see “ Enforceability of Civil
Liabilities”.

Statistical and operating data in this Information Memorandum may be incomplete or unreliable.

The Company has not independently verified data obtained from industry publications and other
sources referred to in this Information Memorandum and therefore, while the Company believes them
to be true, it cannot assure you that they are complete or reliable. Such data may also be produced on
different bases from those used in other industry publications. Therefore, discussions of matters
relating to India, its economy and the industry in which the Company currently operate in this
Information Memorandum are subject to the caveat that the statistical and other data upon which such
discussions are based may be incomplete or unreliable. In addition, internal company reports may be
based on a number of variables and have not been verified by independent sources and may be
incomplete or unreliable.

RISKS RELATING TO THE SHARES AND THE BONDS
There are limitations on the ability of Bondholders to exercise their Conversion Rights.

The Bonds are convertible into Shares at the option of the Bondholders pursuant to the Terms and
Conditions. Bondholders will be able to exercise their right to convert Bonds into Shares (the
“Conversion Right”) only within the conversion period specified in the Terms and Conditions and
will not be able to exercise their Conversion Right during any closed period specified in the Terms
and Conditions.

The Bonds are subject to a floor price of ¥14.05 per Share, below which the initial Conversion Price
cannot be adjusted.

The conversion price at which the Bonds may be converted into Shares (the “Conversion Price”) is
subject to adjustment in certain circumstances as described in the Terms and Conditions. However, the
Company will not issue Shares upon the conversion of the Bonds at a Conversion Price (as adjusted
in accordance with Terms and Conditions) which is below the floor price of ¥14.05 per Share except
in the event of any adjustments to the Conversion Price (and any analogous eventsin relation thereto),
in which event the Bonds may be converted at a reduced Conversion Price into legally issued,
fully-paid and non-assessable Shares provided such reduced Conversion Price is permitted under
applicable laws and regulations.
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Bondholders will have no rights as shareholders until they acquire the Shares upon conversion of
the Bonds.

Unless and until the Bondholders acquire the Shares upon conversion of the Bonds, they will have no
rights with respect to the Shares, including any voting rights or rights to receive any regular dividends
or other distributions with respect to the Shares. Bondholders who acquire Shares upon the exercise
of a Conversion Right will be entitled to exercise the rights of holders of Shares only as to actions
for which the applicable record date occurs after the date of conversion of the Bonds to Shares (the
“Conversion Date”).

The Bonds constitute unsecured obligations of the Company.

The Bonds will constitute direct, unsubordinated, unconditional and (subject to the Terms and
Conditions - Negative Pledge and Security) unsecured obligations of the Company and shall at all
times rank pari passu and without any preference or priority among themselves. The Bondholders
shall be entitled to a springing second lien over all the domestic assets of the Company and its
identified Indian subsidiaries that are secured for the benefit of the Company’s Secured Lenders (as
defined in the Terms and Conditions), subject to regulatory approval and the Company: (i) prepaying
an amount of approximately U.S.$1.158 billion to the CDR lenders under the CDR Scheme (as defined
in the Terms and Conditions); and (ii) achieving a minimum Asset Coverage Ratio (as defined in the
Terms and Conditions) in excess of 1.33:1 ((i) and (ii) together, the “Security Conditions”). No
assurance can be given that the Company will be able to satisfy the Security Conditions or will receive
regulatory approval, and in the event of such failure to satisfy the Security Conditions or obtain
requisite regulatory approval, the Bonds will continue to remain unsecured obligations of the
Company.

RBI approval isrequired for repayment of the Bonds prior to maturity, including upon an event of
default.

Under the guidelines on policies and procedures for external commercial borrowings issued by the
RBI, any repayment 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 the Terms and Conditions or acceleration of the Bonds upon an event of default
pursuant to the Terms and Conditions would require the prior approval of the RBI. There can be no
assurance that such approval would be obtained in a timely manner or at all. In the absence of such
an approval, the Company may not be able to redeem all or any of the Bonds prior to maturity.

RBI approval may be required prior to utilising the proceeds of any equity or equity-linked issuance
by the Company.

The net proceeds of any equity or equity-linked issuance by the Company (“Equity Issuance
Proceeds”), after the satisfaction of the Security Conditions, will be utilised by the Company (subject
to compliance with prevalent RBI regulations or subject to obtaining RBI approval) to make an offer
to Bondholders to repurchase all or a part of their Bonds, on a pro rata basis. There can be no
assurance that RBI approval, if required, would be obtained in atimely manner or at all. In the absence
of such RBI approval, the Company may not be able to utilise the Equity Issuance Proceeds in the
manner contemplated by the Terms and Conditions.

The Company may not be in a position to meet its obligations to pay or redeem the Bonds.

In certain circumstances, Bondholders may require the Company to redeem all or a portion of the
Bonds and the Company would be required to pay all amounts then due under the Bonds. In particular,
upon a change of control of the Company, or a delisting of the Shares from the BSE and the NSE, or
a non-permitted conversion price adjustment event as described in the Terms and Conditions,
Bondholders may require the Company to repurchase all (or in some cases, a portion of) such holders’
Bonds, and following an acceleration of the Bonds upon an event of default as described in the Terms
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and Conditions, the Company would be required to pay all amounts then due under the Bonds which
it may not be able to meet. 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; or the
Company does not have sufficient cash flow to redeem or repay the Bonds.

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. An application
will be made for the listing of and quotation for the Bonds on the SGX-ST. Even if such listing is
obtained, no assurance can be given 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) prevailing
interest rates and the market for similar securities; (ii) general economic conditions; (iii) the
Company'’s financial condition, financial performance and future prospects; (iv) the exchange rate
between the U.S. dollar and the Indian Rupee; and (v) the market price of the Shares. In addition, the
market for debt securities in emerging markets has been subject to disruptions that have caused
substantial volatility in the prices of securities similar to the Bonds. There can be no assurance that
the markets for the Bonds, if any, will not be subject to similar disruptions. Any disruptions in these
markets may have an adverse effect on the market price of the Bonds.

Certain corporate actions to adjust the Conversion Price of the Bonds may require the approval of
the MoF.

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 FCCBs 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 relevant date. The “relevant
date” means the date of the meeting of the board of directors or a committee of directors duly
authorised by the board, at which the board or the committee (as applicable) decides to open the
proposed issue. The FCCB Scheme applies to the issue and offering 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, 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 and division of outstanding
Shares) to be in contravention of the FCCB Scheme. In the absence of any clarification from the MoF,
there can be no assurance that adjustments to the Conversion Price would be allowed and the person
in whose name the Bond is registered may be able to get protection against the dilutive events
triggering the relevant adjustment.

Fluctuations in the exchange rate of the Indian Rupee and other currencies could have a material
adverse effect on the value of the Bonds or the Shares, independent of the Company’s financial
results.

Investors who purchase the Bonds are required to pay for them in U.S. dollars. Investors are subject

to currency fluctuation risk and convertibility risk since the Shares are quoted in Indian Rupees on the
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Indian Stock Exchanges. Any dividends in respect of the Shares will be paid in Indian Rupees and
subsequently converted into appropriate foreign currency for repatriation. The exchange rate between
the Indian Rupee and the U.S. dollar has changed substantially in the last two decades and may
fluctuate substantially in the future which may have a material adverse effect on the value of the
Bonds and the Shares and returns from the Bonds and the Shares, independent of the Company’s
operating results. For historical movements, see the section titled “Exchange Rates” of this
Information Memorandum.

Bondholders will bear the risk of fluctuation in the price of the Shares. The price of the Shares may
be volatile.

The market price of the Bonds is expected to be affected by fluctuations in the market price of the
Shares and it is impossible to predict whether the price of the Shares will rise or fall. The price of the
Shares on the NSE and the BSE may fluctuate as a result of several factors, including:

° volatility in the Indian and the global securities markets or in the Indian Rupee’s value relative
to the U.S. dollar, the Euro and other foreign currencies;

o the Group’s profitability and performance including the progress of the restructuring;

° perceptions about the Group’s future performance or the performance of Indian companies in
general;

° the performance of the Group’s competitors and the perception in the market about investments
in the WTG manufacturing sector;

° adverse media reports about the Group or the Indian WTG manufacturing sector;
° announcement by third parties of significant claims or proceedings against the Group; and
° changes in the estimates of the Group’s performance or recommendations by financial analysts.

There can be no assurance that the price at which the Shares have historically traded will correspond
to the price at which the Shares will trade in the market subsequent to the issue of the Bonds.

Further, the potential dilution as a result of conversion of the Bonds and Existing Bonds into Shares
is significant and may put pressure on the Company’s Share price if a large number of Bondholders
decide to convert and sell the Shares in the open market.

Investors may be subject to Indian taxes arising out of capital gains on the sale of the Shares.

Capital gains arising from the sale of shares in an Indian company are generally taxable in India. Any
gain realised on the sale of listed equity shares on a stock exchange held for more than 12 months will
not be subject to capital gains tax in India if securities transaction tax (“STT"”) has been paid on the
transaction. STT will be levied on and collected by an Indian stock exchange on which the equity
shares are sold. Any gain realised on the sale of equity shares held for more than 12 months by an
Indian resident, which are sold other than on a recognised stock exchange and as a result of which no
STT has been paid, will be subject to capital gains tax in India. Further, any gain realised on the sale
of listed equity shares held for a period of 12 months or less will be subject to capital gains tax in
India. Capital gains arising from the sale of the Shares will be exempt from taxation in Indiain cases
where an exemption is provided under a treaty between India and the country of which the seller is
aresident. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As
a result, residents of other countries may be liable for tax in India irrespective of whether such gain
was liable for tax in their own jurisdiction upon the sale of the Shares.
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Foreign investors are subject to foreign investment restrictions under Indian law that limit the
ability of the Group to attract foreign investors, which may adversely affect the market price of the
Bonds or the Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between
non-residents and residents are freely permitted (subject to certain exceptions) if they comply with the
pricing guidelines and reporting requirements specified by the RBI. If the transfer of sharesis not in
compliance with such pricing guidelines or reporting requirements or falls under any of the specified
exceptions, then prior approval of the RBI or other applicable governmental authorities will be
required. In addition, shareholders who seek to convert the Indian Rupee proceeds from a sale of
shares in India into foreign currency and repatriate that foreign currency from India will require a
no-objection or a tax clearance certificate from the income tax authority. Additionally, the Indian
Government may impose foreign exchange restrictions in certain emergency situations, including
situations where there are sudden fluctuations in interest rates or exchange rates, where the Indian
Government experiences extreme difficulty in stabilising the balance of payments or where there are
substantial disturbances in the financial and capital markets in India. These restrictions may require
foreign investors to obtain the Indian Government’s approval before acquiring Indian securities or
repatriating the interest or dividends from those securities or the proceeds from the sale of those
securities. There can be no assurance that any approval required from the RBI or any other government
agency can be obtained on any particular terms or at all. Investors who convert Bonds into Shares will
be subject to Indian regulatory restrictions on foreign ownership upon such conversion. It is possible
that the conversion process may be subject to delays.

There are restrictions on daily movements in the price of the Shares, which may adversely affect a
Bondholder’s ability to sell, or the price at which it can sell the Bonds and/or the Shares at a
particular point in time.

The Shares of the Company are subject to a daily circuit breaker imposed on listed companies by all
stock exchanges in India which does not allow transactions beyond a certain volatility in the price of
the Shares. This circuit breaker operates independently of the index-based market-wide circuit
breakers generally imposed by SEBI on Indian stock exchanges. The percentage limit on the
Company'’s circuit breaker is set by the stock exchanges based on the historical volatility in the price
and trading volume of the Shares. The stock exchanges are not required to inform the Company of the
percentage limit of the circuit breaker from time to time, and may change it without the Company’s
knowledge. This circuit breaker would effectively limit the upward and downward movements in the
price of the Shares. As aresult of this circuit breaker, there can be no assurance regarding the ability
of the holders to sell the Bonds and/or the Shares or the price at which holders may be able to sell.

The Company’s ability to pay dividends in the future will depend upon future earnings, financial
condition, cash flows, working capital requirements, approval from lenders/CDR EG and capital
expenditures.

The amount of future dividend payments, if any, will depend upon the Company’s future earnings,
financial condition, cash flows, working capital requirements, approval from lenderssfCDR EG, the
terms and conditions of its indebtedness and capital expenditures. Any declaration and payment as
well as the amount of dividend will also be subject to the constitutional and contractual documents
including the financing documents of the Company and applicable laws and regulations in India,
including in case of any final dividend, the approval of Shareholders. There can be no assurance that
the Company will or will have the ability to, declare and pay any dividends on the Shares at any point
in the future. Further, dividends or any kind of cash-streaming from Senvion are also subject to certain
restrictions under the existing bank facilities and no material cash up-streaming in the form of
dividends or otherwise may be possible without the express approval of Senvion’s lenders.
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The Trustee may request Bondholders to provide an indemnity and/or security and/or prefunding to
its satisfaction.

In certain circumstances, the Trustee may (at its sole discretion) request Bondholders to provide an
indemnity and/or security and/or prefunding to its satisfaction before it takes actions on behalf of the
Bondholders. The Trustee shall not be obliged to take any such actions if not indemnified and/or
secured and/or prefunded to its satisfaction. Negotiating and agreeing to an indemnity and/or security
and/or prefunding can be a lengthy process and may impact on when such actions can be taken. The
Trustee may not be able to take actions, notwithstanding the provision of an indemnity or security or
prefunding to it, in breach of the terms of the trust deed, as amended or supplemented from time to
time dated on or about 10 July 2014 and made between the Company and the Trustee (the “Trust
Deed”) and in circumstances where there is uncertainty or dispute as to the applicable laws or
regulations and, to the extent permitted by the agreements and the applicable law, it will be for the
Bondholders to take such actions directly.

Future issuances or sales of the Shares or issues of securities convertible or exchangeable into
Shares could significantly affect the trading price of the Bonds or the Shares and such issues or
sales may not result in an adjustment to the Conversion Price pursuant to provisions in the Terms
and Conditions and the Trust Deed.

The future issuance of Shares by the Company or other securities convertible into, or exchangeable
with, Shares, or the disposal of Shares by any of its major Shareholders, including the Promoters, or
the perception that such issuance or sales may occur, may significantly affect the trading price of the
Bonds or the Shares. There can be no assurance that the Company will not issue further Shares or that
such issue will result in an adjustment to the Conversion Price pursuant to the provisions in the Terms
and Conditions and the Trust Deed or that the major shareholders will not dispose of, pledge or
otherwise encumber their Shares. In addition, under the CDR, the Company is also required to make
certain equity share issuances on a preferential basis to the CDR lenders.

Holders of the Bonds may face uncertainties in their ability to convert Bonds into Shares and any
such conversion may be subject to delay.

India’'s restrictions on foreign ownership of Indian companies limit the number of shares that may be
owned by foreign investors and, in certain scenarios, require the Indian Government’s approval for
foreign ownership. Investors who convert Bonds into Shares will be subject to Indian regulatory
restrictions on foreign ownership upon such conversion. It is possible that this conversion process may
be subject to delays.

It may take up to 40 days after the relevant Conversion Date before the Shares arising from the
conversion of the Bonds are listed on the NSE and the BSE and credited to a Bondholder’s
securities account.

The Company has undertaken to cause, as soon as practicable, and in any event not later than 40 days
after the relevant Conversion Date, the relevant securities account of the Bondholder exercising his
Conversion Right, or of his nominee, to be credited with the Shares arising from the conversion of the
Bonds. Within this time period, the price of the Shares may fluctuate and this may have an adverse
effect on the price that the Bondholder anticipates to receive from the transfer of any Shares. The
Company has also undertaken in the Trust Deed to obtain and maintain a listing for all the Shares
issued on the exercise of Conversion Rights on the NSE and the BSE. Shares issued upon conversion
of the Bonds will have to be listed on the NSE and the BSE before they are tradable on such stock
exchanges, which listing is expected to occur within 40 days after the relevant Conversion Date.
However, there is no assurance that the approval of the NSE and the BSE will be obtained within such
a time frame. If there is any delay in obtaining the approval of the NSE and the BSE to list such
Shares, such Shares shall not be tradable on the NSE and the BSE until the listing occurs.
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MARKET PRICE INFORMATION AND OTHER INFORMATION CONCERNING
THE SHARES

The Shares were listed on both the BSE and the NSE on 19 October 2005. On 16 June 2014, the closing
price of the Company’s Shares on the BSE was ¥31.05 per Share and on the NSE was¥31.05 per Share.
The table below sets forth, for the periods indicated, the high and low closing prices in Indian Rupees
for the Shares on the BSE and the NSE and the average volume of trading activity for the Shares on
the BSE and the NSE.

Prices of the Shares on the BSE and the NSE:

NSE BSE
Average Average
Daily Daily
Traded Traded
High Low Volume High Low Volume
Q) )
Year Ending 31 March 2013
First Quarter . ............... 25.80 17.15 21,360,891 25.80 17.15 4,067,509
Second Quarter . ............. 19.75 14.95 14,521,676 19.75 14.95 3,114,270
Third Quarter. . . ............. 19.55 15.25 19,268,342 19.55 15.20 4,164,044
Fourth Quarter............... 26.75 13.40 42,638,900 26.75 13.35 11,427,354
Year Ending 31 March 2014
First Quarter . ............... 14.70 8.85 7,276,150 14.72 8.86 1,724,131
Second Quarter . ............. 9.45 5.75 5,220,285 9.44 5.76 1,539,388
Third Quarter. . . ............. 11.15 6.50 7,726,439 11.29 6.51 2,275,224
Fourth Quarter............... 11.80 9.60 6,418,499 11.83 9.62 1,475,473
Year Ending 31 March 2015
First Quarter (up to and including
16 June 2014). . ............ 36.15 11.20 26,478,111 36.15 11.25 5,570,136

Source: www nseindia.com & www bseindia.com.

For as long as the Shares are listed on the BSE and NSE, the trading and closing price of the Shares
will be available on www.nseindia.com and www.bseindia.com.

As at 16 May 2014, there were 912,104 holders of the Shares according to the records of the
Depositories.
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DIVIDENDS AND DIVIDEND POLICY

The Company has no formal policy relating to payment of dividends. The declaration and payment of
a dividend will be recommended by the Board of Directors and approved by Shareholders at their
discretion and will depend on a number of factors, including but not limited to profits, capital
requirements and the overall financial condition of the Group.

The Company has not paid any dividend during the last five Fiscal Years.

The declaration and payment of a dividend by the Company is governed by the applicable provisions
of the Companies Act and the Articles of Association. For further details, see “Description of Shares”
of this Information Memorandum. The amounts paid as dividends in the past are not necessarily
indicative of the dividend policy of the Company or dividend amounts, if any, in the future. Thereis
no assurance that any future dividend will be declared or paid, or that the same rate of payment will
be maintained.

For information relating to taxes payable on dividends, see section titled “Taxation” of this
Information Memorandum.
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FLOOR PRICE

The FCCB Scheme provides, among other things, that the conversion price of FCCBs 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 Shares quoted on the stock exchange during the two weeks preceding
the relevant date. For the purpose of computation of the price, the “relevant date” means date of the
meeting in which the Board or the Committee of Directors duly authorised by the Board approved the
proposed restructuring of the Existing Bonds.

The floor price applicable to the Bonds is ¥14.05 per Share.
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CAPITALISATION

Set out below are the Group’s total loan funds and shareholders’ funds as at 31 March 2014. The
following table should be read in conjunction with the audited consolidated financial statements
prepared in accordance with Indian GAAP included elsewhere in this Information Memorandum.
Other than the issue of the Bonds and the matters referred to in this Information Memorandum (in
particular see section titled “Corporate Debt Restructuring Package”), there has been no material
change in the capitalisation of the Group since 31 March 2014. Investors should note that the Company
is currently undergoing a corporate debt restructuring and the capitalisation of the Company may
change materially as a result.

As at 31 March 2014

(in ¥ million)

Indebtedness

Long-Term BOrroWings . . . ..o v vttt e e 116,409.22
Current Maturities of Long-Term Borrowings. . . ... .. 18,890.53
Short-Term BOITOWINGS . . . . oot e e e e 35,233.48
Total Loan FUNAS. . . ... 170,533.23

Shareholders Funds
Equity Share Capital

Authorised 5,500,000,000 sharesof 2 each. .. ....................... 11,000.00
Issued 2,507,078,158 sharesof ¥2 each .. ....... ... ... ... . ... ..... 5,014.16
Subscribed and Paid Up 2,488,146,181 Sharesof 32 each ............... 4,976.29
Reserves and SUrplUS. . .. ... (10,510.35)
Outstanding Employee Stock Options. . . .......... ... . . ... 95.39
Total Shareholders Funds . ........ .. .. . (5,438.67)
Share Application Money pending Allotment . ...................... 1,620.18
Preference Shares Issued by Subsidiary Company ................... 59.43
Minority Interest . ... ... 583.47
Total Capitalisation . ... ... ... .. 167,357.64
Notes:

(1) Principal value of the 2016 Bonds is included in “Long-Term Borrowings” while the principal value of the 2012 Bonds
and the 2014 Bonds is included under “Current Maturities of Long-Term Borrowings”. Other obligations towards the
Existing Bonds is included under provisions and other current liabilities, and therefore, excluded from the capitalisation
table.

(2) Further equity issuances since 31 March 2014

(a) 69,170,785 Shares at an issue price of ¥18.51 per Share to CDR lenders as per the CDR package;

(b) 67,870,655 Shares at an issue price of ¥10.48 per Share to certain persons / entity other than Promoters;

(c) 42,938,931 Shares at an issue price of ¥10.48 per Share to Promoters in consideration of the conversion of
unsecured loan from Promoters;

(d) 34,840,583 Shares at an issue price of ¥13.49 per Share to Promoters; and

(e) 10,095,000 Shares at an issue price of ¥8.10 per Share to eligible employees of the Company and its Subsidiaries.
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SELECTED FINANCIAL INFORMATION

The following tables set forth summary financial information derived from the Company’s
consolidated financial statements for the Fiscal Years ended 31 March 2013 and 2014. The Company’s
consolidated financial statements have been prepared in accordance with Indian GAAP. The summary
financial information presented below should be read in conjunction with the Company’s consolidated
financial statements included herein. Indian GAAP differs in certain significant respects from IFRS.

The summary financial information in Indian Rupees million for the Fiscal Years ended 31 March
2012, 2013 and 2014 have been derived from the Company’s consolidated financial statements.

Consolidated Balance Sheet Data

As at

31 March 31 March 31 March
2012 2013 2014

(in ¥ million)

Equity and Liabilities .. ......... ... ... .. . ..

Shareholders’ Funds. ... ... . . 49,781.33  3,204.05 5,438.67
Share application money, pending allotment. . . ............. 0.00 5,816.71 1,620.18
Preference Shares issued by subsidiary company . ........... 59.43 59.43 59.43
Minority interest .. .. ... . ... 827.77 781.14 583.47
Non-current liabilities
(i) Long-term borrowings . . . . ... .. i 73,647.23 108,576.64 116,409.22
(ii) Deferred tax liabilities (net) ... .................... 4,635.53 5,585.01 7,923.32
(iii) Other long term liabilities. ... .................... 1,430.72 1,092.71 806.42
(iv) Long-term provisions. . . . ..., 2,597.02 2,647.23 2,740.73
Current liabilities . ......... . ... . ..
(i) Short-term borrowings. . .. ... ... i 35,835.40 28,346.88 35,233.48
(i) Trade payables . . . ... . 58,065.70 46,509.41 52,847.30
(iii) Other current liabilities. .. ....... ... .. ... ...... 71,560.39 72,807.29 66,246.06
(iv) DUe tO CUSTOMErS. . . . .ot e 3,094.31 2,001.48 2,108.66
(v) Short-term provisions . .. ......... ... 22,737.98 14,732.72 22,008.29
Total Liabilities .. ... . . 191,293.78 164,397.78 178,443.79
Total .. 324,272.81 292,160.70 303,147.89
Assets
Non-current Assets
Fixed ASSEtS . ..ot 126,020.97 123,819.42 139,479.31
Non-current investments. . .. ... ... i 332.71 356.91 37.18
Deferred tax assets (Net) . ... ... ..y 216.14 99.38 542.83
Long term loansand advances. .. .............. ... ... 9,036.09 6,722.31 5,180.53
Long-term trade receivables. . .. ........ ... ... .. .. ..., 249.22  7,130.89 1.49
Other non-current assSets. . . ... oot v i it e e e e e e 3,684.63 5,231.32 3,204.70
Total .. 139,539.76 143,360.23 148,446.04
Current Assets
(i) Current investments. . ......... it 639.78 0.02 7,029.64
(i) Inventories . . . ... 55,798.00 52,638.30 40,329.00
(ifi) Trade receivables. . .. ...... ... .. i 53,152.87 27,323.59 26,868.41
(iv) Cash and bank balance. . . ........................ 26,324.77 19,591.14 32,585.36
(v) Short-term loans and advances . .. .................. 16,640.54 15,488.77 24,480.09
(vi) Due from Customers. . . ... 28,607.75 29,364.14 18,449.72
(vii) Other current assets .. ........ ... 3,569.34 4,394.51 4,959.63
Total .. 184,733.05 148,800.47 154,701.85
Total . . 324,272.81 292,160.70 303,147.89
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Consolidated Profit & Loss Account Data

Income

Sales and Service iNCOME. . . . ..ttt i e e e
Other income. . . ... .. . e

Expenditure

Cost of goodssold. . ... ... ... .
Operating and other expenses. . . . .......... ... ... .......
Employees’ remuneration and benefits. .. .................
Financial charges (net). .. ......... ... iy
Depreciation/amortisation (including impairment losses)

Profit/(loss) before tax and exceptional items

Less exceptional items. .. ......... . .

Profit/(loss) beforetax .. ....... .. . .

Profit/(loss) after tax . .. ... ... . . . .

Share in associate’s profit/(loss) after tax .................
Less share of (loss)/profit of minority .. ..................

Net profit/(10SS) .. ... ... .
Earnings per share (inX) ........ ... . . ... . . .. .,

58

As at

31 March 31 March 31 March
2012 2013 2014

(in ¥ million)

210,823.72 187,431.37 202,115.73
2,768.40 1,703.93 1,912.83

213,592.12 189,135.30 204,028.56

140,737.38 136,396.06 144,354.04
34,556.74 44,377.04 38,771.64
20,086.14 21,327.00 22,313.74
15,289.94 17,026.96 19,984.83

6,612.31 7,404.75 7,768.78

217,282.51 226,531.81 233,193.03

(3,690.39) (37,396.51) (29,164.47)
(2,272.40) 6,429.80 4,873.02

(1,417.99) (43,826.31) (34,037.49)

3,308.00 3,493.22 1,444.31

(4,725.99) (47,319.53) (35,481.80)

(332.85) — —
(273.00)  (79.92) (282.07)

(4,785.84) (47,239.61) (35,199.73)

(2.69)  (26.58)  (15.71)



EXCHANGE RATES

The following table sets forth, for the periods indicated, certain information reported by the Reserve
Bank of India concerning the exchange rates between Indian Rupees and U.S. dollars. The column
entitled “Average” in the table below is the average of the daily closing rate on each business day
during the period.

The exchange rate as at 16 June 2014 was ¥60.006 to U.S.$1.00.

Calendar Year Period End Average High Low
(R per U.S.$1.00)

2011 .. 53.266 46.672 54.236 43.949
2012 . 54.777 53.494 57.217 48.679
2013 .. 61.897 58.629 68.361 52.973
January 2014 . .. .. ... 62.477 62.076 62.990 61.352
February 2014 . . ... ... ... 62.072 62.254 62.689 61.938
March 2014 . . . . ... 60.100 61.014 61.905 60.100
April 2014 . . . . 60.338 60.357 61.116 59.646
May 2014 . .. .. . 59.034 59.305 60.225 58.426
June 2014 (up to and including 16 June 2014) .... 60.006 59.331 60.006 59.061

Source: www.rbi.gov.in
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BUSINESS

Unless stated otherwise, historical financial information of the Group is derived from the Group’s
consolidated financial statements as prepared in accordance with Indian GAAP. The Group has not
provided a reconciliation of its financial statements to IFRS or U.S. GAAP and has not otherwise
quantified or identified the impact of the differences between Indian GAAP and IFRS and U.S. GAAP
as applied to its financial statements. As there are significant differences between Indian GAAP, IFRS
and U.S. GAAP, there may be substantial differences in the results of the Group’s operations, cash
flows and financial position if the Group were to prepare its financial statements in accordance with
IFRS or U.S. GAAP instead of Indian GAAP.

Overview

As at 31 March 2014, the Group was the world’s fifth largest wind turbine supplier group, in terms
of annual installed capacity and market share, at the end of the calendar year 2013. (Source: Global
Wind Turbine OEM 2013 Market Share, MAKE Report, March 2014.)

The Group develops and manufactures technologically advanced WTGs with an emphasis on high
performance and cost-efficiency. The Group’s current product range includes WTGs with capacities
from 600 kW to 6.15 MW.

The Group has developed several specialised products and services and customised them to meet
different geographical needs and demands to improve the value offered to customers. These include
providing EPC and O&M services to markets including India, the United States, Europe, Uruguay,
Turkey, South Africa and Brazil.

In India, the Group has positioned itself as an integrated solution provider of services related to wind
energy. Besides manufacturing WTGs, the Group is also involved in wind resource mapping,
identification of suitable sites, technical planning of wind energy projects, EPC and after-sales O& M
services. The Group also provides power evacuation facilities through SPIL and balance of plant work
through SGWPL for WTGs it supplies in India. Certain of the Affiliated Companies, including SRL,
acquire land for sites that the Group has identified as suitable for wind energy projects.

In the international markets, the Group operates as a manufacturer and supplier of WTGs and is
involved in EPC, O&M and wind farm project activities. 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 the Group. In select international markets and with respect to
certain projects, the Group also undertakes infrastructure development, installation and
commissioning of WTGs and connection to power grids.

The Group is an integrated developer of WTGs, focused on the design, engineering and development
of WTGs. The majority of its components (which include tubular tower sections, controllers, including
control panels and control monitoring software, turbine nacelles with covers, hubs and rotor blades)
are developed and manufactured by Group entities for its sub-MW and multi-MW WTGs. The Group
has also established supply sources for a few of these components and for components that it does not
manufacture, such as gearboxes, casting parts and a portion of its nacelle cover and tower
requirements. Through SE Forge, the Group has also set up facilities to manufacture forging and
foundry components that are required for the manufacture of WTGs and their components. Raw
materials for WTG rotor blades, such as glass fibre, epoxy resin and foam, are also sourced from
leading suppliers.

The Group conducts R&D activities primarily through the Company’s Subsidiaries, SEG, SBT and
RETC.
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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” of this Information Memorandum.

The Group has significant sales and operations across the globe and is the leading supplier of WTGs
in India (Source: Global Wind Turbine OEM 2013 Market Share, MAKE Report, March 2014.). The
Group also has significant presence, in terms of cumulative installed capacity, in North America,
Europe, Australia and Brazil, and is expanding in other international markets such as South Africa and
South America.

The accumulated sales of WTGs of the Group (excluding Senvion) stood at 13,213 MW, 13,463 MW
and 14,187 MW as of 31 March 2012, 31 March 2013 and 31 March 2014, respectively. India with
347.30 MW, and the international markets with 375.90 MW, accounted for 48.02 per cent. and 51.98
per cent., respectively, of the Group’s sales of WTGs (by volume in MW) in the Fiscal Year 2014
(excluding Senvion).

The Group’s consolidated revenue from operations was ¥210,823.72 million, ¥187,431.37 million and
%202,115.70 million for the Fiscal Year 2012, the Fiscal Year 2013 and the Fiscal Year 2014,
respectively. Net loss (before associate income / (loss) and minority share) was 34,725.99 million,
47,319.50 million and ¥35,481.80 million for the Fiscal Year 2012, the Fiscal Year 2013 and the
Fiscal Year 2014, respectively. As at 31 March 2014, the Group had negative Shareholders’ Funds of
35,438.67 million.

The following tables set forth the breakdown of the Group’s total consolidated income for the Fiscal
Years 2012, 2013 and 2014:

Per cent. Per cent. Per cent.

Fiscal Year of Total Fiscal Year of Total Fiscal Year of Total

2012 Revenue 2013 Revenue 2014 Revenue
(in ¥ million) (in ¥ million) (in ¥ million)

Revenue from operations:
WTG and its components. . . 209,525.08 98.10 186,544.12 98.63 201,166.31 98.60

Foundry and forgings. . . ... 3,093.00 1.45 1,283.95 0.68 1,259.00 0.62
Others . ................ 429.34 0.20 212.27 0.11 118.82 0.06
Inter segment sales .. ..... (2,223.72) (1.04) (608.97) (0.32) (428.40) (0.22)
Total revenue from

operations............ 210,823.70 98.70 187,431.37 99.10 202,115.73 99.06
Other operating income... 2,768.40 1.30 1,703.93 0.90 1,912.83 0.94
Total revenue . .......... 213,592.10 100.00 189,135.30 100.00 204,028.56 100.00
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The following table sets forth the percentage breakdown of the total sales and service income
geographically of the Group for the Fiscal Years 2012, 2013 and 2014:

For the Fiscal Years (in per cent.)

2012 2013 2014
INdia . ... e 37.00 7.68 12.94
BUrOpE. . .o 38.82 59.71 54.80
United Statesand Canada ... ............... ... ... 16.51 30.05 13.96
China. . .. 1.49 0.36 0.27
Australia . ... .. 3.39 0.65 6.46
Others . . . 2.79 1.54 11.56
Total .. 100.00 100.00 100.00

Business Strategies

The Group has short to medium-term strategies designed to respond to its recent liquidity issues and
the recent challenges in the WTG market, along with longer term strategies to ensure the long-term
growth of the Group’s businesses.

The Group’s near to medium term strategies are as follows:
Improving the balance sheet through a comprehensive liability management programme

The Group aims to improve its balance sheet by refinancing, restructuring and reducing its outstanding
debt. The Group has launched a comprehensive liability management programme to restructure the
Group’s debt. As a first step, the Company initiated debt restructuring of its Indian Rupee
indebtedness pursuant to the CDR Mechanism of the RBI in late October 2012. The Company’s CDR
proposal was approved by the CDR EG in December 2012 and a master restructuring agreement was
subsequently entered into by the Company, its identified Indian Subsidiaries and its senior secured
Indian Rupee lenders that consented to the CDR. For details, see “Corporate Debt Restructuring
Package” of this Information Memorandum.

Separately, the Company is also in default under certain indebtedness that is not covered by the CDR
package. Lenders of such indebtedness have agreed, or are in the process of agreeing, separate
restructuring proposals with the Company, outside of the CDR framework. The Company has also
succeeded in refinancing its overseas senior secured facilitiesin March 2013 through an issue of credit
enhanced bonds by its wholly owned Subsidiary, AERH, which has a bullet maturity of five years. The
proposed Consent Solicitation is the last stage in the Group’s comprehensive liability management
programme.

Deleveraging the Group through monetising its assets and business divisions

In addition to being “debt light”, the Group aims to be “asset light”. The Group has launched a
non-critical asset sale programme with the objective of reducing its debt. Pursuant to this programme,
the Group has identified several non-critical assets as suitable for sale, such as several of its
component facilities (including SE Forge Limited) and real estate. The list of non-critical assets
comprises both domestic as well as international assets. Pursuant to this programme, the Group
successfully sold a block of windfarm assets at the beginning of Fiscal Year 2013 for U.S.$40 million
and 75 per cent. of its stake in Chinese manufacturing facility in Fiscal Year 2014 for U.S.$28 million.
The Group also monetised long-term debts owed by Edison Mission by taking over the Big Sky wind
farm for a token consideration and divesting itself of the asset. Over the next two years, further
non-critical asset sales are planned under the programme, aimed primarily at reducing the Group’s
debt.
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The Company is seeking to position its business to take advantage of new opportunities, and as part
of this, has reorganised its India O& M services business vertical into a separate independent service
company within the Group. This reorganisation will isolate the O&M services business from the
cyclical WTG business and will thereby allow it to independently scale the O& M services business
to respond to new growth opportunities in the market. In addition, this will also allow the Company
to monetise its interest in this business, including by seeking future equity or debt investments. The
Company will also seek to pursue a similar strategy of subsidiarising certain of its other businesses
in the future.

The Group is also exploring how it can monetise its other assets and, in particular, Senvion. The Board
of Directors has not made any decision in this respect, but the Group is considering a potential initial
public offering in international markets and listing of a minority stake in its equity interest in Senvion.

Rebalancing the capital structure

The current capital structure of the Group offers significant scope for rebalancing. Approximately 70
per cent. of the Group’s debt is held on the books of its Indian entities, which contributed less than
15 per cent. of the Group’s revenue in Fiscal Year 2014. The Group’s strong international operations
contribute the majority of its revenue, whilst holding minimal debt. This offers the Group significant
scope to rebalance its debt. Therefore the Group intends to reduce the debt held by its Indian entities,
through capital market transactions undertaken by its international entities.

Achieving business efficiencies, including through the Project Transformation programme

In order to achieve business efficiencies and reduce costs, the Group launched the Project
Transformation programme in Fiscal Year 2012. Project Transformation has three primary objectives:
(i) streamlining the work force; (ii) reducing fixed costs; and (iii) reducing working capital levels. The
Group has achieved significant progress under the Project Transformation programme since its launch,
having reduced approximately 3,200 employees from its workforce between March 2012 and March
2014, reduced its working capital requirement to approximately 3.6 per cent. of the consolidated
annual revenues (as of 31 March 2014) and realised significant savings on fixed costs.

The Group is also seeking to achieve greater operational efficiencies by: (i) reducing its investments
in mature and uncertain markets (such as China), while continuing to maintain a strategic presence in
such markets; (ii) reorganising various business divisions within the Group; and (iii) focusing the
range of WTGs offered to reduce inventory levels and the amount of working capital required.

Improving cost efficiency to improve competitive positioning

In order to enhance its competitive position in the wind sector, the Group is constantly striving to
enhance cost efficiencies to provide the lowest cost per MW generated to its customers. A vertically
integrated business model supports the Group’s objective to achieve leadership within the wind energy
industry. Vertical integration ensures timely and long-term availability and control over the critical
components in the manufacture of WTGs. It also enables the Group to control manufacturing costs and
thus improve margins.

The Group’s manufacturing facilities that are located in India 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. In addition, the
manufacturing facilities of the Group located in SEZs in Coimbatore, Vadodara and Padubidri enable
it to enhance its cost competitiveness. Further, the Group is able to source many key components, such
as castings and towers, from lower-cost suppliers based in India and China. The Group will seek to
achieve greater supply chain synergies through realigning its supplier base to Asia and driving
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centralised strategic procurement. 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 and, additionally, some of these facilities may be located in geographical locations that are
eligible for fiscal incentives.

The Group’s longer term strategies are as follows:
Continuous product improvement through technological leadership in the wind energy sector

The Group aims to develop innovative technology that will allow it to lead in the markets in which
it operates and undertake strategic development in the field of research and technical training. In spite
of the pressures the Group has faced in the last few years, in the past two years, the Group has
continued to invest in research and development and launched a number of new and enhanced
products, aimed at raising energy yields and lowering manufacturing costs, thereby reducing the cost
of electricity and increasing its customers’ returns.

The Group also plans to establish international subsidiaries under RETC in order to leverage the
knowledge and expertise available in particular areas and to collaborate with universities to launch an
academy offering high-quality technical training and qualification schemes in the wind energy sector.
The Group also 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. It intends to expand its product line and improve its existing WTG models by
implementing new technology that it is developing through the Subsidiaries engaged in R&D
activities. It is particularly focused on WTG models in the multi-MW class segment. Technological
innovation such as that which allows the Group’s R&D teams 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 also helps improve efficiency.

Newer technology with better energy yields and returns for the customer commands better pricing and
margins for manufacturers. Therefore, constantly upgrading the product portfolio is one of the most
important strategies of the Group in order to gain market share and improve profitability.

Enhancing product portfolio to meet customer needs

The Group is focused on developing a market leading product portfolio, with an emphasis on bigger
WTGs that provide a higher energy yield at lower costs, resulting in higher returns. The Group has
capabilities to develop and manufacture different kinds of sub-MW and multi-MW WTGs ranging
from 600 kW to 6.15 MW. The Group intends to increase these capabilities as well as to increase its
product range in the offshore wind energy market. These WTGs can be customised to meet various
requirements suitable for onshore and offshore applications, different wind classes, grid specifications
and climate and temperature requirements across various geographies. The principal products of the
Company are the 2/2.10 MW and the smaller 1.25/1.5 MW models and the principal products of
Senvion are MM82/MM92/MM 100 - its 2.05/1.8 MW models, 3.0M/3.2M/3.4M — its new 3 MW
models and 5M/6M — its offshore models. The Group believes this diversified product portfolio will
help the Group strengthen its presence internationally.

Focusing on markets that are more likely to deliver higher returns

The Group’s market strategy isto focus only on those markets that are likely to generate higher returns
and where the Group can establish a market share that is in the top three manufacturers in that market.
The objective of such strategy being to maintain a robust and geographically diverse order book. In
this regard, the Company will focus on delveoping markets, in particular India, South Africaand Latin
America, with an objective of restoring its market share in India to levels it achieved prior to Fiscal
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Year 2012. Senvion, on the other hand will focus on developed markets, including North America,
Europe (in particular the offshore market in Germany and the UK) and Australia. The Group intends
to invest in technology, land and power evacuation in its selected geographies in order to provide it
with a competitive advantage as regards its competitors.

Structure of the Group

The Group comprises the Company, its domestic and international Subsidiaries, associate companies
and its joint ventures. Although the Group works closely with the Affiliated Companies, members of

the Group do not own any equity interest in them and do not control them.

The following chart sets out the principal legal entities within the Group as at the date of this
Information Memorandum. Entities are 100 per cent. owned, unless otherwise indicated:

Major Corporate Events

The Company was incorporated on 10 April 1995. It completed its initial public offering in 2005 and
listed its equity shares on the BSE and the NSE on 19 October 2005.

Key corporate events in recent years include the following:
Hansen sale
In the Fiscal Year 2007, the Company, through its wholly owned Subsidiary, AERH, acquired Hansen,

a leading gearbox manufacturer for WTGs worldwide. Hansen listed its equity shares on the London
Stock Exchange on 11 December 2007.
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In December 2008, AERH sold 10 per cent. of its equity interest in Hansen and in November 2009
AERH completed a secondary placement of 35.22 per cent. of its equity interest in Hansen. Following
these disposals, the Company retained a 26.06 per cent. shareholding in Hansen which it subsequently
sold on 6 October 2011 for approximately £115 million to ZF Friedrichshafen AG (“ZF”) (acting
through ZF International BV, awholly owned subsidiary of ZF) for a cash offer based on 66 pence per
ordinary share.

Scheme of arrangement for internal reorganisation

In April 2010, the Group filed for a scheme of arrangement, pursuant to Sections 391 to 394 of the
Companies Act, 1956 (the “Scheme”). The Scheme involved the following steps:

° the de-merger and transfer of the power generation division of STSL, awholly owned Subsidiary
of the Company, to Suzlon Engitech Limited, also a wholly owned Subsidiary of the Company
at that time;

o the de-merger and transfer of the project execution division of SISL, a wholly owned Subsidiary
of the Company, to SGWPL, also a wholly owned Subsidiary of the Company;

o the amalgamation of STSL (after the de-merger and transfer of its power generation division)
with the Company; and

° the amalgamation of SISL (after the de-merger and transfer of its project execution division) with
the Company.

The High Court of Gujarat and the High Court of judicature at Bombay have approved the Scheme.
The Scheme became effective on 10 October 2011 from the appointed date, 1 April 2010.

Senvion squeeze-out

The Company, through AERH, a step down wholly owned subsidiary of the Company, held more than
95 per cent. of the registered share capital of Senvion. Under the German Stock Corporation Act, a
shareholding of 95 per cent. in a German stock corporation enables the majority shareholder to initiate
squeeze-out proceedings in respect of minority shareholders. Accordingly, the Company, through
AERH, had initiated the squeeze-out proceeding in accordance with German regulations. On 21
September 2011, at the annual general meeting of Senvion, the shareholders approved the transfer of
the shares of the minority shareholders to AERH against a cash compensation of EUR 142.77 per
no-par value share and the squeeze-out resolution was entered in the commercial register on 27
October 2011.

By the registration of the squeeze-out resolution with the commercial register, all shares of the
minority shareholders of Senvion were transferred to AERH and consequently Senvion became a step
down wholly owned Subsidiary of the Company. Subsequently, the shares of Senvion were delisted
from the German Stock Exchange on 9 November 2011. As of the date of this Information
Memorandum, the Company’s beneficial shareholding in Senvion is 100 per cent..

However, some former minority shareholders have initiated so called evaluation proceedings
(“Spruchverfahren”) and, as a result, a court will review the adequacy of the cash compensation
offered to the minority shareholders in the squeeze-out process. Such proceedings do not have an
impact on the validity of the squeeze-out, however, the compensation payment could be increased by
the court decision or by an amicable settlement leading to further payment obligations on AERH.
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Corporate Debt Restructuring

Following a severe liquidity crisisin the first half of Fiscal Year 2013 and default in repayment of the
2012 Bonds, the Company initiated debt restructuring of its Indian Rupee indebtedness pursuant to the
CDR Mechanism of the RBI in late October 2012. The CDR Mechanism is a voluntary non-statutory
system based on the borrower and those of its creditors that consent to the CDR entering into a
debtor-creditor agreement and such creditors entering into an inter-creditor agreement. The
Company’s CDR proposal was approved by the CDR EG in December 2012 and a master restructuring
agreement was subsequently entered into by the Company and its senior secured Indian Rupee lenders
that consented to the CDR. The approved CDR package provides concessions to the Company such as
an extension of the maturity period to 10 years, enhanced working capital facilities, a reduction in
interest rates, atwo year moratorium on principal and term debt interest payments and the conversion
of interest into equity. For details, see “Corporate Debt Restructuring Package” of this Information
Memorandum.

Issue of credit enhanced bonds by AERH

The Company refinanced some of its overseas senior secured facilitiesin March 2013 through an issue
of U.S.$647 million credit enhanced bonds due 2018 by its wholly owned subsidiary, AERH. The
bonds have a bullet maturity of five years and have the benefit of a Standby Letter of Credit (*SBLC")
from the State Bank of India (“SBI"). The proceeds of the issue of the bonds were used to refinance
the Company’s existing indebtedness. The SBLC covers payment of one interest period and the
principal amount of the bonds. The bonds were rated “Baa2” by Moody’s Investor Service, Inc. at the
time of issuance.

Reorganising services business

On 29 March 2014, the Company transferred its India O&M business division to one of its
Subsidiaries, Suzlon Global Services Limited (‘SGSL "), formerly known as SISL Green Infra Limited,
on a “slump sale” basis. The objective of the reorganisation is to focus the O&M business through
independent management on the long-term operation of wind farm projects and to isolate its O&M
services business from the cyclical WTG business. The separation of this business division will allow
the Company to explore opportunities to monetise its interest in this business, including by seeking
future equity or debt infusions.

Products

The Group’s key business is designing, developing and manufacturing cost-efficient WTGs, including
developing and manufacturing some of the key WTG components for its sub-MW and multi-MW class
of WTGs, such as rotor blades, control panels, tubular towers, generators, as well as forging and
foundry work.

Wind turbine generators

A WTG comprises atower (or mast), a nacelle (which contains the essential mechanical and electrical
parts) and rotor blades. The generation of electricity by a WTG is a result of the interplay between
the following highly developed and synchronised components:

Therotor blades: The rotor blades form the motor of the WTG. The rotor blades collect kinetic energy
from wind and convert this energy into mechanical energy. The area swept by the rotor blades, their
aerodynamic profile and the rotational speed of the blades are the key factors that determine the power
generation capacity of the WTG.
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Thedrive train and generator: The unit comprising the rotor shaft, gearbox and generator is called
the “drive train” of the WTG. The generator at the end of the drive train converts the mechanical
energy of the rotor blades into electrical power. The WTG's gearbox serves to increase the rotational
speed of the rotor to match the speed of the generator.

Power regulation and limitation (stall and pitch regulation): Depending on the technique employed
to regulate and limit their capacity, WTGs are generally classified as “stall-regulated” or
“pitch-regulated”:

Stall regulation: In aWTG with stall regulation, power regulation is achieved by causing the air flow
to stall by means of the aerodynamic profile of the blade when a certain wind speed is exceeded,
preventing the WTG from capturing an increasing amount of energy.

Pitch regulation: In aWTG with pitch regulation, power regulation is achieved by mounting the rotor
blades on the hub so that they can be rotated around their longitudinal axis, in order to control their
aerodynamic properties and thus their capacity to capture energy according to the wind conditions.

Variable-speed wind turbines: In variable-speed WTGs with pitch regulation, the electronic controls
are the “brain” of the WTG and adjust the angle of incidence of the rotor blades with the generator
to keep them working smoothly together. The electronic controls measure the generator’s power output
and, through pitch regulation, adjust the angle of incidence of the rotor blades accordingly, ensuring
that the WTG delivers the maximum possible energy output from wind in all conditions.

WTG towers: The Group is has developed expertise in WTG towers. Strong forces act on the mast,
which is of a height of approximately 80-120 metres, over the entire life of the WTG. The tower has
to be constructed to withstand these forces and to provide a secure foundation to the nacelle and the
rotor.

Product Range

The Group’s product range covers a wide range of onshore and offshore WTG models, with nominal
outputs from 600 kW to 6.15 MW. The Group has a range of WTG models that allow it to supply
different types of WTGs that can suit the varying needs of its customers, in terms of both cost and
wind conditions at a proposed WTG site. Also, the Group manufactures customised versions of WTG
models based on customer requirements.

Apart from their nominal output and size, the various WTGs in the Group’s product range vary
primarily in the technology used for output regulation. Turbines are typically equipped with pitch
regulation. The Group believes that the advantages offered by the higher energy yield of these
pitch-regulated models will, in certain circumstances, compensate for the higher costs associated with
pitch regulation. Almost all of the Group’s WTGs feature an advanced control system that includes
precisely calibrated sensors that monitor factors such as temperature, wind speeds and vibrations. The
Group’s rotor blades are manufactured using advanced vacuum-assisted resin infusion moulding. This
results in each rotor blade having a lower weight-to-swept area ratio that assists in reducing the cost
per kWh of energy produced by WTGs manufactured.

The Company launched the S9X platform in Fiscal Year 2013, based on its S88 platform. Since its
launch, the Company has successfully installed over 900MW of S9X turbines. The Company has also
introduced S111, a further improvement over the S97 turbines. The S111 turbine is specifically
designed for low wind sites. The Company has also launched a new 120M hybrid tower, which is a
combination of tubular and lattice towers. The 120M hybrid tower enables the Company to save on
the costs of production, whilst its 120 metre height ensures better capture of wind.
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In the past two years, Senvion has expanded its product range from its 3XM onshore platform by
introducing 3.0M, a turbine suited specifically for low wind sites. In Fiscal Year 2014, a variant of
the 3.0M turbine was launched specifically for the Canadian market. Senvion also upgraded its3XM
turbines to provide suitability across all wind site types and upgraded its offshore product portfolio
by launching the 6.2M 152. The 6.2M 152 turbine is expected to generate 20 per cent. more power than
its predecessor, 6M 126 which is one of the largest commercially proven turbines to date.

The principal products of the Company are the 2.10 MW and the smaller 1.25/1.5 MW models and the
principal products of Senvion are the MM92/MM92/MM100 — its 2.05/1.8 MW models, the
3.0M/3.2M/3.4M — its 3 MW models, and the 5M/6M — its offshore models. The Group expects
offshore WTG sales to contribute a greater proportion to its overall WTG sales in the future. In the
past two years, the Company has developed the S95, S97 and S111 and Senvion has developed MM
100-1.8 MW, 3.2M and 3.4M for lower wind class sites. Senvion has also upgraded its offshore
portfolio with the launch of 6.2M 152, specifically designed for offshore wind sites.

All the terms of WTG orders, including the technical specifications of the WTG or WTG components
to be supplied, payment terms and delivery schedules, are set forth in the purchase order issued by the
customer and accepted by the relevant counterparty within the Group.

Services — India

In India, the Group, along with the Affiliated Companies, sells integrated wind energy solutions to its
customers. In addition to the Group’s manufacture of WTGs, the services provided to customers cover
the entire technical value chain, from the identification of suitable sites and the planning of wind
farms to their technical implementation, O& M services, online monitoring and training of personnel.

In implementing the “integrated solutions” approach for its customers, the Group and the Affiliated
Companies have developed and implemented several large-scale wind farms located throughout India.
The primary cost advantage of wind farms is related to expected economies of scale. The larger the
wind farm, the greater the number of WTGs that can be installed allowing the project costs to be
spread across a larger number of WTGs. Similarly, larger projects have lower O& M costs per kWh due
to efficiencies obtained in managing a larger wind farm, such as being able to manage more WTGs
with fewer personnel.

Detailed studies on wind energy resources in India for the installation of wind energy projects began
in 1986 and were initially carried out by MNRE (then known as the Department of Non-Conventional
Energy Sources) and are currently conducted by C-WET. The programme involves the identification
of locations with strong winds that are close to electricity grids and have adequate land available
nearby for prospective wind energy projects. Once these have been identified, wind monitoring
stations are established and data on wind speed and direction is collected and processed over time at
various heights at such locations. The Group uses the data collected by C-WET to conduct its own
wind resource mapping activities in areas which it believes may be suitable for wind farms. Once the
Group is satisfied with the suitability of an area, certain of the Affiliated Companies undertake land
acquisition activities. The Group supplies customers with WTGs, including rotor blades, transformers
and towers. The Group also provides O& M services and power evacuation facilities for certain wind
farm projects.

Over the years, the Group has built up extensive local expertise in wind resource mapping throughout
India and in identifying suitable sites for wind farms.

The services that the Group provides include:

Planning of wind farms: Planning wind farms includes identifying suitable sites based on wind
resource data collected by the Group from both C-WET and its own independent studies. The planning
also involves inspecting the sites, calculating capacity levels, wind resource mapping, data collection
and processing, analysing project feasibility and ascertaining the availability of land and power
transmission facilities.
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Land acquisition: The land used for setting up wind power projects may be private land, “revenue
land” (which is owned by the government) or forest land. Private land is purchased directly from its
owner and if such land is agricultural land, it is converted into non-agricultural land if required by the
applicable State Government. In the case of land owned by the government, it is made available by
the respective State Governments on a long-term lease or outright sale basis as per the prevailing
policies of the relevant State Government. Certain State Governments, like that of Gujarat and
Rajasthan, have special policies for the allotment of revenue land for wind energy projects. The land
so allotted can also be transferred to third parties, such as the Group’s customers, through either a
lease or a sub-lease with the consent of the relevant State Government.

Certain Affiliated Companies, including SRL and Shubh Realty (South) Private Limited, acquire
suitable sites from private owners that the Group has identified and undertake to provide such sites
exclusively to the Group’s customers. This involves extensive negotiations with the landowners and
can involve litigation between the Affiliated Company and private landowners in which the Group may
be named as a party.

Development and technical design of wind farms: The Group’s services include micrositing, which
involves the identification (through the use of sophisticated computer models) of the exact locations
where a WTG will be installed, taking into consideration the distance requirements between two
WTGs. Micrositing helps maximise land utilisation at each suitable site and assists in optimising
power generation at each site.

Infrastructure development and installation of WTGs: The construction and development of
infrastructure for entire wind farms is undertaken by the Group. These activities include the building
of approach roads, power evacuation facilities (such as transmission lines to the nearest sub-stations
and, in some cases, the sub-stations themselves) and levelling of land for WTG tower foundations, as
well as the installation and commissioning of the WTGs.

O&M services: The Group offers O& M services for its WTGs, which include round-the-clock remote
and on-site monitoring, and maintenance and repair of the WTGs. The Group’s service package
includes preventive and planned maintenance of WTGs, transformers and related structures. The
Group also provides free repair and maintenance services for periods generally ranging from one to
three years after the commissioning of the WTGs.

The Group provides its customers with various types of warranties and guarantees. See “Product
Warranties” below.

Services — International

Internationally, the Group sells its products, along with O&M training and project execution
supervision. In addition, it has started to provide integrated services in certain international markets
depending on prevailing market conditions. It also provides O& M services on a project-specific basis
in certain international markets.

In Germany, the Group, through Senvion, undertakes the construction of wind farms. This involves
completing necessary construction requirements for infrastructure, planning and realisation of the
network connection, design and development of the electrical network technology and, in some cases,
the evaluation of the potential location and the configuration of the wind park. Senvion also provides
a range of services in relation to its WTGs including technical maintenance and 24-hour remote
monitoring. Most of Senvion’s WTGs in Germany are connected to the “Monitoring System” which
enables remote monitoring of all facilities from the service headquarters in Osterronfeld, Germany.
Senvion has established a network of service locations throughout the countries in which it has
installations, to provide effective service to wind farm sites. Senvion’s logistics system allows it to
source the necessary spare parts and components and to install them on site at short notice. Senvion
is not generally involved in land acquisition.
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Manufacturing Facilities

The following tables set forth information regarding the Group’s existing manufacturing facilities and
the installed capacity of each of these facilities, including SEZ units:

INDIA
Company L ocation Established Products Capacity
(MW per
annum)
Suzlon Generators Limited . .. .. Chakan 2004 Generators 2,000
SE Electricals Limited . .. ...... Coimbatore 2008 Generators 3,000
Generators Total 5,000
SE Electricals Limited ........ Coimbatore 2008 Control Systems 4,000
Control Systems 4,000
Total
Suzlon Energy Limited. . ....... Pondicherry 2003 Nacelle Cover & 924
Nose Cone
Suzlon Energy Limited. . ....... Daman 2005 Nacelle Cover & 1,200
Nose Cone
Suzlon Wind International Padubidri 2008 Nacelle Cover & 1,500
Limited. .. ................ Nose Cone
Nacelle Cover & 3,624
Nose Cone Total
Suzlon Energy Limited. . ....... Pondicherry 2003 Nacelle & Hub 924
Suzlon Energy Limited. . ....... Daman Unit V. 2005 Nacelle & Hub 1,200
Suzlon Wind International Padubidri 2008 Nacelle & Hub 1,500
Limited. . .................
Nacelle & Hub 3,624
Total
SE Electricals Limited. . ....... Vadodara 2006 Transformers 1,500
Transformer Total 1,500
Panel Service Centre . ......... Daman 2011 Service —
Nacelle Service Centre ........ Daman (Unit 2011 Service —
) Total —
Suzlon Energy Limited. . ....... Daman 2001 Rotor Blades 185
Suzlon Energy Limited. . ....... Pondicherry 2003 Rotor Blades 905
Suzlon Energy Limited. . ....... Dhule 2005 Rotor Blades 665
Suzlon Energy Limited. . ....... Bhuj 2006 Rotor Blades 315
SE Blades Limited. ........... Padubidri 2008 Rotor Blades 2,310
Rotor Blades Total 4,380
Suzlon Energy Limited. . ....... Vadodara 2004 Plug, Mould, EMT —
& SPM
Suzlon Energy Limited. . ....... Vadodara 2005 Blade Testing —
SE Forge Limited. . ........... Coimbatore 2009 Castings & 120,000 MT
Machining
SE Forge Limited. . ........... Vadodara 2009 Forgings & 42,000 rings
Machining
Suzlon Structures Limited . . . ... Gandhidham 2005 Tubular Towers 1,250
Tubular Towers 1,250
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USA

Company L ocation Established Products Capacity
(MW per
annum)

Suzlon Rotor Corporation ... ... Pipestone 2006 Rotor Blades 600

GERMANY

Company L ocation Established Products Capacity
(MW per
annum)

Senvion SE . ................ Husum 1988 Nacelles 1,000

Senvion SE . ................ Trampe 1998 Nacelles 800

Senvion SE . ................ Bremerhaven 2008 Nacelles 1,150

Nacelles Total 2,950

Senvion SE . ................ Husum — Service Centre —

Senvion SE . ................ Trampe — Service Centre —

Senvion SE . ................ Bremerhaven 2008 Blades 400

CANADA

Company L ocation Established Products Capacity
(MW per
annum)

Senvion SE . ................ Welland 2013 Blades 150

PORTUGAL

Company L ocation Established Products Capacity
(MW per
annum)

Senvion SE . ................ Oliveira de 2008 Nacelles 200

Frades
Senvion SE . ................ Vagos 2011 Blades 1,000

Note: Some of the manufacturing facilities are mothballed temporarily due to lack of demand and in order to keep fixed costs
in control. The installed capacities disclosed in the above table are variable and subject to changes in product mix and
utilization of manufacturing facilities, given the nature of the Group’s operations.

The manufacturing units in Gujarat, Pondicherry, Daman, Tamil Nadu and Karnataka are currently
eligible for various fiscal incentives such as income and sales tax.

Senvion operates manufacturing facilities for WTGs in Germany at Husum, Trampe and Bremerhaven,
blade manufacturing facilities in Portugal and Canada, development centres in Osnabriick and
Rendsburg and a technology centre in Osterrénfeld.

Currently, the Group has the capacity to manufacture nacelles, hubs, rotor blades, panels, nacelle
covers, towers and generators. The remaining components and various small parts are sourced from
third party manufacturers and suppliers either on a purchase order basis or pursuant to negotiated
supply agreements. The Group also sources raw materials for rotor blade manufacturing, such as glass
fibre, foam and epoxy resin, from third party suppliers. See “Risk Factors - The Group is dependent
on external suppliers for key raw materials, components, equipment and machinery, which could have
a material adverse effect on its business’.
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As aresult of working capital constraints and the slow-down in the wind turbine markets, the Group’s
manufacturing facilities, in particular, those in India, have been operating at levels substantially below
their rated capacity. In addition, employee numbers have been reduced significantly and capital
expenditures on plant and equipment constrained. See “Risk Factors - The Group has experienced
significant losses during the last three Fiscal Years. Difficult market conditions for the wind industry
may continue to adversely affect the Group’s business, financial condition, cash flows and results of
operations.”.

Sales and Marketing

In India, the Group has an extensive sales and marketing division that reports to the Group’s corporate
office in Pune. Outside India, the Group’s WTGs are sold primarily through various local subsidiaries
in local markets.

Senvion operates its sales and marketing division through localised teams in its key markets. The key
markets for Senvion include Germany, France, the United Kingdom, Australia and Canada. Senvion
is also planning to enter/expand its presence in new markets, such as Scandinavia, Turkey, India and
Japan.

The WTGs are supplied by the Company to its respective Subsidiaries in various countries (excluding
India where WTGs are manufactured by the Group) and they are sold to the ultimate customers by
those Subsidiaries.

Geographical Presence
India

The Group has divided the Indian market according to the states where it has identified suitable sites
for wind energy projects, specifically: Maharashtra, Gujarat, Rajasthan, Tamil Nadu, Karnataka,
Madhya Pradesh, Andhra Pradesh Seemandhara and Kerala. Marketing for each state is under the
supervision of a senior management executive. The Group also has sales offices in key citiesin India.

Potential customers are contacted by the Group’s marketing team, who introduce such customersto the
Group and the potential benefits of wind energy. The Group’s marketing team conducts regular
follow-up calls and visits and provides potential customers with detailed working and feasibility
studies regarding wind power projects. From time to time, the Group also obtains customers through
participation in tenders by power utilities, state nodal agencies and public sector entities. The Group’s
order book is now increasingly shifting towards independent power production and includes many
large independent power producers in India (including Mytrah Energy (India) Limited, Continuum
wind Energy, ReNew Power and CLP Wind Farms (India) Private Limited).

International markets

The Group is currently expanding its presence internationally, with an emphasis on North America,
Europe, South America, Australia and South Africa. Broadly, Senvion focuses on developed markets,
whilst the Company focues on emerging markets.

North America

The North American market is catered to by Suzlon Wind Energy Corporation (USA) and Senvion.
Suzlon Wind Energy Corporation (USA) predominantly caters to the United States market and Senvion
primarily caters to the Canadian market. North America is one of the Group’s top three wind energy
markets in the world in terms of cumulative installations. As at 31 March 2014, the Company, when
combined with Senvion, had a total constructed and scheduled capacity of more than 4,560 MW in
North America.
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The Group has launched the S111 turbine specifically for low wind sitesin India and the United States.
Since its launch, the Group has already agreed to sell 17 units of the S111 turbinein the United States.
The Group believes that the S111 turbine has the potential for significant sales in the United States
market.

The Group has also launched the 3XM platform, 3.0M 122, specifically for the Canadian market. The
Group believes that the product is ideal for low wind sites in Canada.

In calendar year 2013, the Group emerged as the third largest market participant in North America
with a 17.4 per cent. market share and the second largest market participant in Canada with a 30 per
cent. market share (Source: Global Wind Turbine OEM 2013 Market Share Report, March 2014).

Suzlon Wind Energy Corporation (USA) provides its clients with EPC services for wind farm projects
and ongoing service and maintenance. The S88-2.1 MW WTG comprises a large majority of this
company’s fleet in North America.

Europe and South America

The European and South American markets are managed by Suzlon Denmark and Senvion. The
following markets are of particular strategic focus: Germany, France, the United Kingdom and Brazil,
as they constitute the key markets in these regions. The Company has established marketing and
project offices in the above-mentioned countries. The Group sold about 216MW of wind turbines in
Brazil in the Fiscal Year 2014. The Group provides technical services relating to the installation, EPC
and O&M of WTGs.

Australia and New Zealand

Marketing activities in Australia and New Zealand are conducted by Senvion. The Company’s
operations in Australia were combined with those of Senvion in order to realise business efficiencies.
The Group believes that both Australia and New Zealand have the natural resources necessary to
potentially generate substantial amounts of renewable energy. The Group may also offer customers
assistance in obtaining project finance and provide technical services relating to the installation, EPC
and O&M of WTGs. The Group already has over 1GW of installations in Australia. In Fiscal Year
2014, Senvion agreed its largest EPC contract in Australia for 106.6 MW.

South Africa

Although South Africa has only 196 MW of installed capacity, recent policy shifts and its status as
a growing economy have made it a prime target for wind energy development and a leading emerging
market. The government of South Africa is committed to reducing its carbon emission from the usual
levels by 34.00 per cent. and 42.00 per cent. by 2020 and 2050, respectively. The South African
Government has set a target of 9.2 GW of cumulative wind capacity additions by 2030.

Marketing activities in South Africa are conducted by Suzlon Wind Energy South Africa (Pty) Ltd. The
Group opened its office in Johannesburg in late 2010 and reached an agreement in March 2011 to
supply 66 S88 2.1 MW machines for South Africa’s flagship Cookhouse wind farm project which have
been supplied by the Group. The Cookhouse wind farm project is a marquee project in South Africa
that is scheduled to complete in Fiscal Year 2015.

Customers
The Group has six principal types of customers in India: (i) independent power producers; (ii)
companies that have manufacturing units with high power consumption; (iii) companies with high

profitability and/or surplus liquidity that seek investment opportunities with stable returns; (iv) power
utilities and public sector entities; (v) companies selling “Carbon Emission Receipts”; and (vi) high
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net worth individuals. The Group’s target international customers include: (i) companies interested in
investing in renewable energy sources; (ii) utilities; (iii) independent power producers/ wind energy
project developers; and (iv) municipalities, schools and co-operatives in the United States interested
in establishing captive power facilities (community wind farms).

The Group’s agreements with customers generally operate in phases with additional payment advances
for each stage. Additionally, the agreements provide for liquidated damages to be paid to customers
if the project is not completed on schedule. Working capital constraints over the last two years have
resulted in delays to some orders and hence liquidated damages claims.

Senvion has a limited number of customers, which typically include utilities and power companies
and, in Germany, Senvion enjoys relationships with a number of small investors. It has long-term
relationships in place with most of its major customers. Purchase agreements with customers typically
include a provision for purchasing a certain number of WTGs over a number of years. Framework
agreements entered into with customers commit them to accept a certain number of WTGs within
certain timeframes. Under framework agreements, Senvion commits to providing WTGs
predominantly at pre-agreed prices over the course of afew years. Details of specific projects and the
required WTG specifications must then be notified to Senvion within time periods specified in the
framework agreements. Only notified projects are included in Senvion’s order book and not the
capacity included in the framework agreement. However, the order book includes recognised POC
revenues for orders where construction risk is yet to transfer and also orders subject to conditions
precedent.

As at 30 May 2014, the Group’s order book stood at approximately U.S.$7.6 billion, for delivery of
5.3 GW. Senvion order book includes past revenues already recognised under the percentage of
completion method and orders with conditions precedent. As part of its standard practices, the Group
conducts credit checks and reviews the balance sheet of each potential customer in order to ensure that
it has the financial capacity to acquire and operate WTGs.

Quality Management Certification

Pursuant to the Group’s internal policies, all of the design and manufacturing facilities of the Group
and each of its O& M services have either been certified as SO 9001:2008 by Det Norske Veritas
(“DNV”) or are in the process of being so certified. DNV is one of the world’s leading certification
bodies. It is an independent foundation with the purpose of safeguarding life, property and the
environment. WTG model type certifications are permitted from five agencies (including DNV),
pursuant to the revised guidelines for wind power projects issued by MNRE.

Product Certification

The Group’s WTGs are also designed to meet the standards set by independent international agencies
such as Germanischer Lloyd (“GL") or the DNV. Once the Group has completed a WTG design, the
design is usually presented for type approval and certification in accordance with the Certification of
wind Energy Conversion Systems laid down by GL. The Group has also obtained WTG type
certification from internationally accredited agencies such as GL, DNV and agencies such as C-WET.
C-WET is an autonomous body and the major specialised technical institution to the MNRE. C-WET
was associated with the Riso National Laboratory, another internationally recognised WTG
certification agency.

The rotor blades also undergo extensive static and fatigue tests conducted by blade testing centres.
Typically, the type approval and certification process would take anywhere between nine to fifteen
months. The Group has established a rotor blade testing centre in Vadodara. See “Risk Factors - Any
technical deficiencies in the WTGs sold by the Group could adversely affect its financial condition,
cash flows and future orders”.
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During the course of the type certification process, WTG design, prototype performance and systems
are independently assessed and verified, which assists in providing assurance to customers regarding
the design, performance and safety of the Group’s WTGs. Furthermore, banks and other financial
institutions often require type certification for the WTGs that the Group’s customers propose to
acquire to provide financing to its customers for their purchases. In quite a few cases, however, the
Group is allowed to sell its WTGs on a “self-certification” basis.

L ogistics

The dimensions and weight of WTG assemblies are such that their delivery can be expensive and a
considerable logistical challenge, particularly in the case of the 5 MW and 6.15 MW WTGs, which are
installed by Senvion and require assembly on-site. These challenges, particularly in terms of transport
vehicles and the condition of transport routes, can create considerable problems, particularly in
regions with less developed infrastructure. 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 production
of WTGs and to deliver its products from its manufacturing facilities to its customers. As the Group
expands its operations, its logistical challenges will increase, particularly in relation to the shipping
of WTGs and its components. As a result, the Group conducts site suitability studies not only in terms
of available wind resources, but also in terms of accessibility and presence of basic infrastructure. The
cost of transport can make the delivery of the Group’s sub-MW and multi-MW WTG models
substantially more expensive in certain regions. See “Risk Factors — Risks Relating to the Group’s
Business — Any failure or delay in the transportation and logistics arrangements entered into by the
Group could have a material adverse effect on its business and operations” of this Information
Memorandum.

Suppliers
Raw materials

Raw materials for rotor blades, such as glass fibre, foam and epoxy resin, are sourced from several
suppliers, including Kush Synthetics Private Limited, Owens Corning India Private Limited, DOW
Europe GmbH (Switzerland), Diab International AB (Sweden), Gurit Balsa Spain and Gurit (Qingdao)
Composite Material Co. Ltd, China. The Group is able to source these materials from other suppliers
in the event its current suppliers cannot meet the Group’s manufacturing needs.

Components

The Group’s strategy is to acquire and/or build relationships with suppliers of key components of
WTGs. However, the Group still needs to purchase components such as gearboxes, bearings and
castings from several different manufacturers. The Group has adopted a strategy of procuring these
components from manufacturers who have established themselves as suppliers of components that are
compatible with its WTGs and meet its technical and quality standards, either on a purchase order
basis or through negotiated supply agreements. In order to minimise the risk regarding availability of
key components and of competition, the Group has entered into exclusive supply agreements with
some of its suppliers, pursuant to which such suppliers have undertaken to maintain a minimum level
of inventory to meet the Group’s demand. Payment terms are usually on aletter of credit or documents
against acceptance basis.

As aresult of the Company’s recent cash flow issues, it has not been able to make all payments due
to suppliers on time. Generally, suppliers continue to be supportive of the Company. However, there
may be instances where some of the suppliers may delay or stop deliveries pending full settlement of
all payments due or require upfront payment. See “Risk Factors — The Group’s cash flows have been
severely constrained. In addition, the Joint Auditors have drawn attention to a material uncertainty
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about the Company’s ability to continue as a going concern and the Company’s ability to generate
adequate cash flows to support its operations.” and “Risk Factors — The Group is dependent on
external suppliers for key raw materials, components, equipment and machinery, which could have a
material adverse effect on its business.”.

Unlike the Company, Senvion historically has not manufactured the key components of its WTGs, such
as towers. It maintains research and design control over key components and has strong relationships
with third party suppliers who manufacture the key components to Senvion’'s specifications. As a
result, Senvion has historically been dependent on these component suppliers. The Group expects that
itsinvestment in Senvion will improve the availability of key componentsto Senvion, due to improved
relationships with suppliers and sourcing of select components from the Group. Senvion has begun
designing and producing its own rotor blades for a number of its WTGs. Furthermore, Senvion has
commenced working with the Group for component supplies and contract manufacturing. The Group
supplies, or plans to supply, blades, generators, panels, forging and foundry items to Senvion. This
helps Senvion reduce its costs and leverage the Group’s supply chain in India.

Tubular towers: The Group is the primary supplier of tubular towers for WTGs in India. The Group
carries out this business through Suzlon Structures, which is its joint venture with the Kalthia Group.
Suzlon Structures manufactures tubular towers for primarily high and heavy WTG installations.
Suzlon Structures commenced manufacturing tubular towers in March 2005 and the Group procures
a significant portion of its tubular tower requirements from Suzlon Structures. The order requirements
for South India are generally met through job work done by Toolfab Engineering Industries Private
Limited and Jay Engineering Industries, which have been associated with the Company for more than
five years.

Gearboxes: Gearboxes are currently supplied by Eickoff, Winergy AG and ZF.
Gear rims: The Group purchases gear rims from Dongyang Korea and IMO Momentenlager GmbH.

Slewing rings: The Group purchases slewing rings from IMO Momentenlager GmbH and the
Schaeffler group of Germany.

Brake callipers: The Group purchases brake callipers from Antec Breaking System, China and Pintch
Buvenzer, Germany.

Castings: The Group purchases castings for WTGs from Jiangsu Jixin, China and Zhejiang Jiali,
China.

As part of its strategy to acquire and/or build relationships with the suppliers of its key components
for WTGs, the Group may from time to time evaluate the feasibility of entering into joint venture
agreements with partners that have developed expertise in the manufacture of key WTG components.

Some suppliers include price escalation clauses in their supply contracts. Where possible, price
increases are passed on through price escalation clauses in purchase agreements with customers.
However, the Group is not fully protected from price increases in key inputs.

Competition

The global WTG market is characterised by a small group of manufacturers. In the calendar year ended
31 December 2013, 15 of the world’s top suppliers of WTGs supplied approximately 81.5 per cent. of
the total global market. (Source: Global Wind Turbine OEM 2013 Market Share, MAKE Report, March
2014.) The Group’s primary competitors are the Danish manufacturers, Vestas Wind Systems A/S and
Siemens AG, the U.S. manufacturer G.E. Wind (which acquired the WTG manufacturer Enron Wind
Corp.), Chinese manufacturers Sinovel, Goldwind, United Power and Dongfang, Spanish manufacturer
Gamesa Edlica and the German companies Enercon GmbH and Nordex AG. Based on annual installed
capacity during 2013, the Group’s market share is 6.3 per cent. (Source: Global Wind Turbine OEM
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2013 Market Share, MAKE Report, March 2014.). In India, the Group’s primary competitors include
Indian subsidiaries of Vestas Wind Systems A/S, Gamesa Eélica and Enercon GmbH and Regen
Powertech. During the calendar year ended 31 December 2013, the Group held a 19 per cent. share
of the global WTG market in Indiain terms of installed capacity (Source: Global Wind Turbine OEM
2013 Market Share, MAKE Report, March 2014.).

Research and Development (“R&D”")

The Group places emphasis on continued R&D. The Group intends to focus its resources on R&D
during the next five years. It has taken initiatives towards upgrading and increasing the cost-efficiency
of its existing WTG models and designing, developing and stabilising new models to extract energy
from wind as efficiently as possible. The acquisition of Senvion promoted further R&D activities as
researching and developing advanced WTG technology forms a core part of Senvion’s business.
Senvion’s R&D is focused on improving the power and efficiency of the existing WTGs to improve,
expand and increase Senvion’s offshore capabilities and total output, respectively.

Specifically, the Group has undertaken investments in the following areas of research: (i) aerodynamic
performance enhancements; (ii) development of turbine variants for local markets; (iii) increasing
reliability of rotor blades and other parts and automated operations; and (iv) continued initiatives on
innovation projects.

The Group has established centres for technological innovation in process engineering and rotor
blades in India, aerodynamic development of rotor blades in the Netherlands, and composite wind
turbine technology in Germany. The Group has established RETC, a global technology centre for wind
power in Hamburg. RETC does not include the transfer of any existing technology or knowledge from
any of the Group’s Subsidiaries RETC aims to develop innovative technology that will influence the
next generation of wind turbines. The Group has also established technology centres in Germany.

Intellectual Property Rights and Technical Know-How

The Group believes that securing patent and other intellectual property protection in respect of its
technology isimportant to its business and that its future performance will depend in part on its ability
to obtain and maintain patents and other intellectual property rights, to maintain confidential
information and trade secrets and to avoid infringing third party intellectual property rights. The
Group protects its technology through a combination of intellectual property rights owned by the
Group, such as patents and trade marks, and putting in place procedures to guard the security of
confidential information.

The Group has been granted a trade mark for its logo “Suzlon — Powering a greener tomorrow”. As
at 30 April 2014, the Company held 106 published patents, patent applications, utility and design
models resulting from the filing of more than 45 patent families. Currently, 42 patents have been
granted. Protecting its innovations is crucial to Senvion's development of its business. In the short
time since the Senvion patent department was founded, Senvion has filed more than 290 patent
families and more than 1,250 international patent publications are available. Currently, Senvion holds
614 granted patents.

The Group is entitled to apply for registration of its product designs under the intellectual property
laws of various countries. As aresult, its employment contracts, particularly those with certain of its
employees who have special technical knowledge about its WTGs or its business, contain a general
confidentiality undertaking. For employees of the Group’s R&D Subsidiaries, the confidentiality
undertaking extends for a specified period following the termination of employment.

The Group also requires suppliers of key components to enter into non-disclosure arrangements to
limit access to and distribution of its proprietary and confidential information. The Group is currently
involved in disputes involving the “ Suzlon” trade name in China. The Group is not currently involved
in any other disputes, nor is it aware of any other pending action against it, relating to intellectual
property disputes.
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Insurance Coverage

The Group has adequate insurance coverage, which the Group considers reasonably sufficient to cover
all normal risks associated with its operations and which it believes is in accordance with industry
standards in India. The Group maintains insurance coverage on all its office premises and its
manufacturing units against fire, earthquake and certain other risks.

In addition, the Group maintains transit insurance for the transport by rail, road, sea or air of all goods
to and from any location within India, from any location outside India to any location in India and all
exports from India to any location outside India. This transit insurance covers damage that may be
caused due to contingencies such as inland transit strikes, riots and civil commotion.

The Group has taken out an erection-all risk policy to cover any losses associated with the erection
and testing of the WTGs in various states in India. In the case of overseas marketing Subsidiaries
(subsidiaries of Suzlon Denmark), the erection is covered under an erection all risks policy for the
period of erection subject to a specified termination date. If the owner/buyer is executing the erection
works, the coverage is limited to activities provided by the Company, such as supervision, testing or
commissioning. It also includes an extended maintenance cover of 12 months. Such warranty claims
are in general self-insured.

All of the Group’s insurance relating to office premises and manufacturing units in India and relating
to the transit of goods contain “Agreed Bank Clauses” which provide that any payments made under
such policies are made to certain banks and financial institutions that have provided financing for the
same.

The Group maintains insurance against any claim that may be made against each of its Directors and
officers in their capacity as such.

The Group provides all its employees in India with group personal accident insurance. The Group also
provides medical insurance coverage for all employees in India, including self, spouse and dependent
children. The Company has also taken “key man” insurance for one of its Directors.

The Group’s insurance policies generally have a term of one year.
Human Resources

The Group believes that a combination of its position as a leading wind energy solutions provider, its
working environment and competitive compensation packages allow it to attract and retain talent and
personnel. In line with its human resource strategy, the Group has also implemented various initiatives
such as training programmes in order to build better organisational capability that the Group believes
will enable it to sustain competitiveness in the global market. The Group believes its relationship with
its employees is generally good. However, in the past, the Group has occasionally experienced work
stoppages of production facilities because of labour issues. Other than the employees at the Group’s
centres at Coimbatore, Pondicherry and Satara and those employed by Senvion, none of its employees
belongs to a union.

The following table shows the number of people employed by the Group:

As of 31 March

2012 2013 2014
Total number of employees .. ........... ... .. ... ........ 13,799 12,267 10,563

The reduction in total employees in Fiscal Years 2013 and 2014 was primarily due to retrenchment as
aresult of lower utilisation at the Group’s manufacturing facilities and other cost reduction exercises
in response to the Group’s liquidity issues.
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The Group’s compensation policy is performance based and the Group believes it is competitive with
industry standards. The Group’s compensation packages are generally adjusted annually based on
industry salary correction, compensation surveys and individual performance. From time to time,
employees who have met or exceeded performance standards are awarded bonuses. The Group also
awards long-service bonuses to employees who have completed at least five years of service.

The Group provides residential, medical, recreational and communications facilities, as part of the
wind farm infrastructure, for employees forming part of the Group’s O& M teams and who are based
in remote wind farm sites.

The Company has instituted stock option plans to reward and help retain its employees and to enable
them to participate in the Group’s future growth and financial success. The stock option plan includes
provision for the grant of options to employees of the Company and its Subsidiaries (except the
Group’s Subsidiaries in the United States). See “Risk Factors — The loss of the services of the
Company’s Chairman and Managing Director, or of its key senior management personnel, could
adversely affect its business.” and “Risk Factors - The Group may be unable to hire and retain
sufficient numbers of the qualified professional personnel that it needs.”.

Real Estate and Real Property

The Group’s corporate office is located at its Indian headquarters in Pune (Suzlon Campus). The
Group’s manufacturing facilities are located at Maharashtra, Gujarat, Diu, Daman, Karnataka, Tamil
Nadu and Pondicherry (India), Oliveira de Frades and Vagos (Portugal) and Minnesota (United States).
Senvion’s manufacturing facilities are located in Trampe, Husum, Bremerhaven and Osterronfeld
(Germany).

As at 30 April 2014, the Group had approximately 24 properties located across India that it uses for
the purpose of its factories and godowns. There are approximately 200 properties |located across India
that the Group uses as office premises or guesthouses, of which it owns approximately 12 and leases
the rest. The Group owns the properties located in Germany, Portugal and the United States that it uses
for the purpose of its factories and other units. The Group also leases properties across India and
outside India for the purpose of temporary accommodation for its employees.

Safety, Health and Environmental Regulations

The Group is subject to extensive, evolving and increasingly stringent occupational safety, health and
environmental laws and regulations governing its manufacturing processes and facilities. Such laws
and regulations address, among other things, air emissions (particularly volatile organic compounds),
waste water discharges, the generation, handling, storage, transportation, treatment and disposal of
chemicals, materials and waste, workplace conditions and employee exposure to hazardous
substances. The Group has incurred, and expects to continue to incur, operating costs to comply with
such laws and regulations. In addition, the Group has made and expects to continue to make capital
expenditures on an ongoing basis to comply with safety, health and environmental laws and
regulations. The Group believes it isin compliance in all material respects with all applicable safety,
health and environmental laws and regulations. However, the Group continues to bear certain risksin
this regard.

See “Risk Factors — Risks Relating to the Group’s Business — The construction and operation of
wind energy 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, cash
flows and results of operations” of this Information Memorandum.

80



The Group is committed to maintaining a safe and healthy working environment. The Group has also
been awarded an across-the-company single Integrated Management System (1SO: 9001, ISO: 14001
& OHSAS:18001) certification as an umbrella concept. This has replaced the independent company
certifications of the different segments leading to synergies in the supply chain, and bringing all
manufacturing business units under a single certification programme. The Group also has a dedicated,
qualified, experienced internal audit team for assessing and evaluating quality, environment and safety
management system performance.

Corporate Social Responsibility (* CSR")

The Promoter Group has specially formed “ Suzlon Foundation”, a non-profit company under Section
25 of the Companies Act, 1956, to facilitate inclusive development throughout the Group’s business
operations. It is determined to go beyond charitable and philanthropic acts. The Suzlon Foundation
considers issues such as making money in a responsible way, looking at the Group’s business cycle
as awhole, and planning inclusive development to guarantee the future of the Group’s business. Using
the five essential features of good business — financial, natural, social, human and physical capital
— the Company seeks to minimise the negative impacts of its business and promote the positive
impacts through sustaining the environment, the community and its business simultaneously.
Therefore, CSR is an integral process and not something that is done in addition to business at the
Company. The Company has identified three levels of CSR: transformative projects to develop the
Group’s business practices internally; responsive projects to react to impacts and opportunities in the
communities in which the Group operates; and projects actively to address global issues beyond the
Group’s business. An example of an ongoing project is the People’s Empowerment for a Holistic
Community and Helath Actions and Network (PEHCHAN) project. With a presence in 102 villages
across four states, the project focuses on improving the health status of the target group, with a focus
on health and nutrition of pregnant and lactating women, children and adolescents. The project also
focuses on HIV/AIDS prevention, family planning, prevention and cure of common diseases.

Product Warranties

The Group provides its customers with various types of warranties and guarantees. These include: (i)
free operations and maintenance warranties and performance guarantees other than damage due to
lightning, over-voltage and normal wear and tear, subject to full payment being made; (ii) absolute
unit guarantees on the minimum number of units of electricity that will be generated by the WTG,
subject to grid availability and outage due to force majeure conditions (subject to fluctuations in wind
speed); and (iii) 95 per cent. machine availability after an initial stabilisation period. 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 Year 2014 the Group paid customers ¥1,194.82 million arising from performance guarantee
claims.
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CORPORATE DEBT RESTRUCTURING PACKAGE

The description of the CDR package in this section is a summary only. The final terms of the CDR
package have been set out in the MRA. There are several risks relating to the implementation of the
CDR package. See “Risk Factors — Risks Relating to Corporate Debt Restructuring” of this
Information Memorandum.

The global financial crisis and the subsequent debt crisis in the Eurozone, along with changes in fiscal
incentives that reduced the attractiveness of investing in wind power generation, adversely impacted
the demand for wind turbines in certain of the Company’s key markets, such as the United States, India
and Europe. The resultant slowdown in business for the Company created several challenges in terms
of managing the Group’s operations and capital structure.

A weak business environment, an extended working capital cycle and impending debt repayments,
including payments in respect of the U.S.$300 million zero coupon convertible bonds due June 2012
and U.S.$35.592 million 7.5 per cent. convertible bonds due June 2012, resulted in a severe liquidity
crisis for the Company in the first half of Fiscal Year 2013. Due to the liquidity shortfall, the Company
sought the approval of the holders of its 2012 Bonds to extend the maturity of the 2012 Bonds by four
months. However, a sufficient majority of the holders of the 2012 Bonds did not approve the extension
in one series and the resolution did not pass in the other series of 2012 Bonds, and the Company could
neither extend the maturity nor repay the 2012 Bonds on their maturity date. This triggered cross
defaults across the Company’s other debt facilities, including the 2014 Bonds and the 2016 Bonds.
Hence, in late October 2012, pursuant to the default under the terms of the Existing Bonds, the
Company, in consultation with its senior secured lenders, took the decision to undertake a
comprehensive liability management exercise to address its domestic senior secured facilities,
overseas senior secured facilities and the Existing Bonds. Since Fiscal Year 2012, the Joint Auditors
have placed emphasis in their audit reports as to the ability of the Company to continue as a going
concern.

As afirst step, the Company initiated a debt restructuring of its Indian Rupee indebtedness pursuant
to the CDR Mechanism of the RBI in late October 2012. The CDR Mechanism is a voluntary
non-statutory system based on the borrower and those of its creditors that consent to the CDR entering
into a debtor-creditor agreement and such creditors entering into an inter-creditor agreement. The
Company’s CDR proposal was approved by the CDR EG in December 2012 and a master restructuring
agreement was subsequently entered into by the Company, along with certain domestic subsidiaries,
and its senior secured Indian Rupee lenders that consented to the CDR. The approved CDR package
provides inter alia concessions to the Company such as an extension of the maturity period by 10
years, enhanced working capital facilities, areduction in interest rates, atwo year moratorium on term
debt principal repayments, conversion of term debt interest during moratorium into equity. A
description of this package is set out below.

The Existing Bonds and certain other financing facilities do not fall within the scope of the Company’s
CDR package.
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The following table details the Group’s (excluding Senvion and SE Forge) CDR and non-CDR debt
as at 31 March 2014:

As at 31 March

2014
(in ¥ million)

Onshore

Secured Debt . . ... . e 90,166
Total Secured Debt™ . . . . L 90,166
Unsecured Debt . . ... .. 1,016
Total Onshore Debt . .. ... .. 91,182

(in U.S.$ million)

Offshore

Existing Bonds (unsecured) . . ... . 577
AEHR Credit Enhanced Bonds (secured by SBLC from SBI)................. 647
O el . . e 124
Total Offshore Debt . .. ... .. . e e e e 1,348

(1)  Approximately 90 per cent. of the total onshore secured debt of the Group (excluding Senvion and SE Forge) is covered
under CDR.

The following table details the Group’s (excluding Senvion and SE Forge) scheduled debt®
repayment profile for the next five Fiscal Years®:

As at 31 March

Fiscal Year 2014
(in ¥ million)

Onshore
2005 L 1,166
2006 . . e 3,497
2007 . 4,663
2008 . e 6,994
2000 L 6,994
Total Onshore Repayments . .. .. ...t e 23,314

(in U.S.$ million)
Offshore
2005 e —
2006 .. e —
2007 . e 95
2018 647
20100 484
Total Offshore Repayments . . ... .. . .. . . e 1,226
Notes:

(1)  Includes secured domestic terms loans, AERH credit enhanced bonds and FCCBs only and does not consider unscheduled
prepayment under CDR including prepayment of U.S.$1.158.

(2)  Assuming the Existing Bonds (other than the 2016 Bonds) are substituted by the Bonds and that 50 per cent. of holders
of the 2016 Bonds choose to retain the 2016 Bonds.

(3) In relation to the AERH credit enhanced bonds.
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(4)  In relation to the Existing Bonds.
Restructuring terms
Summary of certain terms of the CDR are provided below:

o Repayment of restructured term loans (“RTL") is required to be after moratorium of two year
from 1 October 2012 (the “Cut Off Date”) in 32 structured quarterly instalments commencing
from December 2014 to September 2022.

° Prepayment of U.S.$1.158 billion of debt to the CDR Lenders.

° Conversion of various irregular/outstanding/devolved financial facilities into working capital
term loan (“WCTL"). The repayment of WCTL shall be after moratorium of two years from the
Cut Off Date in 32 structured quarterly instalments commencing from December 2014 to
September 2022, subject to mandatory prepayment obligation on realisation of proceeds from
certain asset sale and capital infusion.

° Restructuring of existing fund based and non fund based financial facilities, subject to renewal
and reassessment every year.

o Interest accrued but not paid on certain financial facilities till Cut Off Date are required to be
converted into funded interest term loan (“FITL”). The interest payable on RTL and WCTL
during moratorium period of two years from Cut Off Date also shall be converted to FITL. FITL
is to be considered as convertible facilities which shall be converted into equity shares or
compulsorily convertible debentures in accordance with MRA.

° Waiver of existing events of defaults, penal interest and charges in accordance with MRA.

° Right of recompense to CDR Lenders for the relief and sacrifice extended, subject to provisions
of CDR guidelines and MRA.

° The Company to issue equity shares in lieu of sacrifice of the CDR Lenders for the first three
years from Cut Off Date, if demanded by CDR Lenders.

The Shares allotted to the CDR lenders pursuant to the terms of the MRA are required to be lock-in
for a period of one year from the date of trading approval.

Mr. Tulsi R. Tanti and members of the Tanti family, who are sharehol ders of the Company, are required
to, directly or indirectly, through friends, relatives, family members or business associates, invest
2,500 million in two tranches as promoter contribution, on the implementation of the CDR package,
or as directed by the CDR EG. Further, existing unsecured loans of ¥1,450 million made by the
Promoters to the Borrowers shall also be converted into compulsorily convertible debentures and/or
equity shares. The Company has complied with the condition of promoter contribution and is currently
in compliance with the requirement of loan conversion.

Rate of interest

The principal amounts of the restructured term debt and working capital term loan bear an interest rate
of 11 per cent. per annum. This interest rate shall be reset in accordance with the terms of the MRA,
or as directed by the CDR EG. The interest payable on the restructured term loan and the working
capital term loan for the period between 1 October 2012 and 30 September 2014 (the “Moratorium
Period”) has been converted into a funded interest term loan of approximately ¥15,374.3 million.
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Prepayment

The Borrowers are entitled to, upon giving 15 days' written notice, prepay the CDR lenders on a

pro-rata basis. The Borrowers are also required to sell, or divest of, their stake in key subsidiaries

and/or raise fresh equity, in one or more tranches, by March 2016 at the latest and use the proceeds
to prepay the debt servicing obligations in the manner specified in the MRA.

Security

The facilities under the MRA, including, without limitation, the principal amount thereof, together

with all interest, commission, liquidated damages, fees, costs, expenses and all other fees, costs,

charges, expenses and/or other monies whatsoever stipulated or payable to the CDR lenders are
secured by:

° a first charge on all movable assets of the Borrowers;

° afirst charge on all immovable assets of the Borrowers (excluding certain identified properties);

° a first charge on the present and future current assets of the Borrowers;

° apledge by Mr. Tulsi R. Tanti and members of his family, who are shareholders of the Company,
of 404.70 million Shares, 80 million Shares or, on or prior to 31 March 2013, all Shares issued
by the Company in favour of Mr. Tulsi R. Tanti and members of his family, pursuant to the
conversion of loans, in the amount of 1,250 million towards their contribution, and all Shares
to be issued by the Company in favour of such persons, pursuant to the conversion of loans in
the amount of 1,450 million;

° a pledge by the Company of 100 per cent. of the equity share capital of Suzlon Power
Infrastructure Limited, Suzlon Gujarat Wind Park Limited, SE Electricals Limited, Suzlon Wind
International Limited and SE Blades Limited and 75 per cent. of the equity share capital of
Suzlon Structures Limited and Suzlon Generators Limited;

° a first charge over the trust and retention account of the Borrowers;

° personal guarantees by Mr. Tusli R. Tanti and Mr. Kalpesh Kalthia (restricted to the outstanding
loans of Suzlon Structures Limited);

o a guarantee by SE Drive Technik GmbH (“SEDT”);
o a negative lien over the shares in SE Forge Limited held by the Company;

° a pledge by SEDT, RPW Investments SGPS, S.A. (“RPW"), Suzlon Windenergie GmbH
(“SWG”) and AERH of approximately 95.29 per cent. of the equity shares in Senvion;

° a pledge by AERH of 100 per cent. of the equity share capital of SEDT;
o a pledge by SEDT of 100 per cent. of the equity share capital of RPW;
° a pledge by SEDT of 100 per cent. of the fully paid equity share capital of SWG,;

° a pledge over the shares held by the Company in Suzlon Energy Limited, Mauritius (“SELM");
and

° anegative lien over the shares held by SELM in Suzlon Wind Energy Limited, UK and the shares
held by Suzlon Wind Energy Limited, UK in AERH.
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Negative Covenants

The MRA requires a Borrower to obtain the prior approval of the CDR lenders before undertaking
certain actions, other than as provided for in the CDR documents. Approval is required, inter alia, for
a Borrower to:

° incur any financial indebtedness, other than indebtedness permitted under the MRA;
° undertake or permit any merger/demerger, stake sale, consolidation, reorganisation, scheme of
arrangement or compromise with its creditors or shareholders or effect any scheme of

amalgamation or reconstruction, without the prior approval of the CDR EG;

° undertake any capital expenditure, other than normal capital expenditure permitted under the
CDR package, without the prior approval of the CDR EG;

o enter into any joint venture, merger and acquisition deals, sale of investment and fixed assets,
hiving off of divisions or substantial parts of its normal business or any such deal of a similar
nature;

° declare or pay any dividend on equity shares, unless otherwise approved by the CDR EG;

° pay any commission to its promoters, directors, managers, or other persons for furnishing
guarantees, counter guarantees or indemnities, or for undertaking any other liability in

connection with any financial assistance;

° create, or permit to subsist, any security interest in, or any type of preferential arrangement in
relation to, any of the assets, in favour of any bank, financial institution, person or company;

° escrow present or future cash flows or create any charge, lien or interest of whatever nature on
such cash flows, without prior approval of the CDR EG;

° buy back, cancel, retire, reduce, redeem, repurchase, purchase or otherwise acquire any share
capital, or set aside any funds for such purposes;

° sell, assign, mortgage, transfer, grant, lease, or otherwise dispose of or deal with, all or any of
its assets, properties or investments in the shares of any of its subsidiaries without the prior
recommendation of the monitoring committee and approval of the CDR EG and/or asset sale
committee under the MRA, except for any permitted security interest or permitted disposal;

° issue any further share capital, whether on a preferential basis or otherwise, or change its capital
structure in any manner whatsoever;

° make any amendments or modifications to its memorandum or articles of association which has
a material adverse effect; or

° acquire fixed assets using its cash flows, except those indicated in the ‘funds flow statements’
submitted to the CDR lenders from time to time.

Nominee Director

The CDR lenders collectively have the right to appoint two nominee directors on the board of directors
of the Borrowers.

Events of Default
The CDR lenders, with the approval of the CDR EG, have aright to revoke the CDR package on the

occurrence of an event of default. Events of default under the MRA include failure to pay principal
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amounts or interest, default in the performance of any covenant, condition, representation, warranty,
agreement or obligation under the CDR documents, supply of misleading information or withholding
of material information from the CDR lenders, which is detrimental to the interest of the CDR lenders,
except as provided in the MRA, sale, assignment, disposal or creation of an encumbrance on any of
the assets of the Borrowers without the prior approval of the asset sale committee, any change in the
general nature or scope of the business, operations, management or ownership of the Borrowers, from
the date of the CDR documents, which, in the opinion of the CDR EG or the monitoring institution,
could have a material adverse effect, use of facilities for any purpose other than that for which they
were sanctioned and any other event as decided by the CDR EG. The events of default as specified
in the existing loan agreements also continue to apply, except to the extent modified under the CDR
package.

If an event of default continues beyond any cure period provided by the monitoring committee, the
CDR lenders have the right to reverse any waivers or sacrifices that have been granted as part of the
CDR package and aright to revoke all, or part of, the restructuring of the existing facilities. If an event
of default occurs, the CDR lenders may declare the principal and all accrued interest under the MRA
and the other CDR documents due and the security created under the MRA and the other CDR
documents enforceable.

In the event the Borrowers default in repayment of the facilities or interest, the CDR lenders shall,
after the expiry of the cure period, have the right to convert, at their option, the whole, or part of, the
outstanding obligations into fully paid up Shares at a price determined in accordance with applicable
law.

If any event of default remains uncured after expiry of the cure period, or if, in the opinion of the CDR
lenders, the business of the Borrowers is conducted in a manner opposed to public policy or in a
manner prejudicial to the interest of the CDR lenders, the CDR lenders shall have the right to review
the management set-up or organisation of the Borrowers and to require the Borrowers to restructure
to the extent considered necessary by the CDR lenders, including the formation of management
committees with such powers and functions as may be considered suitable by the CDR lenders.

Right of recompense

The CDR lenders have a right of recompense in relation to the reliefs and sacrifices extended by them,
including concessional interest rates on the facilities and extension of time for repayment. The
aggregate value of the outstanding sacrifice made by CDR lenders up to 31 March 2014 pursuant to
the MRA is approximately ¥2,819.3 million in relation to the Company and ¥3,653.3 million in
relation to the Company and its identified Indian Subsidiaries. The CDR lenders shall have the right
to renegotiate the terms of the restructuring, including accelerating the repayment schedule in the
event of the Borrowers outperforming projections, with the approval of the CDR EG.
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MANAGEMENT AND CORPORATE GOVERNANCE

The Articles of Association provide that the minimum number of Directors shall be three and the
maximum number of Directors shall be 12. Currently, the Company has nine Directors. The Company
may, subject to the provisions of the Articles of Association and the Companies Act, alter the minimum
or the maximum number of Directors by approval of its Shareholders.

Not less than two-thirds of the total number of Directors shall be elected Directors who retire by
rotation. At the Company’s annual general meeting, one-third of the Directors for the time being who
are liable to retire by rotation shall retire from office. A retiring Director is eligible for re-election.
The Articles of Association permit certain financial institutions which are its lenders to appoint
executive or non-executive Directors to the Board while any amount is outstanding to them from the
Company. The quorum for meetings of the Board is one-third of the total number of Directors, subject
to a minimum of two Directors.

Board of Directors

The following table sets forth details regarding the Board of Directors as at the date of this
Information Memorandum:

Director
Identification

Name Number (DIN) Nationality Designation
1 Mr. Tulsi R. Tanti 00002283 Indian Chairman & Managing Director
2 Mr. Girish R. Tanti 00002603 Indian Non-Executive Director
3 Mr. Vinod R. Tanti 00002266 Indian Non-Executive Director
4 Mr. Rajiv Ranjan Jha 03523954 Indian Nominee Director
5 Mr. Marc Desaedel eer 00508623 Belgian Independent Director
6 Mr. Ravi Uppal 00025970 Indian Independent Director
7 Mr. V. Raghuraman 00411489 Indian Independent Director
8 Mrs. Medha Joshi 00328174 Indian Nominee Director
9 Mrs. Bharati Rao 01892516 Indian Nominee Director

Brief Biography of the Directors

Mr. Tulsi R. Tanti

Mr. Tulsi R.Tanti is the founder of the Company and has been the Chairman & Managing Director
since its inception in 1995. Mr. Tulsi R.Tanti is a Commerce graduate and holds a diploma in
Mechanical Engineering. Mr. Tulsi R. Tanti is from Rajkot, Gujarat, where he started his first venture,
which was in textiles. He set up two wind turbines to supply electricity to his textile unitsin Gujarat.
As his textile business flourished on sustainable power supplied by the wind turbines, he recognised
the potential wind energy offered and this led to the creation of the Company in 1995. Under his
stewardship, the Company has grown to be a leading wind turbine manufacturer in the world.

Mr. Tulsi R. Tanti is responsible for the overall strategic direction of the Company and has led the
Company to rank among the top five global wind producers in terms of MW installations. He has
received a number of awards, including the “Champion of the Earth 2009” award by the United
Nations Environment Programme; “Global Indian Award 2009” by the Canada India Foundation;
“Hero of the Environment Award” by TIME Magazine, “Rajiv Gandhi Award 2007” for the most
successful industrialist in India; “Ernst & Young Entrepreneur of the Year 2006” award by Ernst &
Young; “India Business Leader Award 2006” by the television channel CNBC TV 18 in the category
“The most promising entrant into the big league’; “Terialumni Award” for outstanding
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“Entrepreneurship in Energy — Environment Technologies 2006” by the Terialumni Trust; “Best
Renewable Man of the Decade”, which is a lifetime achievement award from the Foundation of Indian
Industry and Economists in 2005; “World Wind Energy Award 2003” by World Wind Energy
Association and “Business Leadership Award 2002” by Solar Energy Society of India.

Mr. Girish R. Tanti

Mr. Girish R. Tanti is one of the founding members of the Company. Mr. Girish R. Tanti is an
Electronics Engineer with a Management graduation from the Business School at Cardiff University
(United Kingdom). He brings to the Company a unique blend of understanding the dynamics of
technology and strong business acumen. He has played many roles in helping create the global
corporation that the Company is today. Over the years he has led the International Business
Development, Human Resources, Information Technology, Communications and Corporate Social
Responsibility functions in the Company. In his current role, as Director, he provides strategic
direction and oversight towards the long-term objectives of the Group.

Mr. Vinod R. Tanti

Mr. Vinod R. Tanti holds a degree in Civil Engineering and has been associated with the Company
since its inception. In his 27 years of industry experience, he has handled diverse portfolios, largely
on a Conceive — Design — Build — Operate and Transfer model. He contributes both experience of
the entire wind value chain segments as well as process centricity and innovation. His focus areas are
creating alignment and deriving synergy within and between value chain components.

Mr. Rajiv Ranjan Jha

Mr. Rajiv Ranjan Jha has been working with Power Finance Corporation Limited (“PFC”) since March
1997. He holds a Bachelors degree in Science (Mechanical Engineering) from NIT Jamshedpur of
Ranchi University and a diploma in Management from IGNOU. Mr. Jha has approximately 26 years
of experience and is presently holding the position of General Manager (Projects), PFC and is
handling the entire loan portfolio in Consortium Lending with PFC. Previously, Mr. Jha handled the
entire Renewable Energy Loan Portfolio of PFC. Mr. Jha has also worked on Project Appraisal
(especially of independent private power projects) and ultra mega power projects at PFC. Before
joining PFC, he worked with the Visakhapatnam steel plant from November 1988 to February 1997
and dealt with the operation and maintenance of their coal based captive power plant and was also
involved in material planning.

Mr. Marc Desaedeleer

Mr. Marc Desaedeleer was the Chief Investment Officer of Citi Venture Capital International
(“CVCI”). Mr. Desaedeleer holds an M.B.A. degree from Carnegie Mellon University and Masters in
Science degrees from the University of Louvain (Belgium). Prior to his current role, Mr. Desaedel eer
led CVCI's business in CEEMEA and India. Prior to this he was a senior manager of Citibank’s
Corporate Banking business in over 20 countries focusing on Central Europe and Russia. In prior
positions within Citigroup, Mr. Desaedel eer was the Business Manager for Citibank’s Corporate and
Investment Banking business in France; managed several international businesses within Citbank’s
Investment Banking group including ADRs; and was responsible for Citibank’s strategy in Global
Equities. Before joining Citigroup, Mr. Desaedeleer worked for several international companies
including Sulzer (Switzerland) and Lisnave (Portugal).

89



Mr. Ravi Uppal

Mr. Ravi Uppal is the Managing Director and Group CEO of the Jindal Steel & Power Limited
(*JSPL™) Group. He has a wide-range of business experience, spanning over 36 years, in the
engineering and infrastructure segments in India and abroad. Before joining JSPL, he served as the
whole-time director and President & CEO (Power) at Larsen & Toubro (“L&T"). Previously, he held
various positions in the ABB Group including President of Global Markets, Member of Group
Executive Committee, President of ABB in the Asia Pacific Region and Chairman & Managing
Director of ABB India. He has also been the Founding Managing Director of Volvo in India.

Mr. Uppal has been awarded the Royal Order of the Polar Star by the King of Sweden that named him
Knight of this Order in recognition of hisinvaluable services to the Kingdom of Sweden. He was also
conferred with the Marketing Award 2005 by the Institute of Marketing Management, India and named
among ‘India’s Best of the Best’ by Smart Manager magazine.

Mr. Uppal holds a degree in Mechanical Engineering from the Indian Institute of Technology, Delhi,
which has honoured him as a Distinguished Alumni. He is also an alumnus of the Indian Institute of
Management, Ahmedabad. He has also completed his Advanced Management Programme from
Wharton Business School, United States. Mr. Uppal is actively involved in several industry forums
and academic institutions and holds a keen interest in social and community development initiatives.

Mr V. Raghuraman

Mr V. Raghuraman has a post graduate degree in Chemical Engineering. He has over 40 years
experience as a consultant, trainer and chief executive with specialisations in combustion, fuel
efficiency, in-depth industrial consulting and training activities in Energy Conservation, Energy
Management and National Productivity Council (1966-1992). He pioneered “energy audit
methodology’ in India and was involved with Inter-Ministerial working groups on Utilisation and
Conservation of Energy (1981-1983). He co-ordinated 200 Energy Audits for projecting the potential
of energy savings in the Indian economy.

As Principal Adviser (Energy) to the Confederation of Indian Industries (CIl), Mr. Raghuraman
worked with policymakers, Indian Government ministries and other national and international bodies
on energy sector issues. Mr. Raghuraman has served as Deputy Director General of the National
Productivity Council and subsequently as Secretary General of ASSOCHAM. He was also the
Chairman of the World Energy Efficiency Association in Washington, DC (1994-98). Mr. Raghuraman
helped set up the Petroleum Conservation Association after the oil crisisin 1973 and was the Deputy
Project Manager (1976-77) and Joint Project Manager (1981-83). His responsibilities included
organising petroleum conservation activities such as field studies in industry on furnace oil
conservation, diesel conservation in transport fleet and agricultural pumpsets. Mr. Raghuraman was
the Chairman of the SAREC Board and director on the board of Orissa Sponge Iron Limited, Cosmos
International and presently he is on the board of the Company. Mr. Raghuraman was a member of the
Energy Research & Development Advisory Committees of ICICI. He is a former member of the
Research Council of the Indian Institute of Petroleum, the Board of Governors of the National Institute
of Industrial Engineering, PACER, ICICI, the EMCAT Advisory Committee, IDBI and the All-India
Council for Technical Education.

Mrs. Medha Joshi

Mrs. Medha Joshi started her career with the ICICI Projects and Follow up Department in Mumbai.
She then joined IDBI as Chief General Manager. Mrs. Joshi has always worked in corporate finance
and related areas, such as project appraisal and follow up and merchant banking. Mrs. Joshi is
presently serving as CGM-Retail Banking (Corporate Centre) and is responsible for overall policy
formulation and product guidelines for the retail vertical of IDBI. Mrs. Joshi holds a Masters degree
in Commerce and a Masters in Business Administration. She is also a Certified Associate of the Indian
Institute of Bankers.
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Mrs. Bharati Rao

Mrs. Bharati Rao has a M.A. in Economics and has over 40 years of experience in the banking and
financial sector, having joined the State Bank of India, the largest bank in India, in 1972. Since then
she has held both domestic and international positions and titles, covering areas such as project
finance, credit and risk management, development of foreign offices, human resources and mergers
and acquisitions. In 2008 and 2009, she played a key role in the planned merger between the State
Bank of India and the State Bank of Indore (which completed in 2010) and also the merger of the State
Bank of Saurashtra. Presently, she acts as a director on the boards, and a member of committees, of
various State Bank of India subsidiaries and Vijaya Bank and acts as an advisor to a number of
companies and other corporate entities, including EXIM Bank and Brickworks Ratings Company.

Note: Mr. Tulsi R. Tanti, Mr. Girish R. Tanti and Mr. Vinod R. Tanti are brothers.

Corporate Governance

There are six Board level committees in the Company, which have been constituted and function in
accordance with the relevant provisions of the Companies Act and the listing agreements entered into
by the Company with the NSE and the BSE (the “Listing Agreements”): (i) Audit Committee; (ii)
Nomination and Remuneration Committee; (iii) Stakeholders Relationship Committee; (iv) Securities
Issue Committee; (v) ESOP Committee; and (vi) Corporate Social Responsibility Committee. The
Company isin compliance with the corporate governance requirements under the Listing Agreements.

Details of each committee, its scope, composition as at the date of this Information Memorandum and
meetings held in the Fiscal Year 2014 is given below:

Audit Committee

Members

° Mr. V. Raghuraman

o Mr. Vinod R. Tanti

o Mrs. Medha Joshi

o Mrs. Bharati Rao

Terms of Reference

The broad terms of reference include the following:

1. Oversight of the Company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statement is correct, sufficient and credible.

2. Recommending the appointment, remuneration and terms of appointment of the statutory
auditors of the Company.

3. Approval of payment to statutory auditors for any other services rendered by the statutory
auditors.

4. Reviewing, with the management, the annual financial statements and the auditors report
thereon before submission to the Board for approval, with particular reference to:

(a) matters required to be included in the directors’ responsibility statement to be included in
the Board’s report in terms of section 134(3)(c) of the Companies Act, 2013;
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

(b) changes, if any, in accounting policies and practices and reasons for the same;

(c) major accounting entries involving estimates based on the exercise of judgment by
management;

(d) significant adjustments made in the financial statements arising out of the audit findings;
(e) compliance with listing and other legal requirements relating to financial statements;

(f) disclosure of any related party transactions; and

(g) qualifications in the draft audit report.

Reviewing, with the management, the quarterly financial statements before submission to the
Board for approval.

Reviewing, with the management, the statement of uses/application of funds raised through an
issue (including a public issue, rights issue, or preferential issue), the statement of funds utilised
for purposes other than those stated in the offer document/prospectus/notice and the report
submitted by the agency monitoring the utilisation of proceeds of a public or rights issue and
making appropriate recommendations to the Board to take steps in this matter.

Reviewing and monitoring the auditor’s independence and performance, and the effectiveness of
the audit process;

Approval or any subsequent modification of transactions of the Company with related parties;
Scrutinising inter-corporate loans and investments;

Valuation of undertakings or assets of the Company, wherever necessary;

Evaluation of internal financial controls and risk management systems;

Reviewing, with the management, performance of statutory and internal auditors, adequacy of
the internal control systems.

Reviewing the adequacy of internal audit function, if any, including the structure of the internal
audit department, staffing and seniority of the official heading the department, reporting
structure coverage and frequency of internal audit.

Discussion with the internal auditors of any significant findings and follow-up thereon.
Reviewing the findings of any internal investigations by the internal auditors into matters where
there is suspected fraud or irregularity or afailure of internal control systems of a material nature

and reporting the matter to the Board.

Discussion with the statutory auditors, before the audit commences, about the nature and scope
of audit as well as post-audit discussion to ascertain any area of concern.

To look into the reasons for substantial defaults in the payment to the depositors,
debenture-holders, Shareholders (in case of non-payment of declared dividends) and creditors.

To review the functioning of the whistle-blower mechanism.
Approving the appointment of the Chief Financial Officer (i.e. the whole-time Finance Director

or any other person heading the Finance function or discharging that function) after assessing the
qualifications, experience and background of the candidate.
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20. Carrying out any other function as is mentioned in the terms of reference of the audit committee.

Meetings in Fiscal Year 2014

The Audit Committee met four times during the Fiscal Year 2014.

Nomination and Remuneration Committee

Members

° Mr. V. Raghuraman

o Mr. Marc Desaedel eer

o Mrs. Medha Joshi

Terms of Reference

The broad terms of reference include the following:

1. To determine the remuneration of the directors of the Company.

2. For effective implementation and operation of various existing and future employee stock option
plans/employee stock purchase schemes of the Company, to do all such acts, deeds, matters and

things including but not limited to:

(a) determining the number of options/shares to be granted/offered to each employee and in the
aggregate and the times at which such grants/offers shall be made;

(b) determining the eligible employee(s) to whom options/shares may be granted/offered;
(c) determining the eligibility criteria for grant of options/shares;
(d) determining the performance criteria, if any, for the eligible employees;

(e) laying down the conditions under which options/shares vested in optionees/grantees may
lapse in case of termination of employment for misconduct, etc.;

(f) determining the exercise price which the optionee/grantee should pay to exercise the
options/shares;

(g) determining the vesting period,;
(h) determining the exercise period within which the optionee/grantee should exercise the
options/apply for shares and that options/shares would lapse on failure to exercise the same

within the exercise period;

(i) specifying the time period within which the optionee/grantee shall exercise the vested
options/offered shares in the event of termination or resignation of the optionee/grantee;

() laying down the procedure for making a fair and reasonable adjustment to the number of
options/shares and to the exercise price in case of rights issues, bonus issues, sub-division,
consolidation and other corporate actions;

(k) providing for the right to an optionee/grantee to exercise all the options/shares vested in

him at one time or at various points of time within the exercise period;
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() laying down the method for satisfaction of any tax obligation arising in connection with the
options/shares;

(m) laying down the procedure for cashless exercise of options/shares, if any; and
(n) providing for the grant, vesting and exercise of options/shares in the case of employees who
are on long leave or whose services have been seconded to any other Company or who have
joined any other subsidiary or other company at the instance of the employer company.
Meetings in Fiscal Year 2014
The Nomination and Remuneration Committee met once during the Fiscal Year 2014.
Stakeholders Relationship Committee
Members
° Mr. V. Raghuraman
o Mr. Tulsi R. Tanti
o Mr. Vinod R. Tanti
Terms of Reference
The broad terms of reference include the following:
1. Redressing grievances of shareholders, debentureholders, deposit holders and any other security
holders including but not limited to transfer of Shares and issue of duplicate share certificates,

non-receipt of balance sheet, non-receipt of declared dividends and any other related grievances.

2. Monitoring transfers, transmissions, dematerialisation, rematerialisation, splitting and
consolidation of Shares.

3. Such other acts, deeds, matters and things as may be stipulated in the Companies Act, 2013 and
the Listing Agreements and/or such other regulatory provisions as the Board of Directors may
think fit for the effective and efficient redressal of security holders of the Company.

Meetings in Fiscal Year 2014

The Stakeholders Relationship Committee met four times during the Fiscal Year 2014.

Securities I ssue Committee

Members

o Mr. Tulsi R. Tanti

° Mr. Vinod R. Tanti

° Mr. V. Raghuraman
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Terms of Reference
The broad terms of reference include the following:

1. Approval of issuance of fresh issue of shares, GDRs, ADRs, FCCBs, SPNs and/or such other
securities convertible into or linked to shares.

2. To take initiatives for liability management including debt reduction initiatives.
3. To allot Shares as may be required to be allotted on the exercise of conversion rights to
bondholders of various series of bonds issued by the Company and/or as may be issued by the

Company, from time to time, including, but not limited to, the Existing Bonds.

4. To allot Shares, as may be required to be allotted, to lenders, Promoters and others by way of
preferential allotment or otherwise, as part of the CDR package or otherwise.

5. To do all such other acts, deeds, matters and things as already delegated and/or as may be
delegated by the Board, from time to time.

6. To do all such other acts, deeds, matters and things as may be incidental and ancillary to one or
more of the above.

7. To sign deeds, documents, forms, letters and such other papers as may be necessary, desirable
and expedient.

Meetings in Fiscal Year 2014

The Securities Issue Committee met six times during the Fiscal Year 2014.

ESOP Committee

Members

o Mr. Tulsi R. Tanti

o Mr. Vinod R. Tanti

Terms of Reference

The broad terms of reference of the ESOP Committee include allotment of Shares, as may be required
to be allotted, to employees of the Company and its Subsidiaries pursuant to the exercise of options
granted in terms of various employee stock option plans, to such employees in terms of various
plans/schemes of the Company, including, but not limited to, ESOP-2007, Special ESOP-2007,
ESOP-Perpetual-1, Special ESOP 2014, ESPS-2014 and such other future employee stock option
plans/stock purchase schemes of the Company as may be declared, from time to time.

Meetings in Fiscal Year 2014

The ESOP Committee was not required to meet during the Fiscal Year 2014.

Corporate Social Responsibility Committee

Members

° Mr. Tulsi R. Tanti

° Mr. Girish R. Tanti
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° Mr. V. Raghuraman

Terms of Reference

The broad terms of reference include the following:

1. Formulate and recommend to the Board, a corporate social responsibility policy which shall
indicate the activities to be undertaken by the Company as specified in Schedule VII to the
Companies Act, 2013, read with the rules framed thereunder;

2. Recommend the amount of expenditure to be incurred on such activities; and

3. Monitor the corporate social responsibility policy of the Company, from time to time.

Meetings in Fiscal Year 2014

The Corporate Social Responsibility Committee was constituted on 30 May 2014.

Compensation of the Company’s Directors

The following tables set forth all compensation paid by the Company to the Directors for the Fiscal
Year 2014.

(A) Non-Executive Directors

The non-executive Directors are not paid any remuneration except sitting fees for attending the
meetings of the Board and/or committees thereof which is within the limits prescribed by the
Companies Act. The details of the sitting fees paid and stock options granted to the non-executive
Directors during Fiscal Year 2014 is set out in the table below:

Name of Directors Sitting Fees () Number of Options
Mr. Girish R. Tanti ............ .. .. .. 100,000 —
Mr. Vinod R. Tanti®. . ........ ... ... ... ... ... ...... 360,000 —
Mr. V. Raghuraman .. ........... ... .. ..., 340,000 —
Mr. Rajiv Ranjan Jha® . . ... ..., 100,000 —
Mr. Marc Desaedeleer®. . ... ... ......... ... ......... 80,000 —
Mrs. Bharti Rao. . . ........ ... 120,000 —
Mr. Ravi Uppal ........ ... .. .. . i 60,000 —
Mr. Ravi Kumar® . .. ... ... .. . .. 100,000 —
Mrs. Medha Joshi®. . ... .. ... .. ... N.A. —
Mrs. Mythili Balasubramanian® . ..................... 20,000 —
Note:

1. Mr. Vinod R. Tanti also holds Shares in his capcity as karta of HUF jointly with others.

2. Sitting fees paid to PFC.

3. Sitting fees paid to Citicorp International Finance Corporation/TRG Management LP, USA as stated by Mr. Desaedeleer.
4. Sitting fees paid to IDBI Bank Limited; ceased to be a Director with effect from 3 May 2014.

5. Appointed on the Board with effect from 3 May 2014.

6. Ceased to be a Director with effect from 20 July 2013.
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Transactions with Non-Executive Directors

The Company does not have material pecuniary relationship or transactions with its non-executive
directors except the following transactions which are covered under related party transactions in
accordance with the Accounting Standard — 18:

° Payment of rent to the HUF of Mr. Girish R. Tanti to the extent of ¥60,000.00 during the Fiscal
Year 2014; and

° Receipt of charges as consideration for sale of services in the nature of operation and
maintenance of windmills owned by Mr. Girish R. Tanti and Mr. Vinod R. Tanti to the extent of
31,784,484.00 and %1,784,515.00, respectively, during Fiscal Year 2014.

(B) Executive Directors
Terms of appointment of Mr. Tulsi R. Tanti, Chairman and Managing Director

In terms of the recommendation of the Nomination and Remuneration Committee and the Board, at
their respective meetings held on 14 February 2014, and as approved by the Shareholders by way of
postal ballot, the results of which were declared on 27 March 2014, Mr. Tulsi R.Tanti has been
re-appointed with effect from 1 April 2014 for a further period of three years in his position as
Chairman and Managing Director.

Remuneration and perquisites of Mr. Tulsi R. Tanti

The Shareholders at a Shareholder meeting dated 27 March 2014, held by way of postal ballot,
authorised a salary for Mr. Tulsi R. Tanti of 30,000,000 per annum plus certain
perquisites/reimbursements of actual expenses (such as medical benefits and insurance) incurred for
performance of his duites or for the purpose of the business of the Company. The payment of the
remuneration is subject to prior approval by the Central Government.

Shareholding of the Directors

The following table details the shareholding of the Directors in their personal capacity as at the date
of this Information Memorandum.

Name of Directors Number of Shares
1 Mr. Tulsi R. Tanti 3,905,000
2 Mr. Girish R. Tanti 100,019,000
3 Mr. Vinod R. Tanti 11,367,000
4 Mr. Marc Desaedel eer Nil
5 Mr. V. Raghuraman Nil
6 Mr. Ravi Uppal 1,000
7 Mr. Rajiv Ranjan Jha Nil
8 Mrs. Bharti Rao Nil
9 Mrs. Medha Joshi Nil
Note:

(1) Mr. Tulsi R. Tanti and Mr. Vinod R. Tanti also hold Shares in their capacity as karta of HUFs and jointly with others.
Loans and guarantees to Directors

There is no loan granted to any Director.
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Unusual transactions

There have been no transactions during the last audited financial year of the Company between any
of the Directors, or the key executives listed below, and the Company which, because of their unusual
nature or the circumstances in which they have been entered into, are or will be required to be
disclosed in the Company’s accounts or approved by the Shareholders.

Borrowing Powers of the Board

The Articles of Association authorise the Board to borrow moneys and secure the payment of such sum
or sums in such manner and upon such terms and conditions in all respects as it thinks fit. The
Shareholders at a Shareholder meeting dated 27 March 2014, held by way of postal ballot, authorised
the Board to borrow to an extent of 200,000 million over and above the aggregate of the paid-up
capital and free reserves of the Company.

Senior Management Personnel of the Group

The details of the Senior Management Personnel of the Group are as follows:

Name Designation

Mr. Frans Visscher. . ........ Group Head, Human Resources

Mr. Amit Agarwal .......... Chief Financial Officer, Suzlon Energy Limited

Mr. Rohit Modi ............ Chief Executive Officer, India and Emerging Markets
Mr. Kirti Vagadia. . ......... Group Head, Finance

Dr.VV.Rao .............. Chief Human Resource Officer and Chief Quality Officer
Mr. Duncan Koerbel......... Chief Executive Officer, United States and Canada
Mr. Andreas Neun . ......... Chief Executive Officer, Senvion

Mr. Lars Rytter ............ Chief Supply Chain Officer, Senvion

Mr. Marcus Wassenberg . . . . .. Chief Financial Officer, Senvion

Mr. Russell Stoddart . ....... Chief Technology Officer, Senvion

Mr. Jens Henker. .. ......... Head, Technology

Mr. Ishwar Mangal. ......... Chief Sales Officer, India and Emerging Markets

The following Senior Management Personnel of the Group are permanent employees of the Group:
Mr. Frans Visscher — Group Head — Human Resour ces

Mr. Frans Visscher was previously Managing Director of Korn/Ferry International. During his career,
spanning over 30 years, he has held senior management positions globally at Reed Elsevier and Shell
International. He started his working life as a career officer with the Royal Netherlands Marine Corps.

Mr. Amit Agarwal — Chief Financial Officer, Suzlon Energy Limited

Mr. Amit Agarwal was previously the Chief Financial Officer of Essar Steel and, before that, Chief
Financial Officer of Essar’s North American operations and Chief Financial Officer at Arcelor Mittal
Long Carbon, Europe segment. He has worked in several countries in North America and Europe,and
his experience includes corporate finance, treasury management, complex business restructuring,
financial planning, business development and strategy. Mr. Agarwal is a Chartered Accountant by
training with a Commerce degree from the University of Calcutta and a graduate of the University of
Pennsylvania’'s Wharton School of Business executive programme.
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Mr. Rohit Modi — Chief Executive Officer India and Emerging Markets

Mr. Rohit Modi has been the Chief Executive Officer of the Company’s Indian and emerging markets
operations since September 2012. Mr. Modi previously served as Deputy Managing Director of
Gammon India Limited from 7 June 2009 to 30 May 2012. Mr. Modi joined the Indian Administrative
Services (“I AS”) in 1985 and served as an IAS Officer until 1999. From 1999 to 2006, he served as
the Chief Executive Officer of Tamil Nadu Road Development Corporation and as Managing Director
of Road Infrastructure Development Corporation of Rajasthan. He also served as the head of India
Business Operations at the Group and a director at IL&FS Transportation Networks Limited. Until 31
May 2012, he served as a director of Gammon India Limited. Mr. Modi received a Bachelor of
Economics (Hons.) from Sri Ram College of Commerce in 1983 and a Masters in Economics from the
Delhi School of Economics in 1985.

Mr. Kirti Vagadia — Group Head — Finance

Mr. Vagadia is a Chartered Accountant with over 20 years of experience in the areas of corporate
finance, accounting, mergers and acquisitions and taxation. He is a key member of the senior
management team of the Group and the Group’s Supervisory Counsel.

Dr. V.V. Rao — Chief Human Resource Officer and Chief Quality Officer

Dr. Rao has over 18 years of experience in the field of practical business solutions, specialising in
enterprise resource planning, IT strategy, human resources and quality management. Dr. Rao has
developed such systems for approximately 60 companies during his career.

Mr. Duncan Koerbel — Chief Executive Officer — United States and Canada

Mr. Koerbel was previously the Head of Global Services and is currently Chief Executive Officer for
United States and Canada. Prior to his employment by the Group, Mr. Koerbel was the President of
Adam Aircraft Industries, Inc. and held several senior management positions in engineering,
production and programme management at Raytheon Aircraft, Fairchild Dornier, Lockheed and
Bombardier. Mr. Koerbel is a graduate of Penn State with a Bachelors of Science degree in Aerospace
Engineering and also holds a MBA from Wichita State University.

Mr. Andreas Neun — Chief Executive Officer, Senvion

Mr. Neun has been the Chief Executive Officer of Senvion since 1 July 2010. Mr. Neun studied
Mechanical Engineering in Duisburg and Business Administration at the Open University Hagen. He
previously worked at Siemens from 1991 onwards. Mr. Neun first worked as a project manager in the
gas and steam turbine business, before taking over sales tasks for fossil power plants in India and
Europe-wide sales activities in 1996. During that time, he worked in London, Frankfurt and Erlangen.
From 2002 to 2004, he took over the responsibility for Strategy and Corporate Communication within
the power generation business unit of Siemens. After Siemens had acquired the Danish wind turbine
manufacturer Bonus Energy A/S in 2004, he built up the wind energy business of the group as Chief
Executive Officer of Siemens Wind Power A/S.

Mr. Lars Rytter — Chief Supply Chain Officer, Senvion

Mr. Rytter holds a Master of Administration in Business Management. Since April 2008, he has been
Chief Supply Chain Officer of Senvion. Mr. Rytter has worked in the wind power industry since 1995
and was responsible for logistics and purchasing at Micon A/S. On the merger of NEG Micon and
Vestas in 2004, Mr. Rytter became the Vice President, Strategic Purchasing and Logistics at Vestas
Wind Systems A/S, the merged entity. In 2006, he moved to the Company as COO. From 1 April 2008
until 30 September 2010 he was responsible for the areas of production, purchasing and logistics at
Senvion in hisrole as Chief Supply Chain Officer. Before Mr. Rytter returned to Senvion, he had been
Chief Procurement Officer at Nordex for two years.
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Mr. Marcus Wassenberg — Chief Financial Officer, Senvion

Mr. Wassenberg has been Chief Financial Officer of Senvion since 1 June 2012. Mr. Wassenberg
graduated with a degree in Economics from Ruhr University in Bochum in 1993. He started his
professional career on a project for development and structure with the Treuhand Privatisation Agency
in East Germany. Mr. Wassenberg then worked as an auditor for various companies, including the BDO
Deutsche Warentreuhand AG. Until 2002, he was the Chief Financial Officer of a leading PR agency
and later Chief Financial Officer and deputy Chief Executive Officer of the German subsidiary of an
American company. In 2006, Mr. Wassenberg took over the management of the CIRRUS Group
Holding and of other operating companies of a medium-sized aviation group. In this role, he was
responsible in particular for the restructuring of divisions.

Mr. Russell Stoddart — Chief Technology Officer, Senvion

Mr. Stoddart has been Chief Technology Officer (“CTO”) of Senvion since 12 August 2013. Mr.
Stoddart received a Bachelor of Mechanical Engineering in 1986 from Sheffield University, Great
Britain and started his career as a Product Engineer at Cummins Turbo Technologies. He subsequently
completed a MBA at Huddersfield University, Great Britain, and moved to Honeywell Turbo
Technologies, where, over 13 years, he rose from aerodynamicist to Vice President Engineering &
Technology. He was, among other things, responsible for Technology Development and New Product
Launch as well as the implementation of new standards such as Lean Six Sigma. He joined the Wood
Group as Vice President Engineering & Technology in 2006, where he was responsible for
development of O&M products for gas and steam turbines. In 2009, he became the Senior Vice
President, Engineering at Vestas Wind Systems, where he led the Design, Development and New
Product Launch. After a year as Vice President Engineering & Sales at international automobile
supplier BorgWarner Turbo Systems he took over his post as CTO at Senvion.

Mr. Ishwar Mangal — Chief Sales Officer, India and Emerging Markets

Mr. Ishwar Mangal serves as the Company’s Chief Sales Officer, India and Emerging Markets and has
been with the Company for over 18 years. Mr. Mangal served as the Company’'s Head of India
Business Development. He has previously worked with the Rana Group and the Ganesh Group prior
to joining the Company in 1996. Mr. Mangal is a Mechanical Engineer and holds a diploma in
Export-Import Management.

Mr. Jens Henker — Head, Technology

Mr. Jens Henker joined the Company in 2009 and leads the Company’s technology group with 400
engineers in centres across India, the Netherlands, Denmark and Germany. Mr. Henker is also serving
as the Managing Director of the Group’s research and development company in Germany (SEG). Prior
to joining the Company, Mr. Henker worked with Airbus.

Stock options granted to the Company’s Senior Management Personnel of the Group

The Company has granted the Senior Management Personnel under the employee stock option scheme
an aggregate of 928,402 options.
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TERMS AND CONDITIONS OF THE BONDS

The following, other than the words in italics, is the text of the Terms and Conditions of the Bonds
which will (subject to completion) appear on the reverse of each of the definitive certificates
evidencing the Bonds.

The issue of U.S.$[®] Step Up Convertible Bonds due 2019 (the “Bonds”, which term shall include,
unless the context requires otherwise, any further Bonds issued in accordance with Condition 16 and
consolidated and forming a single series with the Bonds) of Suzlon Energy Limited (the “1ssuer”), was
authorised by resolutions of the Board of Directors of the Issuer on 3 May 2014 and by the
shareholders of the Issuer on 20 September 2013. The Bonds are constituted by a trust deed (as
amended or supplemented from time to time) (the “Trust Deed”) dated on or about [®] 2014 and made
between the Issuer and The Bank of New York Mellon, London Branch as trustee for the holders of
the Bonds (the “Trustee”, which term shall, where the context so permits, include all other persons
for the time being acting as trustee or trustees under the Trust Deed). The Issuer has entered into a
paying, conversion and transfer agency agreement (as amended or supplemented from time to time,
(the “Agency Agreement”) dated on or about [®] 2014 with The Bank of New York Mellon, London
Branch as principal paying, conversion and transfer agent (the “Principal Agent”), The Bank of New
York Mellon (Luxembourg) S.A. as registrar (the “Registrar”) and the other paying, conversion and
transfer agents appointed under it (each a “Paying Agent”, “Conversion Agent”, “Transfer Agent”
(references to which shall include the Registrar) and together with the Registrar and the Principal
Agent, the “Agents” (which shall, where applicable, include the Singapore Agent (as defined in
Condition 18)) relating to the Bonds. References to the “Principal Agent”, “Registrar” and “Agents”
below are references to the principal agent, registrar and agents for the time being for the Bonds. The
statements in these terms and conditions (these “Conditions”) include summaries of, and are subject
to, the detailed provisions of the Trust Deed. Unless otherwise defined, terms used in these Conditions
have the meaning specified in the Trust Deed. Copies of the Trust Deed and of the Agency Agreement
are available for inspection during normal business hours at the registered office of the Trustee being
at the date hereof at One Canada Square, 40th Floor, London, E14 5AL, United Kingdom and at the
specified offices of each of the Agents. The Bondholders are entitled to the benefit of the Trust Deed
and are bound by, and are deemed to have notice of, all the provisions of the Trust Deed and the
Agency Agreement applicable to them.

1 Status

The Bonds constitute direct, unsubordinated, unconditional and (subject to the provisions of Condition
4) unsecured obligations of the Issuer and shall at all times rank pari passu and without any preference
or priority among themselves. The payment obligations of the Issuer under the Bonds shall, save for
such exceptions as may be provided by mandatory provisions of applicable law and subject to
Condition 4, at all times rank at least equally with all of its other present and future direct,
unsubordinated, unconditional and unsecured obligations.

2 Form, Denomination and Title
2.1 Form and Denomination

The Bonds are issued in registered form in the denomination of U.S.$1,000 each and integral multiples
thereof. A bond certificate (each a “Certificate”) will be issued to each Bondholder in respect of its
registered holding of Bonds. Each Bond and each Certificate will be numbered serially with an
identifying number, which will be recorded on the relevant Certificate and in the Register (as defined
in Condition 3.1) of Bondholders which the Issuer will procure to be kept by the Registrar.

Upon issue, the Bonds will be represented by Global Certificates deposited with a common depositary
for, and registered in the name of a common nominee of, Euroclear Bank S.A./N.V. and Clearstream
Banking, société anonyme. The Conditions are modified by certain provisions contained in the Global
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Certificates. Except in the limited circumstances described in the Global Certificates, owners of
interests in Bonds represented by the Global Certificates will not be entitled to receive definitive
Certificates in respect of their individual holdings of Bonds. The Bonds are not issuable in bearer
form.

2.2 Title

Title to the Bonds passes only by transfer and registration in the register of Bondholders as described
in Condition 3. The holder of any Bond will (except as otherwise required by law) be treated as its
absolute owner for all purposes (whether or not it is overdue and regardless of any notice of
ownership, trust or any interest in it or any writing on, or the theft or loss of, the Certificate issued
in respect of it) and no person will be liable for so treating the holder. In these Conditions
“Bondholder” and (in relation to a Bond) “holder” means the person in whose name a Bond is
registered.

3 Transfers of Bonds; |ssue of Certificates
3.1 Register

The Issuer will cause to be kept at the specified office of the Registrar and in accordance with the
terms of the Agency Agreement a register on which shall be entered the names and addresses of the
holders of the Bonds and the particulars of the Bonds held by them and of all transfers of the Bonds
(the “Register”).

Each Bondholder shall be entitled to receive only one Certificate in respect of its entire holding of
Bonds.

3.2 Transfers

Subject to Conditions 3.5 and 3.6 and the terms of the Agency Agreement, a Bond may be transferred
or exchanged by delivery of the Certificate issued in respect of that Bond, with the form of transfer
on the back duly completed and signed by the holder or his attorney duly authorised in writing, to the
specified office of the Registrar or any of the Transfer Agents. No transfer of title to a Bond will be
valid unless and until entered on the Register.

Transfers of interests in the Bonds evidenced by a Global Certificates will be effected in accordance
with the rules of the relevant clearing systems.

3.3 Delivery of New Certificates

3.3.1 Each new Certificate to be issued upon a transfer or exchange of Bonds will, within seven
business days (at the place of the relevant specified office) of receipt by the Registrar or, as the
case may be, any other relevant Transfer Agent of the original Certificate and the form of transfer
duly completed and signed, be made available for collection at the specified office of the
Registrar or such other relevant Transfer Agent or, if so requested in the form of transfer, be
mailed by uninsured mail at the risk of the holder entitled to the Bonds (but free of charge to the
holder) to the address specified in the form of transfer. The form of transfer is available at the
specified office of the Principal Agent.

Except in the limited circumstances described in the Global Certificates, owners of interests in
the Bonds will not be entitled to receive physical delivery of Certificates.

3.3.2 Where only part of a principal amount of the Bonds (being that of one or more Bonds) in respect
of which a Certificate is issued is to be transferred, exchanged, converted or redeemed, a new
Certificate in respect of the Bonds not so transferred, exchanged, converted or redeemed will,
within seven business days of delivery of the original Certificate to the Registrar or other
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relevant Agent, be made available for collection at the specified office of the Registrar or such
other relevant Agent or, if so requested in the form of transfer, be mailed by uninsured mail at
the risk of the holder of the Bonds not so transferred, exchanged, converted or redeemed (but free
of charge to the holder) to the address of such holder appearing on the Register.

3.3.3 For the purposes of these Conditions (except for Condition 4.3, Condition 7, Condition 8.5 and
Condition 8.7), “business day” shall mean a day other than a Saturday or Sunday on which banks
are open for business in the city in which the specified office of the Registrar (if a Certificate
is deposited with it in connection with a transfer or conversion) or the Agent with whom a
Certificate is deposited in connection with a transfer or conversion, is located.

3.4 Formalities Free of Charge

Registration of a transfer of Bonds and issuance of new Certificates will be effected without charge
by or on behalf of the Issuer or any of the Agents, but upon (i) payment (or the giving of such
indemnity as the Issuer or any of the Agents may require) in respect of any tax or other governmental
charges which may be imposed in relation to such transfer; and (ii) the Issuer or the relevant Transfer
Agent being satisfied that the regulations concerning transfer of Bonds have been complied with.

3.5 Restricted Transfer Periods

No Bondholder may require the transfer of a Bond to be registered (i) during the period of seven days
ending on (and including) the due date for any principal on the Bonds; (ii) after a Conversion Notice
(as defined in Condition 6.2) has been delivered with respect to a Bond; (iii) after a Relevant Event
Put Exercise Notice (as defined in Condition 8.4) has been deposited in respect of such a Bond; (iv)
after a Delisting Put Notice (as defined in Condition 8.5) has been deposited in respect of such a Bond;
(v) after the Non-Permitted Conversion Price Adjustment Event Purchase Right (as defined in
Condition 8.7) has been exercised in respect of such Bonds; or (vi) during the period of seven days
ending on (and including) any record date in respect of any payment of interest on the Bonds, each
such period being a “Restricted Transfer Period”.

3.6 Regulations

All transfers of Bonds and entries on the Register will be made subject to the detailed regulations
concerning transfer of Bonds scheduled to the Agency Agreement. The regulations may be changed by
the Issuer, with the prior written approval of the Trustee and the Registrar. A copy of the current
regulations will be mailed (free of charge to the holder and at the Issuer’s expense) by the Registrar
to any Bondholder upon request.

4 Negative Pledge and Security
4.1 So long as any Bond remains outstanding (as defined in the Trust Deed):

(i) the Issuer 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 part of its
undertaking, assets or revenues, present or future, to secure any International Investment
Securities (as defined below), or to secure any guarantee or indemnity in respect of any
International Investment Securities;

(i1) the Issuer will procure that no Subsidiary (as defined below) or other person creates or
permits to subsist any Security upon the whole or any part of the undertaking, assets or
revenues, present or future, of that Subsidiary or other person to secure any of the Issuer’'s
or any Subsidiary’s International Investment Securities, or to secure any guarantee of or
indemnity in respect of any of the Issuer’s or any Subsidiary’s International Investment
Securities; and
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(iti) the Issuer will procure that no other person gives any guarantee of, or indemnity in respect
of, any of the Issuer’s or any Subsidiary’s International Investment Securities,

unless, at the same time or prior thereto, the Issuer’s obligations under the Bonds and the 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 (as defined in the Trust Deed) of the
Bondholders.

Provided however that, the following Security shall be excluded from the terms of this Condition
4.1:

(i) the Second Lien (as defined below);

(if) the Issuer or any Subsidiary may create or permit to subsist Security upon the whole or any
part of its undertaking, assets or revenues, present or future to secure a guarantee or
indemnity or credit enhancement provided by a non-Group (as defined in the Trust Deed)
third party in respect of International Investment Securities issued by the Issuer or any
Subsidiary for the purpose of using the proceeds from any such issuance in the following
order:

(a) first, in or towards the repayment or prepayment of any of its existing senior debt or
debt with an original maturity prior to the Maturity Date (as defined in Condition 8.1)
with a new maturity beyond the Maturity Date provided that such repayment or
prepayment is to the CDR (as defined in Condition 6.3) lenders under the CDR
Scheme (as defined below) (such debt, the “CDR Debt”) in order to meet the Security
Conditions (as defined below) or the refinancing of such CDR Debt (provided that
such refinancing does not impair the Bondholders’ rights to a springing Second Lien
as set out in Condition 4.2 below); and

(b) secondly, in or towards the repayment or prepayment of any of its existing senior debt
or debt with an original maturity prior to the Maturity Date with a new maturity
beyond the Maturity Date (such debt, the “Other Senior Debt”) or the refinancing of
such Other Senior Debt (provided that such refinancing does not impair the
Bondholders’ rights to a springing Second Lien as set out in Condition 4.2 below).

(iti) any funds made available to the Issuer or any of its Subsidiaries by any member of the
Senvion Group (as defined below), from the proceeds of an issuance of International
Investment Securities by a member of the Senvion Group, raised by creating or permitting
to subsist Security upon the whole or any part of the undertaking, assets or revenues,
present or future of such member of the Senvion Group to secure a guarantee or indemnity
or credit enhancement provided by a non-Group third party in respect of such International
Investment Securities, for the purpose of the Issuer or its Subsidiaries using the proceeds
from any such issuance in the following order:

(a) first, in or towards the repayment or prepayment of any of its CDR Debt in order to
meet the Security Conditions or the refinancing of such CDR Debt (provided that such
refinancing does not impair the Bondholders’ rights to a springing Second Lien as set
out in Condition 4.2 below); and

(b) secondly, in or towards the repayment or prepayment of any of its Other Senior Debt
or the refinancing of such Other Senior Debt (provided that such refinancing does not
impair the Bondholders’ rights to a springing Second Lien as set out in Condition 4.2
below).
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4.2

4.3

4.4

Subject to receipt of regulatory approvals, the Issuer shall execute a springing second lien (the
“Second Lien”) in favour of a suitably qualified security trustee of national or international
repute appointed by the Issuer (in prior consultation with the Trustee) (the “Security Trustee”)
acting on behalf of the Bondholders over all the domestic assets of the Issuer and its Indian
Subsidiaries (as defined below) that are secured for the benefit of the Issuer’s Secured Lenders
(as defined below) in accordance with the requirements of the master restructuring agreement
dated 28 March 2013 in respect of the CDR Scheme and any other financing documents signed
by non-CDR lenders in accordance with Condition 4.3 and, subject to (a) the written consent of
the Secured Lenders, and (b) the Issuer:

(i) prepaying of an amount of approximately U.S$1.158 billion to the CDR lenders under the
CDR Scheme; and

(if) achieving a minimum Asset Coverage Ratio (as defined below) in excess of 1.33:1.
((i) and (ii) together, the “Security Conditions”).

Subject to the Conditions set out in Condition 4.2 being fulfilled (without prejudice to Condition
10.1.4), the springing Second Lien will be implemented as follows:

(i) the Issuer shall notify the Monitoring Institution and the Trustee in writing within 5
business days of the Security Conditions having been complied with;

(if) the Issuer shall also inform the Trustee of the receipt of the written approval of the Secured
Lenders within 5 business days of receipt of the same; and

(ifii) the lIssuer shall create the Second Lien within 90 days from the date on which all the
Conditions set out in Condition 4.2 have been satisfied (the “Springing Second Lien
Implementation Date”).

On or prior to the Springing Second Lien Implementation Date, the Security Trustee and the
Secured Lenders or any duly authorised agent of the Secured Lenders will enter into an
intercreditor agreement in form and substance satisfactory to all the parties thereto (the
“Intercreditor Agreement”).

The Intercreditor Agreement, which will be governed by Indian law, will establish the
subordination of the security held pursuant to the Second Lien only to the first-ranking security
held by the Secured Lenders and which may be amended from time to time to add other Secured
Lenders or parties representing such Secured Lenders. The Intercreditor Agreement will not
include (i) any financial covenants in relation to the Issuer for the benefit of the Bondholders;
(i) any covenants in relation to security except as set out in these Conditions; or (iii) any voting
rights for Bondholders in relation to any determination, consent or waiver to be made by the
Secured Lenders with respect to the secured assets.

The Intercreditor Agreement will also include waiver of the Bondholders’ right to enforce the
security before the Secured Lenders. The Security Trustee will deliver a no objection certificate
at the time of signing the Intercreditor Agreement to the Secured Lenders, consenting to any
potential asset sales in accordance with the CDR Scheme.

For the purposes of these Conditions:

“Asset Coverage Ratio” means the result, expressed as a fraction, obtained by dividing the
aggregate of tangible fixed assets (excluding revaluation reserves) and capital work-in-progress
and current assets, which have been secured on first pari passu charge basis, by the aggregate
loans (both fund based and non-fund based) (which are secured on first pari passu charge basis
against such tangible fixed assets and capital work-in-progress and current assets), of the Issuer
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and its Indian Subsidiaries. The book value of the assets shall be calculated on the basis of the
latest annual audited financial statements submitted by the Issuer and its Indian Subsidiaries to
the Monitoring Institution in accordance with generally accepted accounting principles in India
(“I'ndian GAAP”) and the Asset Coverage Ratio shall accordingly be tested annually.

“business day” shall mean a day on which commercial banks are open for business in New York
City, London and Mumbai.

“Indian Subsidiaries” means, collectively, Suzlon Structures Limited, Suzlon Power
Infrastructure Limited, Suzlon Generators Limited, Suzlon Gujarat Wind Park Limited, SE
Electricals Limited, Suzlon Wind International Limited and SE Blades Limited or any other
entity, each of which, together with the Issuer, are, or become, borrowers under the master
restructuring agreement dated 28 March 2013 entered into with the CDR lenders (the “CDR
Scheme”).

“International Investment Securities” means any present or future indebtedness in the form of,
or represented by, bonds, debentures, notes or other investment securities which (i) are
denominated in a currency other than Rupees or are by their terms payable, or confer aright to
receive payment, in any currency other than Rupees, or are denominated or payable in Rupees
and more than 50% of the aggregate principal amount thereof is initially distributed outside
India, and (ii) are for the time being, or are intended to be or capable of being, quoted, listed,
ordinarily dealt in or traded on any stock exchange or over the counter or other securities market.

“Monitoring Institution” means the bank appointed as the monitoring institution under the CDR
Scheme.

“Secured Lenders” means the CDR lenders and any senior lenders that have the benefit of the
security over the assets of the Issuer and its Indian Subsidiaries.

“Senvion Group” means Senvion SE and its subsidiaries.

“Subsidiary” means any company or other business entity of which the Issuer owns or controls
(either directly or through one or more other subsidiaries) more than 50% of the issued share
capital or other ownership interest having ordinary voting power to elect directors, managers or
trustees of such company or other business entity or any company or other business entity which
the Issuer recognises in its consolidated accounts as a subsidiary, jointly controlled entity or
associated company under Indian law, regulations or generally accepted accounting principles
from time to time, or which should have its accounts consolidated with those of the Issuer.

Provided that, for the purpose of this Condition 4, no member of the Senvion Group will be
considered a Subsidiary.

Interest

Interest Rate

The Bonds bear interest (i) at the rate of 3.25% per annum, from (and including) [®] 2014 (the
“Closing Date"”) up to (but excluding) [18 MONTHS AFTER THE CLOSING DATE], calculated by
reference to the principal amount thereof and payable semi-annually in arrear on [®] and [®] in each
year (each an “Interest Payment Date”), commencing with the Interest Payment Date falling on [@]
(the “First Interest Payment Date”) and the last payment of interest at such rate will be made on [e],
in respect of the period from (and including) the Closing Date to (but excluding) [®]; and (ii) at the
rate of 5.75% per annum, from (and including) [18 MONTHS AFTER THE CLOSING DATE] to the
Maturity Date, calculated by reference to the principal amount and payable semi-annually in arrear on
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each Interest Payment Date, commencing with the Interest Payment Date falling on [®] except that the
last payment of interest will be made on the Maturity Date in respect of the period from (and
including) [®] to (but excluding) the Maturity Date, and such final payment of interest will amount
to U.S.$[®] per U.S.$1,000 principal amount of Bonds.

The amount of interest payable in respect of any period which is shorter than an Interest Period shall
be calculated on the basis of a 360-day year consisting of 12 months of 30 days each and, in the case
of an incomplete month, the number of days elapsed.

“Interest Period” means the payment period beginning on (and including) the Closing Date and
ending on (but excluding) the first Interest Payment Date and each successive period beginning on
(and including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest
Payment Date.

5.2 Accrual of Interest

Each Bond will cease to bear interest (i) where the Conversion Right shall have been exercised by a
Bondholder, from the Interest Payment Date immediately preceding the relevant Conversion Date or,
if none, the Closing Date (subject in any such case as provided in Condition 6.2.4) or (ii) where such
Bond is redeemed or repaid pursuant to Condition 8 or Condition 10, from the due date for redemption
or repayment thereof unless, upon due presentation thereof, payment of principal is improperly
withheld or refused, in which event interest will continue to accrue as provided in these Conditions.

6 Conversion
6.1 Conversion Right
6.1.1 Conversion Period

(i) Subject as hereinafter provided, Bondholders have the right to convert their Bonds into
Shares at any time during the Conversion Period referred to below. The right of a
Bondholder to convert any Bond into Shares is called the “Conversion Right”.

Subject to and upon compliance with the provisions of this Condition, the Conversion Right
attaching to any Bond may be exercised, at the option of the holder thereof, at any time
(subject to Condition 6.1.1(ii)) on and after [41st DAY AFTER THE CLOSING DATE]
2014 up to the close of business (at the place where the Certificate evidencing such Bond
is deposited for conversion) on [7 DAYS PRIOR TO THE MATURITY DATE] 2019 (but,
except as provided in Conditions 6.1.4 and 10, in no event thereafter) or if such Bond shall
have been called for redemption before the Maturity Date, then up to the close of business
(at the place aforesaid) on a date no later than seven business days (at the place aforesaid)
prior to the date fixed for redemption thereof (the “Conversion Period”).

(if) Conversion Rights may not be exercised in relation to any Bond during the period (each,
a “Closed Period”) commencing on: (a) the date falling 21 days prior to the date of the
Issuer’s annual general shareholders’ meeting and ending on the date of that meeting, (b)
the date falling 30 days prior to an extraordinary shareholders’ meeting and ending on the
date of that meeting, (c) the date that the Issuer notifies BSE Limited (the “BSE”) or
National Stock Exchange of India Limited (the “NSE” and together with the BSE, the
“Indian Exchanges”) of the record date for determination of the shareholders entitled to
receipt of dividends, subscription of shares due to capital increase or other benefits, and
ending on the record date for the distribution or allocation of the relevant dividends, rights
and benefits; (d) on such date and for such period as determined by Indian law applicable
from time to time that the Issuer is required to close its stock transfer books; or (e) in
circumstances where the exercise of the Conversion Right would fall during the period
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commencing on arecord date in respect of any payment of interest on the Bonds and ending
on the relevant Interest Payment Date (both days inclusive). The Issuer will give notice of
any such period to the Trustee, the Bondholders and the Conversion Agent at the beginning
of each such period.

The Issuer shall provide to the Trustee, the Bondholders and the Conversion Agent notice
of any meeting of the Issuer’s board of directors which is convened to consider the
declaration of any dividends, subscription of shares due to capital increase or other
benefits, at the same time notice of such meeting is announced in India.

Conversion Rights may not be exercised (a) in respect of a Bond where the Bondholder
shall have exercised its right to require the Issuer to redeem such Bond pursuant to
Condition 8.4 or 8.5; or (b) except as provided in Condition 6.1.4 and Condition 10, in each
case following the giving of notice by the Trustee pursuant to Condition 10.

The number of Shares to be issued on conversion of a Bond will be determined by dividing
the principal amount of the Bond to be converted (translated into Rupees at the fixed rate
of 60.225 = U.S.$1.00 (the “Fixed Exchange Rate")) by the Conversion Price in effect at
the Conversion Date (both as hereinafter defined).

A Conversion Right may only be exercised in respect of one or more Bonds. If more than
one Bond held by the same holder is converted at any one time by the same holder, the
number of Shares to be issued upon such conversion will be calculated on the basis of the
aggregate principal amount of the Bonds to be converted.

Upon exercise of Conversion Rightsin relation to any Bond and the fulfilment by the Issuer
of all its obligations in respect thereof, the relevant Bondholder shall have no further rights
in respect of such Bond and the obligations of the Issuer in respect thereof shall be
extinguished.

6.1.2 Fractions of Shares:

Fractions of Shares will not be issued on conversion and no cash adjustments will be made in respect
thereof. Notwithstanding the foregoing, in the event of a consolidation or reclassification of Shares
by operation of law or otherwise occurring after the Closing Date which reduces the number of Shares
outstanding, the Issuer will upon conversion of Bonds pay in cash (in U.S. dollars by means of a U.S.
dollar cheque drawn on a bank in New York City) a sum equal to such portion of the principal amount
of the Bond or Bonds evidenced by the Certificate deposited in connection with the exercise of
Conversion Rights, aggregated as provided in Condition 6.1.1, as corresponds to any fraction of a
Share not issued if such sum exceeds U.S.$10.00 (which sum shall be translated into U.S. dollars at
the Fixed Exchange Rate). Any such sum shall be paid not later than 14 business days in Mumbai after
the relevant Conversion Date by transfer to a U.S. dollar account with a bank in New York City
specified in the relevant Conversion Notice.

However, if upon mandatory conversion pursuant to Condition 8.2 or if the Conversion Right in
respect of more than one Bond is exercised at any one time such that shares to be issued on conversion
are to be registered in the same name, the number of such shares to be issued in respect thereof shall
be calculated on the basis of the aggregate principal amount of such Bonds being converted and
rounded down to the nearest whole number of Shares.

6.1.3 Conversion Price and Conversion Ratio:

The price at which Shares will be issued upon conversion, as adjusted from time to time, (the
“Conversion Price”) will initially be ¥15.46 but will be subject to adjustment in the manner provided
in Condition 6.3.

108



The “Conversion Ratio” is equal to the principal amount of the Bonds divided by the then Conversion
Price translated into U.S. dollars at the Fixed Exchange Rate.

6.1.4 Revival and/or survival after Default:

Notwithstanding the provisions of Condition 6.1.1, if (a) the Issuer shall default in making payment
in full in respect of any Bond which shall have been called for redemption on the date fixed for
redemption thereof, (b) any Bond has become due and payable prior to the Maturity Date by reason
of the occurrence of any of the events referred to in Condition 10 or (c) any Bond is not redeemed
on the Maturity Date in accordance with Condition 8.1, the Conversion Right attaching to such Bond
will revive and/or will continue to be exercisable up to, and including, the close of business (at the
place where the Certificate evidencing such Bond is deposited for conversion) on the date upon which
the full amount of the moneys payable in respect of such Bond has been duly received by the Principal
Agent or the Trustee and notice of such receipt has been duly given to the Bondholders and,
notwithstanding the provisions of Condition 6.1.1, any Bond in respect of which the Certificate and
Conversion Notice are deposited for conversion prior to such date shall be converted on the relevant
Conversion Date (as defined in Condition 6.2.1(iii)) notwithstanding that the full amount of the
moneys payable in respect of such Bond shall have been received by the Principal Agent or the Trustee
before such Conversion Date or that the Conversion Period may have expired before such Conversion
Date.

6.1.5 Meaning of “Shares™:

As used in these Conditions, the expression “Shares” means (1) shares of the class of share capital
of the Issuer which, at the date of the Trust Deed, are designated as equity shares of the Issuer with
full voting rights, together with shares of any class or classes resulting from any subdivision,
consolidation or re-classification of those shares, which as between themselves have no preference in
respect of dividends or of amounts payable in the event of any voluntary or involuntary liquidation
or dissolution of the Issuer; and (2) fully-paid and non-assessable shares of any class or classes of the
share capital of the Issuer authorised after the date of the Trust Deed which have no preference in
respect of dividends or of amounts payable in the event of any voluntary or involuntary liquidation
or winding-up of the Issuer; provided that, subject to the provisions of Condition 11, shares to be
issued on conversion of the Bonds means only “Shares” as defined in sub-clause (1) above.

6.2 Conversion Procedure
6.2.1 Conversion Notice:

(i) To exercise the Conversion Right attaching to any Bond, the holder thereof must complete,
execute and deposit at his own expense between 9.00 a.m. and 3.00 p.m. (local time on any
business day) at the specified office of any Conversion Agent a notice of conversion (a
“Conversion Notice”) in duplicate in the form (for the time being current) obtainable from
the specified office of each Agent, together with (a) the relevant Certificate; and (b)
certification by the Bondholder, in the form obtainable from any Conversion Agent, as may
be required under the laws of the Republic of India or the jurisdiction in which the specified
office of such Conversion Agent shall be located. A Conversion Notice deposited outside
the hours of 9.00 a.m. to 3.00 p.m. or on a day which is not a business day at the place of
the specified office of the relevant Conversion Agent shall for all purposes be deemed to
have been deposited with that Conversion Agent during the normal business hours on the
next business day following such business day. Any Bondholder who deposits a Conversion
Notice during a Closed Period will not be permitted to convert the Bonds into Shares (as
specified in the Conversion Notice) until the next business day after the end of that Closed
Period, which (if all other conditions to conversion have been fulfilled) will be the
Conversion Date for such Bonds notwithstanding that such date may fall outside of the
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Conversion Period. A Bondholder exercising its Conversion Right for Shares will be
required to open a depository account with a depositary participant under the Depositories
Act, 1996 of India (the “1996 Depositories Act”), for the purposes of receiving the Shares.

(i) The holder of any Bond which is to be mandatorily converted pursuant to Condition 8.2
shall deliver a Conversion Notice relating to its holding of Bonds and deposit it, together
with the relevant Certificate and in the manner aforesaid, no later than the business day
before the end of the Mandatory Conversion Notice Period (as defined in Condition 8.2) for
the Bonds.

(iti) The conversion date in respect of a Bond (the “Conversion Date”) must fall at atime when
the Conversion Right attaching to that Bond is expressed in these Conditions to be
exercisable (subject to the provisions of Condition 6.1.4) and will be deemed to be the date
of the surrender of the Certificate in respect of such Bond and delivery of such Conversion
Notice and, if applicable, any payment to be made or indemnity given under these
Conditions in connection with the exercise of such Conversion Right. A Conversion Notice
once delivered shall be irrevocable and may not be withdrawn unless the Issuer consents to
such withdrawal.

Conversion Rights may only be exercised in respect of the whole of the principal amount
of a Bond.

6.2.2 Stamp Duty etc.:

A Bondholder delivering a Certificate in respect of a Bond for conversion must pay directly to the
relevant authorities any taxes and capital, stamp, issue and registration duties arising on conversion
(other than any taxes or capital or stamp duties payable in India and, if relevant, in the place of the
Alternative Stock Exchange (as defined below), by the Issuer in respect of the allotment and issue of
Shares and listing of the Shares on the Indian Exchanges on conversion) (the “Taxes’) and such
Bondholder must pay all, if any, taxes arising by reference to any disposal or deemed disposal of a
Bond in connection with such conversion. The Issuer will pay all other expenses arising on the issue
of Shares on conversion of the Bonds and all charges of the Agents and the share transfer agent for
the Shares (“Share Transfer Agent”) in connection with conversion. The Trustee and the Agent are
under no obligation to determine whether a Bondholder or the Issuer is liable to pay or has paid any
taxes including stamp, issue, registration or similar taxes and duties or the amounts payable (if any)
in connection with this Condition 6.2.2 and shall not be liable for any failure by any Bondholder or
the Issuer to make such payment to the relevant authorities or determine the sufficiency or
insufficiency of any amount so paid.

6.2.3 Delivery of Shares:

(i) Upon exercise by a Bondholder of its Conversion Right for Shares, the Issuer will, on or
with effect from the relevant Conversion Date, enter the name of the relevant Bondholder
or his/their nominee in the register of members of the Issuer in respect of such number of
Shares to be issued upon conversion (notwithstanding any retroactive adjustment of the
Conversion Price referred to below prior to the time it takes effect) and will, as soon as
practicable, and in any event not later than 40 days after the Conversion Date, cause the
relevant securities account of the Bondholder exercising his Conversion Right or of
his/their nominee, to be credited with such number of relevant Shares to be issued upon
conversion (notwithstanding any retroactive adjustment of the Conversion Price referred to
below prior to the time it takes effect) and shall further cause the name of the concerned
Bondholder or its nominee to be registered accordingly, in the record of the beneficial
holders of shares, maintained by the depository registered under the 1996 Depositories Act
with whom the I'ssuer has entered into a depository agreement and, subject to any applicable
l[imitations then imposed by Indian laws and regulations, shall procure the Share Transfer
Agent to, as soon as practicable, and in any event within 14 business days in Mumbai of
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(ii)

(iii)

(iv)

(V)

the Conversion Date, despatch or cause to be despatched to the order of the person named
for that purpose in the relevant Conversion Notice at the place and in the manner specified
in the relevant Conversion Notice (uninsured and the risk of delivery at any such place
being that of the converting Bondholder), a U.S. dollar cheque drawn on a branch of a bank
in New York City in respect of any cash payable pursuant to Condition 6.1.2 required to be
delivered on conversion and such assignments and other documents (if any) as required by
law to effect the transfer thereof.

The crediting of the Shares to the relevant securities account of the converting Bondholder
will be deemed to satisfy the Issuer’s obligation to pay the principal, premium (if any) and
interest (including default interest (if any)) on the Bonds.

In the case of Bonds mandatorily converted in accordance with Condition 8.2 in respect of
which Conversion Notices have not been received by a Conversion Agent or the Principal
Agent on the business day immediately following the Mandatory Conversion Notice Period,
the Issuer will, as soon as reasonably practicable thereafter, register, or procure the
registration of, an agent of the Issuer, located in Mumbai in accordance with Condition 8.2,
as holder of the relevant number of Shares in the Issuer’s share register and will make a
certificate or certificates for the relevant Shares available for collection at the office of the
Issuer’s share registrar (as specified herein), together (in either case) with any other
securities, property or cash required to be delivered upon conversion and such assignments
and other documents (if any) as may be required by law to effect the transfer thereof.

If the Conversion Date in relation to any Bond shall be after the record date for any issue,
distribution, grant, offer or other event as gives rise to the adjustment of the Conversion
Price pursuant to Condition 6.3, but before the relevant adjustment becomes effective under
the relevant Condition (a “Retroactive Adjustment”), upon the relevant adjustment
becoming effective the Issuer shall procure the issue to the converting Bondholder (or in
accordance with the instructions contained in the Conversion Notice (subject to applicable
exchange control or other laws or other regulations)), such additional number of Shares
(*Additional Shares”) as, together with the Shares issued or to be issued on conversion of
the relevant Bond, is equal to the number of Shares which would have been required to be
issued on conversion of such Bond if the relevant adjustment to the Conversion Price had
been made and become effective as at such Conversion Date immediately after the relevant
record date and in such event and in respect of such Additional Shares references in
Conditions 6.2.3(i) and (iii) to the Conversion Date shall be deemed to refer to the date
upon which the Retroactive Adjustment becomes effective (notwithstanding that the date
upon which it becomes effective falls after the end of the Conversion Period).

The Shares issued upon conversion of the Bonds will in all respects rank pari passu with
the Shares in issue on the relevant Conversion Date (except for any right excluded by
mandatory provisions of applicable law) and such Shares shall be entitled to all rights the
record date for which falls on or after such Conversion Date to the same extent as all other
fully-paid and non-assessable Shares of the Issuer in issue as if such Shares had been in
issue throughout the period to which such rights relate. A holder of Shares issued on
conversion of Bonds shall not be entitled to any rights the record date for which precedes
the relevant Conversion Date.

Save as provided in Condition 6.2.2, no payment or adjustment shall be made on conversion
for any interest which otherwise would have accrued on the relevant Bonds since the last
Interest Payment Date preceding the Conversion Date relating to such Bonds (or, if such
Conversion Date falls before the first Interest Payment Date, since the Closing Date).
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6.2.4 Interest on Conversion:

If any notice requiring the redemption of any of the Bonds is given pursuant to Condition 8.2 on or
after the fifteenth business day prior to a record date (a “Share Distribution Record Date”) which
has occurred since the last Interest Payment Date (or in the case of the first Interest Period, since the
Closing Date) in respect of any distribution payable in respect of the Shares where such notice
specifies a date for redemption falling on or prior to the date which is 14 days after the Interest
Payment Date next following such Share Distribution Record Date, interest shall accrue at the rate
provided in Condition 5.1 on Bonds in respect of which Conversion Rights shall have been exercised
and in respect of which the Conversion Date falls after such Share Distribution Record Date and on
or prior to the Interest Payment Date next following such Share Distribution Record Date, in each case
from and including the preceding Interest Payment Date (or, if such Conversion Date falls before the
first Interest Payment Date, from the Closing Date) to but excluding such Conversion Date. The Issuer
shall pay any such interest by not later than 14 days after the relevant Conversion Date by transfer to
a U.S. dollar account maintained by the payee with a bank in New York City in accordance with
instructions given by the relevant Bondholder in the relevant Conversion Notice.

6.3 Adjustments to Conversion Price

The Conversion Price will be subject to adjustment in the following events set out in Condition 6.3.1
to Condition 6.3.14.

Provided however, that no adjustment will be made to the Conversion Price for a CDR Preferential
Issue:

“CDR” means corporate debt restructuring.

“CDR Preferential Issue” means issuances of Shares or compulsorily convertible debentures
(*CCDs") to the CDR lenders undertaken pursuant to the terms of the master restructuring agreement
dated 28 March 2013 between the CDR lenders, the Issuer, the Indian Subsidiaries, the Issuer (as the
borrowers’ agent) and the State Bank of India (as the monitoring institution), which amount and/or
number of Shares or CCDs shall not exceed the amount and/or the number of Shares or CCDs set out
below and shall not have an issue price of less than ¥18.51:

No. of Shares or CCDs

Amount (approximately)
Details X in million) (in million)
CDR lenders. . . ... .. 4,500 243.2

6.3.1 Free distribution, bonus issue, division, consolidation and re-classification of Shares:

Adjustment: If the Issuer shall (a) make a free distribution of Shares (other than by way of a dividend
in Shares), (b) make a bonus issue of its Shares, (c) divide its outstanding Shares, (d) consolidate its
outstanding Shares into a smaller number of Shares, or (e) re-classify any of its Shares into other
securities of the Issuer, then the Conversion Price shall be appropriately adjusted so that the holder
of any Bond, the Conversion Date in respect of which occurs after the coming into effect of the
adjustment described in this Condition 6.3.1, shall be entitled to receive the number of Shares and/or
other securities of the Issuer which such holder would have held or have been entitled to receive after
the happening of any of the events described above had such Bond been converted immediately prior
to the happening of such event (or, if the Issuer has fixed a prior record date for the determination of
shareholders entitled to receive any such free distribution or bonus issue of Shares or other securities
issued upon any such division, consolidation or re-classification, immediately prior to such record
date), but without prejudice to the effect of any other adjustment to the Conversion Price made with
effect from the date of the happening of such event (or such record date) or any time thereafter.
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Effective date of adjustment: An adjustment made pursuant to this Condition 6.3.1 shall become
effective immediately on the relevant event referred to above becoming effective or, if arecord date
is fixed therefor, immediately after such record date; provided that in the case of a free distribution
or bonus issue of Shares which must, under applicable laws of India, be submitted for approval to a
general meeting of shareholders or be approved by a meeting of the Board of Directors of the Issuer
before being legally paid or made, and which is so approved after the record date fixed for the
determination of shareholders entitled to receive such distribution or issue, such adjustment shall,
immediately upon such approval being given by such meeting, become effective retroactively to
immediately after such record date.

6.3.2 Declaration of dividend in Shares:

Adjustment: If the Issuer shall issue Shares as a dividend in Shares or make a distribution of Shares
which is treated as a capitalisation issue for accounting purposes under Indian GAAP (including, but
not limited to, capitalisation of capital reserves and employee stock bonus), then the Conversion Price
in effect when such dividend and/or distribution is declared (or, if the Issuer has fixed a prior record
date for the determination of shareholders entitled to receive such dividend and/or distribution, on
such record date) shall be adjusted in accordance with the following formula:

N
NCP = OCP x
N + n

where:

NCP =  the Conversion Price after such adjustment.

OCP =  the Conversion Price before such adjustment.

N = the number of Shares outstanding, at the time of issuance of such dividend and/or
distribution (or at the close of businessin Mumbai on such record date as the case may
be).

n =  the number of Shares to be distributed to the shareholders as a dividend and/or
distribution.

Effective date of adjustment: An adjustment made pursuant to this Condition 6.3.2 shall become
effective immediately on the relevant event referred to in this Condition 6.3.2 becoming effective or,
if arecord date is fixed therefor, immediately after such record date; provided that in the case of a
dividend in Shares which must, under applicable laws of India, be submitted for approval to a general
meeting of shareholders of the Issuer or be approved at a meeting of the Board of Directors of the
Issuer before being legally paid or made, and which is so approved after the record date fixed for the
determination of shareholders entitled to receive such dividend, such adjustment shall, immediately
upon such approval being given by such meeting, become effective retroactively to immediately after
such record date.

6.3.3 Concurrent adjustment events:

If the Issuer shall declare a dividend in, or make a free distribution or bonus issue of, Shares which
dividend, issue or distribution is to be paid or made to shareholders as of a record date which is also:

(a) the record date for the issue of any rights or warrants which requires an adjustment of the
Conversion Price pursuant to Conditions 6.3.5, 6.3.6 or 6.3.7;

(b) the day immediately before the date of issue of any securities convertible into or exchangeable
for Shares which requires an adjustment of the Conversion Price pursuant to Condition 6.3.9;
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(c)

(d)

(€)

the day immediately before the date of grant, offer or issue of any Shares which requires an
adjustment of the Conversion Price pursuant to Condition 6.3.10 or, if applicable, the record date
for determination of stock dividend entitlement as referred to in Condition 6.3.10;

the day immediately before the date of issue of any rights, options or warrants which requires
an adjustment of the Conversion Price pursuant to Condition 6.3.11; or

determined by the Issuer and notified to the Trustee in writing to be the relevant date for an event
or circumstance which requires an adjustment to the Conversion Price pursuant to Condition
6.3.13.

then (except where such dividend, bonus issue or free distribution gives rise to a retroactive
adjustment of the Conversion Price under Conditions 6.3.1 and 6.3.2) no adjustment of the Conversion
Price in respect of such dividend, bonus issue or free distribution shall be made under Conditions 6.3.1
and 6.3.2, but in lieu thereof an adjustment shall be made under Conditions 6.3.5, 6.3.6, 6.3.7, 6.3.9,
6.3.10, 6.3.11 or 6.3.13 (as the case may require) by including in the denominator of the fraction
described therein the aggregate number of Shares to be issued pursuant to such dividend, bonus issue
or free distribution.

6.3.4 Capital Distribution:

Adjustment:

()

If the Issuer shall pay or make to its shareholders any Dividend (as defined below), then the
Conversion Price shall be adjusted in accordance with the following formula:

CMP - fmv
CMP

NCP = OCP x

where:

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

CMP =  the Current Market Price (as defined in Condition 6.3.15 below) per Share on the
date on which the relevant Dividend is first publicly announced.
fmv = the portion of the Fair Market Value (as defined below), with such portion being

determined by dividing the Fair Market Value of the aggregate Dividend by the
number of Shares entitled to receive the relevant Dividend (or, in the case of a
purchase of Shares or any receipts or certificates representing shares by or on
behalf of the Issuer, by the number of Shares in issue immediately prior to such
purchase), of the Dividend distribution attributable to one Share.

Effective date of adjustment: Any adjustment pursuant to this Condition 6.3.4 shall become
effective immediately after the record date for the determination of shareholders entitled to
receive the relevant Dividend; provided that (a) in the case of such a Dividend which must, under
applicable law of India, be submitted for approval to a general meeting of shareholders or be
approved by a meeting of the Board of Directors of the Issuer before such Dividend may legally
be made and is so approved after the record date fixed for the determination of shareholders
entitled to receive such Dividend, such adjustment shall, immediately upon such approval being
given by such meeting, become effective retroactively to immediately after such record date and
(b) if the Fair Market Value of the relevant Dividend cannot be determined until the record date
fixed for the determination of shareholders entitled to receive the relevant Dividend, such
adjustment shall, immediately upon such Fair Market Value being determined, become effective
retroactively to immediately after such record date.
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If such Dividend is not so paid, the Conversion Price shall again be adjusted to be the Conversion
Price which would then be in effect if such Dividend had not been approved.

For the purposes of this Condition:

“Dividend” means any dividend or distribution of cash or other property or assets or evidences
of the Issuer’s indebtedness, whenever paid or made and however described provided that:

(&) where a cash Dividend is announced which is to be, or may at the election of a shareholder
or shareholders be, satisfied by the issue or delivery of Shares or other property or assets,
or where a capitalisation of profits or reserves is announced which is to be, or may at the
election of a shareholder or shareholders be, satisfied by the payment of a Dividend, then
for the purposes of this definition the Dividend in question shall be treated as a Dividend
of (i) such cash Dividend or (ii) the Fair Market Value (on the date of announcement of such
Dividend or date of capitalisation (as the case may be) or, if later, the date on which the
number of Shares (or amount of property or assets, as the case may be) which may be issued
or delivered is determined) of such Shares or other property or assets if such Fair Market
Value is greater than the Fair Market Value of such cash Dividend,;

(b) any tender or exchange offer falling within Condition 6.3.12 and any issue or distribution
of Shares falling within Condition 6.3.2 shall be disregarded; and

(c) a purchase or redemption of ordinary share capital by or on behalf of the Issuer shall not
constitute a Dividend unless, in the case of purchases of Shares by or on behalf of the
Issuer, the Volume Weighted Average Price per Share (before expenses) on any one day in
respect of such purchases exceeds the Current Market Price per Share by more than 5%
either (1) on that day (or if such day is not a Trading Day, the immediately preceding
Trading Day), or (2) where an announcement (excluding for the avoidance of doubt for
these purposes, any general authority for such purchases or redemptions approved by a
general meeting of shareholders of the Issuer or any notice convening such a meeting of
shareholders) has been made of the intention to purchase Shares at some future date at a
specified price, on the Trading Day immediately preceding the date of such announcement,
in which case such purchase shall be deemed to constitute a Dividend (but not a cash
Dividend) to the extent that the aggregate price paid (before expenses) in respect of such
Shares purchased by or on behalf of the Issuer exceeds the product of (i) the Current Market
Price per Share determined as aforesaid and (ii) the number of Shares so purchased.

“Fair Market Value” means, with respect to any property on any date, the fair market value of
that property as determined in good faith by an Independent Financial Institution provided, that
(i) the Fair Market Value of a cash Dividend paid or to be paid shall be the amount of such cash
Dividend; (ii) the Fair Market Value of any other cash amount shall be equal to such cash
amount; (iii) where shares, options, warrants or other rights are publicly traded in a market of
adequate liquidity (as determined by the Independent Financial Institution) the fair market value
of such shares, options, warrants or other rights shall equal the arithmetic mean of the daily
closing prices of such options, warrants or other rights during the period of five trading days on
the relevant market commencing on the first such trading day such shares, options, warrants or
other rights are publicly traded; and in the case of (i) translated into Rupees (if declared or paid
in a currency other than Rupees) at the rate of exchange used to determine the amount payable
to shareholders who were paid or are to be paid or are entitled to be paid the cash Dividend in
Rupees; and in any other case, converted into Rupees (if expressed in a currency other than
Rupees) at such rate of exchange as may be determined in good faith by an Independent Financial
Institution to be the spot rate ruling at the close of business on that date (or if no such rate is
available on that date the equivalent rate on the immediately preceding date on which such arate
is available).
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“Independent Financial I nstitution” means an independent or commercial bank of international
repute selected by the Issuer (at the expense of the Issuer) and notified to the Trustee in writing.

“Volume Weighted Average Price” or “VWAP” means, in respect of a Share on any Trading
Day, or series of Trading Days, the order book volume-weighted average price appearing on or
derived from Bloomberg (or any successor service) page SUEL IN or such other source as shall
be determined to be appropriate by an Independent Financial Institution on such Trading Day, or
series of Trading Days, provided that on any Trading Day where such price is not available or
cannot otherwise be determined as provided above, the Volume Weighted Average Price of a
Share in respect of such Trading Day shall be the Volume Weighted Average Price, determined
as provided above, on the immediately preceding Trading Day on which the same can be so
determined.

“cash Dividend” means (i) any Dividend which is to be paid in cash and (ii) any Dividend
determined to be a cash Dividend pursuant to paragraph (a) of the definition “Dividend”, and for
the avoidance of doubt, a Dividend falling within paragraph (c) of the definition “Dividend”
shall be treated as not being a cash Dividend.

6.3.5 Rights Issues to Shareholders:

Adjustment: If the Issuer shall grant, issue or offer to the holders of Shares rights entitling them to
subscribe for or purchase Shares, which expression shall include those Shares that are required to be
offered to employees and persons other than shareholders in connection with such grant, issue or offer:

(a) at a consideration per Share receivable by the Issuer (determined as provided in Condition
6.3.16) which is fixed on or prior to the record date mentioned below and is less than the Current
Market Price per Share at such record date; or

(b) at a consideration per Share receivable by the lIssuer which is fixed after the record date
mentioned below and is less than the Current Market Price per Share on the date the Issuer fixes
the said consideration,

then the Conversion Price in effect (in a case within (a) above) on the record date for the determination
of shareholders entitled to receive such rights or (in a case within (b) above) on the date the Issuer
fixes the said consideration shall be adjusted in accordance with the following formula:

+ v

NCP = OCP x
N + n

where:
NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

N =  the number of Shares outstanding (having regard to Condition 6.3.17) at the close of
business in India (in a case within (a) above) on such record date or (in a case within (b)
above) on the date the Issuer fixes the said consideration.

n =  the number of Shares initially to be issued upon exercise of such rights at the said
consideration being (aa) the number of Shares which underwriters have agreed to
underwrite as referred to below or, as the case may be, (bb) the number of Shares for which
applications are received from shareholders as referred to below save to the extent already
adjusted for under (aa).

v = the number of Shares which the aggregate consideration receivable by the Issuer
(determined as provided in Condition 6.3.16) would purchase at such Current Market Price
per Share specified in (a) or, as the case may be, (b) above.
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Effective date of adjustment: Subject as provided below, such adjustment shall become effective
immediately after the latest date for the submission of applications for such Shares by shareholders
entitled to the same pursuant to such rights or (if later) immediately after the Issuer fixes the said
consideration but retroactively to immediately after the record date mentioned above.

Rights not taken up by Shareholders: If, in connection with a grant, issue or offer to the holders of
Shares of rights entitling them to subscribe for or purchase Shares, any Shares which are not
subscribed for or purchased by the persons entitled thereto are underwritten by other persons prior to
the latest date for the submission of applications for such Shares, an adjustment shall be made to the
Conversion Price in accordance with the above provisions which shall become effective immediately
after the date the underwriters agree to underwrite the same or (if later) immediately after the Issuer
fixes the said consideration but retroactively to immediately after the record date mentioned above.

If, in connection with a grant, issue or offer to the holders of Shares of rights entitling them to
subscribe for or purchase Shares, any such Shares which are not subscribed for or purchased by the
underwriters who have agreed to underwrite as referred to above or by the shareholders entitled
thereto (or persons to whom shareholders have transferred such rights) who have submitted
applications for such Shares as referred to above are offered to and/or subscribed by others, no further
adjustment shall be made to the Conversion Price by reason of such offer and/or subscription.

6.3.6 Warrants issued to Shareholders:

Adjustment: If the Issuer shall grant, issue or offer to the holders of Shares warrants entitling them
to subscribe for or purchase Shares:

(a) at a consideration per Share receivable by the Issuer (determined as provided in Condition
6.3.16) which isfixed on or prior to the record date for the determination of shareholders entitled
to receive such warrants and is less than the Current Market Price per Share at such record date;
or

(b) at a consideration per Share receivable by the Issuer which is fixed after the record date
mentioned above and is less than the Current Market Price per Share on the date the Issuer fixes
the said consideration, then the Conversion Price in effect (in a case within (a) above) on the
record date for the determination of shareholders entitled to receive such warrants or (in a case
within (b) above) on the date the Issuer fixes the said consideration shall be adjusted in
accordance with the following formula:

NCP = OCP x
N + n

where:
NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

N = the number of shares outstanding (having regard to Condition 6.3.17) at the close of
business in India (in a case within (a) above) on such record date or (in a case within
(b) above) on the date the Issuer fixes the said consideration.

n =  the number of Shares initially to be issued upon exercise of such warrants at the said
consideration which, where no applications by shareholders entitled to such warrants
are required, shall be based on the number of warrants issued. Where applications by
shareholders entitled to such warrants are required, the number of such Shares shall
be calculated based upon (aa) the number of warrants which underwriters have agreed
to underwrite as referred to below or, as the case may be, (bb) the number of warrants
for which applications are received from shareholders as referred to below save to the
extent already adjusted for under (aa).
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v = the number of Shares which the aggregate consideration receivable by the Issuer
(determined as provided in Condition 6.3.16) would purchase at such Current Market
Price per Share specified in (a) or, as the case may be, (b) above.

Effective date of adjustment: Subject as provided below, such adjustment shall become effective (i)
where no applications for such warrants are required from shareholders entitled to the same, upon their
issue and (ii) where applications by shareholders entitled to the same are required as aforesaid,
immediately after the latest date for the submission of such applications or (if later) immediately after
the I'ssuer fixes the said consideration but in all cases retroactively to immediately after the record date
mentioned above.

Warrants not subscribed for by Shareholders: If, in connection with a grant, issue or offer to the
holders of Shares of warrants entitling them to subscribe for or purchase Shares in the circumstances
described in (a) and (b) of this Condition 6.3.6, any warrants which are not subscribed for or
purchased by the shareholders entitled thereto are underwritten by others prior to the latest date for
the submission of applications for such warrants, an adjustment shall be made to the Conversion Price
in accordance with the above provisions which shall become effective immediately after the date the
underwriters agree to underwrite the same or (if later) immediately after the Issuer fixes the said
consideration but retroactively to immediately after the record date mentioned above.

If, in connection with a grant, issue or offer to the holders of Shares of warrants entitling them to
subscribe for or purchase Shares, any warrants which are not subscribed for or purchased by the
underwriters who have agreed to underwrite as referred to above or by the shareholders entitled
thereto (or persons to whom shareholders have transferred the right to purchase such warrants) who
have submitted applications for such warrants as referred to above are offered to and/or subscribed by
others, no further adjustment shall be made to the Conversion Price by reason of such offer and/or
subscription.

6.3.7 Issues of rights or warrants for equity-related securities to Shareholders:

Adjustment: If the Issuer shall grant, issue or offer to the holders of Shares rights or warrants entitling
them to subscribe for or purchase any securities convertible into or exchangeable for Shares:

(a) at a consideration per Share receivable by the Issuer (determined as provided in Condition
6.3.16) which is fixed on or prior to the record date mentioned below and is less than the Current
Market Price per Share at such record date; or

(b) at a consideration per Share receivable by the Issuer (determined as aforesaid) which is fixed
after the record date mentioned below and is less than the Current Market Price per Share on the
date the Issuer fixes the said consideration,

then the Conversion Price in effect (in a case within (a) above) on the record date for the determination
of shareholders entitled to receive such rights or warrants or (in a case within (b) above) on the date
the Issuer fixes the said consideration shall be adjusted in accordance with the following formula:

+ v

NCP = OCP x

N + n

where:

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.
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N = the number of Shares outstanding (having regard to Condition 6.3.17) at the close of
business in India (in a case within (a) above) on such record date or (in a case within (b)
above) on the date the Issuer fixes the said consideration.

n =  the number of Shares initially to be issued upon exercise of such rights or warrants and
conversion or exchange of such convertible or exchangeable securities at the said
consideration being, in the case of rights, (aa) the number of Shares initially to be issued
upon conversion or exchange of the number of such convertible or exchangeable securities
which the underwriters have agreed to underwrite as referred to below or, as the case may
be, (bb) the number of Shares initially to be issued upon conversion or exchange of the
number of such convertible or exchangeable securities for which applications are received
from shareholders as referred to below save to the extent already adjusted for under (aa) and
which, in the case of warrants, where no applications by shareholders entitled to such
warrants are required, shall be based on the number of warrants issued. Where applications
by shareholders entitled to such warrants are required, the number of such Shares shall be
calculated based upon (x) the number of warrants which underwriters have agreed to
underwrite as referred to below or, as the case may be, (y) the number of warrants for which
applications are received from shareholders as referred to below save to the extent already
adjusted for under (x).

% = the number of Shares which the aggregate consideration receivable by the Issuer
(determined as provided in Condition 6.3.16) would purchase at such Current Market Price
per Share specified in (a) or, as the case may be, (b) above.

Effective date of adjustment: Subject as provided below, such adjustment shall become effective (a)
where no applications for such warrants are required from shareholders entitled to the same, upon their
issue and (b) where applications by shareholders entitled to the warrants are required as aforesaid and
in the case of convertible or exchangeable securities by shareholders entitled to the same pursuant to
such rights, immediately after the latest date for the submission of such applications or (if later)
immediately after the Issuer fixes the said consideration; but in all cases retroactively to immediately
after the record date mentioned above.

Rights or warrants not taken up by Shareholders: If, in connection with a grant, issue or offer to the
holders of Shares of rights or warrants entitling them to subscribe for or purchase securities
convertible into or exchangeable for Shares in the circumstances described in this Condition 6.3.7, any
convertible or exchangeable securities or warrants which are not subscribed for or purchased by the
shareholders entitled thereto are underwritten by others prior to the latest date for the submission of
applications for such convertible or exchangeable securities or warrants, an adjustment shall be made
to the Conversion Price in accordance with the above provisions which shall become effective
immediately after the date the underwriters agree to underwrite the same or (if later) immediately after
the Issuer fixes the said consideration but retroactively to immediately after the record date mentioned
above.

If, in connection with a grant, issue or offer to the holders of Shares or rights or warrants entitling
them to subscribe for or purchase securities convertible into or exchangeable for Shares, any
convertible or exchangeable securities or warrants which are not subscribed for or purchased by the
underwriters who have agreed to underwrite as referred to above or by the shareholders entitled
thereto (or persons to whom shareholders have transferred such rights or the right to purchase such
warrants) who have submitted applications for such convertible or exchangeable securities or warrants
as referred to above are offered to and/or subscribed by others, no further adjustment shall be made
to the Conversion Price by reason of such offer and/or subscription.
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6.3.8 Other distributions to Shareholders:

Adjustment: If the Issuer shall distribute to the holders of Shares of capital stock of the Issuer (other
than Shares), assets (excluding any Dividends), evidences of its indebtedness or rights or warrants to
subscribe for or purchase Shares or securities (excluding those rights and warrants referred to in
Conditions 6.3.5, 6.3.6 and 6.3.7), then the Conversion Price in effect on the record date for the
determination of shareholders entitled to receive such distribution shall be adjusted in accordance with
the following formula:

CMP - fmv
CMP

NCP = OCP x

where:

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

CMP =  the Current Market Price per Share on the record date for the determination of
shareholders entitled to receive such distribution.
fmv = the fair market value (as determined by an Independent Financial Institution or, if

pursuant to applicable law of India such determination is to be made by application
to a court of competent jurisdiction, as determined by such court or by an appraiser
appointed by such court) of the portion of the equity share capital shares of capital
stock, assets, rights or warrants so distributed applicable to one Share less any
consideration payable for the same by the relevant shareholder.

Effective date of adjustment: Such adjustment shall become effective immediately after the record date
for the determination of shareholders entitled to receive such distribution. Provided that (a) in the case
of such a distribution which must, under applicable law of India, be submitted for approval to a
general meeting of shareholders or be approved by a meeting of the Board of Directors of the Issuer
before such distribution may legally be made and is so approved after the record date fixed for the
determination of shareholders entitled to receive such distribution, such adjustment shall, immediately
upon such approval being given by such meeting, become effective retroactively to immediately after
such record date and (b) if the fair market value of the shares of capital stock, assets, rights or warrants
so distributed cannot be determined until after the record date fixed for the determination of
shareholders entitled to receive such distribution, such adjustment shall, immediately upon such fair
market value being determined, become effective retroactively to immediately after such record date.

6.3.9 Issue of convertible or exchangeable securities other than to Shareholders:

Adjustment: If the Issuer shall issue any securities convertible into or exchangeable for Shares (other
than the Bonds, or in any of the circumstances described in Condition 6.3.7 and Condition 6.3.11) or
grant such rights in respect of any existing securities and the consideration per Share receivable by
the Issuer (determined as provided in Condition 6.3.16) shall be less than the Current Market Price
per Share on the date in India on which the Issuer fixes the said consideration (or, if the issue of such
securities is subject to approval by a general meeting of shareholders, on the date on which the Board
of Directors of the Issuer fixes the consideration to be recommended at such meeting), then the
Conversion Price in effect immediately prior to the date of issue of such convertible or exchangeable
securities shall be adjusted in accordance with the following formula:

N + v

NCP = OCP x

N + n

where:

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.
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N = the number of Shares outstanding (having regard to Condition 6.3.17) at the close of
business in India on the day immediately prior to the date of such issue.

n =  the number of Shares to be issued upon conversion or exchange of such convertible or
exchangeable securities at the initial conversion or exchange price or rate.
% = the number of Shares which the aggregate consideration receivable by the Issuer would

purchase at such Current Market Price per Share.

Effective date of adjustment: Such adjustment shall become effective as of the calendar day in India
corresponding to the calendar day at the place of issue on which such convertible or exchangeable
securities are issued.

6.3.10 Other issues of Shares:

Adjustment: If the Issuer shall issue any Shares (other than Shares issued upon conversion or exchange
of any convertible or exchangeable securities (including the Bonds) issued by the Issuer or upon
exercise of any rights or warrants granted, offered or issued by the Issuer or in any of the
circumstances described in any preceding provision of this Condition 6.3) for cash, for a consideration
per Share receivable by the Issuer (determined as provided in Condition 6.3.16) less than the Current
Market Price per Share on the date in India on which the Issuer fixes the said consideration (or, if the
issue of such Shares is subject to approval by a general meeting of shareholders, on the date on which
the Board of Directors of the Issuer fixes the consideration to be recommended at such meeting), then
the Conversion Price in effect immediately prior to the issue of such additional Shares shall be
adjusted in accordance with the following formula:

NCP = OCP x
N +n

N+ v ‘

where:

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

N = the number of Shares outstanding (having regard to Condition 6.3.17) at the close of
businessin India on the day immediately prior to the date of issue of such additional Shares.

n =  the number of additional Shares issued as aforesaid.

v = the number of Shares which the aggregate consideration receivable by the Issuer
(determined as provided in Condition 6.3.16) would purchase at such Current Market Price
per Share.

Effective date of adjustment: Such adjustment shall become effective as of the calendar day in India
of the issue of such additional Shares.

6.3.11 Issue of equity-related securities:

Adjustment: If the Issuer shall grant, issue or offer options, warrants or rights (excluding those rights
and warrants referred to in Conditions 6.3.5, 6.3.6, 6.3.7 and 6.3.8) to subscribe for or purchase Shares
or securities convertible into or exchangeable for Shares and the consideration per Share receivable
by the I'ssuer (determined as provided in Condition 6.3.16) shall be less than the Current Market Price
per Share on the date in India on which the Issuer fixes the said consideration (or, if the offer, grant
or issue of such rights, options or warrants is subject to approval by a general meeting of shareholders,
on the date on which the Board of Directors of the Issuer fixes the consideration to be recommended
at such meeting), then the Conversion Price in effect immediately prior to the date of the offer, grant
or issue of such rights, options or warrants shall be adjusted in accordance with the following formul a:

N + v

NCP = OCP x

N + n
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where;

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

N = the number of Shares outstanding (having regard to Condition 6.3.17) at the close of
business in India on the day immediately prior to the date of such issue.

n =  the number of Shares to be issued on exercise of such rights or warrants and (if applicable)
conversion or exchange of such convertible or exchangeable securities at the said
consideration.

% = the number of Shares which the aggregate consideration receivable by the Issuer
(determined as provided in Condition 6.3.16) would purchase at such Current Market Price
per Share.

Effective date of adjustment: Such adjustment shall become effective as of the calendar day in India
corresponding to the calendar day at the place of issue on which such rights or warrants are issued.

6.3.12 Tender or exchange offer:

Adjustment: In case a tender or exchange offer made by the Issuer or any Subsidiary for all or any
portion of the Shares shall expire and such tender or exchange offer shall involve the payment by the
Issuer or such Subsidiary of consideration per Share having a Fair Market Value at the last time (the
“Expiration Date") tenders or exchanges could have been made pursuant to such tender or exchange
offer (as it shall have been amended) that exceeds the Current Market Price per Share, as of the
Expiration Date, the Conversion Price shall be adjusted in accordance with the following formula:

N x CMP
fmv +[(N + n) x CMP]

NCP = OCP x

where:

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

N =  the number of Shares outstanding (including any tendered or exchanged Shares) on the
Expiration Date.

CMP = Current Market Price per Share as of the Expiration Date.

fmv = the Fair Market Value of the aggregate consideration payable to the holders of Shares

based on the acceptance (up to a maximum specified in the terms of the tender or
exchange offer) of all Shares validly tendered or exchanged and not withdrawn as of
the Expiration Date (the Shares deemed so accepted up to any such maximum, being
referred to as the “Purchased Shares”).

n = the number of Purchased Shares.

Effective date of adjustment: Such adjustment shall become retroactively effective immediately prior
to the opening of business on the day following the Expiration Date.

Tender or exchange offer not completed: If the Issuer is obligated to purchase Shares pursuant to any
such tender or exchange offer, but the Issuer is permanently prevented by applicable law from
effecting any such purchase or all such purchases are rescinded, the Conversion Price shall again be
adjusted to be the Conversion Price which would then be in effect if such tender or exchange offer had
not been made.
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6.3.13 Analogous events and modifications:

If (a) the rights of conversion or exchange, purchase or subscription attaching to any options, rights
or warrants to subscribe for or purchase Shares or any securities convertible into or exchangeable for,
or which carry rights to subscribe for or purchase Shares are modified (other than pursuant to and as
provided in the terms and conditions of such options, rights, warrants or securities as originally
issued) or (b) the Issuer determines that any other event or circumstance has occurred which has or
would have an effect on the position of the Bondholders as a class compared with the position of the
holders of all the securities (and options and rights relating thereto) of the Issuer, taken as a class
which is analogous to any of the events referred to in Conditions 6.3.1 to 6.3.12, then, in any such
case, the Issuer shall promptly notify the Trustee in writing thereof and the Issuer shall consult with
an Independent Financial Institution as to what adjustment, if any, should be made to the Conversion
Price to preserve the value of the Conversion Right of Bondholders and will make any such
adjustment. All costs, charges, liabilities and expenses incurred in connection with the appointment,
retention, consultation and remuneration of any Independent Financial Institution appointed under the
Conditions shall be borne by the Issuer.

6.3.14 Simultaneous issues of different classes of Shares:

In the event of simultaneous issues of two or more classes of share capital comprising Shares or rights
or warrants in respect of, or securities convertible into or exchangeable for, two or more classes of
share capital comprising Shares, then, for the purposes of this Condition, the formula:

N + v

NCP = OCP x

N + n

shall be restated as:

NCP = OCP x
N + nl + n2 + n3

N + vl + v2 + v3 ‘

where v1 and nl shall have the same meanings as “v” and “n” but by reference to one class of Shares,
v2 and n2 shall have the same meanings as “v” and “n” but by reference to a second class of Shares,
v3 and n3 shall have the same meanings as “v” and “n” but by reference to a third class of Shares and
SO on.

6.3.15 Certain Definitions:
For the purposes of these Conditions:

the “Closing Price” of the Shares for each Trading Day shall be the last reported transaction price of
the Shares on the BSE for such day or, if no transaction takes place on such day, the average of the
closing bid and offered prices of Shares for such day as furnished by a leading independent securities
firm licensed to trade on the BSE selected from time to time by the Issuer and notified to the Trustee
in writing for the purpose.

“Current Market Price” per Share on any date means the average of the daily Closing Prices of the
relevant Shares for the five consecutive Trading Days (as defined below) ending on and including the
Trading Day immediately preceding such date. If the Issuer has more than one class of share capital
comprising Shares, then the relevant Current Market Price for Shares shall be the price for that class
of Shares the issue of which (or of rights or warrants in respect of, or securities convertible into or
exchangeable for, that class of Shares) gives rise to the adjustment in question.
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If during the said five Trading Days or any period thereafter up to but excluding the date as of which
the adjustment of the Conversion Price in question shall be effected, any event (other than the event
which requires the adjustment in question) shall occur which gives rise to a separate adjustment to the
Conversion Price under the provisions of these Conditions, then the Current Market Price as
determined above shall be adjusted in such manner and to such extent as an Independent Financial
Institution shall in its absolute discretion deem appropriate and fair to compensate for the effect
thereof.

“Trading Day” means a day when the BSE is open for business, but does not include a day when (a)
no such last transaction price or closing bid and offered prices is/are reported and (b) (if the Shares
are not listed or admitted to trading on such exchange) no such closing bid and offered prices are
furnished as aforesaid.

If the Shares are no longer listed on the BSE but are still listed on the NSE, references in the above
definitions to the BSE shall be deemed to be the NSE, and if the Shares are no longer listed on the
BSE or the NSE and have been listed on another stock exchange as required by Condition 6.4.1,
references in the above definitions to the BSE will be taken as references to the Alternative Stock
Exchange.

6.3.16 Consideration receivable by the Issuer:

For the purposes of any calculation of the consideration receivable by the Issuer pursuant to
Conditions 6.3.5, 6.3.6, 6.3.7, 6.3.9, 6.3.10 and 6.3.11 above, the following provisions shall be
applicable:

(a) in the case of the issue of Shares for cash, the consideration shall be the amount of such cash;

(b) in the case of the issue of Shares for a consideration in whole or in part other than cash, the
consideration other than cash shall be deemed to be the fair value thereof as determined by an
Independent Financial Institution or, if pursuant to applicable law of India such determination is
to be made by application to a court of competent jurisdiction, as determined by such court or
an appraiser appointed by such court, irrespective of the accounting treatment thereof;

(c) inthe case of theissue (whether initially or upon the exercise of rights or warrants) of securities
convertible into or exchangeable for Shares, the consideration received by the Issuer for such
securities and (if applicable) rights or warrants plus the additional consideration (if any) to be
received by the Issuer upon (and assuming) the conversion or exchange of such securities at the
initial conversion or exchange price or rate and (if applicable) the exercise of such rights or
warrants at the initial subscription or purchase price (the consideration in each case to be
determined in the same manner as provided in this Condition 6.3.16) and the consideration per
Share receivable by the Issuer shall be such aggregate consideration divided by the number of
Shares to be issued upon (and assuming) such conversion or exchange at the initial conversion
or exchange price or rate and (if applicable) the exercise of such rights or warrants at the initial
subscription or purchase price;

(d) in the case of the issue of rights or warrants to subscribe for or purchase Shares, the aggregate
consideration receivable by the Issuer shall be deemed to be the consideration received by the
Issuer for any such rights or warrants plus the additional consideration to be received by the
Issuer upon (and assuming) the exercise of such rights or warrants at the initial subscription or
purchase price (the consideration in each case to be determined in the same manner as provided
in this Condition 6.3.16) and the consideration per Share receivable by the Issuer shall be such
aggregate consideration divided by the number of Shares to be issued upon (and assuming) the
exercise of such rights or warrants at the initial subscription or purchase price;
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(e) if any of the consideration referred to in any of the preceding paragraphs of this Condition 6.3.16
is receivable in a currency other than Rupees, such consideration shall (in any case where there
is afixed rate of exchange between the Rupees and the relevant currency for the purposes of the
issue of the Shares, the conversion or exchange of such securities or the exercise of such rights
or warrants) be translated into Rupees for the purposes of this Condition 6.3.16 at such fixed rate
of exchange and shall (in all other cases) be translated into Rupees at the mean of the exchange
rate quotations (being quotations for the cross rate through U.S. dollars if no direct rate is
quoted) by a leading bank in India for buying and selling spot units of the relevant currency by
telegraphic transfer against Rupees on the date as of which the said consideration is required to
be calculated as aforesaid,;

(f) in the case of the issue of Shares (including, without limitation, to employees under any
employee bonus or profit sharing arrangements) credited as fully paid out of retained earnings
or capitalisation of reserves at their par value, the aggregate consideration receivable by the
Issuer shall be deemed to be zero (and accordingly the number of Shares which such aggregate
consideration receivable by the Issuer could purchase at the relevant Current Market Price per
Share shall also be deemed to be zero); and

(9) in making any such determination, no deduction shall be made for any commissions or any
expenses paid or incurred by the Issuer.

6.3.17 Cumulative adjustments:

If, at the time of computing an adjustment (the “later adjustment”) of the Conversion Price pursuant
to any of Conditions 6.3.2, 6.3.5, 6.3.6, 6.3.9, 6.3.10 and 6.3.11 above, the Conversion Price already
incorporates an adjustment made (or taken or to be taken into account pursuant to the proviso to
Condition 6.3.18) to reflect an issue of Shares or of securities convertible into or exchangeable for
Shares or of rights or warrants to subscribe for or purchase Shares or securities, to the extent that the
number of such Shares or securities taken into account for the purposes of calculating such adjustment
exceeds the number of such Shares in issue at the time relevant for ascertaining the number of
outstanding Shares for the purposes of computing the later adjustment, such excess Shares shall be
deemed to be outstanding for the purposes of making such computation.

6.3.18 Minor adjustments:

No adjustment of the Conversion Price shall be required if the adjustment would be less than 1% of
the then current Conversion Price; provided that any adjustment which by reason of this Condition
6.3.18 is not required to be made shall be carried forward and taken into account (as if such adjustment
had been made at the time when it would have been made but for the provisions of this Condition
6.3.18) in any subsequent adjustment. All calculations under this Condition 6.3 shall be made to the
nearest ¥0.01 with ¥0.005 being rounded up to the next ¥0.01. Except as otherwise set out in Condition
6.3.19, the Issuer may reduce the Conversion Price (but is not obliged to do so) at any time in its
absolute discretion, subject to compliance with all applicable Indian laws.

6.3.19 Minimum Conversion Price:

Notwithstanding the provisions of this Condition, the Issuer covenants that:

(a) the Conversion Price shall not be reduced below the par value of the Shares (X2 at the date
hereof) as a result of any adjustment made hereunder unless under applicable law then in effect
Bonds may be converted at such reduced Conversion Price into legally issued, fully-paid and
non-assessable Shares; and

(b) it will not take any corporate or other action which might result in the Conversion Price being

reduced pursuant to Conditions 6.3.1 to 6.3.14 below the level permitted by applicable Indian
laws and regulations from time to time (if any) or (ii) applicable Indian regulatory authorities.
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6.3.20 Reference to “fixed”:

Any references herein to the date on which a consideration is “fixed” shall, where the consideration
isoriginally expressed by reference to a formula which cannot be expressed as an actual cash amount
until a later date, be construed as a reference to the first day on which such actual cash amount can
be ascertained.

6.3.21 Upward adjustment:

No adjustment involving an increase in the Conversion Price will be made, except in the case of a
consolidation of the Shares, as referred to in Condition 6.3.1.

6.3.22 Trustee not obliged to monitor:

The Trustee shall not be under any duty to monitor whether any event or circumstance has happened
or exists under this Condition 6.3 and will not be responsible to Bondholders for any loss arising from
any failure by it to do so.

The Trustee and the Agents shall be under no obligation to calculate, determine or verify the number
of Shares to be issued upon conversion of the Bonds or verify the Issuer’s or the Independent Financial
Institution’s determination of such number of Shares or method used in such determination and neither
the Trustee nor the Agents shall be responsible to Bondholders or any other person for any loss arising
from any failure to do so or for any delay of the Issuer or the Independent Financial Institution in
making such determination or any erroneous determination by the Issuer or the Independent Financial
Institution.

6.3.23 Approval of Trustee:

The Issuer shall within 3 days of the adjustment event send the Trustee a certificate setting out
particulars relating to adjustment of the Conversion Price. The Issuer shall also cause a notice
containing the same information to be sent to Bondholders, such notice to be provided to the Trustee
in writing before it is given to Bondholders.

6.3.24 Independent Financial Institution:

If the Issuer fails to select an Independent Financial Institution when required in this Condition 6.3,
the Trustee may (at its absolute discretion) select such an Independent Financial Institution at the
expense of the Issuer.

6.3.25 Depositary Receipts:

If the Issuer shall have outstanding a depositary receipt facility programme or facility in respect of
its Shares (a “DR Facility”) on the date of conversion of any Bonds, then, subject to the terms and
conditions of the relevant facility or programme and to applicable laws and regulations and to such
amendments to these Conditions as the Issuer and the Trustee shall consider to be appropriate, each
Bondholder will have the right in respect of the exercise of Conversion Rights to elect (a “DR
Election™) that the Shares to be issued on conversion be represented by depositary receipts (“DRS")
and to receive DRs instead of such Shares. A DR Election shall be made in the relevant Conversion
Notice in such form as the Issuer may require. The number of DRs to be issued on exercise of
Conversion Rights in respect of which the relevant Bondholder shall have duly made a DR Election
shall be determined by dividing the principal amount of the relevant Bond to be converted by the
Conversion Price in effect on the relevant Conversion Date and dividing the resulting number by the
number of Shares represented by each DR on such Conversion Date.
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Fractions of a DR will not be issued and neither will a Share (where at the relevant time a DR
represents more than one Share) or any fraction of a Share be issued and no cash payment or
adjustment will be made in respect thereof. However, if the Conversion Right in respect of more than
one Bond is exercised at any one time such that DRs are to be issued to the same person, the number
of such DRs to be issued in respect thereof shall be calculated on the basis of the aggregate principal
amount of such Bonds being so converted and rounded down to the nearest whole number of DRs.

Where DRs are to be issued, the Issuer will, as soon as practicable, and in any event not later than
30 days after the relevant Conversion Date (i) cause the name of the depositary in respect of the
relevant DR Facility (the “DR Depositary”), or its custodian, to be registered in the record of the
depositors maintained by the depositary registered under the 1996 Depositories Act with whom the
Issuer has entered into a depositary agreement and (ii) cause the relevant number of DRs to be issued
by the DR Depositary pursuant to the relevant DR Facility to the relevant Bondholder or his/their
nominee.

DRs will be issued in book-entry form or in certificated form as provided in the relevant DR Facility,
and may bear such legends and be subject to such restrictions on transfer as the Issuer shall determine
to be necessary to comply with applicable laws and regulations.

A Bondholder exercising Conversion Rights and making a DR Election must deliver at its expense to
the specified office of any Conversion Agent all and any certificates and other documents as may be
required pursuant to the relevant DR Facility in respect of the deposit of the relevant Shares pursuant
to such DR Facility.

The Issuer will pay all expenses, charges and fees of the custodian for the DR Depositary and of the
DR Depositary in connection with the deposit of the relevant Shares and issue of the DRs on
conversion.

If a Retroactive Adjustment shall occur in relation to the exercise of Conversion Rights in relation to
any Bond in respect of which a DR Election shall have been duly made, the Issuer shall, conditional
upon the relevant adjustment becoming effective procure that there shall be issued to the relevant
Bondholder (or in accordance with instructions contained in the Conversion Notice) such additional
number DRs (if any) (the “Additional DRs") as, together with the DRs issued or to be issued on
conversion of the relevant Bond is equal to the number of DRs which would have been required to be
issued on conversion of such Bond (together with any fraction of a DR not so issued) if the relevant
adjustment to the Conversion Price had been made and become effective on and as of the relevant
Conversion Date.

DRs issued upon conversion of the Bonds will in all respects rank pari passu with all other DRs under
the relevant DR Facility then in issue on the relevant Conversion Date, except that the DRs or, as the
case may be, the Additional DRs so issued will not rank for any right where the record date or other
due date for the establishment of entitlement in respect of the Shares represented by such DRs or, as
the case may be, Additional DRs falls prior to the relevant Conversion Date.

If the Issuer determines that it would be contrary to applicable laws or regulations or would be
contrary to the terms of the relevant DR Facility (including any provisions thereof relating to the
deposit of Shares) to issue Shares to be represented by DRs upon conversion of Bonds in respect of
which a DR Election shall have been made, such DR Election shall be ineffective and there shall be
issued to such Bondholder (or as specified in the relevant Conversion Notice) Shares as if such DR
Election had not been made.

The Issuer is under no obligation to establish and/or maintain any depositary facility or programme
in respect of the Shares or, if it does, to enable the Shares to be eligible for deposit pursuant thereto.
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The Issuer shall be entitled to impose such conditions and restrictions on the deposit of Shares
pursuant to any such facility or programme as it may determine, and may agree with the Trustee such
changes to these Conditions as may be appropriate in respect of or relating to the deposit of Shares
pursuant to any such facility or programme.

6.3.26 Employee Share Option Scheme:

No adjustment will be made to the Conversion Price where Shares or options to subscribe or acquire
Shares are issued, offered, allotted, appropriated, modified or granted to or for the benefit of
employees or former employees (including directors) of the Issuer or its Subsidiaries or any associated
company of the Issuer (as set out in the relevant employee stock option plan), or persons related to
such employees or former employees (including directors) or former employees, directly or indirectly,
pursuant to any employee stock option scheme or plan approved by shareholders in general meeting
and otherwise adopted in accordance with and complying with all applicable provisions of relevant
Indian laws and regulations and official guidelines of any relevant governmental or official body
except to the extent that such issues in any period of 12 months amount to, or entitle such persons to
receive Shares in excess of 3% of the average number of Shares outstanding during such period of 12
months.

6.4 Undertakings

6.4.1 The Issuer has undertaken in the Trust Deed, inter alia, that so long as any Bond remains
outstanding, save with the approval of an Extraordinary Resolution of the Bondholders or with
the prior written consent of the Trustee where, in the opinion of the Trustee, it is not materially
prejudicial to the interests of Bondholders to give such approval:

(i) it will use its best endeavours (a) to obtain and maintain a listing of the Bonds on the
Singapore Exchange Securities Trading Limited (the “Singapore Stock Exchange”), (b) to
maintain a listing for all the issued Shares on the Indian Exchanges, (c) to obtain and
maintain a listing for all the Shares issued on the exercise of the Conversion Rights
attaching to the Bonds on the Indian Exchanges, and (d) if the Issuer is unable to obtain or
maintain such listings, or maintenance of such listings is unduly onerous to obtain and
maintain a listing for all the Bonds and the Shares issued on the exercise of the Conversion
Rights, on an alternative stock exchange as the Issuer may from time to time (with the prior
written consent of the Trustee) determine (the “Alternative Stock Exchange”) and will
forthwith give notice to the Bondholders in accordance with Condition 17 below of the
listing or delisting of the Shares or the Bonds (as a class) by any of such stock exchanges;

(it) it will reserve, free from any other pre-emptive or other similar rights, out of its authorised
but unissued ordinary share capital the full number of Shares liable to be issued on
conversion of the Bonds without breaching any foreign ownership restrictions in India
applicable to the Shares and will ensure that all such Shares will be duly and validly issued
as fully-paid;

(iti) it will pay the expenses of the issue or delivery of, and all expenses of obtaining listing for,
Shares arising on conversion of the Bonds;

(iv) it will not make any reduction of its ordinary share capital or any uncalled liability in
respect thereof or of any share premium account or capital redemption reserve fund (except,
in each case, as permitted by law);

(v) it will not make any offer, issue or distribute or take any action the effect of which would
be to reduce the Conversion Price below the par value of the Shares of the Issuer, provided
always that the Issuer shall not be prohibited from purchasing its Shares to the extent
permitted by law;
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(vi)

(vii)
(viii)

(ix)

it will not take any corporate or other action pursuant to Conditions 6.3.1 to 6.3.14 that
would cause the Conversion Price to be adjusted to a price which would render conversion
of the Bonds into Shares at such adjusted Conversion Price to be in contravention of
applicable law or subject to approval from the Reserve Bank of India, the Ministry of
Finance of the Indian Government and/or any other governmental/regulatory authority in
India. The Issuer also covenants that prior to taking any action which would cause an
adjustment to the Conversion Price, the Issuer shall provide the Trustee with an opinion of
a legal counsel in India of international repute, stating that the Conversion Price as
proposed to be adjusted pursuant to such action, is in conformity with applicable law and
that the conversion of the Bonds to the Shares at such adjusted Conversion Price would not
require approval of the Reserve Bank of India, the Ministry of Finance of the Indian
Government and/or any other governmental/regulatory authority in India (the “Price
Adjustment Opinion”). To the extent that an event triggering an adjustment to the
Conversion Price occurs and the Issuer is unable to provide the Trustee with a Price
Adjustment Opinion, the Issuer shall give notice to Bondholders of their Non-Permitted
Conversion Price Adjustment Event Repurchase Right, as defined in and pursuant to
Condition 8.7;

it will not acquire or retire for value any Shares;

it will not retire for value prior to its repayment or maturity date any loans and/or securities
pari passu with or subordinated to the Bonds (provided that, for the purpose of this
Condition 6.4.1(viii), the Bonds will be presumed to be in unsecured form throughout their
term); and

it will not declare or pay any dividends or make any payments or repayments of any kind
to its shareholders, for so long as any Bonds are outstanding.

6.4.2 The Issuer undertakes that so long as any Bond remains outstanding it shall provide to the
Trustee:

(a)

(b)

(c)

on an annual basis and in addition to its regular stock exchange reporting requirements, the
details of amounts prepaid to the CDR lenders and the Asset Coverage Ratio in order to
enable the Trustee to monitor the Security Conditions;

(i) its semi-annual financial information prepared in accordance with Clause 41 of the
listing agreements entered into with the Indian Exchanges in respect of each semi-annual
fiscal period within 3 months of the end of the relevant semi-annual fiscal period, and (ii)
its annual report containing audited financial statements in respect of each fiscal year
within 6 months from the end of the relevant fiscal year reported on by the auditors and
prepared in accordance with Indian GAAP and if so requested, certified by two directors of
the Issuer (in each case in English language); and

a copy of all publicly available notices, statements and documents which are issued to its
Shareholders or its creditors as soon as practicable (but not later than 30 days) after their
date of issue.

6.4.3 The Issuer has also given certain other undertakings in the Trust Deed for the protection of the
Conversion Rights.

The Shares issued upon conversion of the Bonds 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. The Issuer will make due application in respect of such listing
within five days following the relevant Conversion Date. If there is any delay in obtaining the approval
of the NSE and the BSE to list such Shares, they shall not be tradable on the BSE and the NSE until
the listing occurs.
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6.5 Notice of Change in Conversion Price

The Issuer shall give notice to the Bondholders in accordance with Condition 17 and, for so long as
the Bonds are listed on the Singapore Stock Exchange and the rules of the Singapore Stock Exchange
so require, the Issuer shall also give notice to the Singapore Stock Exchange, of any change in the
Conversion Price. Any such notice relating to a change in the Conversion Price shall set forth the event
giving rise to the adjustment, the Conversion Price prior to such adjustment, the adjusted Conversion
Price and the effective date of such adjustment.

6.6 Conversion upon Change of Control

If a Change of Control (as defined below) shall have occurred during the Conversion Period, the I ssuer
shall give notice of that fact to the Bondholders (the “Change of Control Notice”) in accordance with
Condition 17 within seven days after it becomes aware of such Change of Control. Following the
giving of a Change of Control Notice, upon any exercise of Conversion Rights such that the relevant
Conversion Date falls within 30 days following a Change of Control, or, if later, 30 days following
the date on which the Change of Control Notice is given to Bondholders (such period, the “Change
of Control Conversion Period”), the Conversion Price shall be adjusted in accordance with the
following formula:

ocP
1+ (CP X %)

NCP =

where;

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2. For the avoidance of doubt, OCP
for the purposes of this Condition 6.6 shall be the Conversion Price applicable on the relevant
Conversion Date in respect of any conversion pursuant to this Condition 6.6.

Conversion Premium (“CP”) 10% expressed as a fraction.

c =  the number of days from and including the first day of the
Change of Control Conversion to but excluding [Maturity Date]
2019

t =  the number of days from and including [Issue Date] 2014 to but

excluding [Maturity Date] 2019

provided that the Conversion Price shall not be reduced pursuant to this Condition 6.6 below the level
permitted by applicable Indian laws and regulations from time to time (if any).

If the last day of a Change of Control Conversion Period shall fall during a Closed Period, the Change
of Control Conversion Period shall be extended such that its last day will be the fifteenth day
following the last day of a Closed Period.

For the purposes of this Condition 6.6 and Condition 8.4,

“control” means (@) the acquisition or control of more than 50% of the Voting Rights of the issued
share capital of the Issuer or (b) the right to appoint and/or remove all or the majority of the members
of the Issuer’s Board of Directors or other governing body, whether obtained directly or indirectly, and
whether obtained by ownership of share capital, the possession of voting rights, contract or otherwise;

a “Change of Control” occurs when:

(a) any person or persons (excluding the Promoter Group), acting together, acquires control, directly
or indirectly, of the Issuer; or
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(b) the Issuer consolidates with or merges into or sells or transfers all or substantially all of the
Issuer’s assets to any other person or persons, acting together;

a “person” includes any individual, company, corporation, firm, partnership, joint venture,
undertaking, association, organisation, trust, state or agency of a state (in each case whether or not
being a separate legal entity) but does not include the Issuer’'s Board of Directors or any other
governing board and does not include the Issuer’s 100% owned direct or indirect Subsidiaries;

“Promoter Group” means 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, 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, Radha G. Tanti, Aarav G. Tanti (through guardian Girish R. Tanti), Aanya G. Tanti
(through guardian Girish R. Tanti), Rajan V. Tanti, Brij J. Tanti, Trisha J. Tanti, Girish R. Tanti (as
karta of Girish Ranchhodbhai HUF), Suruchi Holdings Private Limited, Sugati Holdings Private
Limited and Samanvaya Holdings Private Limited; and

“Voting Rights” means the right generally to vote at a general meeting of Shareholders of the Issuer
(irrespective of whether or not, at the time, stock of any other class or classes shall have, or might
have, voting power by reason of the happening of any contingency).

7 Payments
7.1 Principal and Interest

(i) Payment of principal, interest and premium (if any) will be made by transfer to the registered
account of the Bondholder or by U.S. dollar cheque drawn on a bank in New York City mailed
to the registered address of the Bondholder if it does not have a registered account, in each case,
in accordance with provisions of the Agency Agreement. Such payment will only be made after
surrender of the relevant Certificate at the specified office of any of the Agents. If an amount
which is due on the Bonds is not paid in full, the Registrar will annotate the Register with a
record of the amount (if any) paid.

(if) Interest on the Bonds due on an Interest Payment Date will be paid on the due date for the
payment of interest to the holder shown on the Register at the close of business on the 15th day
before the due date for the payment of interest (the “Interest Record Date”). Payments of
interest on each Bond will be made by transfer to the registered account of the Bondholder or
by U.S. dollar cheque drawn on a bank in New York City mailed to the registered address of the
Bondholder if it does not have a registered account, in each case, in accordance with the terms
of the Agency Agreement.

7.2 Registered Accounts

For the purposes of this Condition, a Bondholder’s “registered account” means the U.S. dollar
account maintained by or on behalf of it with a bank in New York City, details of which appear on
the Register at the close of business on the second business day (as defined below) before the due date
for payment, and a Bondholder’s registered address means its address appearing on the Register at that
time.

7.3 Applicable Laws
All payments are subject in all cases to any applicable laws and regulations in the place of payment,

but without prejudice to the provisions of Condition 9. No commissions or expenses shall be charged
to the Bondholders in respect of such payments.
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7.4 Payment Initiation

Where payment is to be made by transfer to a registered account, payment instructions (for value on
the due date or, if that is not a business day (as defined below), for value on the first following day
which is a business day) will be initiated and, where payment is to be made by cheque, the cheque will
be mailed (at the risk and, if mailed at the request of the holder otherwise than by ordinary mail,
expense of the holder) on the due date for payment (or, if it is not a business day, the immediately
following business day) or, in the case of a payment of principal, if later, on the business day on which
the relevant Certificate is surrendered at the specified office of an Agent.

7.5 Default Interest and Delay in Payment

(i) If the Issuer failsto pay any sum in respect of the Bonds when the same becomes due and payable
under these Conditions, interest shall accrue on the overdue sum at the rate of 5.94% per annum
(being the yield to maturity plus default interest) from the due date. Such default interest shall
accrue on the basis of the actual number of days elapsed and a 360-day year.

RBI regulations may require the Issuer to obtain the prior approval of the RBI before making any
such default interest payments. Such approval may or may not be forthcoming.

(i) Bondholders will not be entitled to any interest or other payment for any delay after the due date
in receiving the amount due if the due date is not a business day, if the Bondholder is late in
surrendering its Certificate (if required to do so) or if a cheque mailed in accordance with this
Condition arrives after the due date for payment.

7.6 Business Day

In this Condition, “business day” means a day other than a Saturday or Sunday on which commercial
banks are open for business in Mumbai, New York City and London and, in the case of the surrender
of a Certificate, in the place where the Certificate is surrendered.

8 Redemption, purchase and cancellation
8.1 Maturity

Unless previously redeemed, converted or purchased and cancelled as provided herein, the Issuer will
redeem the Bonds at their principal amount on [®] 2019 (the “Maturity Date”) together with accrued
interest, if any, calculated in accordance with Condition 5.1. The Issuer may not redeem the Bonds at
its option prior to that date except as provided in Condition 8.2 or 8.3 below (but without prejudice
to Condition 10).

8.2 Mandatory Conversion at the Option of the Issuer

8.2.1 On or at any time after the date falling [24 MONTHS FROM THE CLOSING DATE] 2016, and
on or prior to [42 MONTHS FROM THE CLOSING DATE] (the “First Phase”), the Issuer may,
having given not less than 30 nor more than 60 days’ notice to the Bondholders, the Trustee and
the Principal Agent (such notice the “Mandatory Conversion Notice” and such period the
“Mandatory Conversion Notice Period”) which notice shall be irrevocable, mandatorily
convert the Bonds in part (but subject to not converting more than [U.S.$[[ONE THIRD OF THE
INITIAL ISSUED AMOUNT OF BONDS]] pursuant to a single Mandatory Conversion Notice,
into Shares at the then prevailing Conversion Price. The Issuer may deliver a Mandatory
Conversion Notice only if the Volume Weighted Average Price (converted into U.S. dollars at the
Prevailing Rate) of the Shares on each day during a period of not less than 30 Trading Days prior
to the date on which such Mandatory Conversion Notice is delivered, was at least 175% of the
applicable Conversion Price (converted into U.S. dollars at the Fixed Exchange Rate). Such
notice may not be given more than 14 days after the end of such period of 30 Trading Days.

132



8.2.2 On or at any time after [42 MONTHS FROM THE CLOSING DATE] and on or prior to [60 DAY S
PRIOR TO THE MATURITY DATE] (the “Second Phase”), the Issuer may, having provided a
Mandatory Conversion Notice in accordance with the Mandatory Conversion Notice Period to the
Bondholders, the Trustee and the Principal Agent, which notice shall be irrevocable, mandatorily
convert the Bonds in part (but subject to not converting more than [U.S.${ONE THIRD OF THE
INITIAL ISSUED AMOUNT OF BONDS]]) pursuant to a single Mandatory Conversion Notice,
into Shares at the then prevailing Conversion Price. The Issuer may deliver a Mandatory
Conversion Notice only if the Volume Weighted Average Price (converted into U.S. dollars at the
Prevailing Rate) of the Shares on each day during a period of not less than 30 Trading Days prior
to the date on which such Mandatory Conversion Notice is delivered, was at least 150% of the
applicable Conversion Price (converted into U.S. dollars at the Fixed Exchange Rate). Such
notice may not be given more than 14 days after the end of such period of 30 Trading Days.

If the Issuer exercises its option to exercise the mandatory conversion more than once during the
term of the Bonds, there must be a six month period between the delivery of any two Mandatory
Conversion Notices.

In the case of mandatory conversion in accordance with this condition, the Bonds to be converted
will be converted on a pro rata basis (which will result in the face value of each Bond being
marked down in part) or otherwise in accordance with the rules of Euroclear and Clearstream,
Luxembourg in the case of mandatory conversion of the Bonds represented by Global
Certificates.

Any Mandatory Conversion Notice shall specify (i) the expiry date of the Mandatory Conversion
Notice Period; (ii) the Cut-Off Date (as defined herein); (iii) a confirmation that the conditions
to a mandatory conversion in accordance with this Condition have been satisfied; and (iv) the
then applicable Conversion Price. The Mandatory Conversion Notice shall also specify further
details of the conversion, including instructions to Bondholders regarding the time period in
which Bondholders must deposit and surrender their respective Certificates and the duly signed
and completed Conversion Notice at the specified office of the relevant Conversion Agent or the
Principal Agent.

The Issuer’s right to mandatorily convert under this Condition 8.2 does not affect a holder’s right
to exercise its Conversion Right hereunder (which shall remain in full force and effect during the
Mandatory Conversion Notice Period) provided that in no event shall the Conversion Date fall
after the date for mandatory conversion hereunder. Upon the expiry of the Mandatory Conversion
Notice Period, the Issuer will be bound (subject to and in accordance with Condition 6) to
convert the Bonds to which such notice relates into Shares and the date of expiry of such period
shall be deemed to be the Conversion Date. The holders of the Bonds to be so converted shall
be deemed to have exercised their Conversion Rights and the provisions of Condition 6 apply
mutatis mutandis.

If on the business day immediately following the Mandatory Conversion Notice Period (the
“Cut-Off Date”), Conversion Notices have not been received by the relevant Conversion Agent
or the Principal Agent in respect of any Bonds outstanding (“Relevant Bonds”), the Relevant
Bonds shall be converted into Shares in accordance with these Conditions at the applicable
Conversion Price and such Shares shall be delivered to an agent of the Issuer located in Mumbai
(the “Share Agent”). Certificates for such Shares will be issued by the Issuer in the name of an
agent of the Issuer and deposited at the office of the Share Agent and the Issuer will be
responsible for all fees and charges for the issue of such Certificate or Certificates. All of the
Shares delivered, or to be delivered, on such conversion shall be sold by, or on behalf of, the
Share Agent as soon as practicable, and (subject to any necessary consents being obtained, and
to the deduction by the Share Agent of any amount which it determines to be payable in respect
of its liability to taxation and the payment of any capital, stamp, transfer, issue or registration
duties (if any) and any costsincurred by the Share Agent in connection with the transfer, delivery
and sale thereof) the net proceeds of sale together with accrued interest (if any) payable under
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8.2.3

8.3

831

Condition 6, and any cash in lieu of fractions and any other amount payable by the Issuer in
respect of the relevant exercise in respect of the Relevant Bonds (the “Net Proceeds”) shall be
held by the Share Agent for the benefit of the Bondholders so entitled and distributed rateably
to the holders of such Relevant Bonds.

Immediately following the sale of Shares by the Share Agent, the Issuer shall forthwith notify
Bondholders of such sale and provide details of the Net Proceeds available for distribution to
Bondholders so entitled. The Issuer’s obligation to pay the principal and interest on the Bonds
shall not be satisfied unless and until the relevant Shares or Net Proceeds (as applicable)
attributable to the Bonds converted pursuant to Condition 8.2 shall have been delivered to the
applicable Bondholder.

The Trustee shall not be required to take any steps to ascertain or verify whether any of the
events described in Conditions 8.2.1 and 8.2.2 has occurred. The Trustee and the Issuer shall
have no responsibility to any person for the manner in which such sale is effected or if the
aggregate sale proceeds fall short of the principal amount of the Relevant Bonds. The Trustee
shall have no liability in respect of the exercise or non-exercise of the right of the Issuer to
mandatorily convert any Bonds pursuant to this Condition 8.2 or the timing of such exercise or
in respect of any such sale of Shares whether for the timing of any such sale or the price at which
any such Shares are sold, or the inability to sell any such Shares or otherwise.

If at any time the aggregate principal amount of the Bonds outstanding is less than 10% of the
aggregate principal amount originally issued (including any Bonds issued pursuant to Condition
16), the Issuer shall have the option to redeem such outstanding Bonds in whole but not in part
at their Early Redemption Amount (as defined below) together with accrued but unpaid interest
to such date, on the date fixed for redemption. The Issuer will give at least 30 days’ but not more
than 60 days' prior notice to the holders for such redemption.

RBI regulations at the time of redemption may require the Issuer to obtain the prior approval of
the RBI before providing notice for or effecting such a redemption prior to the Maturity Date,
such approval may or may not be forthcoming.

Redemption for Taxation Reasons

At any time the Issuer may, having given not less than 30 nor more than 60 days’ notice to the
Bondholders (which notice shall be irrevocable) redeem all, and not some only, of the Bonds at
their Early Redemption Amount together with accrued but unpaid interest to such date, on the
date fixed for redemption (“Tax Redemption Date”), if (i) the Issuer satisfies the Trustee
immediately prior to the giving of such notice that the Issuer has or will become obliged to pay
additional amounts in respect of payments of interest on the Bonds 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 the Closing Date, and (ii) such obligation cannot be avoided by the
Issuer 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 Issuer would be obliged
to pay such additional amounts were a payment in respect of the Bonds then due. Prior to the
publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver to the
Trustee a certificate signed by two directors of the Issuer stating that the obligation referred to
in (i) above cannot be avoided by the Issuer (taking reasonable measures available to it); and an
opinion of independent legal or tax advisors of recognised international standing to the effect
that such change or amendment has occurred (irrespective of whether such amendment or change
is then effective) and the Trustee shall be entitled to accept such certificate and opinion as
sufficient evidence thereof in which event it shall be conclusive and binding on the Bondholders.
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8.3.2

8.3.3

8.4

8.4.1

8.4.2

8.4.3

8.44

Upon the expiry of any such notice, the Issuer will be bound to redeem the Bonds at their Early
Redemption Amount together with accrued but unpaid interest to such date, on the Tax
Redemption Date.

If the Issuer gives a notice of redemption pursuant to this Condition 8.3, each Bondholder will
have the right to elect that his Bond(s) shall not be redeemed and that the provisions of Condition
9 shall not apply in respect of any payment of principal or interest to be made in respect of such
Bond(s) which falls due after the relevant Tax Redemption Date whereupon no additional
amounts shall be payable in respect thereof pursuant to Condition 9 and payment of all amounts
shall be made subject to the deduction or withholding of the taxation required to be withheld or
deducted by the Indian Government or any authority thereof or therein having power to tax. For
the avoidance of doubt, any additional amounts which had been payable in respect of the Bonds
as aresult of the laws or regulations of the Indian Government or any authority thereof or therein
having power to tax prior to the Closing Date will continue to be payable to such Bondholders.
To exercise such right, the holder of the relevant Bond must complete, sign and deposit at the
specified office of any Paying Agent a duly completed and signed notice of election (the
“Bondholder’s Tax Election Notice”), in the form for the time being current, obtainable from
the specified office of any Paying Agent together with the Certificate evidencing the Bonds on
or before the day falling 10 days prior to the Tax Redemption Date.

RBI regulations at the time of redemption may require the Issuer to obtain the prior approval of
the RBI before providing notice for or effecting such a redemption prior to the Maturity Date,
such approval may or may not be forthcoming.

Redemption for Change of Control

Following the occurrence of a Relevant Event (as defined below) and to the extent permitted by
applicable law, each Bondholder will have the right at such Bondholder’s option to require the
Issuer to redeem in whole but not in part such Bondholder’s Bonds on the Relevant Event Put
Date at their Early Redemption Amount together with accrued but unpaid interest to such date.
To exercise such right, the relevant Bondholder must complete, sign and deposit at the specified
office of any Paying Agent a duly completed and signed notice of redemption, in the form for
the time being current, obtainable from the specified office of any Paying Agent (“Relevant
Event Put Exercise Notice”) together with the Certificate evidencing the Bonds to be redeemed
by not later than 30 days following a Relevant Event, or, if later, 30 days following the date upon
which notice thereof is given to Bondholders by the Issuer in accordance with Condition 17. The
“Relevant Event Put Date” shall be the fourteenth day after the expiry of such period of 30 days
as referred to above.

A Relevant Event Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall
redeem the Bonds which form the subject of the Relevant Event Put Exercise Notices delivered
as aforesaid on the Relevant Event Put Date.

The Trustee shall not be required to take any steps to ascertain whether a Relevant Event or any
event which could lead to the occurrence of a Relevant Event has occurred and shall not be
responsible or liable to Bondholders for any loss arising from any failure by it to do so.

No later than seven days after becoming aware of a Relevant Event, the Issuer shall procure that
notice regarding the Relevant Event shall be delivered to Bondholders (in accordance with
Condition 17) stating: (i) the Relevant Event Put Date; (ii) the date of such Relevant Event and,
briefly, the events causing such Relevant Event; (iii) the date by which the Relevant Event Put
Exercise Notice (as defined above) must be given; (iv) the redemption amount and the method
by which such amount will be paid; (v) the names and specified offices of all Paying Agents; (vi)
briefly, the Conversion Right and the then current Conversion Price; (vii) the procedures that
Bondholders must follow and the requirements that Bondholders must satisfy in order to exercise
the Relevant Event Put Right or Conversion Right; and (viii) that a Relevant Event Put Exercise
Notice, once validly given, may not be withdrawn.
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8.4.5 For the purposes of this Condition 8:

(i)

(ii)

(iii)

a“person” includes any individual, company, corporation, firm, partnership, joint venture,
undertaking, association, organisation, trust, state or agency of a state (in each case whether
or not being a separate legal entity) but does not include the Issuer’s Board of Directors or
any other governing board and does not include the Issuer’s 100% owned direct or indirect
Subsidiaries;

“Relevant Event” occurs when there has been a Change of Control (as defined in Condition
6.6) in the Issuer; and

“Early Redemption Amount” of a Bond, for each U.S.$1,000 principal amount of the
Bonds, is determined so that it represents (i) in the case of a redemption of Bonds on the
Maturity Date, 100% of the principal amount of such Bonds, or (ii) in the case of a
redemption of the Bonds pursuant to Condition 8 or if the Bonds become due and payable
pursuant to Condition 10, the amount which is determined to be the amount which, together
with unpaid accrued interest from the immediately preceding Interest Payment Date, or, if
none, the Closing Date, and after taking into account any interest paid in respect of such
Bonds in preceding periods, represents for the Bondholder on the relevant date for
determination of the Early Redemption Amount (the “Determination Date”) for the
Bondholder a gross yield of 4.94% per annum calculated on a semi-annual basis. The
applicable Early Redemption Amount for each U.S.$1,000 principal amount of Bonds is
calculated in accordance with the following formula, rounded (if necessary) to two decimal
places with 0.005 being rounded upwards (provided that if the date fixed for redemption is
a Interest Payment Date (as set out below), such Early Redemption Amount shall be as set
out in the table below in respect of such Interest Payment Date):

Previous Redemption Amount x (1 + r/2)%P - Al

the Early Redemption Amount for each U.S.$1,000
principal amount on the Interest Payment Date
immediately preceding the date fixed for redemption
as set out below (or if the Bonds are to be redeemed
prior to [FIRST INTEREST PAYMENT DATE],

Early Redemption Amount

Previous Redemption Amount

U.S.$1,000)
Interest Payment Date Early Redemption Amount
[€] 2015 ... .. U.S.3[e]
[€] 2015 ... ... U.S.3[e]
[0] 2016 ... ... U.S.3[e]
[€] 2016 ... ... U.S.$[e]
[] 2017 ... . U.S.3[e]
[@] 2017 .. .. U.S.3[e]
[€] 2018 ... .. U.S.3[e]
[€] 2018 .. . .. U.S.3[e]
[€] 2019 ... ... U.S.3[e]
r =  4.94 %, expressed as a fraction.
d = number of days from and including the immediately preceding Interest Payment

Date (or if the Determination Date is before the first Interest Payment Date, from
and including the Closing Date) to, but excluding, the Determination Date,
calculated on the basis of a 360-day year consisting of 12 months of 30 days each
and, in the case of an incomplete month, the number of days elapsed.

p = 180
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Al = the accrued interest on a Bond in the principal amount of U.S.$1,000 from and
including the immediately preceding Bonds Interest Payment Date (or if the
Determination Date is before the first Bonds Interest Payment Date, from and
including the Closing Date) to but excluding the Determination Date, calculated
on the basis of a 360 day year consisting of 12 months of 30 days each and in
the case of an incomplete month, the number of days elapsed.

If the Early Redemption Amount payable in respect of any Bond upon its redemption
pursuant to Condition 8 or upon it becoming due and payable as provided in Condition 10
is not paid when due, the Early Redemption Amount due and payable in respect of such
Bond shall be the Early Redemption Amount of such Bond as described above, as though
references to the Determination Date had been replaced by references to the Tax
Redemption Date or Put Date or Non-Permitted Conversion Price Adjustment Date, as
applicable, and interest shall accrue at the rate provided for in Condition 5.1 on the
principal amount of such Bond to such date. The calculation of the Early Redemption
Amount in accordance with this Condition will continue to be made (as well after as before
judgment) until the Tax Redemption Date or Put Date or Non-Permitted Conversion Price
Adjustment Date, as applicable, unless such date falls on or after the Maturity Date, in
which case the amount due and payable shall be 100% of the principal amount of the Bonds
together with interest thereon (inclusive of interest payable pursuant to Condition 5) at the
rate of 5.94% per annum from and including the Maturity Date to but excluding the Tax
Redemption Date or Put Date or Non-Permitted Conversion Price Adjustment Date, as
applicable.

RBI regulations at the time of redemption may require the Issuer to obtain the prior
approval of the RBI before providing notice for or effecting such a redemption prior to the
Maturity Date, such approval may or may not be forthcoming.

8.5 Delisting Put Right

85.1 In the event the Shares cease to be listed or admitted to trading on the BSE or NSE (a
“Delisting”), each Bondholder shall have the right (the “Delisting Put Right”), at such
Bondholder’s option, to require the Issuer to redeem all (but not less than all) of such
Bondholder’s Bonds on the twentieth business day after notice has been given to Bondholders
regarding the Delisting referred to under Condition 8.5.2 below or, if such notice is not given,
the twentieth business day after the Delisting (the “Delisting Put Date”) at their Early
Redemption Amount together with accrued interest but unpaid to such date (the “Delisting Put
Price”).

8.5.2

Promptly after becoming aware of a Delisting, the Issuer shall procure that notice regarding the
Delisting Put Right shall be given to Bondholders (in accordance with Condition 17) stating:

()
(if)
(iii)
(iv)
(v)
(vi)
(vii)

the Delisting Put Date;

the date of such Delisting and, briefly, the events causing such Delisting;

the date by which the Delisting Put Notice (as defined below) must be given;

the Delisting Put Price and the method by which such amount will be paid;

the names and specified offices of all Paying Agents;

the Conversion Right and the then current Conversion Price;

the procedures that Bondholders must follow and the requirements that Bondholders must

satisfy in order to exercise the Delisting Put Right or Conversion Right; and
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(viii) that a Delisting Put Notice, once validly given, may not be withdrawn.

8.5.3 To exercise its rights to require the Issuer to redeem its Bonds, the Bondholder must deliver a
written irrevocable notice of the exercise of such right (a “Delisting Put Notice”), in the then
current form obtainable from the specified office of any Paying Agent, to any Paying Agent on
any business day prior to the close of business at the location of such Paying Agent on such day
and which day is not less than 10 business days prior to the Delisting Put Date.

85.4 A Delisting Put Notice, once delivered, shall be irrevocable and the Issuer shall redeem the
Bonds which form the subject of the Delisting Put Notices delivered as aforesaid on the Delisting
Put Date.

8.5.5 The Trustee shall not be required to take any steps to ascertain whether a Delisting or any event
which could lead to the occurrence of a Delisting has occurred and shall not be responsible or
liable to Bondholders for any loss arising from any failure by it to do so.

8.5.6 For the purposes of this Condition 8.5, “business day” shall mean a day on which commercial
banks are open for business in New York City, London and Mumbai.

RBI regulations at the time of redemption may require the Issuer to obtain the prior approval of
the RBI before providing notice for or effecting such a redemption prior to the Maturity Date,
such approval may or may not be forthcoming.

8.6 Redemption Following Exercise of a Put Option

Upon the exercise of any put option specified in Condition 8.4 or 8.5, payment of the applicable
redemption amount shall be conditional upon (i) the Issuer obtaining all approvals required by law and
(i) delivery of the Bondholder’s Certificate (together with any necessary endorsements) to any Paying
Agent on any business day (in the location of the relevant Paying Agent) together with the delivery
of any other document(s) required by these Conditions, and will be made promptly following the later
of the date set for redemption and the time of delivery of such Certificate. If the Paying Agent holds
on the Put Date (as defined below) money sufficient to pay the applicable redemption monies of Bonds
for which notices have been delivered in accordance with the provisions hereof upon exercise of such
right, then, whether or not such Certificate is delivered to the Paying Agent, on and after such Put
Date, (a) such Bond will cease to be outstanding; (b) such Bond will be deemed paid; and (c) all other
rights of the Bondholder shall terminate (other than the right to receive the applicable redemption
monies). “Put Date” shall mean the Relevant Event Put Date or the Delisting Put Date, as applicable.

8.7 Non-Permitted Conversion Price Adjustment Event Repurchase Right

To the extent permitted by applicable law, unless the Bonds have been previously redeemed, converted
or purchased and cancelled, if the Issuer is unable to provide the Trustee with a Price Adjustment
Opinion as set forth in Condition 6.4.1(vi) prior to the occurrence of an event triggering an adjustment
to the Conversion Price (a “Non-Permitted Conversion Price Adjustment Event”), the Issuer shall,
within 10 business days after the occurrence of the relevant event triggering such adjustment, notify
the Bondholders and the Trustee of such Non-Permitted Conversion Price Adjustment Event, and each
Bondholder shall have the right (the “Non-Permitted Conversion Price Adjustment Event
Repurchase Right”), at such Bondholder’'s option, to require the Issuer to repurchase all (or any
portion of the principal amount thereof which is U.S.$1,000 and any integral multiple thereof) of such
Bondholder’s Bonds at a price equal to their Early Redemption Amount (the “Non-Permitted
Conversion Price Adjustment Event Repurchase Price”), on the date set by the Issuer for such
repurchase (the “Non-Permitted Conversion Price Adjustment Date”), which shall be not less than
30 days nor more than 60 days following the date on which the Issuer notifies the Bondholders of the
Non-Permitted Conversion Price Adjustment.
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For the purposes of this Condition 8.7, “business day” shall mean a day on which commercial banks
are open for business in New York City, London and Mumbai.

RBI regulations at the time of redemption may require the Issuer to obtain the prior approval of the
RBI before providing notice for or effecting such a redemption prior to the Maturity Date, such
approval may or may not be forthcoming.

8.8 Future Equity I ssuances

The net proceeds of any equity or equity-linked issuance by the Issuer (“Equity I ssuance Proceeds”)
after the satisfaction of the Security Conditions will be utilised by the Issuer (subject to compliance
with prevalent RBI regulations or subject to obtaining RBI approval) to make an offer to Bondholders
to repurchase all or a part of their Bonds, on a pro rata basis, as follows:

8.8.1 if a fresh convertible bond offering or an offering of any other similar unsecured convertible
instrument is undertaken by the Issuer at any time during the term of the Bonds, 100% to
repurchase the Bonds at the Early Redemption Amount, if approved by the RBI or permitted
under the applicable Indian regulations, or, failing which, such price that is lower than the Early
Redemption Amount as the RBI may approve;

8.8.2 if a straight equity issuance is undertaken by the Issuer within six to twelve months from the
Maturity Date, at least 75% to repurchase the Bonds at the Early Redemption Amount, if
approved by the RBI or permitted under the applicable Indian regulations or, failing which, such
price that is lower than the Early Redemption Amount as the RBI may approve; and

8.8.3 if a straight equity issuance is undertaken by the Issuer within six months from the Maturity
Date, 100% to repurchase the Bonds at the Early Redemption Amount, if approved by the RBI
or permitted under the applicable Indian regulations, or, failing which, such price that is lower
than the Early Redemption Amount as the RBI may approve.

The Issuer shall utilise the Equity Issuance Proceeds to make an offer to the Bondholders to repurchase
the Bonds on a pro rata basis in accordance with the applicable RBI regulations. If required, the I ssuer
shall seek approval of the RBI to utilise the Equity Issuance Proceeds.

On receipt of RBI approval to utilise the Equity Issuance Proceeds in the manner provided in this
Condition 8.8, the Issuer shall, having given not less than 30 nor more than 60 days’' notice to
Bondholders, the Trustee and the Principal Agent (which notice shall be irrevocable), repurchase the
Bonds, in accordance with applicable regulations, in whole or in part. Upon the expiry of any such
notice, the I'ssuer will be bound to repurchase the Bonds at the Early Redemption Amount, if approved
by the RBI or permitted under the applicable Indian regulations, or, failing which, such price that is
lower than the Early Redemption Amount as the RBI may approve.

The offer to repurchase using the Equity Issuance Proceeds shall be made to all Bondholders and each
Bondholder may accept such offer at its option.

If RBI approval is not obtained or if any Equity Issuance Proceeds remains after the Issuer’s offer, the
Equity Issuance Proceeds will be pre-approved by the CDR lenders for payment to Bondholders on the
Maturity Date.

Upon receipt of the Equity I ssuance Proceeds by the Issuer, they will be placed into an account secured
for the benefit of the Bondholders. On the Maturity Date, the Equity Issuance Proceeds will be applied
in redeeming the Bonds without the need for procuring CDR lenders’ approval.
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8.9 Purchases

The Issuer or any of its Subsidiaries may, if permitted under the laws of India, at any time and from
time to time purchase Bonds at any price in the open market or otherwise. The Issuer or the relevant
Subsidiary is required to submit to the Registrar for cancellation any Bonds so purchased. If purchases
are made by tender, the tender must be available to all Bondholders alike.

8.10 Cancellation

All Bonds which are redeemed or converted or purchased by the Issuer or any of its Subsidiaries will
forthwith be cancelled. Certificates in respect of all Bonds cancelled will be forwarded to or to the
order of the Registrar and such Bonds may not be reissued or resold.

8.11 Redemption Notices

All notices to Bondholders given by or on behalf of the Issuer pursuant to this Condition will be given
in accordance with Condition 17, and specify the Conversion Price as at the date of the relevant notice,
the closing price of the Shares (as quoted on the BSE) as at the latest practicable date prior to the
publication of the notice, the date for redemption, the manner in which redemption will be effected
and the aggregate principal amount of the Bonds outstanding as at the latest practicable date prior to
the publication of the notice.

No notice of redemption given under Condition 8.2 or Condition 8.3 shall be effective if it specifies
a date for redemption which falls during a Closed Period or within 15 days following the last day of
a Closed Period.

8.12 Multiple Notices

If more than one notice of redemption (which shall include any notice given by the Issuer pursuant
to Condition 8.2 or Condition 8.3, any Relevant Event Put Exercise Notice or Delisting Put Notice
given by a Bondholder pursuant to Condition 8.4 or 8.5 and any relevant notice given by a Bondholder
pursuant to Condition 8.7) is given pursuant to this Condition 8, the first of such notices to be given
shall prevail.

9 Taxation

9.1 All payments of principal, premium (if any) and interest (including default interest (if any))
made in respect of the Bonds by the Issuer 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.

9.2 Where such withholding or deduction is in respect of Indian withholding tax on premium or
interest payments at the rate of up to 10.00% (plus applicable surcharge on such tax payable,
education cess and higher and secondary education cess on the income tax and surcharge) the
Issuer will increase the amount of premium or interest paid by it to the extent required so that
the amount of premium or interest received by Bondholders (without prejudice to Condition 7.3)
amounts to the relevant amount of the premium or interest payable pursuant to Condition 5 or
8.
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9.3

9.4

9.5

In the event that any such withholding or deduction in respect of principal or any such additional
withholding or deduction in excess of 10.00% (plus applicable surcharge on such tax payable,
education cess and higher and secondary education cess on the income tax and surcharge) in
respect of premium or interest is required, the Issuer will pay such additional amounts by way
of principal, premium or interest as will result in the receipt by the Bondholders of the amounts
which would otherwise have been receivable in the absence of such withholding or deduction,
except that no such additional amount shall be payable in respect of any Bond:

9.3.1 to a holder (or to athird party on behalf of a holder) who is subject to such taxes, duties,
assessments or governmental charges in respect of such Bond by reason of his having some
connection with India otherwise than merely by holding the Bond or by the receipt of
amounts in respect of the Bond; or

9.3.2 (inthe case of a payment of principal or premium) if the Certificate in respect of such Bond
is surrendered more than 30 days after the Relevant Date except to the extent that the holder
would have been entitled to such additional amount on surrendering the relevant Certificate
for payment on the last day of such period of 30 days; or

9.3.3 where such withholding or deduction is imposed on a payment to an individual and is
required to be made pursuant to European Council Directive 2003/48/EC or any other
Directive implementing the conclusions of the ECOFIN Council meeting of November 26
to 27, 2000 on the taxation of savings income or any law implementing or complying with,
or introduced in order to conform to, such Directive; or

9.3.4 presented for payment by or on behalf of a holder who would have been able to avoid such
withholding or deduction by presenting the relevant Bond to another Paying Agent or
Conversion Agent in a Member State of the European Union.

For the purposes hereof, “Relevant Date” means the date on which such payment first becomes
due except that if the full amount payable has not been received by the Trustee or the Principal
Agent on or prior to such due date, the date on which, the full amount having been so received,
notice to that effect shall have been given to the Bondholders and cheques despatched or payment
made.

References in these Conditions to principal, premium and interest shall be deemed also to refer
to any additional amounts which may be payable under this Condition or any undertaking or
covenant given in addition thereto or in substitution therefor pursuant to the Trust Deed.

The provisions of this Condition 9 shall not apply in respect of any payments of interest which fall
due after the relevant Tax Redemption Date in respect of any Bonds which are the subject of a
Bondholder election pursuant to Condition 8.3.

10

10.1

Events of Default

The Trustee at its discretion may, and if so requested in writing by the holders of not less than
25% in principal amount of the Bonds then outstanding or if so directed by an Extraordinary
Resolution shall (subject to being indemnified and/or secured and/or pre-funded by the
Bondholders to its satisfaction), give notice to the Issuer that the Bonds are, and they shall
accordingly thereby become, immediately due and repayable at their Early Redemption Amount
together with accrued interest (if any) to the date of payment (subject as provided below and
without prejudice to the right of Bondholders to exercise the Conversion Right in respect of their
Bonds in accordance with Condition 6) if any of the following events (each an “Event of
Default”) has occurred:

10.1.1 a default is made in the payment of any amounts due in respect of the Bonds and is
subsisting for a period of more than seven days;
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10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

10.1.8

10.1.9

10110

10111

10112

10.1.13

failure by the Issuer to deliver the Shares as and when such Shares are required to be
delivered following conversion of a Bond;

failure by the Issuer to perform or comply with one or more of its other obligations in the
Bonds or the Trust Deed which default is incapable of remedy or, if in the opinion of the
Trustee capable of remedy, is not in the opinion of the Trustee remedied within 15 days
after written notice of such default shall have been given to the Issuer by the Trustee.

failure to implement the springing Second Lien within 90 days once the Security Conditions
have been satisfied, subject to regulatory approvals;

any security, once created, ceases to be in full force and effect or does not create the
security which it purports to create with the ranking and priority it is expressed to have;

occurrence of an event of default in respect of making required payments when due or, as
the case may be, within any applicable grace period in respect of any present or future
indebtedness for or in respect of monies borrowed or raised by the Issuer or any of its
Material Subsidiaries, and if such default is subsisting for a period of more than 30 days,
or acceleration on obligations, in an aggregate amount greater than U.S.$25,000,000;

other than pursuant to the ongoing CDR Scheme, or in accordance with the terms of an
agreement with its senior lenders prior to the Closing Date (or any future amendment to the
CDR Scheme or such agreement with its senior lenders), the Issuer or any Material
Subsidiary is (or is, or could be, declared by a court to be) insolvent or bankrupt or unable
to pay its debts, stops, suspends or threatens to stop or suspend, payment of all or a material
part of (or a particular type of) its debts, proposes or makes an agreement for the deferral,
rescheduling or other readjustment of all of (or a particular type of) its debts (or of any part
which it will or might otherwise be unable to pay), proposes or makes a general assignment
or an arrangement or composition with or for the benefit of the relevant creditors in respect
of any of such debts or a moratorium is agreed or declared in respect of or affecting all or
any part of (or of a particular type of) the debts of the Issuer or any of its Material
Subsidiaries;

legal processis levied and an adverse order is passed and enforced against a material part
of the property, assets or revenues of the Issuer or any Material Subsidiary and such process
has not been stayed within a period of 45 days;

(i) an order for winding up has been passed in respect of the Issuer or any Material
Subsidiary and no appeal against such order has been filed by the Issuer or the Material
Subsidiary, as the case may be, within a period of 60 days from the date of the order; or
(it) insolvency proceedings against the Issuer or any Material Subsidiary have commenced
and an official liquidator is appointed;

an encumbrancer takes possession or an administrative or other receiver or an administrator
is appointed of the whole or a material part of the property, assets or revenues of the Issuer
or any of its Subsidiaries (as the case may be) and is not discharged within 90 days;

it is or will become unlawful for the Issuer to perform or comply with any one or more of
its obligations under any of the Bonds or the Trust Deed;

any step is taken by any person with a view to the seizure, compulsory acquisition,
expropriation or nationalisation of all or a material part of the assets of the Issuer or any
of its Subsidiaries; or

any event occurs which under the laws of any relevant jurisdiction has an analogous effect

to any of the events referred to in any of the foregoing paragraphs.
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For the purposes of this Condition 10:

“Material Subsidiary” means:

(a)

(b)

10.2

any Subsidiary of the Issuer that meets the following two tests, each determined under Indian
GAAP:

(i) whose gross revenues, as shown by the then latest accounts (consolidated where applicable)
of such Subsidiary, constitute at least 5% of the consolidated gross revenues of the Issuer,
as shown by the then latest consolidated accounts of the Issuer; and

(i) whose gross assets, as shown by the then latest accounts (consolidated where applicable)
of such Subsidiary, constitute at least 5% of the total consolidated gross assets of the Issuer,
as shown by the then latest consolidated accounts of the Issuer;

provided that:

in the case of a Subsidiary acquired, or a company becoming a Subsidiary, (A) after the end of
the financial period to which the latest consolidated accounts of the Issuer relates, the reference
to the then latest consolidated accounts of the Issuer for the purposes of the calculation above
shall, until consolidated accounts of the issuer for the financial period in which the acquisition
is made or, as the case may be, in which the relevant company becomes a Subsidiary are
published, be deemed to be a reference to the then latest consolidated accounts of the Issuer
adjusted (on a pro forma basis if required) to consolidate the latest accounts of all such
subsequently acquired Subsidiaries in such accounts; or (B) prior to the end of the financial
period to which the latest consolidated accounts of the Issuer relates, the reference to the then
latest consolidated accounts of the Issuer for the purposes of the calculation above shall be
deemed to be a reference to the then latest consolidated accounts of the Issuer adjusted (on a pro
forma basis if required) to consolidate the latest accounts of all such acquired Subsidiaries in
such accounts as if such companies had been Subsidiaries for the whole of the financial period
to which the latest consolidated accounts of the Issuer relates; or

any Subsidiary of the Issuer to which is transferred all or substantially all of the assets of a
Subsidiary which immediately prior to such transfer was a Material Subsidiary, provided that the
Material Subsidiary which so transfers its assets shall forthwith upon such transfer cease to be
a Material Subsidiary.

Notwithstanding receipt of any payment after the acceleration of the Bonds, a Bondholder may
exercise its Conversion Right by depositing a Conversion Notice with a Conversion Agent or
Paying Agent during the period from and including the date of a default notice with respect to
an event specified in Condition 10.1.2 (at which time the Issuer will notify the Bondholders of
the number of Shares per Bond to be delivered upon conversion, assuming all the then
outstanding Bonds are converted) to and including the 30th business day after such payment.

If any converting Bondholder deposits a Conversion Notice pursuant to this Condition 10 in the
business day prior to, or during, a Closed Period, the Bondholder’'s Conversion Right shall
continue until the business day following the last day of the Closed Period, which shall be
deemed the Conversion Date, for the purposes of such Bondholder’s exercise of its Conversion
Right pursuant to this Condition 10.

If the Conversion Right attached to any Bond is exercised pursuant to this Condition 10, the
Issuer will deliver Shares (which number will be disclosed to such Bondholder as soon as
practicable after the Conversion Notice is given) in accordance with the Conditions, except that
the Issuer shall have 10 business days (as defined in Condition 7.6) before it is required to
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register the converting Bondholder (or its designee) in its register of members as the owner of
the number of Shares to be delivered pursuant to this Condition and an additional five business
days (as defined in Condition 7.6) from such registration date to make payment in accordance
with the following paragraph.

If the Conversion Right attached to any Bond is exercised pursuant to this Condition 10, the
Issuer shall, at the request of the converting Bondholder subject to regulatory approval, pay to
such Bondholder an amount in United States dollars (converted from Rupees at the Prevailing
Rate) (the “Default Cure Amount”), equal to the product of (x) (i) the number of Shares that
are required to be delivered by the Issuer to satisfy the Conversion Right in relation to such
converting Bondholder minus (ii) the number of Shares that are actually delivered by the Issuer
pursuant to such Bondholders’ Conversion Notice and (y) the Closing Price of the Shares on the
Conversion Date; provided that if such Bondholder has received any payment under the Bonds
pursuant to this Condition 10, the amount of such payment shall be deducted from the Default
Cure Amount.

The “Prevailing Rate” shall be the arithmetic average of the spot rates for the purchase of U.S.
dollars with Rupees quoted by the State Bank of India on each of the relevant Trading Days or

if such rate is not available on such Trading Day, such rate prevailing on the immediately
preceding day on which such rate is so available.

The “Share Price” means the Closing Price of the Shares on the Conversion Date.

Consolidation, amalgamation or merger

The Issuer will not consolidate with, merge or amalgamate into or transfer its assets substantially as
an entirety to any corporation or convey or transfer its properties and assets substantially as an entirety
to any person (the consummation of any such event, a “Merger”), unless:

(i)

(ii)

(iii)

12

the corporation formed by such Merger or the person that acquired such properties and assets
shall expressly assume, by a supplemental trust deed, all obligations of the Issuer under the Trust
Deed, the Agency Agreement and the Bonds and the performance of every covenant and
agreement applicable to it contained therein and to ensure that the holder of each Bond then
outstanding will have the right (during the period when such Bond shall be convertible) to
convert such Bond into the class and amount of shares, cash and other securities and property
receivable upon such consolidation, amalgamation, merger, sale or transfer by a holder of the
number of Shares which would have become liable to be issued upon conversion of such Bond
immediately prior to such consolidation, amalgamation, merger, sale or transfer;

immediately after giving effect to any such Merger, no Event of Default shall have occurred or
be continuing or would result therefrom; and

the corporation formed by such Merger, or the person that acquired such properties and assets,
shall expressly agree, among other things, to indemnify each holder of a Bond against any tax,
assessment or governmental charge payable by withholding or deduction thereafter imposed on
such holder solely as a consequence of such Merger with respect to the payment of principal and
interest on the Bonds.

Prescription

Claims in respect of amounts due in respect of the Bonds will become prescribed unless made within
10 years (in the case of principal and premium (if any)) and five years (in the case of interest) from
the relevant date for payment. Neither the Trustee nor the Agents will be responsible or liable for any
amounts so prescribed.
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13 Enforcement

At any time after the Bonds have become due and repayable, the Trustee may, at its discretion and
without further notice, take such proceedings against the Issuer as it may think fit to enforce
repayment of the Bonds and to enforce the provisions of the Trust Deed, but it will not be bound to
take any such proceedings unless (i) it shall have been so requested in writing by the holders of not
less than 25% in principal amount of the Bonds then outstanding or shall have been so directed by an
Extraordinary Resolution of the Bondholders and (ii) it shall have been indemnified and/or secured
and/or pre-funded to its satisfaction. No Bondholder will be entitled to proceed directly against the
Issuer unless the Trustee, having become bound to do so, fails to do so within a reasonable period and
such failure shall be continuing.

14 Meetings of Bondholders, modification, waiver and substitution

14.1 Meetings

The Trust Deed contains provisions for convening meetings of Bondholders to consider any matter
affecting their interests, including the sanctioning by Extraordinary Resolution of a modification of
the Bonds or the provisions of the Trust Deed. The quorum at any such meeting for passing an
Extraordinary Resolution will be two or more persons holding or representing in the aggregate over
50% in principal amount of the Bonds for the time being outstanding or, at any adjourned such
meeting, two or more persons being or representing Bondholders whatever the principal amount of the
Bonds so held or represented unless the business of such meeting includes consideration of proposals,
inter alia, (i) to modify the due date for any payment in respect of the Bonds, (ii) to reduce or cancel
the amount of principal, premium or interest (including default interest) payable in respect of the
Bonds (including the Early Redemption Amount or method of calculation thereof), (iii) to change the
currency of payment of the Bonds, (iv) to modify or cancel the Conversion Rights or the put options
specified in Condition 8, or (v) to modify the provisions concerning the quorum required at any
meeting of the Bondholders or the majority required to pass an Extraordinary Resolution, in which
case the necessary quorum for passing an Extraordinary Resolution will be two or more persons
holding or representing not less than 75%, or at any adjourned such meeting not less than 25%, in
principal amount of the Bonds for the time being outstanding. An Extraordinary Resolution passed at
any meeting of Bondholders will be binding on all Bondholders, whether or not they are present at the
meeting. The Trust Deed provides that a written resolution signed by or on behalf of the holders of
not less than 90% of the aggregate principal amount of Bonds outstanding shall be as valid and
effective as a duly passed Extraordinary Resolution.

14.2 Modification and Waiver

The Trustee may agree, without the consent of the Bondholders, to (i) any modification (except as
mentioned in Condition 14.1 above) to, or the waiver or authorisation of any breach or proposed
breach of, the Bonds, the Agency Agreement or the Trust Deed which is not, in the opinion of the
Trustee, materially prejudicial to the interests of the Bondholders or (ii) any modification to the Bonds
or the Trust Deed which, in the Trustee’s opinion, is of aformal, minor or technical nature or to correct
a manifest error or to comply with mandatory provisions of law. Any such modification, waiver or
authorisation will be binding on the Bondholders and, unless the Trustee agrees otherwise, any such
modifications will be notified by the Issuer to the Bondholders as soon as practicable thereafter.

14.3 Substitution

The Trust Deed contains provisions permitting the Trustee to agree, subject to such amendment of the
Trust Deed and such other conditions as the Trustee may require, but without the consent of the
Bondholders, to the substitution of any other company in place of the Issuer, or of any previous
substituted company, as principal debtor under the Trust Deed and the Bonds. In the case of such a
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substitution the Trustee may agree, without the consent of the Bondholders, to a change of the law
governing the Bonds and/or the Trust Deed provided that such change would not in the opinion of the
Trustee be materially prejudicial to the interests of the Bondholders. In such event, the Issuer shall
give notice to Bondholders in accordance with Condition 17.

14.4 Interests of Bondholders

In connection with the exercise of its functions (including but not limited to those in relation to any
proposed modification, authorisation, waiver or substitution) the Trustee shall have regard to the
interests of the Bondholders as a class and shall not have regard to the consequences of such exercise
for individual Bondholders and the Trustee shall not be entitled to require, nor shall any Bondholder
be entitled to claim, from the Issuer or the Trustee, any indemnification or payment in respect of any
tax consequences of any such exercise upon individual Bondholders except to the extent provided for
in Condition 9 and/or any undertakings given in addition thereto or in substitution therefor pursuant
to the Trust Deed.

14.5 Certificates/Reports

Any certificate or report of any expert or other person called for by or provided to the Trustee (whether
or not addressed to the Trustee) in accordance with or for the purposes of these Conditions or the Trust
Deed may be relied upon by the Trustee as sufficient evidence of the facts therein (and shall, in
absence of manifest error, in the Trustee’s opinion, be conclusive and binding on all parties)
notwithstanding that such certificate or report and/or engagement letter or other document entered into
by the Trustee and/or the Issuer in connection therewith contains a monetary or other limit on the
liability of the relevant expert or person in respect thereof. The Trustee shall not be responsible for
any loss occasioned by acting on or refraining from acting in reliance on such certificate or report.

15 Replacement of Certificates

If any Certificate is mutilated, defaced, destroyed, stolen or lost, it may be replaced at the specified
office of the Registrar or any Agent upon payment by the claimant of such costs as may be incurred
in connection therewith and on such terms as to evidence and indemnity as the Issuer and such Agent
may reasonably require. Mutilated or defaced Certificates must be surrendered before replacements
will be issued.

16 Further issues

The Issuer may from time to time without the consent of the Bondholders create and issue further
securities either having the same terms and conditions as the Bonds in all respects except for the first
payment of interest on them and so that such further issue shall be consolidated and form a single
series with the outstanding securities of any series (including the Bonds) or upon such terms as the
Issuer may determine at the time of their issue. References in these Conditions to the Bonds include
(unless the context requires otherwise) any other securities issued pursuant to this Condition and
forming a single series with the Bonds. Any further securities forming a single series with the
outstanding securities of any series (including the Bonds) constituted by the Trust Deed or any deed
supplemental to it shall, and any other securities may (with the written consent of the Trustee), be
constituted by a deed supplemental to the Trust Deed. The Trust Deed contains provisions for
convening a single meeting of the Bondholders and the holders of securities of other series where the
Trustee so decides.
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17 Notices

All notices to Bondholders shall be validly given if mailed to them at the Issuer’s expense at their
respective addresses in the register of Bondholders maintained by the Registrar or published at the
Issuer’s expense in a leading newspaper having general circulation in Asia (which is expected to be
the Asian Wall Street Journal). Such notices shall be deemed to have been given on the later of the
date of such publications. Any such notice shall be deemed to have been given on the later of the date
of such publication and the seventh day after being so mailed, as the case may be.

So long as the Bonds are represented by Global Certificates and such Global Certificates is held on
behalf of Euroclear or Clearstream or the Alternative Clearing System (as defined in the form of
Global Certificates), notices to Bondholders shall be given by delivery of the relevant notice to
Euroclear or Clearstream or the Alternative Clearing System, for communication by it to entitled
accountholders in substitution for notification as required by the Conditions.

18 Agents

The names of the initial Agents and the Registrar and their specified offices are set out below. The
Issuer reserves the right, subject to the prior written approval of the Trustee, at any time to vary or
terminate the appointment of any Agent or the Registrar and to appoint additional or other Agents or
a replacement Registrar. The Issuer will at all times maintain (i) a Principal Agent, (ii) a Registrar
outside the United Kingdom, (iii) an Agent having a specified office in Singapore where the Bonds
may be presented or surrendered for payment or redemption, so long as the Bonds are listed on the
Singapore Stock Exchange and the rules of that exchange so require (and such agent in Singapore shall
be a Paying, Transfer and Conversion Agent and shall be referred to in these Conditions as the
“Singapore Agent”) and (iv) a Paying Agent and Conversion Agent with a specified office in a
European Union member state that will not be obliged to withhold or deduct tax pursuant to any law
implementing the Savings Directive (2003/48/EC) or any other Directive implementing the
conclusions of the ECOFIN Council meeting of 26-27 November 2000. Notice of any such termination
or appointment, of any changes in the specified offices of any Agent or the Registrar and of any change
in the identity of the Registrar or the Principal Agent will be given promptly by the Issuer to the
Bondholders in accordance with Condition 17 and in any event not less than 45 days’ notice will be
given.

So long as the Bonds are listed on the Singapore Stock Exchange and the rules of that exchange so
require, in the event that the Global Certificates are exchanged for Certificates in definitive form, the
Issuer shall appoint and maintain a paying agent in Singapore, where the Bonds may be presented or
surrendered for payment or redemption. In addition, in the event that the Global Certificates is
exchanged Certificates in definitive form, announcement of such exchange shall be made through the
Singapore Stock Exchange and such announcement will include all material information with respect
to the delivery of Certificates in definitive form, including details of the Singapore agent.

19 Indemnification

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including provisions relieving it from taking proceedings to enforce repayment unless
indemnified and/or secured and/or pre-funded to its satisfaction. The Trustee is entitled to enter into
business transactions with the Issuer without accounting for any profit.

20 Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of this Bond under the Contracts
(Rights of Third Parties) Act 1999.
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21 Governing law

The Bonds, the Trust Deed and the Agency Agreement and any non-contractual obligations arising out
of or in connection with them, are governed by, and shall be construed in accordance with, the laws
of England. In relation to any legal action or proceedings arising out of or in connection with the Trust
Deed or the Bonds, the Issuer has in the Trust Deed irrevocably submitted to the courts of England
and in relation thereto has appointed Suzlon Wind Energy Limited, now at Global House, 5A Sandy’s
Row, London E1 7HW, United Kingdom as its agent for service of process in England. Nothing shall
affect the right to serve process in any other manner permitted by law.
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AMENDED TERMS AND CONDITIONS OF THE 2016 BONDS

The Terms and Conditions of the Bonds shall be amended by amending and restating the Terms and
Conditions with the Terms and Conditions set out below (deletions are shown as a strikethrough;
additions are shown in underline). A full legend explaining changes is set out at the end of these Terms
and Conditions.

The text of such amended Terms and Conditions of the Bonds will appear on the reverse of each of
the definitive certificates evidencing the Bonds.

The issue of U.S.$150,000,000 5.00% Convertible Bonds due 2016 (the “Bonds”, which term shall
include, unless the context requires otherwise, any additional Bonds issued pursuant to the option to
increase the principal amount of the Bonds (the “Optional Bonds”) and any further Bonds issued in
accordance with Condition 16 and consolidated and forming a single series with the Bonds) of Suzlon
Energy Limited (the “Issuer”), was authorised by resolutions of the Board of Directors of the Issuer
on 11 October 2010 and by the shareholders of the Issuer on 16 November 2010. The Bonds are
constituted by atrust deed (as amended or supplemented from time to time) (the “Trust Deed”) dated
on or about 12 April 2011 and made between the Issuer and Deutsche Trustee Company Limited as
trustee for the holders of the Bonds (the “Trustee”, which term shall, where the context so permits,
include all other persons for the time being acting as trustee or trustees under the Trust Deed). The
Issuer has entered into a paying, conversion and transfer agency agreement (as amended or
supplemented from time to time, (the “Agency Agreement”) dated on or about 12 April 2011 with the
Trustee as principal paying, conversion and transfer agent (the “Principal Agent”), Deutsche Bank
Luxembourg S.A. as registrar (the “Registrar”) and the other paying, conversion and transfer agents
appointed under it (each a “Paying Agent”, “Conversion Agent”, “Transfer Agent” (references to
which shall include the Registrar) and together with the Registrar and the Principal Agent, the
“Agents” (which shall, where applicable, include the Singapore Agent (as defined in Condition 18))
relating to the Bonds. References to the “Principal Agent”, “Registrar” and “Agents” below are
references to the principal agent, registrar and agents for the time being for the Bonds. The statements
in these terms and conditions (these “Conditions”) include summaries of, and are subject to, the
detailed provisions of the Trust Deed. Unless otherwise defined, terms used in these Conditions have
the meaning specified in the Trust Deed. Copies of the Trust Deed and of the Agency Agreement are
available for inspection at the registered office of the Trustee being at the date hereof at Winchester
House, 1 Great Winchester Street, London EC2N 2DB, and at the specified offices of each of the
Agents. The Bondholders are entitled to the benefit of the Trust Deed and are bound by, and are
deemed to have notice of, all the provisions of the Trust Deed and the Agency Agreement applicable
to them.

1 Status

The Bonds constitute direct, unsubordinated, unconditional and (subject to the provisions of Condition
4) unsecured obligations of the Issuer and shall at all times rank pari passu and without any preference
or priority among themselves. The payment obligations of the Issuer under the Bonds shall, save for
such exceptions as may be provided by mandatory provisions of applicable law and subject to
Condition 4, at all times rank at least equally with all of its other present and future direct,
unsubordinated, unconditional and unsecured obligations.

2 Form, Denomination and Title

2.1 Form and Denomination

The Bonds are issued in registered form in the denomination of U.S.$200,000 each or in integral
multiples thereof. A bond certificate (each a “Certificate”) will be issued to each Bondholder in
respect of its registered holding of Bonds. Each Bond and each Certificate will be numbered serially

with an identifying number, which will be recorded on the relevant Certificate and in the register of
Bondholders which the Issuer will procure to be kept by the Registrar.
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Upon issue, the Bonds will be represented by a Global Certificate deposited with a common depositary
for, and registered in the name of a common nominee of, Euroclear Bank S.A./N.V. and Clearstream
Banking, société anonyme. The Conditions are modified by certain provisions contained in the Global
Certificate. Except in the limited circumstances described in the Global Certificate, owners of
interests in Bonds represented by the Global Certificate will not be entitled to receive definitive
Certificates in respect of their individual holdings of Bonds. The Bonds are not issuable in bearer
form.

2.2 Title

Title to the Bonds passes only by transfer and registration in the register of Bondholders as described
in Condition 3. The holder of any Bond will (except as otherwise required by law) be treated as its
absolute owner for all purposes (whether or not it is overdue and regardless of any notice of
ownership, trust or any interest in it or any writing on, or the theft or loss of, the Certificate issued
in respect of it) and no person will be liable for so treating the holder. In these Conditions
“Bondholder” and (in relation to a Bond) “holder” means the person in whose name a Bond is
registered.

3 Transfers of Bonds; Issue of Certificates
3.1 Register

The Issuer will cause to be kept at the specified office of the Registrar and in accordance with the
terms of the Agency Agreement a register on which shall be entered the names and addresses of the
holders of the Bonds and the particulars of the Bonds held by them and of all transfers of the Bonds
(the “Register”).

Each Bondholder shall be entitled to receive only one Certificate in respect of its entire holding of
Bonds.

3.2 Transfers

Subject to Conditions 3.5 and 3.6 and the terms of the Agency Agreement, a Bond may be transferred
or exchanged by delivery of the Certificate issued in respect of that Bond, with the form of transfer
on the back duly completed and signed by the holder or his attorney duly authorised in writing, to the
specified office of the Registrar or any of the Transfer Agents. No transfer of title to a Bond will be
valid unless and until entered on the Register.

Transfers of interests in the Bonds evidenced by a Global Certificate will be effected in accordance
with the rules of the relevant clearing systems.

3.3 Delivery of New Certificates

3.3.1 Each new Certificate to be issued upon a transfer or exchange of Bonds will, within seven
business days (at the place of the relevant specified office) of receipt by the Registrar or, as the
case may be, any other relevant Transfer Agent of the original Certificate and the form of transfer
duly completed and signed, be made available for collection at the specified office of the
Registrar or such other relevant Transfer Agent or, if so requested in the form of transfer, be
mailed by uninsured mail at the risk of the holder entitled to the Bonds (but free of charge to the
holder) to the address specified in the form of transfer. The form of transfer is available at the
specified office of the Principal Agent.

Except in the limited circumstances described in the Global Certificate, owners of interests in the
Bonds will not be entitled to receive physical delivery of Certificates.
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3.3.2 Where only part of a principal amount of the Bonds (being that of one or more Bonds) in respect
of which a Certificate is issued is to be transferred, exchanged, converted or redeemed, a new
Certificate in respect of the Bonds not so transferred, exchanged, converted or redeemed will,
within seven business days of delivery of the original Certificate to the Registrar or other
relevant Agent, be made available for collection at the specified office of the Registrar or such
other relevant Agent or, if so requested in the form of transfer, be mailed by uninsured mail at
the risk of the holder of the Bonds not so transferred, exchanged, converted or redeemed (but free
of charge to the holder) to the address of such holder appearing on the Register.

3.3.3For the purposes of these Conditions (except for Condition 7 and Condition 8.5.6), “business
day” shall mean a day other than a Saturday or Sunday on which banks are open for business in
the city in which the specified office of the Registrar (if a Certificate is deposited with it in
connection with a transfer or conversion) or the Agent with whom a Certificate is deposited in
connection with a transfer or conversion, is located.

3.4 Formalities Free of Charge

Registration of a transfer of Bonds and issuance of new Certificates will be effected without charge
by or on behalf of the Issuer or any of the Agents, but upon (i) payment (or the giving of such
indemnity as the Issuer or any of the Agents may require) in respect of any tax or other governmental
charges which may be imposed in relation to such transfer; and (ii) the Issuer or the relevant Transfer
Agent being satisfied that the regulations concerning transfer of Bonds have been complied with.

3.5 Restricted Transfer Periods

No Bondholder may require the transfer of a Bond to be registered (i) during the period of seven days
ending on (and including) the due date for any principal on the Bonds; (ii) after a Conversion Notice
(as defined in Condition 6.2) has been delivered with respect to a Bond; (iii) after a Relevant Event
Put Exercise Notice (as defined in Condition 8.4) has been deposited in respect of such a Bond; (iv)
after a Delisting Put Notice (as defined in Condition 8.5) has been deposited in respect of such a Bond;
or (v) during the period of seven days ending on (and including) any record date in respect of any
payment of interest on the Bonds, each such period being a “Restricted Transfer Period”.

3.6 Regulations

All transfers of Bonds and entries on the Register will be made subject to the detailed regulations
concerning transfer of Bonds scheduled to the Agency Agreement. The regulations may be changed by
the Issuer, with the prior written approval of the Trustee and the Registrar. A copy of the current
regulations will be mailed by the Registrar to any Bondholder upon request.

4 Negative pledge
4.1 So long as any Bond remains outstanding (as defined in the Trust Deed):

(i) 4-A-thelssuer 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 part of its
undertaking, assets or revenues, present or future, to secure any International Investment
Securities (as defined below), or to secure any guarantee or indemnity in respect of any
International Investment Securities;

(i1) 42-the Issuer will procure that no Subsidiary (as defined below) or other person creates or
permits to subsist any Security upon the whole or any part of the undertaking, assets or
revenues, present or future, of that Subsidiary or other person to secure any of the Issuer’s
or any Subsidiary’s International Investment Securities, or to secure any guarantee of or
indemnity in respect of any of the Issuer’s or any Subsidiary’s International Investment
Securities; and

151



(iii) 4-3-the Issuer will procure that no other person gives any guarantee of, or indemnity in

respect of, any of the Issuer’s or any Subsidiary’s International Investment Securities,

unless, at the same time or prior thereto, the Issuer’s obligations under the Bonds and the 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 {as—defined—in—the Trust-Deed)-of the
Bondholders.

Provided however that, the following Security shall be excluded from the terms of this Condition
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the Issuer or any Subsidiary may create or permit to subsist Security upon the whole or any
part of its undertaking, assets or revenues, present or future to secure a guarantee or
indemnity or credit enhancement provided by a non-Group third party in respect of
International Investment Securities issued by the Issuer or any Subsidiary for the purpose
of using the proceeds from any such issuance in the following order:

(a) first, in or towards the repayment or prepayment of any of its existing senior debt or
debt with an original maturity prior to the Maturity Date with a new maturity beyond
the Maturity Date provided that such repayment or prepayment is to the CDR lenders
under the CDR Scheme (as defined in Condition 10) (such debt, the “CDR Debt”) or
the refinancing of such CDR Debt; and

(b) secondly, in or towards the repayment or prepayment of any of its existing senior debt
or debt with an original maturity prior to the Maturity Date with a new maturity
beyond the Maturity Date (such debt, the “Other Senior Debt”) or the refinancing of
such Other Senior Debt;

any funds made available to the Issuer or any of its Subsidiaries by any member of the
Senvion Group (as defined below), from the proceeds of an issuance of International
Investment Securities by a member of the Senvion Group, raised by creating or permitting
to subsist Security upon the whole or any part of the undertaking, assets or revenues,
present or future of such member of the Senvion Group to secure a guarantee or indemnity
or credit enhancement provided by a non-Group third party in respect of such International
Investment Securities, for the purpose of the Issuer or its Subsidiaries using the proceeds
from any such issuance in the following order:

(a) first, in or towards the repayment or prepayment of any of its CDR Debt or the
refinancing of such CDR Debt; and

(b) secondly, in or towards the repayment or prepayment of any of its Other Senior Debt
or the refinancing of such Other Senior Debt;

“International Investment Securities” means any present or future indebtedness in the
form of, or represented by, bonds, debentures, notes or other investment securities which
(i) are denominated in-a currency other than Rupees or are by their terms payable, or confer
a right to receive payment, in anaya currency other than Rupees, or are denominated or
payable in Rupees and more than 50% of the aggregate principal amount thereof isinitially
distributed outside India, and (ii) are for the time being, or are intended to be or capable
of being, quoted, listed, ordinarily dealt in or traded on any stock exchange or over the
counter or other securities market.
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5 “Senvion Group” means Senvion SE and its subsidiaries.

“Subsidiary” means any company or other business entity of which the Issuer owns or
controls (either directly or through one or more other subsidiaries) more than 50% of the
issued share capital or other ownership interest having ordinary voting power to elect
directors, managers or trustees of such company or other business entity or any company
or other business entity which the Issuer recognises in its consolidated accounts as a
subsidiary, jointly controlled entity or associated company under Indian law, regulations or
generally accepted accounting principles from time to time, or which should have its
accounts consolidated with those of the Issuer.

Provided that, for the purpose of this Condition 4, no member of the Senvion Group will
be considered a Subsidiary.

5 Interest

5.1 Interest Rate

The Bonds bear interest from (and including) 12 April 2011 (the “Closing Date”) at the rate of 5.00%
per annum calculated by reference to the principal amount thereof and payable in arrear on 13 April
and 13 October in each year (each an “Interest Payment Date”). The first payment of interest will
be made on 13 October 2011 in respect of the period from (and including) the Closing Date to (but
excluding) 13 October 2011.

The amount of interest payable on any Interest Payment Date shall be U.S.$5,000 in respect of each
Bond of U.S.$200,000 denomination save for the first payment of interest which will be calculated in
accordance with the following provisions.

The amount of interest payable in respect of any period which is shorter than an Interest Period shall
be calculated on the basis of a 360-day year consisting of 12 months of 30 days each and, in the case
of an incomplete month, the number of days elapsed.

“Interest Period” means the payment period beginning on (and including) the Closing Date and
ending on (but excluding) the first Interest Payment Date and each successive period beginning on
(and including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest
Payment Date.

5.2 Accrual of Interest

Each Bond will cease to bear interest (i) where the Conversion Right shall have been exercised by a
Bondholder, from the Interest Payment Date immediately preceding the relevant Conversion Date or,
if none, the Closing Date (subject in any such case as provided in Condition 6.2.4) or (ii) where such
Bond is redeemed or repaid pursuant to Condition 8 or Condition 10, from the due date for redemption
or repayment thereof unless, upon due presentation thereof, payment of principal is improperly
withheld or refused, in which event interest will continue to accrue as provided in these Conditions.
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6 Conversion

6.1 Conversion Right

6.1.1Conversion Period:

(i)

(ii)

Subject as hereinafter provided, Bondholders have the right to convert their Bonds into
Shares at any time during the Conversion Period referred to below. The right of a
Bondholder to convert any Bond into Shares is called the “Conversion Right”.

Subject to and upon compliance with the provisions of this Condition, the Conversion Right
attaching to any Bond may be exercised, at the option of the holder thereof, at any time
(subject to Condition 6.1.1(ii)) on and after 23 May 2011 up to the close of business (at the
place where the Certificate evidencing such Bond is deposited for conversion) on 6 April
2016 (but, except as provided in Conditions 6.1.4 and 10, in no event thereafter) or if such
Bond shall have been called for redemption before the Maturity Date, then up to the close
of business (at the place aforesaid) on a date no later than seven business days (at the place
aforesaid) prior to the date fixed for redemption thereof (the “Conversion Period”).

Conversion Rights may not be exercised in relation to any Bond during the period (each,
a “Closed Period”) commencing on: (a) the date falling 21 days prior to the date of the
Issuer’s annual general shareholders’ meeting and ending on the date of that meeting, (b)
the date falling 30 days prior to an extraordinary shareholders’ meeting and ending on the
date of that meeting, (c) the date that the Issuer notifies the Bombay Stock Exchange (the
“BSE") or the National Stock Exchange of India Limited (the “NSE” and together with the
BSE, the “Indian Exchanges”) of the record date for determination of the shareholders
entitled to receipt of dividends, subscription of shares due to capital increase or other
benefits, and ending on the record date for the distribution or allocation of the relevant
dividends, rights and benefits; (d) on such date and for such period as determined by Indian
law applicable from time to time that the Issuer is required to close its stock transfer books;
or (e) in circumstances where the exercise of the Conversion Right would fall during the
period commencing on arecord date in respect of any payment of interest on the Bonds and
ending on the relevant Interest Payment Date (both days inclusive). The Issuer will give
notice of any such period to the Bondholders and the Conversion Agent at the beginning of
each such period.

The Issuer shall provide to the Trustee, the Bondholders and the Conversion Agent notice
of any meeting of the Issuer’s board of directors which is convened to consider the
declaration of any dividends, subscription of shares due to capital increase or other
benefits, at the same time notice of such meeting is announced in India.

Conversion Rights may not be exercised (a) in respect of a Bond where the Bondholder
shall have exercised its right to require the Issuer to redeem such Bond pursuant to
Condition 8.4 or 8.5; or (b) except as provided in Condition 6.1.4 and Condition 10, in each
case following the giving of notice by the Trustee pursuant to Condition 10.

The number of Shares to be issued on conversion of a Bond will be determined by dividing
the principal amount of the Bond to be converted (translated into Rupees at the fixed rate
of Rs.44.5875 = U.S.$1.00 (the “Fixed Exchange Rate”)) by the Conversion Price in effect
at the Conversion Date (both as hereinafter defined).

A Conversion Right may only be exercised in respect of one or more Bonds. If more than
one Bond held by the same holder is converted at any one time by the same holder, the
number of Shares to be issued upon such conversion will be calculated on the basis of the
aggregate principal amount of the Bonds to be converted.
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Upon exercise of Conversion Rightsin relation to any Bond and the fulfilment by the Issuer
of all its obligations in respect thereof, the relevant Bondholder shall have no further rights
in respect of such Bond and the obligations of the Issuer in respect thereof shall be
extinguished.

6.1.2Fractions of Shares:

Fractions of Shares will not be issued on conversion and no cash adjustments will be made in respect
thereof. Notwithstanding the foregoing, in the event of a consolidation or reclassification of Shares
by operation of law or otherwise occurring after the Closing Date which reduces the number of Shares
outstanding, the Issuer will upon conversion of Bonds pay in cash (in U.S. dollars by means of a U.S.
dollar cheque drawn on a bank in New York) a sum equal to such portion of the principal amount of
the Bond or Bonds evidenced by the Certificate deposited in connection with the exercise of
Conversion Rights, aggregated as provided in Condition 6.1.1, as corresponds to any fraction of a
Share not issued if such sum exceeds U.S.$10.00 (which sum shall be translated into U.S. dollars at
the Fixed Exchange Rate). Any such sum shall be paid not later than 14 business days in Mumbai after
the relevant Conversion Date by transfer to a U.S. dollar account with a bank in New York City
specified in the relevant Conversion Notice.

However, if upon mandatory conversion or if the Conversion Right in respect of more than one Bond
is exercised at any one time such that shares to be issued on conversion are to be registered in the same
name, the number of such shares to be issued in respect thereof shall be calculated on the basis of the
aggregate principal amount of such Bonds being converted and rounded down to the nearest whole
number of Shares.

6.1.3Conversion Price and Conversion Ratio:

The price at which Shares will be issued upon conversion, as adjusted from time to time, (the
“Conversion Price”) will initially be Rs.54.01 but will be subject to adjustment in the manner
provided in Condition 6.3.

The “Conversion Ratio” is equal to the principal amount of the Bonds divided by the then Conversion
Price translated into U.S. dollars at the Fixed Exchange Rate.

6.1.4Revival and/or survival after Default:

Notwithstanding the provisions of Condition 6.1.1, if (a) the Issuer shall default in making payment
in full in respect of any Bond which shall have been called for redemption on the date fixed for
redemption thereof, (b) any Bond has become due and payable prior to the Maturity Date (as defined
in Condition 8.1) by reason of the occurrence of any of the events referred to in Condition 10 or (c)
any Bond is not redeemed on the Maturity Date in accordance with Condition 8.1, the Conversion
Right attaching to such Bond will revive and/or will continue to be exercisable up to, and including,
the close of business (at the place where the Certificate evidencing such Bond is deposited for
conversion) on the date upon which the full amount of the moneys payable in respect of such Bond
has been duly received by the Principal Agent or the Trustee and notice of such receipt has been duly
given to the Bondholders and, notwithstanding the provisions of Condition 6.1.1, any Bond in respect
of which the Certificate and Conversion Notice are deposited for conversion prior to such date shall
be converted on the relevant Conversion Date (as defined in Condition 6.2.1(iii) notwithstanding that
the full amount of the moneys payable in respect of such Bond shall have been received by the
Principal Agent or the Trustee before such Conversion Date or that the Conversion Period may have
expired before such Conversion Date.
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6.1.5Meaning of “Shares™:

As used in these Conditions, the expression “Shares” means (1) shares of the class of share
capital of the Issuer which, at the date of the Trust Deed, are designated as equity shares of the
Issuer with full voting rights, together with shares of any class or classes resulting from any
subdivision, consolidation or re-classification of those shares, which as between themselves have
no preference in respect of dividends or of amounts payable in the event of any voluntary or
involuntary liquidation or dissolution of the Issuer; and (2) fully-paid and non-assessable shares
of any class or classes of the share capital of the Issuer authorised after the date of the Trust Deed
which have no preference in respect of dividends or of amounts payable in the event of any
voluntary or involuntary liquidation or winding-up of the Issuer; provided that, subject to the
provisions of Condition 11, shares to be issued on conversion of the Bonds means only “ Shares”
as defined in sub-clause (1) above.

6.2 Conversion Procedure
6.2.1 Conversion Notice:

(i) To exercise the Conversion Right attaching to any Bond, the holder thereof must complete,
execute and deposit at his own expense during normal business hours at the specified office
of any Conversion Agent a notice of conversion (a“Conversion Notice”) in duplicate in the
form (for the time being current) obtainable from the specified office of each Agent,
together with (a) the relevant Certificate; (b) certification by the Bondholder, in the form
obtainable from any Conversion Agent, as may be required under the laws of the Republic
of India or the jurisdiction in which the specified office of such Conversion Agent shall be
located; and (c) any amounts required to be paid by the Bondholder under Condition 6.2.2.
A Conversion Notice deposited outside the normal business hours or on a day which is not
a business day at the place of the specified office of the relevant Conversion Agent shall
for all purposes be deemed to have been deposited with that Conversion Agent during the
normal business hours on the next business day following such business day. Any
Bondholder who deposits a Conversion Notice during a Closed Period will not be permitted
to convert the Bonds into Shares (as specified in the Conversion Notice) until the next
business day after the end of that Closed Period, which (if all other conditionsto conversion
have been fulfilled) will be the Conversion Date for such Bonds notwithstanding that such
date may fall outside of the Conversion Period. A Bondholder exercising its Conversion
Right for Shares will be required to open a depository account with a depositary participant
under the Depositories Act, 1996 of India (the “1996 Depositories Act”), for the purposes
of receiving the Shares.

(ii) The holder of any Bond which is to be mandatorily converted pursuant to Condition 8.2
shall deliver a Conversion Notice relating to its holding of Bonds and deposit it, together
with the relevant Certificate and any amount required to be paid by the Bondholder under
this Condition 6.2.1 and in the manner aforesaid, no later than the business day before the
end of the Mandatory Conversion Notice Period for the Bonds (as defined in Condition 8.2).

(ifi) The conversion date in respect of a Bond (the “Conversion Date”) must fall at a time when
the Conversion Right attaching to that Bond is expressed in these Conditions to be
exercisable (subject to the provisions of Condition 6.1.4) and will be deemed to be the date
of the surrender of the Certificate in respect of such Bond and delivery of such Conversion
Notice and, if applicable, any payment to be made or indemnity given under these
Conditions in connection with the exercise of such Conversion Right. A Conversion Notice
once delivered shall be irrevocable and may not be withdrawn unless the Issuer consents to
such withdrawal.

Conversion Rights may only be exercised in respect of the whole of the principal amount of a
Bond.
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6.2.2Stamp Duty etc.:

A Bondholder delivering a Certificate in respect of a Bond for conversion must pay to the
relevant Conversion Agent any taxes and capital, stamp, issue and registration duties arising on
conversion (other than any taxes or capital or stamp duties payable in India and, if relevant, in
the place of the Alternative Stock Exchange (as defined below), by the Issuer in respect of the
allotment and issue of Shares and listing of the Shares on the Indian Exchanges on conversion)
(the “Taxes”) and such Bondholder must pay all, if any, taxes arising by reference to any disposal
or deemed disposal of a Bond in connection with such conversion. The Issuer will pay all other
expenses arising on the issue of Shares on conversion of the Bonds and all charges of the Agents
and the share transfer agent for the Shares (“Share Transfer Agent”) in connection with
conversion. The Bondholder (and, if applicable, the person other than the Bondholder to whom
the Shares are to be issued) must provide the Agent with details of the relevant tax authorities
to which the Agent must pay monies received in settlement of Taxes payable pursuant to this
Condition 6.2.2. The Agent is under no obligation to determine whether a Bondholder is liable
to pay any taxes including stamp, issue, registration or similar taxes and duties or the amounts
payable (if any) in connection with this Condition 6.2.2.

6.2.3Delivery of Shares:

(i) Upon exercise by a Bondholder of its Conversion Right for Shares, the Issuer will, on or
with effect from the relevant Conversion Date, enter the name of the relevant Bondholder
or his/their nominee in the register of members of the Issuer in respect of such number of
Shares to be issued upon conversion (notwithstanding any retroactive adjustment of the
Conversion Price referred to below prior to the time it takes effect) and will, as soon as
practicable, and in any event not later than 40 days after the Conversion Date, cause the
relevant securities account of the Bondholder exercising his Conversion Right or of
his/their nominee, to be credited with such number of relevant Shares to be issued upon
conversion (notwithstanding any retroactive adjustment of the Conversion Price referred to
below prior to the time it takes effect) and shall further cause the name of the concerned
Bondholder or its nominee to be registered accordingly, in the record of the beneficial
holders of shares, maintained by the depository registered under the 1996 Depositories Act
with whom the Issuer has entered into a depository agreement and, subject to any applicable
limitations then imposed by Indian laws and regulations, shall procure the Share Transfer
Agent to, as soon as practicable, and in any event within 14 business days in Mumbai of
the Conversion Date, despatch or cause to be despatched to the order of the person named
for that purpose in the relevant Conversion Notice at the place and in the manner specified
in the relevant Conversion Notice (uninsured and the risk of delivery at any such place
being that of the converting Bondholder), a U.S. dollar cheque drawn on a branch of a bank
in New York City in respect of any cash payable pursuant to Condition 6.1.2 required to be
delivered on conversion and such assignments and other documents (if any) as required by
law to effect the transfer thereof.

The crediting of the Shares to the relevant securities account of the converting Bondholder
will be deemed to satisfy the Issuer’s obligation to pay the principal and premium on the
Bonds.

(if) Inthe case of Bonds mandatorily converted in accordance with Condition 8.2 in respect of
which Conversion Notices have not been received by a Conversion Agent or the Principal
Agent on the business day immediately following the Mandatory Conversion Notice Period
(as defined in Condition 8.2), the Issuer will, as soon as reasonably practicable thereafter,
register, or procure the registration of, an agent of the Issuer, located in Mumbai in
accordance with Condition 8.2, as holder of the relevant number of Shares in the Issuer’s
share register and will make a certificate or certificates for the relevant Shares available for
collection at the office of the Issuer’s share registrar (as specified herein), together (in
either case) with any other securities, property or cash required to be delivered upon
conversion and such assignments and other documents (if any) as may be required by law
to effect the transfer thereof.
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(iti) If the Conversion Date in relation to any Bond shall be after the record date for any issue,
distribution, grant, offer or other event as gives rise to the adjustment of the Conversion
Price pursuant to Condition 6.3, but before the relevant adjustment becomes effective under
the relevant Condition (a “Retroactive Adjustment”), upon the relevant adjustment
becoming effective the Issuer shall procure the issue to the converting Bondholder (or in
accordance with the instructions contained in the Conversion Notice (subject to applicable
exchange control or other laws or other regulations)), such additional number of Shares
(“Additional Shares”) as, together with the Shares issued or to be issued on conversion of
the relevant Bond, is equal to the number of Shares which would have been required to be
issued on conversion of such Bond if the relevant adjustment to the Conversion Price had
been made and become effective as at such Conversion Date immediately after the relevant
record date and in such event and in respect of such Additional Shares references in
Conditions 6.2.3(i) and (iii) to the Conversion Date shall be deemed to refer to the date
upon which the Retroactive Adjustment becomes effective (notwithstanding that the date
upon which it becomes effective falls after the end of the Conversion Period).

(iv) The Shares issued upon conversion of the Bonds will in all respects rank pari passu with
the Shares in issue on the relevant Conversion Date (except for any right excluded by
mandatory provisions of applicable law) and such Shares shall be entitled to all rights the
record date for which falls on or after such Conversion Date to the same extent as all other
fully-paid and non-assessable Shares of the Issuer in issue as if such Shares had been in
issue throughout the period to which such rights relate. A holder of Shares issued on
conversion of Bonds shall not be entitled to any rights the record date for which precedes
the relevant Conversion Date.

(v) Saveasprovidedin Condition 6.2.2, no payment or adjustment shall be made on conversion
for any interest which otherwise would have accrued on the relevant Bonds since the last
Interest Payment Date preceding the Conversion Date relating to such Bonds (or, if such
Conversion Date falls before the first Interest Payment Date, since the Closing Date).

6.2.4 Interest on Conversion:

If any notice requiring the redemption of any of the Bonds is given pursuant to Condition 8.2 on or
after the fifteenth business day prior to a record date (a “Share Distribution Record Date”) which
has occurred since the last Interest Payment Date (or in the case of the first Interest Period, since the
Closing Date) in respect of any distribution payable in respect of the Shares where such notice
specifies a date for redemption falling on or prior to the date which is 14 days after the Interest
Payment Date next following such Share Distribution Record Date, interest shall accrue at the rate
provided in Condition 5.1 on Bonds in respect of which Conversion Rights shall have been exercised
and in respect of which the Conversion Date falls after such Share Distribution Record Date and on
or prior to the Interest Payment Date next following such Share Distribution Record Date, in each case
from and including the preceding Interest Payment Date (or, if such Conversion Date falls before the
first Interest Payment Date, from the Closing Date) to but excluding such Conversion Date. The Issuer
shall pay any such interest by not later than 14 days after the relevant Conversion Date by transfer to
a U.S. dollar account maintained by the payee with a bank in New York City in accordance with
instructions given by the relevant Bondholder in the relevant Conversion Notice.

6.3 Adjustments to Conversion Price

The Conversion Price will be subject to adjustment in the following events: set out in Condition 6.3.1
to Condition 6.3.14.

Provided however that no adjustment will be made to the Conversion Price for a CDR Preferential
I ssue.

“CDR” means corporate debt restructuring.
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“CDR Preferential Issue” means issuances of Shares or compulsorily convertible debentures
(“CCDs") to the CDR lenders undertaken pursuant to the terms of the master restructuring agreement
dated 28 March 2013 between the CDR lenders, the Issuer, the Indian Subsidiaries, the Issuer (as the
borrowers’ agent) and the State Bank of India (as the monitoring institution), which amount and/or
number of Shares or CCDs shall not exceed the amount and/or the number of Shares or CCDs set out
below and shall not have an issue price of less than ¥18.51:;

No. of Shares or CCDs

Amount (approximately)
Details ® in million) (in million)
CDRlenders. . .......... .. ... ... 4,500 243.2

6.3.1 Free distribution, bonus issue, division, consolidation and re-classification of Shares:

Adjustment: If the Issuer shall (a) make a free distribution of Shares (other than by way of a dividend
in Shares), (b) make a bonus issue of its Shares, (c) divide its outstanding Shares, (d) consolidate its
outstanding Shares into a smaller number of Shares, or (e) re-classify any of its Shares into other
securities of the Issuer, then the Conversion Price shall be appropriately adjusted so that the holder
of any Bond, the Conversion Date in respect of which occurs after the coming into effect of the
adjustment described in this Condition 6.3.1, shall be entitled to receive the number of Shares and/or
other securities of the Issuer which such holder would have held or have been entitled to receive after
the happening of any of the events described above had such Bond been converted immediately prior
to the happening of such event (or, if the Issuer has fixed a prior record date for the determination of
shareholders entitled to receive any such free distribution or bonus issue of Shares or other securities
issued upon any such division, consolidation or re-classification, immediately prior to such record
date), but without prejudice to the effect of any other adjustment to the Conversion Price made with
effect from the date of the happening of such event (or such record date) or any time thereafter.

Effective date of adjustment: An adjustment made pursuant to this Condition 6.3.1 shall become
effective immediately on the relevant event referred to above becoming effective or, if a record date
is fixed therefor, immediately after such record date; provided that in the case of a free distribution
or bonus issue of Shares which must, under applicable laws of India, be submitted for approval to a
general meeting of shareholders or be approved by a meeting of the Board of Directors of the Issuer
before being legally paid or made, and which is so approved after the record date fixed for the
determination of shareholders entitled to receive such distribution or issue, such adjustment shall,
immediately upon such approval being given by such meeting, become effective retroactively to
immediately after such record date.

6.3.2 Declaration of dividend in Shares:

Adjustment: If the Issuer shall issue Shares as a dividend in Shares or make a distribution of Shares
which is treated as a capitalisation issue for accounting purposes under Indian GAAP (including, but
not limited to, capitalisation of capital reserves and employee stock bonus), then the Conversion Price
in effect when such dividend and/or distribution is declared (or, if the Issuer has fixed a prior record
date for the determination of shareholders entitled to receive such dividend and/or distribution, on
such record date) shall be adjusted in accordance with the following formula:

NCP = OCP x —
(N +n)
where:
NCP =  the Conversion Price after such adjustment.
OCP = the Conversion Price before such adjustment.
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N =  the number of Shares outstanding, at the time of issuance of such dividend and/or
distribution (or at the close of businessin Mumbai on such record date as the case may
be).

n =  the number of Shares to be distributed to the shareholders as a dividend and/or
distribution.

Effective date of adjustment: An adjustment made pursuant to this Condition 6.3.2 shall become
effective immediately on the relevant event referred to in this Condition 6.3.2 becoming effective or,
if arecord date is fixed therefor, immediately after such record date; provided that in the case of a
dividend in Shares which must, under applicable laws of India, be submitted for approval to a general
meeting of shareholders of the Issuer or be approved at a meeting of the Board of Directors of the
Issuer before being legally paid or made, and which is so approved after the record date fixed for the
determination of shareholders entitled to receive such dividend, such adjustment shall, immediately
upon such approval being given by such meeting, become effective retroactively to immediately after
such record date.

6.3.3 Concurrent adjustment events:

If the Issuer shall declare a dividend in, or make a free distribution or bonus issue of, Shares which
dividend, issue or distribution is to be paid or made to shareholders as of a record date which is also:

(a) the record date for the issue of any rights or warrants which requires an adjustment of the
Conversion Price pursuant to Conditions 6.3.5, 6.3.6 or 6.3.7;

(b) the day immediately before the date of issue of any securities convertible into or exchangeable
for Shares which requires an adjustment of the Conversion Price pursuant to Condition 6.3.9;

(c) the day immediately before the date of grant, offer or issue of any Shares which requires an
adjustment of the Conversion Price pursuant to Condition 6.3.10 or, if applicable, the record date
for determination of stock dividend entitlement as referred to in Condition 6.3.10;

(d) the day immediately before the date of issue of any rights, options or warrants which requires
an adjustment of the Conversion Price pursuant to Condition 6.3.11; or

(e) determined by the Issuer and notified to the Trustee in writing to be the relevant date for an event
or circumstance which requires an adjustment to the Conversion Price pursuant to Condition
6.3.13.

then (except where such dividend, bonus issue or free distribution gives rise to a retroactive
adjustment of the Conversion Price under Conditions 6.3.1 and 6.3.2) no adjustment of the Conversion
Price in respect of such dividend, bonus issue or free distribution shall be made under Conditions 6.3.1
and 6.3.2, but in lieu thereof an adjustment shall be made under Conditions 6.3.5, 6.3.6, 6.3.7, 6.3.9,
6.3.10, 6.3.11 or 6.3.13 (as the case may require) by including in the denominator of the fraction
described therein the aggregate number of Shares to be issued pursuant to such dividend, bonus issue
or free distribution.

6.3.4 Capital Distribution:
Adjustment:

(i) If the Issuer shall pay or make to its Shareholders any Dividend (as defined below), then the
Conversion Price shall be adjusted in accordance with the following formula:

CMP - fmv
CMP

NCP = OCP x
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where:

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

CMP =  the Current Market Price (as defined in Condition 6.3.15 below) per Share on the
date on which the relevant Dividend is first publicly announced.
fmv = the portion of the Fair Market Value (as defined below), with such portion being

determined by dividing the Fair Market Value of the aggregate Dividend by the
number of Shares entitled to receive the relevant Dividend (or, in the case of a
purchase of Shares or any receipts or certificates representing shares by or on
behalf of the Issuer, by the number of Shares in issue immediately prior to such
purchase), of the Dividend distribution attributable to one Share.

Effective date of adjustment: Any adjustment pursuant to this Condition 6.3.4 shall become
effective immediately after the record date for the determination of Shareholders entitled to
receive the relevant Dividend; provided that (a) in the case of such a Dividend which must, under
applicable law of India, be submitted for approval to a general meeting of Shareholders or be
approved by a meeting of the Board of Directors of the Issuer before such Dividend may legally
be made and is so approved after the record date fixed for the determination of Shareholders
entitled to receive such Dividend, such adjustment shall, immediately upon such approval being
given by such meeting, become effective retroactively to immediately after such record date and
(b) if the Fair Market Value of the relevant Dividend cannot be determined until the record date
fixed for the determination of Shareholders entitled to receive the relevant Dividend, such
adjustment shall, immediately upon such Fair Market Value being determined, become effective
retroactively to immediately after such record date.

If such Dividend is not so paid, the Conversion Price shall again be adjusted to be the Conversion
Price which would then be in effect if such Dividend had not been approved.

For the purposes of this Condition:

“Dividend” means any dividend or distribution of cash or other property or assets or evidences
of the Issuer’s indebtedness, whenever paid or made and however described provided that:

(&) where a cash Dividend is announced which is to be, or may at the election of a shareholder
or shareholders be, satisfied by the issue or delivery of Shares or other property or assets,
or where a capitalisation of profits or reserves is announced which is to be, or may at the
election of a shareholder or shareholders be, satisfied by the payment of a Dividend, then
for the purposes of this definition the Dividend in question shall be treated as a Dividend
of (i) such cash Dividend or (ii) the Fair Market Value (on the date of announcement of such
Dividend or date of capitalisation (as the case may be) or, if later, the date on which the
number of Shares (or amount of property or assets, as the case may be) which may be issued
or delivered is determined) of such Shares or other property or assets if such Fair Market
Value is greater than the Fair Market Value of such cash Dividend;

(b) any tender or exchange offer falling within Condition 6.3.12 and any issue or distribution
of Shares falling within Condition 6.3.2 shall be disregarded; and

(c) a purchase or redemption of ordinary share capital by or on behalf of the Issuer shall not
constitute a Dividend unless, in the case of purchases of Shares by or on behalf of the
Issuer, the Volume Weighted Average Price per Share (before expenses) on any one day in
respect of such purchases exceeds the Current Market Price per Share by more than 5%
either (1) on that day (or if such day is not a Trading Day, the immediately preceding
Trading Day), or (2) where an announcement (excluding for the avoidance of doubt for
these purposes, any general authority for such purchases or redemptions approved by a
general meeting of shareholders of the Issuer or any notice convening such a meeting of
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shareholders) has been made of the intention to purchase Shares at some future date at a
specified price, on the Trading Day immediately preceding the date of such announcement,
in which case such purchase shall be deemed to constitute a Dividend (but not a cash
Dividend) to the extent that the aggregate price paid (before expenses) in respect of such
Shares purchased by or on behalf of the Issuer exceeds the product of (i) the Current Market
Price per Share determined as aforesaid and (ii) the number of Shares so purchased.

“Fair Market Value” means, with respect to any property on any date, the fair market value of
that property as determined in good faith by an Independent Financial Institution provided, that
(i) the Fair Market Value of a cash Dividend paid or to be paid shall be the amount of such cash
Dividend; (ii) the Fair Market Value of any other cash amount shall be equal to such cash
amount; (iii) where shares, options, warrants or other rights are publicly traded in a market of
adequate liquidity (as determined by the Independent Financial Institution) the fair market value
of such shares, options, warrants or other rights shall equal the arithmetic mean of the daily
closing prices of such options, warrants or other rights during the period of five trading days on
the relevant market commencing on the first such trading day such shares, options, warrants or
other rights are publicly traded; and in the case of (i) translated into Rupees (if declared or paid
in a currency other than Rupees) at the rate of exchange used to determine the amount payable
to shareholders who were paid or are to be paid or are entitled to be paid the cash Dividend in
Rupees; and in any other case, converted into Rupees (if expressed in a currency other than
Rupees) at such rate of exchange as may be determined in good faith by an Independent Financial
Institution to be the spot rate ruling at the close of business on that date (or if no such rate is
available on that date the equivalent rate on the immediately preceding date on which such a rate
is available).

“Independent Financial Institution” means an independent or commercial bank of international
repute selected by the Issuer (at the expense of the Issuer) and approved in writing by the
Trustee.

“Volume Weighted Average Price” means, in respect of a Share on any Trading Day, or series
of Trading Days, the order book volume-weighted average price of a Share appearing on or
derived from Bloomberg (or any successor service) page SUEL IN or such other source as shall
be determined to be appropriate by an Independent Financial Institution on such Trading Day, or
series of Trading Days, provided that on any Trading Day where such price is not available or
cannot otherwise be determined as provided above, the Volume Weighted Average Price of a
Share in respect of such Trading Day shall be the Volume Weighted Average Price, determined
as provided above, on the immediately preceding Trading Day on which the same can be so
determined.

“cash Dividend” means (i) any Dividend which is to be paid in cash and (ii) any Dividend
determined to be a cash Dividend pursuant to paragraph (a) of the definition “Dividend”, and for
the avoidance of doubt, a Dividend falling within paragraph (c) of the definition “Dividend”
shall be treated as not being a cash Dividend.

6.3.5 Rights Issues to Shareholders:

Adjustment: If the Issuer shall grant, issue or offer to the holders of Shares rights entitling them to
subscribe for or purchase Shares, which expression shall include those Shares that are required to be
offered to employees and persons other than shareholders in connection with such grant, issue or offer:

(a) at a consideration per Share receivable by the Issuer (determined as provided in Condition
6.3.16) which is fixed on or prior to the record date mentioned below and is less than the Current
Market Price per Share at such record date; or
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(b) at a consideration per Share receivable by the Issuer which is fixed after the record date
mentioned below and is less than the Current Market Price per Share on the date the Issuer fixes
the said consideration,

then the Conversion Price in effect (in a case within (a) above) on the record date for the determination
of shareholders entitled to receive such rights or (in a case within (b) above) on the date the Issuer
fixes the said consideration shall be adjusted in accordance with the following formula:

+ v

NCP = OCP x
N + n

where:
NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

OCP =  the Conversion Price before such adjustment.

N =  the number of Shares outstanding (having regard to Condition 6.3.17) at the close of
business in India (in a case within (a) above) on such record date or (in a case within
(b) above) on the date the Issuer fixes the said consideration.

n =  the number of Shares initially to be issued upon exercise of such rights at the said
consideration being (aa) the number of Shares which underwriters have agreed to
underwrite as referred to below or, as the case may be, (bb) the number of Shares for
which applications are received from shareholders as referred to below save to the
extent already adjusted for under (aa).

% = the number of Shares which the aggregate consideration receivable by the Issuer
(determined as provided in Condition 6.3.16) would purchase at such Current Market
Price per Share specified in (a) or, as the case may be, (b) above.

Effective date of adjustment: Subject as provided below, such adjustment shall become effective
immediately after the latest date for the submission of applications for such Shares by shareholders
entitled to the same pursuant to such rights or (if later) immediately after the Issuer fixes the said
consideration but retroactively to immediately after the record date mentioned above.

Rights not taken up by Shareholders: If, in connection with a grant, issue or offer to the holders of
Shares of rights entitling them to subscribe for or purchase Shares, any Shares which are not
subscribed for or purchased by the persons entitled thereto are underwritten by other persons prior to
the latest date for the submission of applications for such Shares, an adjustment shall be made to the
Conversion Price in accordance with the above provisions which shall become effective immediately
after the date the underwriters agree to underwrite the same or (if later) immediately after the Issuer
fixes the said consideration but retroactively to immediately after the record date mentioned above.

If, in connection with a grant, issue or offer to the holders of Shares of rights entitling them to
subscribe for or purchase Shares, any such Shares which are not subscribed for or purchased by the
underwriters who have agreed to underwrite as referred to above or by the shareholders entitled
thereto (or persons to whom shareholders have transferred such rights) who have submitted
applications for such Shares as referred to above are offered to and/or subscribed by others, no further
adjustment shall be made to the Conversion Price by reason of such offer and/or subscription.

6.3.6 Warrants issued to Shareholders:

Adjustment: If the Issuer shall grant, issue or offer to the holders of Shares warrants entitling them
to subscribe for or purchase Shares:

(a) at a consideration per Share receivable by the Issuer (determined as provided in Condition
6.3.16) which isfixed on or prior to the record date for the determination of shareholders entitled
to receive such warrants and is less than the Current Market Price per Share at such record date;
or
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(b)

at a consideration per Share receivable by the Issuer which is fixed after the record date
mentioned above and is less than the Current Market Price per Share on the date the Issuer fixes
the said consideration, then the Conversion Price in effect (in a case within (a) above) on the
record date for the determination of shareholders entitled to receive such warrants or (in a case
within (b) above) on the date the Issuer fixes the said consideration shall be adjusted in
accordance with the following formula:

N + v

NCP = OCP x

N + n

where:
NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

N =  the number of shares outstanding (having regard to Condition 6.3.17) at the close
of businessin India (in a case within (a) above) on such record date or (in a case
within (b) above) on the date the Issuer fixes the said consideration.

n =  the number of Shares initially to be issued upon exercise of such warrants at the
said consideration which, where no applications by shareholders entitled to such
warrants are required, shall be based on the number of warrants issued. Where
applications by shareholders entitled to such warrants are required, the number
of such Shares shall be calculated based upon (aa) the number of warrants which
underwriters have agreed to underwrite as referred to below or, as the case may
be, (bb) the number of warrants for which applications are received from
shareholders as referred to below save to the extent already adjusted for under
(aa).

Y% =  the number of Shares which the aggregate consideration receivable by the Issuer
(determined as provided in Condition 6.3.16) would purchase at such Current
Market Price per Share specified in (a) or, as the case may be, (b) above.

Effective date of adjustment: Subject as provided below, such adjustment shall become effective
(i) where no applications for such warrants are required from shareholders entitled to the same,
upon their issue and (ii) where applications by shareholders entitled to the same are required as
aforesaid, immediately after the latest date for the submission of such applications or (if later)
immediately after the Issuer fixes the said consideration but in all cases retroactively to
immediately after the record date mentioned above.

Warrants not subscribed for by Shareholders: If, in connection with a grant, issue or offer to the
holders of Shares of warrants entitling them to subscribe for or purchase Shares in the
circumstances described in (a) and (b) of this Condition 6.3.6, any warrants which are not
subscribed for or purchased by the shareholders entitled thereto are underwritten by others prior
to the latest date for the submission of applications for such warrants, an adjustment shall be
made to the Conversion Price in accordance with the above provisions which shall become
effective immediately after the date the underwriters agree to underwrite the same or (if later)
immediately after the Issuer fixes the said consideration but retroactively to immediately after
the record date mentioned above.

If, in connection with a grant, issue or offer to the holders of Shares of warrants entitling them
to subscribe for or purchase Shares, any warrants which are not subscribed for or purchased by
the underwriters who have agreed to underwrite as referred to above or by the shareholders
entitled thereto (or persons to whom shareholders have transferred the right to purchase such
warrants) who have submitted applications for such warrants as referred to above are offered to
and/or subscribed by others, no further adjustment shall be made to the Conversion Price by
reason of such offer and/or subscription.
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6.3.7 Issues of rights or warrants for equity-related securities to Shareholders:

Adjustment: If the Issuer shall grant, issue or offer to the holders of Shares rights or warrants entitling
them to subscribe for or purchase any securities convertible into or exchangeable for Shares:

(a) at a consideration per Share receivable by the Issuer (determined as provided in Condition
6.3.16) which isfixed on or prior to the record date mentioned below and is less than the Current
Market Price per Share at such record date; or

(b) at a consideration per Share receivable by the Issuer (determined as aforesaid) which is fixed
after the record date mentioned below and is less than the Current Market Price per Share on the
date the Issuer fixes the said consideration,

then the Conversion Price in effect (in a case within (a) above) on the record date for the
determination of shareholders entitled to receive such rights or warrants or (in a case within (b)
above) on the date the Issuer fixes the said consideration shall be adjusted in accordance with the
following formula:

+ v

NCP = OCP x
N + n

where:
NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

N =  the number of Shares outstanding (having regard to Condition 6.3.17) at the close of
business in India (in a case within (a) above) on such record date or (in a case within
(b) above) on the date the Issuer fixes the said consideration.

n =  the number of Shares initially to be issued upon exercise of such rights or warrants
and conversion or exchange of such convertible or exchangeable securities at the said
consideration being, in the case of rights, (aa) the number of Shares initially to be
issued upon conversion or exchange of the number of such convertible or
exchangeable securities which the underwriters have agreed to underwrite as referred
to below or, as the case may be, (bb) the number of Shares initially to be issued upon
conversion or exchange of the number of such convertible or exchangeable securities
for which applications are received from shareholders as referred to below save to the
extent already adjusted for under (aa) and which, in the case of warrants, where no
applications by shareholders entitled to such warrants are required, shall be based on
the number of warrants issued. Where applications by shareholders entitled to such
warrants are required, the number of such Shares shall be calculated based upon (x)
the number of warrants which underwriters have agreed to underwrite as referred to
below or, as the case may be, (y) the number of warrants for which applications are
received from shareholders as referred to below save to the extent already adjusted for
under (x).

% = the number of Shares which the aggregate consideration receivable by the Issuer
(determined as provided in Condition 6.3.16) would purchase at such Current Market
Price per Share specified in (a) or, as the case may be, (b) above.

Effective date of adjustment: Subject as provided below, such adjustment shall become effective (a)
where no applications for such warrants are required from shareholders entitled to the same, upon their
issue and (b) where applications by shareholders entitled to the warrants are required as aforesaid and
in the case of convertible or exchangeable securities by shareholders entitled to the same pursuant to
such rights, immediately after the latest date for the submission of such applications or (if later)
immediately after the Issuer fixes the said consideration; but in all cases retroactively to immediately
after the record date mentioned above.
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Rights or warrants not taken up by Shareholders: If, in connection with a grant, issue or offer to the
holders of Shares of rights or warrants entitling them to subscribe for or purchase securities
convertible into or exchangeable for Shares in the circumstances described in this Condition 6.3.7, any
convertible or exchangeable securities or warrants which are not subscribed for or purchased by the
shareholders entitled thereto are underwritten by others prior to the latest date for the submission of
applications for such convertible or exchangeable securities or warrants, an adjustment shall be made
to the Conversion Price in accordance with the above provisions which shall become effective
immediately after the date the underwriters agree to underwrite the same or (if later) immediately after
the Issuer fixes the said consideration but retroactively to immediately after the record date mentioned
above.

If, in connection with a grant, issue or offer to the holders of Shares or rights or warrants entitling
them to subscribe for or purchase securities convertible into or exchangeable for Shares, any
convertible or exchangeable securities or warrants which are not subscribed for or purchased by the
underwriters who have agreed to underwrite as referred to above or by the shareholders entitled
thereto (or persons to whom shareholders have transferred such rights or the right to purchase such
warrants) who have submitted applications for such convertible or exchangeable securities or warrants
as referred to above are offered to and/or subscribed by others, no further adjustment shall be made
to the Conversion Price by reason of such offer and/or subscription.

6.3.8 Other distributions to Shareholders:

Adjustment: If the Issuer shall distribute to the holders of Shares of capital stock of the Issuer (other
than Shares), assets (excluding any Dividends), evidences of its indebtedness or rights or warrants to
subscribe for or purchase Shares or securities (excluding those rights and warrants referred to in
Conditions 6.3.5, 6.3.6 and 6.3.7), then the Conversion Price in effect on the record date for the
determination of shareholders entitled to receive such distribution shall be adjusted in accordance with
the following formula:

CMP - fmv
CMP

NCP = OCP x

where:
NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

CMP =  the Current Market Price per Share on the record date for the determination of
shareholders entitled to receive such distribution.

fmv =  the fair market value (as determined by an Independent Financial Institution or, if
pursuant to applicable law of India such determination is to be made by application
to a court of competent jurisdiction, as determined by such court or by an appraiser
appointed by such court) of the portion of the equity share capital shares of capital
stock, assets, rights or warrants so distributed applicable to one Share less any
consideration payable for the same by the relevant Shareholder.

Effective date of adjustment: Such adjustment shall become effective immediately after the record date
for the determination of shareholders entitled to receive such distribution. Provided that (a) in the case
of such a distribution which must, under applicable law of India, be submitted for approval to a
general meeting of shareholders or be approved by a meeting of the Board of Directors of the Issuer
before such distribution may legally be made and is so approved after the record date fixed for the
determination of shareholders entitled to receive such distribution, such adjustment shall, immediately
upon such approval being given by such meeting, become effective retroactively to immediately after
such record date and (b) if the fair market value of the shares of capital stock, assets, rights or warrants
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so distributed cannot be determined until after the record date fixed for the determination of
shareholders entitled to receive such distribution, such adjustment shall, immediately upon such fair
market value being determined, become effective retroactively to immediately after such record date.

6.3.9 Issue of convertible or exchangeable securities other than to Shareholders:

Adjustment: If the Issuer shall issue any securities convertible into or exchangeable for Shares (other
than the Bonds (including any Optional Bonds), or in any of the circumstances described in Condition
6.3.7 and Condition 6.3.11) or grant such rights in respect of any existing securities and the
consideration per Share receivable by the Issuer (determined as provided in Condition 6.3.16) shall
be less than the Current Market Price per Share on the date in India on which the Issuer fixes the said
consideration (or, if the issue of such securities is subject to approval by a general meeting of
shareholders, on the date on which the Board of Directors of the Issuer fixes the consideration to be
recommended at such meeting), then the Conversion Price in effect immediately prior to the date of
issue of such convertible or exchangeable securities shall be adjusted in accordance with the following
formula:

NCP = OCP x

N + v ‘

N + n

where:

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

N =  the number of Shares outstanding (having regard to Condition 6.3.17) at the close of
business in India on the day immediately prior to the date of such issue.

n =  the number of Shares to be issued upon conversion or exchange of such convertible
or exchangeable securities at the initial conversion or exchange price or rate.

% =  the number of Shares which the aggregate consideration receivable by the Issuer

would purchase at such Current Market Price per Share.

Effective date of adjustment: Such adjustment shall become effective as of the calendar day in India
corresponding to the calendar day at the place of issue on which such convertible or exchangeable
securities are issued.

6.3.10 Other issues of Shares:

Adjustment: If the Issuer shall issue any Shares (other than Shares issued upon conversion or exchange
of any convertible or exchangeable securities (including the Bonds) issued by the Issuer or upon
exercise of any rights or warrants granted, offered or issued by the Issuer or in any of the
circumstances described in any preceding provision of this Condition 6.3), for a consideration per
Share receivable by the Issuer (determined as provided in Condition 6.3.16) less than the Current
Market Price per Share on the date in India on which the Issuer fixes the said consideration (or, if the
issue of such Shares is subject to approval by a general meeting of shareholders, on the date on which
the Board of Directors of the Issuer fixes the consideration to be recommended at such meeting), then
the Conversion Price in effect immediately prior to the issue of such additional Shares shall be
adjusted in accordance with the following formula:

NCP = OCP x
N + n

N+ v ‘

where:

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.
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N =  the number of Shares outstanding (having regard to Condition 6.3.17) at the close of
business in India on the day immediately prior to the date of issue of such additional
Shares.
n = the number of additional Shares issued as aforesaid.
=  the number of Shares which the aggregate consideration receivable by the Issuer
(determined as provided in Condition 6.3.16) would purchase at such Current Market
Price per Share.

Effective date of adjustment: Such adjustment shall become effective as of the calendar day in India
of the issue of such additional Shares.

6.3.11 Issue of equity-related securities:

Adjustment: If the Issuer shall grant, issue or offer options, warrants or rights (excluding those rights
and warrants referred to in Conditions 6.3.5, 6.3.6, 6.3.7 and 6.3.8) to subscribe for or purchase Shares
or securities convertible into or exchangeable for Shares and the consideration per Share receivable
by the Issuer (determined as provided in Condition 6.3.16) shall be less than the Current Market Price
per Share on the date in India on which the Issuer fixes the said consideration (or, if the offer, grant
or issue of such rights, options or warrants is subject to approval by a general meeting of shareholders,
on the date on which the Board of Directors of the Issuer fixes the consideration to be recommended
at such meeting), then the Conversion Price in effect immediately prior to the date of the offer, grant
or issue of such rights, options or warrants shall be adjusted in accordance with the following formul a:

N +v

NCP = OCP x
N +n

where:

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

N =  the number of Shares outstanding (having regard to Condition 6.3.17) at the close of
business in India on the day immediately prior to the date of such issue.
n =  the number of Shares to be issued on exercise of such rights or warrants and (if

applicable) conversion or exchange of such convertible or exchangeable securities at
the said consideration

v = the number of Shares which the aggregate consideration receivable by the Issuer
(determined as provided in Condition 6.3.16) would purchase at such Current Market
Price per Share.

Effective date of adjustment: Such adjustment shall become effective as of the calendar day in India
corresponding to the calendar day at the place of issue on which such rights or warrants are issued.

6.3.12 Tender or exchange offer:

Adjustment: In case a tender or exchange offer made by the Issuer or any Subsidiary (as defined
below) for all or any portion of the Shares shall expire and such tender or exchange offer shall involve
the payment by the Issuer or such Subsidiary of consideration per Share having a Fair Market Value
at the last time (the “Expiration Date”) tenders or exchanges could have been made pursuant to such
tender or exchange offer (as it shall have been amended) that exceeds the Current Market Price per
Share, as of the Expiration Date, the Conversion Price shall be adjusted in accordance with the
following formula:

N x CMP
fmv + [(N - n) x CMP]

NCP = OCP x
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where;

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2.

N =  the number of Shares outstanding (including any tendered or exchanged Shares) on the
Expiration Date.

CMP = Current Market Price per Share as of the Expiration Date.

fmv =  the Fair Market Value of the aggregate consideration payable to the holders of Shares

based on the acceptance (up to a maximum specified in the terms of the tender or
exchange offer) of all Shares validly tendered or exchanged and not withdrawn as of
the Expiration Date (the Shares deemed so accepted up to any such maximum, being
referred to as the “Purchased Shares”).

n = the number of Purchased Shares.

Effective date of adjustment: Such adjustment shall become retroactively effective immediately prior
to the opening of business on the day following the Expiration Date.

Tender or exchange offer not completed: If the Issuer is obligated to purchase Shares pursuant to any
such tender or exchange offer, but the Issuer is permanently prevented by applicable law from
effecting any such purchase or all such purchases are rescinded, the Conversion Price shall again be
adjusted to be the Conversion Price which would then be in effect if such tender or exchange offer had
not been made.

6.3.13Analogous events and modifications:

If (a) the rights of conversion or exchange, purchase or subscription attaching to any options, rights
or warrants to subscribe for or purchase Shares or any securities convertible into or exchangeable for,
or which carry rights to subscribe for or purchase Shares are modified (other than pursuant to and as
provided in the terms and conditions of such options, rights, warrants or securities as originally
issued) or (b) the Issuer determines that any other event or circumstance has occurred which has or
would have an effect on the position of the Bondholders as a class compared with the position of the
holders of all the securities (and options and rights relating thereto) of the Issuer, taken as a class
which is analogous to any of the events referred to in Conditions 6.3.1 to 6.3.12, then, in any such
case, the Issuer shall promptly notify the Trustee in writing thereof and the Issuer shall consult with
an Independent Financial Institution as to what adjustment, if any, should be made to the Conversion
Price to preserve the value of the Conversion Right of Bondholders and will make any such
adjustment. All costs, charges, liabilities and expenses incurred in connection with the appointment,
retention, consultation and remuneration of any Independent Financial Institution appointed under the
Conditions shall be borne by the Issuer.

6.3.14 Simultaneous issues of different classes of Shares:
In the event of simultaneous issues of two or more classes of share capital comprising Shares or rights
or warrants in respect of, or securities convertible into or exchangeable for, two or more classes of

share capital comprising Shares, then, for the purposes of this Condition, the formula:

N +v

NCP = OCP x

N +n

shall be restated as:

NCP = OCP x

N + vl + v2 + v3
N + nl + n2 + n3
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Where v1 and n1l shall have the same meanings as “v” and “n” but by reference to one class of Shares,
v2 and n2 shall have the same meanings as “v” and “n” but by reference to a second class of Shares,
v3 and n3 shall have the same meanings as “v” and “n” but by reference to a third class of Shares and
SO on.

6.3.15Certain Definitions:
For the purposes of these Conditions:

the “Closing Price” of the Shares for each Trading Day shall be the last reported transaction price of
the Shares on the BSE for such day or, if no transaction takes place on such day, the average of the
closing bid and offered prices of Shares for such day as furnished by a leading independent securities
firm licensed to trade on the BSE selected from time to time by the Issuer and approved by the Trustee
in writing for the purpose.

“Current Market Price” per Share on any date means the average of the daily Closing Prices (as
defined below) of the relevant Shares for the five consecutive Trading Days (as defined below) ending
on and including the Trading Day immediately preceding such date. If the Issuer has more than one
class of share capital comprising Shares, then the relevant Current Market Price for Shares shall be
the price for that class of Shares the issue of which (or of rights or warrants in respect of, or securities
convertible into or exchangeable for, that class of Shares) gives rise to the adjustment in question.

If during the said five Trading Days or any period thereafter up to but excluding the date as of which
the adjustment of the Conversion Price in question shall be effected, any event (other than the event
which requires the adjustment in question) shall occur which givesrise to a separate adjustment to the
Conversion Price under the provisions of these Conditions, then the Current Market Price as
determined above shall be adjusted in such manner and to such extent as an Independent Financial
Institution shall in its absolute discretion deem appropriate and fair to compensate for the effect
thereof.

“Trading Day” means a day when the BSE is open for business, but does not include a day when (a)
no such last transaction price or closing bid and offered prices is/are reported and (b) (if the Shares
are not listed or admitted to trading on such exchange) no such closing bid and offered prices are
furnished as aforesaid.

If the Shares are no longer listed but are still listed on the NSE, references in the above definitions
to the BSE shall be deemed to be the NSE, and if the Shares are no longer listed on the BSE or the
NSE and have been listed on another stock exchange as required by Condition 6.4.1, references in the
above definitions to the BSE will be taken as references to the Alternative Stock Exchange.

6.3.16 Consideration receivable by the Issuer:

For the purposes of any calculation of the consideration receivable by the Issuer pursuant to
Conditions 6.3.5, 6.3.6, 6.3.7, 6.3.9, 6.3.10 and 6.3.11 above, the following provisions shall be
applicable:

(a) in the case of the issue of Shares for cash, the consideration shall be the amount of such cash;

(b) in the case of the issue of Shares for a consideration in whole or in part other than cash, the
consideration other than cash shall be deemed to be the fair value thereof as determined by an
Independent Financial Institution or, if pursuant to applicable law of India such determination is
to be made by application to a court of competent jurisdiction, as determined by such court or
an appraiser appointed by such court, irrespective of the accounting treatment thereof;
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(c)

(d)

(€)

(f)

(9)

in the case of the issue (whether initially or upon the exercise of rights or warrants) of securities
convertible into or exchangeable for Shares, the consideration received by the Issuer for such
securities and (if applicable) rights or warrants plus the additional consideration (if any) to be
received by the Issuer upon (and assuming) the conversion or exchange of such securities at the
initial conversion or exchange price or rate and (if applicable) the exercise of such rights or
warrants at the initial subscription or purchase price (the consideration in each case to be
determined in the same manner as provided in this Condition 6.3.16) and the consideration per
Share receivable by the Issuer shall be such aggregate consideration divided by the number of
Shares to be issued upon (and assuming) such conversion or exchange at the initial conversion
or exchange price or rate and (if applicable) the exercise of such rights or warrants at the initial
subscription or purchase price;

in the case of the issue of rights or warrants to subscribe for or purchase Shares, the aggregate
consideration receivable by the Issuer shall be deemed to be the consideration received by the
Issuer for any such rights or warrants plus the additional consideration to be received by the
Issuer upon (and assuming) the exercise of such rights or warrants at the initial subscription or
purchase price (the consideration in each case to be determined in the same manner as provided
in this Condition 6.3.16) and the consideration per Share receivable by the Issuer shall be such
aggregate consideration divided by the number of Shares to be issued upon (and assuming) the
exercise of such rights or warrants at the initial subscription or purchase price;

if any of the consideration referred to in any of the preceding paragraphs of this Condition 6.3.16
is receivable in a currency other than Rupees, such consideration shall (in any case where there
is afixed rate of exchange between the Rupees and the relevant currency for the purposes of the
issue of the Shares, the conversion or exchange of such securities or the exercise of such rights
or warrants) be translated into Rupees for the purposes of this Condition 6.3.16 at such fixed rate
of exchange and shall (in all other cases) be translated into Rupees at the mean of the exchange
rate quotations (being quotations for the cross rate through U.S. dollars if no direct rate is
quoted) by a leading bank in India for buying and selling spot units of the relevant currency by
telegraphic transfer against Rupees on the date as of which the said consideration is required to
be calculated as aforesaid,;

in the case of the issue of Shares (including, without limitation, to employees under any
employee bonus or profit sharing arrangements) credited as fully paid out of retained earnings
or capitalisation of reserves at their par value, the aggregate consideration receivable by the
Issuer shall be deemed to be zero (and accordingly the number of Shares which such aggregate
consideration receivable by the Issuer could purchase at the relevant Current Market Price per
Share shall also be deemed to be zero); and

in making any such determination, no deduction shall be made for any commissions or any
expenses paid or incurred by the Issuer.

6.3.17 Cumulative adjustments:

If, at the time of computing an adjustment (the “later adjustment”) of the Conversion Price pursuant
to any of Conditions 6.3.2, 6.3.5, 6.3.6, 6.3.9, 6.3.10 and 6.3.11 above, the Conversion Price already
incorporates an adjustment made (or taken or to be taken into account pursuant to the proviso to
Condition 6.3.18) to reflect an issue of Shares or of securities convertible into or exchangeable for
Shares or of rights or warrants to subscribe for or purchase Shares or securities, to the extent that the
number of such Shares or securities taken into account for the purposes of calculating such adjustment
exceeds the number of such Shares in issue at the time relevant for ascertaining the number of
outstanding Shares for the purposes of computing the later adjustment, such excess Shares shall be
deemed to be outstanding for the purposes of making such computation.
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6.3.18 Minor adjustments:

No adjustment of the Conversion Price shall be required if the adjustment would be less than 1% of
the then current Conversion Price; provided that any adjustment which by reason of this Condition
6.3.18 is not required to be made shall be carried forward and taken into account (asif such adjustment
had been made at the time when it would have been made but for the provisions of this Condition
6.3.18) in any subsequent adjustment. All calculations under this Condition 6.3 shall be made to the
nearest Rs.0.01 with Rs.0.005 being rounded up to the next Rs.0.01. Except as otherwise set out in
Condition 6.3.19, the Issuer may reduce the Conversion Price (but is not obliged to do so) at any time
in its absolute discretion, subject to compliance with all applicable Indian laws.

6.3.19 Minimum Conversion Price:

Notwithstanding the provisions of this Condition, the Issuer covenants that:

(a) the Conversion Price shall not be reduced below the par value of the Shares (Rs.2 at the date
hereof) as a result of any adjustment made hereunder unless under applicable law then in effect
Bonds may be converted at such reduced Conversion Price into legally issued, fully-paid and
non-assessable Shares; and

(b) it will not take any corporate or other action which might result in the Conversion Price being
reduced pursuant to Conditions 6.3.1 to 6.3.14 below the level permitted by applicable Indian
laws and regulations from time to time (if any) or (ii) applicable Indian regulatory authorities.

6.3.20 Reference to “fixed”:

Any references herein to the date on which a consideration is “fixed” shall, where the consideration

is originally expressed by reference to a formula which cannot be expressed as an actual cash amount

until a later date, be construed as a reference to the first day on which such actual cash amount can
be ascertained.

6.3.21 Upward adjustment:

No adjustment involving an increase in the Conversion Price will be made, except in the case of a
consolidation of the Shares, as referred to in Condition 6.3.1.

6.3.22 Trustee not obliged to monitor:

The Trustee shall not be under any duty to monitor whether any event or circumstance has happened
or exists under this Condition 6.3 and will not be responsible to Bondholders for any loss arising from
any failure by it to do so.

6.3.23 Approval of Trustee:

The Issuer shall send the Trustee a certificate setting out particulars relating to adjustment of the
Conversion Price. The Issuer shall also cause a notice containing the same information to be sent to
Bondholders, such notice to be approved by the Trustee in writing before it is given to Bondholders.

6.3.24 Independent Financial Institution:

If the Issuer fails to select an Independent Financial Institution when required in this Condition 6.3,
the Trustee may (at its absolute discretion) select such an Independent Financial Institution at the
expense of the Issuer.
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6.3.25 Depositary Receipts:

If the Issuer shall have outstanding a depositary receipt facility programme or facility in respect of
its Shares (a “DR Facility”) on the date of conversion of any Bonds, then, subject to the terms and
conditions of the relevant facility or programme and to applicable laws and regulations and to such
amendments to these Conditions as the Issuer and the Trustee shall consider to be appropriate, each
Bondholder will have the right in respect of the exercise of Conversion Rights to elect (a “DR
Election”) that the Shares to be issued on conversion be represented by depositary receipts (“DRS")
and to receive DRs instead of such Shares. A DR Election shall be made in the relevant Conversion
Notice in such form as the Issuer may require. The number of DRs to be issued on exercise of
Conversion Rights in respect of which the relevant Bondholder shall have duly made a DR Election
shall be determined by dividing the principal amount of the relevant Bond to be converted by the
Conversion Price in effect on the relevant Conversion Date and dividing the resulting number by the
number of Shares represented by each DR on such Conversion Date.

Fractions of a DR will not be issued and neither will a Share (where at the relevant time a DR
represents more than one Share) or any fraction of a Share be issued and no cash payment or
adjustment will be made in respect thereof. However, if the Conversion Right in respect of more than
one Bond is exercised at any one time such that DRs are to be issued to the same person, the number
of such DRs to be issued in respect thereof shall be calculated on the basis of the aggregate principal
amount of such Bonds being so converted and rounded down to the nearest whole number of DRs.

Where DRs are to be issued, the Issuer will, as soon as practicable, and in any event not later than
30 days after the relevant Conversion Date (i) cause the name of the depositary in respect of the
relevant DR Facility (the “DR Depositary”), or its custodian, to be registered in the record of the
depositors maintained by the depositary registered under the 1996 Depositories Act with whom the
Issuer has entered into a depositary agreement and (ii) cause the relevant number of DRs to be issued
by the DR Depositary pursuant to the relevant DR Facility to the relevant Bondholder or his/their
nominee.

DRs will be issued in book-entry form or in certificated form as provided in the relevant DR Facility,
and may bear such legends and be subject to such restrictions on transfer as the Issuer shall determine
to be necessary to comply with applicable laws and regulations.

A Bondholder exercising Conversion Rights and making a DR Election must deliver at its expense to
the specified office of any Conversion Agent all and any certificates and other documents as may be
required pursuant to the relevant DR Facility in respect of the deposit of the relevant Shares pursuant
to such DR Facility.

The Issuer will pay all expenses, charges and fees of the custodian for the DR Depositary and of the
DR Depositary in connection with the deposit of the relevant Shares and issue of the DRs on
conversion.

If a Retroactive Adjustment shall occur in relation to the exercise of Conversion Rightsin relation to
any Bond in respect of which a DR Election shall have been duly made, the Issuer shall, conditional
upon the relevant adjustment becoming effective procure that there shall be issued to the relevant
Bondholder (or in accordance with instructions contained in the Conversion Notice) such additional
number DRs (if any) (the “Additional DRs") as, together with the DRs issued or to be issued on
conversion of the relevant Bond is equal to the number of DRs which would have been required to be
issued on conversion of such Bond (together with any fraction of a DR not so issued) if the relevant
adjustment to the Conversion Price had been made and become effective on and as of the relevant
Conversion Date.

DRs issued upon conversion of the Bonds will in all respects rank pari passu with all other DRs under
the relevant DR Facility then in issue on the relevant Conversion Date, except that the DRs or, as the
case may be, the Additional DRs so issued will not rank for any right where the record date or other
due date for the establishment of entitlement in respect of the Shares represented by such DRs or, as
the case may be, Additional DRs falls prior to the relevant Conversion Date.
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If the Issuer determines that it would be contrary to applicable laws or regulations or would be
contrary to the terms of the relevant DR Facility (including any provisions thereof relating to the
deposit of Shares) to issue Shares to be represented by DRs upon conversion of Bonds in respect of
which a DR Election shall have been made, such DR Election shall be ineffective and there shall be
issued to such Bondholder (or as specified in the relevant Conversion Notice) Shares as if such DR
Election had not been made.

The Issuer is under no obligation to establish and/or maintain any depositary facility or programme
in respect of the Shares or, if it does, to enable the Shares to be eligible for deposit pursuant thereto.
The Issuer shall be entitled to impose such conditions and restrictions on the deposit of Shares
pursuant to any such facility or programme as it may determine, and may agree with the Trustee such
changes to these Conditions as may be appropriate in respect of or relating to the deposit of Shares
pursuant to any such facility or programme.

6.3.26 Employee Share Option Scheme:

No adjustment will be made to the Conversion Price where Shares or options to subscribe or acquire
Shares are issued, offered, allotted, appropriated, modified or granted to or for the benefit of
employees or former employees (including directors) of the Issuer or its Subsidiaries or any associated
company of the Issuer (as set out in the relevant employee stock option plan), or persons related to
such employees or former employees (including directors) or former employees, directly or indirectly,
pursuant to any employee stock option scheme or plan approved by Shareholders in general meeting
and otherwise adopted in accordance with and complying with all applicable provisions of relevant
Indian laws and regulations and official guidelines of any relevant governmental or official body
except to the extent that such issues in any period of 12 months amount to, or entitle such persons to
receive Shares in excess of 3% of the average number of Shares outstanding during such period of 12
months.

6.4 Undertakings

6.4.1 The Issuer has undertaken in the Trust Deed, inter alia, that so long as any Bond remains
outstanding, save with the approval of an Extraordinary Resolution (as defined in the Trust
Deed) of the Bondholders or with the written approval of the Trustee where, in the opinion
of the Trustee, it is not materially prejudicial to the interests of Bondholders to give such
approval:

(i) it will use its best endeavours (a) to obtain and maintain a listing of the Bonds on the
Singapore Exchange Securities Trading Limited (the “ Singapore Stock Exchange”), (b) to
maintain a listing for all the issued Shares on the Indian Exchanges, (c) to obtain and
maintain a listing for all the Shares issued on the exercise of the Conversion Rights
attaching to the Bonds on the Indian Exchanges, and (d) if the Issuer is unable to obtain or
maintain such listings, or maintenance of such listings is unduly onerous to obtain and
maintain alisting for all the Bonds and the Shares issued on the exercise of the Conversion
Rights, on an alternative stock exchange as the Issuer may from time to time (with the prior
written consent of the Trustee) determine (the “Alternative Stock Exchange”) and will
forthwith give notice to the Bondholders in accordance with Condition 17 below of the
listing or delisting of the Shares or the Bonds (as a class) by any of such stock exchanges;

(it) it will reserve, free from any other pre-emptive or other similar rights, out of its authorised
but unissued ordinary share capital the full number of Shares liable to be issued on
conversion of the Bonds without breaching any foreign ownership restrictions in India
applicable to the Shares and will ensure that all such Shares will be duly and validly issued
as fully-paid;

(iii) it will pay the expenses of the issue or delivery of, and all expenses of obtaining listing for,
Shares arising on conversion of the Bonds;
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(iv)

(v)

(vi)

(vi)
(vii)

it will not make any reduction of its ordinary share capital or any uncalled liability in
respect thereof or of any share premium account or capital redemption reserve fund (except,
in each case, as permitted by law);

it will not make any offer, issue or distribute or take any action the effect of which would
be to reduce the Conversion Price below the par value of the Shares of the Issuer, provided
always that the Issuer shall not be prohibited from purchasing its Shares to the extent
permitted by law; and

it will not take any corporate or other action pursuant to Conditions 6.3.1 to 6.3.14 that
would cause the Conversion Price to be adjusted to a price which would render conversion
of the Bonds into Shares at such adjusted Conversion Price to be in contravention of
applicable law or subject to approval from the Reserve Bank of India, the Ministry of
Finance of the Indian Government and/or any other governmental/regulatory authority in
India. The Issuer also covenants that prior to taking any action which would cause an
adjustment to the Conversion Price, the Issuer shall provide the Trustee with an opinion of
alegal counsel in India of international repute, approved by the Trustee in writing, stating
that the Conversion Price as proposed to be adjusted pursuant to such action, is in
conformity with applicable law and that the conversion of the Bonds to the Shares at such
adjusted Conversion Price would not require approval of the Reserve Bank of India, the
Ministry of Finance of the Indian Government and/or any other governmental/regulatory
authority in India (the “Price Adjustment Opinion”). To the extent that an event triggering
an adjustment to the Conversion Price occurs and the Issuer is unable to provide the Trustee
with a Price Adjustment Opinion, the Issuer shall give notice to Bondholders of their
Non-Permitted Conversion Price Adjustment Event Repurchase Right, as defined in and
pursuant to Condition 8.7-;

it will not acquire or retire for value any Shares;

will not retire for value prior to its repayment or maturity date any loans and/or securities

pari passu with or subordinated to the Bonds; and

(viii)it will not declare or pay any dividends or make any payments or repayments of any kind

to its shareholders, for so long as any Bonds are outstanding.

6.4.2The Issuer undertakes that so long as any Bond remains outstanding (as defined in the Trust
Deed):

(i)

(i)

the Issuer will not create any Security upon the whole or any part of its undertaking, assets
or revenues, present or future, to secure any Promoter Group Loans (as defined below), or
to secure any guarantee or indemnity in respect of any Promoter Group Loans;

the I'ssuer will procure that no Subsidiary or other person creates or permits to subsist any
Security upon the whole or any part of the undertaking, assets or revenues, present or
future, of that Subsidiary or other person to secure any of the Issuer’s or any Subsidiary’s
Promoter Group Loans or to secure any guarantee of or in respect of any of the Issuer’s or
any Subsidiary’s Promoter Group Loans; and

the I'ssuer will procure that no other person gives any guarantee of, or indemnity in respect of,
any of the Issuer’s or any Subsidiary’s Promoter Group Loans, unless, at the same time or prior
thereto, the Issuer’s obligations under the Bonds and the 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 (as defined in the Trust Deed) of the Bondholders.
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For the purposes of this Condition:

“Promoter Group” means 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, 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, Radha G. Tanti, Aarav G. Tanti (through guardian Girish R.
Tanti), Aarya G. Tanti (through guardian Girish R. Tanti), 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.

“Promoter Group Loans” means any present or future indebtedness whether in the form of, or
represented by, bonds, debentures, notes or other investment securities or bilateral or syndicated
loans which are availed by the Issuer or its subsidiaries from any member of the Promoter Group;

6.4.3The Issuer has also given certain other undertakings in the Trust Deed for the protection of the
Conversion Rights.

The Shares issued upon conversion of the Bonds 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. The Issuer will make due application in
respect of such listing within five days following the relevant Conversion Date. If there is any
delay in obtaining the approval of the NSE and the BSE to list such Shares, they shall not be
tradable on the BSE and the NSE until the listing occurs.

6.5 Notice of Change in Conversion Price

The Issuer shall give notice to the Bondholders in accordance with Condition 17 and, for so long as
the Bonds are listed on the Singapore Stock Exchange and the rules of the Singapore Stock Exchange
S0 require, the Issuer shall also give notice to the Singapore Stock Exchange, of any change in the
Conversion Price. Any such notice relating to a change in the Conversion Price shall set forth the event
giving rise to the adjustment, the Conversion Price prior to such adjustment, the adjusted Conversion
Price and the effective date of such adjustment.

6.6 Conversion upon Change of Control

If a Change of Control (as defined below) shall have occurred during the Conversion Period, the I ssuer
shall give notice of that fact to the Bondholders (the “Change of Control Notice”) in accordance with
Condition 17 within seven days after it becomes aware of such Change of Control. Following the
giving of a Change of Control Notice, upon any exercise of Conversion Rights such that the relevant
Conversion Date falls within 30 days following a Change of Control, or, if later, 30 days following
the date on which the Change of Control Notice is given to Bondholders (such period, the “Change
of Control Conversion Period”), the Conversion Price shall be adjusted in accordance with the
following formula:

OCP
1+ (CP x %)

NCP =
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where;

NCP and OCP have the meanings ascribed thereto in Condition 6.3.2. For the avoidance of doubt, OCP
for the purposes of this Condition 6.6 shall be the Conversion Price applicable on the relevant
Conversion Date in respect of any conversion pursuant to this Condition 6.6.

Conversion Premium (“CP”) 10.00% expressed as a fraction.

c =  the number of days from and including the first day of the
Change of Control Conversion to but excluding 13 April 2016

t = the number of days from and including 12 April 2011 to but
excluding 13 April 2016

provided that the Conversion Price shall not be reduced pursuant to this Condition 6.6 below the level
permitted by applicable Indian laws and regulations from time to time (if any).

If the last day of a Change of Control Conversion Period shall fall during a Closed Period, the Change
of Control Conversion Period shall be extended such that its last day will be the fifteenth day
following the last day of a Closed Period.

For the purposes of this Condition 6.6,

“control” means (a) the acquisition or control of more than 50% of the Voting Rights of the issued
share capital of the Issuer or (b) the right to appoint and/or remove all or the majority of the members
of the Issuer’s Board of Directors or other governing body, whether obtained directly or indirectly, and
whether obtained by ownership of share capital, the possession of voting rights, contract or otherwise;

a “Change of Control” occurs when:

(a) any person or persons (excluding the Promoter Group), acting together, acquires control, directly
or indirectly, of the Issuer; or

(b) the Issuer consolidates with or merges into or sells or transfers all or substantially all of the
Issuer’s assets to any other person or persons, acting together;

a “person” includes any individual, company, corporation, firm, partnership, joint venture,
undertaking, association, organisation, trust, state or agency of a state (in each case whether or not
being a separate legal entity) but does not include the Issuer’'s Board of Directors or any other
governing board and does not include the Issuer’s 100% owned direct or indirect subsidiaries; and

“Voting Rights” means the right generally to vote at a general meeting of Shareholders of the Issuer
(irrespective of whether or not, at the time, stock of any other class or classes shall have, or might
have, voting power by reason of the happening of any contingency).

7 Payments
7.1 Principal, Interest and Premium

7.1.1 Payment of principal, interest and premium (if any) will be made by transfer to the registered
account of the Bondholder or by U.S. dollar cheque drawn on a bank in New York mailed to the
registered address of the Bondholder if it does not have a registered account, in each case, in
accordance with provisions of the Agency Agreement. Such payment will only be made after
surrender of the relevant Certificate at the specified office of any of the Agents. If an amount
which is due on the Bonds is not paid in full, the Registrar will annotate the Register with a
record of the amount (if any) paid.
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7.1.2 Interest on Bonds due on an Interest Payment Date will be paid on the due date for the payment
of interest to the holder shown on the Register at the close of business on the 15th day before
the due date for the payment of interest (the “Interest Record Date”). Payments of interest on
each Bond will be made by transfer to the registered account of the Bondholder or by U.S. dollar
cheque drawn on abank in New York mailed to the registered address of the Bondholder if it does
not have a registered account, in each case, in accordance with the terms of the Agency
Agreement.

7.2 Registered Accounts

For the purposes of this Condition, a Bondholder’s registered account means the U.S. dollar account
maintained by or on behalf of it with a bank in New York, details of which appear on the Register at
the close of business on the second business day (as defined below) before the due date for payment,
and a Bondholder’s registered address means its address appearing on the Register at that time.

7.3 Applicable Laws

All payments are subject in all cases to any applicable laws and regulations in the place of payment,
but without prejudice to the provisions of Condition 9. No commissions or expenses shall be charged
to the Bondholders in respect of such payments.

7.4 Payment |nitiation

Where payment is to be made by transfer to a registered account, payment instructions (for value on
the due date or, if that is not a business day (as defined below), for value on the first following day
which is a business day) will be initiated and, where payment is to be made by cheque, the cheque will
be mailed (at the risk and, if mailed at the request of the holder otherwise than by ordinary mail,
expense of the holder) on the due date for payment (or, if it is not a business day, the immediately
following business day) or, in the case of a payment of principal, if later, on the business day on which
the relevant Certificate is surrendered at the specified office of an Agent.

7.5 Default Interest and Delay in Payment

7.5.1 If the Issuer failsto pay any sum in respect of the Bonds when the same becomes due and payable
under these Conditions, interest shall accrue on the overdue sum at the rate of 7.50% per annum
(being the yield to maturity plus default interest) from the due date. Such default interest shall
accrue on the basis of the actual number of days elapsed and a 360-day year.

RBI regulations may require the Issuer to obtain the prior approval of the RBI before making any
such default interest payments. Such approval may or may not be forthcoming.

7.5.2 Bondholders will not be entitled to any interest or other payment for any delay after the due date
in receiving the amount due if the due date is not a business day, if the Bondholder is late in
surrendering its Certificate (if required to do so) or if a cheque mailed in accordance with this
Condition arrives after the due date for payment.

7.6 Business Day

In this Condition, “business day” means a day other than a Saturday or Sunday on which commercial
banks are open for business in New York City and London and, in the case of the surrender of a
Certificate, in the place where the Certificate is surrendered. If an amount which is due on the Bonds
is not paid in full, the Registrar will annotate the Register with a record of the amount (if any) in fact
paid.
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8 Redemption, purchase and cancellation
8.1 Maturity

Unless previously redeemed, converted or purchased and cancelled as provided herein, the Issuer will
redeem the Bonds at 108.70% of their principal amount on 13 April 2016 (the “Maturity Date”)
together with accrued interest, if any, calculated in accordance with Condition 5.1. The Issuer may not
redeem the Bonds at its option prior to that date except as provided in Condition 8.2 or Condition 8.3
below (but without prejudice to Condition 10).

8.2 Mandatory Conversion at the Option of the Issuer

8.2.1 On or at any time after the date falling 36 months from the Closing Date, the Issuer may, having
given not less than 30 or more than 60 days’' (the “Mandatory Conversion Notice Period”)
notice to the Bondholders, the Trustee and the Principal Agent (which notice will beirrevocable),
mandatorily convert the Bonds in whole but not in part into Shares on the date fixed for
mandatory conversion, provided that no such mandatory conversion may be made unless the
Closing Price of the Shares (translated into U.S. dollars at the Prevailing Rate (as defined
below)) for each of the 25 consecutive Trading Days prior to the date upon which notice of such
mandatory conversion is given pursuant to Condition 17, was at least 130% of the applicable
Early Redemption Amount divided by the Conversion Ratio. If there shall occur an event giving
rise to a change in the Conversion Price during any such 25 consecutive Trading Day period or
during the Mandatory Conversion Notice Period, appropriate adjustments for the relevant days
approved by two investment banks (acting as experts) selected by the Issuer and approved in
writing by the Trustee shall be made for the purpose of calculating the Closing Price for such
days. The “Prevailing Rate” for the translation of the Closing Prices shall be the arithmetic
average of the spot rates for the purchase of U.S. dollars with Rupees quoted by the State Bank
of India on each of the relevant Trading Days or if such rate is not available on such Trading Day,
such rate prevailing on the immediately preceding day on which such rate is so available.

The Issuer’s right to mandatorily convert under this Condition 8.2 does not affect a holder’s right
to exercise its Conversion Right hereunder (which shall remain in full force and effect during the
Mandatory Conversion Notice Period) provided that in no event shall the Conversion Date fall
after the date for mandatory conversion hereunder. Upon the expiry of the Mandatory Conversion
Notice Period, the Issuer will be bound (subject to and in accordance with Condition 6) to
convert the Bonds to which such notice relates into Shares and the date of expiry of such period
shall be deemed to be the Conversion Date. The holders of the Bonds to be so converted shall
be deemed to have exercised their Conversion Rights and the provisions of Condition 6 apply
mutatis mutandis.

If on the business day immediately following the Mandatory Conversion Notice Period,
Conversion Notices have not been received by the relevant Conversion Agent or the Principal
Agent in respect of any Bonds outstanding (“Relevant Bonds"), the Relevant Bonds shall be
converted into Shares in accordance with these Conditions at the applicable Conversion Price
and such Shares shall be delivered to an agent of the Issuer located in Mumbai (the “Share
Agent”). Certificates for such Shares will be issued by the Issuer in the name of an agent of the
Issuer and deposited at the office of the Share Agent and the Issuer will be responsible for all
fees and charges for the issue of such Certificate or Certificates. All of the Shares delivered, or
to be delivered, on such conversion shall be sold by, or on behalf of, the Share Agent as soon
as practicable, and (subject to any necessary consents being obtained, and to the deduction by
the Share Agent of any amount which it determines to be payable in respect of its liability to
taxation and the payment of any capital, stamp, transfer, issue or registration duties (if any) and
any costs incurred by the Share Agent in connection with the transfer, delivery and sal e thereof)
the net proceeds of sale together with accrued interest (if any) payable under Condition 6, and
any cash in lieu of fractions and any other amount payable by the Issuer in respect of the relevant
exercise in respect of the Relevant Bonds (the “Net Proceeds”) shall be held by the Share Agent
for the benefit of the Bondholders so entitled and distributed rateably to the holders of such
Relevant Bonds.
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8.2.2

8.3

831

8.3.2

Immediately following the sale of Shares by the Share Agent, the Issuer shall forthwith notify
Bondholders of such sale and provide details of the Net Proceeds available for distribution to
Bondholders so entitled. The Issuer’s obligation to pay the principal, interest and premium (if
any) on the Bonds shall not be satisfied unless and until the relevant Shares or Net Proceeds (as
applicable) attributable to the Bonds converted pursuant to Condition 8.2 shall have been
delivered to the applicable Bondholder.

The Trustee and the Issuer shall have no responsibility to any person for the manner in which
such sale is effected or if the aggregate sale proceeds fall short of the principal amount of the
Relevant Bonds. The Trustee shall have no liability in respect of the exercise or non-exercise of
its discretion pursuant to this Condition 8.2 or the timing of such exercise or in respect of any
such sale of Shares whether for the timing of any such sale or the price at which any such Shares
are sold, or the inability to sell any such Shares or otherwise.

If at any time the aggregate principal amount of the Bonds outstanding is less than 10% of the
aggregate principal amount originally issued (including any Bonds issued pursuant to Condition
16), the Issuer shall have the option to redeem such outstanding Bonds in whole but not in part
at their Early Redemption Amount together with accrued but unpaid interest to such date, on the
date fixed for redemption. The Issuer will give at least 30 days' but not more than 60 days’ prior
notice to the holders for such redemption.

RBI regulations at the time of redemption may require the Issuer to obtain the prior approval of
the RBI before providing notice for or effecting such a redemption prior to the Maturity Date,
such approval may or may not be forthcoming.

Redemption for Taxation Reasons

At any time the Issuer may, having given not less than 30 nor more than 60 days’ notice to the
Bondholders (which notice shall be irrevocable) redeem all, and not some only, of the Bonds at
their Early Redemption Amount together with accrued but unpaid interest to such date, on the
date fixed for redemption (“Tax Redemption Date”), if (i) the Issuer satisfies the Trustee
immediately prior to the giving of such notice that the Issuer has or will become obliged to pay
additional amounts in respect of payments of interest on the Bonds 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 the Closing Date, and (ii) such obligation cannot be avoided by the
Issuer 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 Issuer would be obliged
to pay such additional amounts were a payment in respect of the Bonds then due. Prior to the
publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver to the
Trustee a certificate signed by two directors of the Issuer stating that the obligation referred to
in (i) above cannot be avoided by the Issuer (taking reasonable measures available to it); and an
opinion of independent legal or tax advisors of recognised international standing to the effect
that such change or amendment has occurred (irrespective of whether such amendment or change
is then effective) and the Trustee shall be entitled to accept such certificate and opinion as
sufficient evidence thereof in which event it shall be conclusive and binding on the Bondholders.

Upon the expiry of any such notice, the Issuer will be bound to redeem the Bonds at their Early

Redemption Amount together but unpaid interest with accrued interest to such date, on the Tax
Redemption Date.
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8.3.3

8.4

8.4.1

8.4.2

8.4.3

8.4.4

If the Issuer gives a notice of redemption pursuant to this Condition 8.3, each Bondholder will
have the right to elect that his Bond(s) shall not be redeemed and that the provisions of Condition
9 shall not apply in respect of any payment of principal or interest to be made in respect of such
Bond(s) which falls due after the relevant Tax Redemption Date whereupon no additional
amounts shall be payable in respect thereof pursuant to Condition 9 and payment of all amounts
shall be made subject to the deduction or withholding of the taxation required to be withheld or
deducted by the Indian Government or any authority thereof or therein having power to tax. For
the avoidance of doubt, any additional amounts which had been payable in respect of the Bonds
as aresult of the laws or regulations of the Indian Government or any authority thereof or therein
having power to tax prior to the Closing Date will continue to be payable to such Bondholders.
To exercise such right, the holder of the relevant Bond must complete, sign and deposit at the
specified office of any Paying Agent a duly completed and signed notice of election (the
“Bondholder’s Tax Election Notice”), in the form for the time being current, obtainable from
the specified office of any Paying Agent together with the Certificate evidencing the Bonds on
or before the day falling 10 days prior to the Tax Redemption Date.

RBI regulations at the time of redemption may require the Issuer to obtain the prior approval of
the RBI before providing notice for or effecting such a redemption prior to the Maturity Date,
such approval may or may not be forthcoming.

Redemption for Change of Control

Following the occurrence of a Relevant Event (as defined below) and to the extent permitted by
applicable law, each Bondholder will have the right at such Bondholder’s option to require the
Issuer to redeem in whole but not in part such Bondholder’s Bonds on the Relevant Event Put
Date at their Early Redemption Amount together with accrued but unpaid interest to such date.
To exercise such right, the relevant Bondholder must complete, sign and deposit at the specified
office of any Paying Agent a duly completed and signed notice of redemption, in the form for
the time being current, obtainable from the specified office of any Paying Agent (“Relevant
Event Put Exercise Notice”) together with the Certificate evidencing the Bonds to be redeemed
by not later than 30 days following a Relevant Event, or, if later, 30 days following the date upon
which notice thereof is given to Bondholders by the Issuer in accordance with Condition 17. The
“Relevant Event Put Date” shall be the fourteenth day after the expiry of such period of 30 days
as referred to above.

A Relevant Event Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall
redeem the Bonds which form the subject of the Relevant Event Put Exercise Notices delivered
as aforesaid on the Relevant Event Put Date.

The Trustee shall not be required to take any steps to ascertain whether a Relevant Event or any
event which could lead to the occurrence of a Relevant Event has occurred.

No later than seven days after becoming aware of a Relevant Event, the Issuer shall procure that
notice regarding the Relevant Event shall be delivered to Bondholders (in accordance with
Condition 17) stating: (i) the Relevant Event Put Date; (ii) the date of such Relevant Event and,
briefly, the events causing such Relevant Event; (iii) the date by which the Relevant Event Put
Exercise Notice (as defined above) must be given; (iv) the redemption amount and the method
by which such amount will be paid; (v) the names and addresses of all Paying Agents; (vi)
briefly, the Conversion Right and the then current Conversion Price; (vii) the procedures that
Bondholders must follow and the requirements that Bondholders must satisfy in order to exercise
the Relevant Event Put Right or Conversion Right; and (viii) that a Relevant Event Put Exercise
Notice, once validly given, may not be withdrawn.
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8.4.5 For the purposes of this Condition 8:

(i)

(ii)

(iii)

a“person” includes any individual, company, corporation, firm, partnership, joint venture,
undertaking, association, organisation, trust, state or agency of a state (in each case whether
or not being a separate legal entity) but does not include the Issuer’s Board of Directors or
any other governing board and does not include the Issuer’s 100% owned direct or indirect
subsidiaries;

“Relevant Event” occurs when there has been a Change of Control in the Issuer;

“Early Redemption Amount” of a Bond, for each U.S.$200,000 principal amount of the
Bonds, is determined so that it represents (i) in the case of a redemption of Bonds on the
Maturity Date, 108.70% of the principal amount of such Bonds, or (ii) in the case of a
redemption of the Bonds pursuant to Condition 8.3 or 8.4 or if the Bonds become due and
payable pursuant to Condition 10, the amount which is determined to be the amount which,
together with unpaid accrued interest from the immediately preceding Interest Payment
Date, or, if none, the Closing Date, and after taking into account any interest paid in respect
of such Bonds in preceding periods, represents for the Bondholder on the relevant date for
determination of the Early Redemption Amount (the “Determination Date”) for the
Bondholder a gross yield of 6.50% per annum calculated on a semi-annual basis. The
applicable Early Redemption Amount for each U.S.$200,000 principal amount of Bonds is
calculated in accordance with the following formula, rounded (if necessary) to two decimal
places with 0.005 being rounded upwards (provided that if the date fixed for redemption is
a Interest Payment Date (as set out below), such Early Redemption Amount shall be as set
out in the table below in respect of such Interest Payment Date):

Previous Redemption Amount x (1 + r/2)%P - Al

the Early Redemption Amount for each U.S.$200,000
principal amount on the Interest Payment Date
immediately preceding the date fixed for redemption
as set out below (or if the Bonds are to be redeemed
prior to 13 October 2011, U.S.$200,000)

Early Redemption Amount

Previous Redemption Amount

Interest Payment Date Early Redemption Amount
13 October 2011 .. ...... ... . i, 201,508.92

13 April 2012 .. ... 203,057.96

13 October 2012 . ... ... . i 204,657.34

13 April 2013 .. ... 206,308.70

13 October 2013 ... ... ... . . 208,013.74

13 April 2014 .. ... 209,774.18

13 October 2014 . ... ... ... 211,591.84

13 April 2015 .. ... 213,468.58

13 October 2015 .. ... ... i 215,406.31

r = 6.50%, expressed as a fraction.

d = number of days from and including the immediately preceding Interest Payment

Date (or if the Determination Date is before the first Interest Payment Date, from
and including the Closing Date) to, but excluding, the Determination Date,
calculated on the basis of a 360-day year consisting of 12 months of 30 days each
and, in the case of an incomplete month, the number of days elapsed.

p = 180
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Al = theaccrued interest on aBond in the principal amount of U.S.$200,000 from and
including the immediately preceding Bonds Interest Payment Date (or if the
Determination Date is before the first Bonds Interest Payment Date, from and
including the Closing Date) to but excluding the Determination Date, calculated
on the basis of a 360 day year consisting of 12 months of 30 days each and in
the case of an incomplete month, the number of days elapsed.

If the Early Redemption Amount payable in respect of any Bond upon its redemption
pursuant to Condition 8.3 or 8.4 or upon it becoming due and payable as provided in
Condition 10 is not paid when due, the Early Redemption Amount due and payable in
respect of such Bond shall be the Early Redemption Amount of such Bond as described
above, as though references to the Determination Date had been replaced by references to
the Tax Redemption Date or Relevant Event Put Date, as applicable, and interest shall
accrue at the rate provided for in Condition 5.1 on the principal amount of such Bond to
such date. The calculation of the Early Redemption Amount in accordance with this
Condition will continue to be made (as well after as before judgment) until the Tax
Redemption Date or Relevant Event Put Date, as applicable, unless such date falls on or
after the Maturity Date, in which case the amount due and payable shall be 108.70% of the
principal amount of the Bonds together with interest thereon (inclusive of interest payable
pursuant to Condition 5) at the rate of 7.50% per annum from and including the Maturity
Date to but excluding the Tax Redemption Date or Relevant Event Put Date, as applicable.

RBI regulations at the time of redemption may require the Issuer to obtain the prior
approval of the RBI before providing notice for or effecting such a redemption prior to the
Maturity Date, such approval may or may not be forthcoming.

8.5 Delisting Put Right

8.5.1 In the event the Shares cease to be listed or admitted to trading on the BSE and NSE (a
“Delisting”), each Bondholder shall have the right (the “Delisting Put Right”), at such
Bondholder’s option, to require the Issuer to redeem all (but not less than all) of such
Bondholder’s Bonds on the twentieth business day after notice has been given to Bondholders
regarding the Delisting referred to under Condition 8.5.2 below or, if such notice is not given,
the twentieth business day after the Delisting (the “Delisting Put Date”) at their Early
Redemption Amount together with accrued interest but unpaid to such date (the “Delisting Put
Price”).

8.5.2

Promptly after becoming aware of a Delisting, the Issuer shall procure that notice regarding the
Delisting Put Right shall be given to Bondholders (in accordance with Condition 17) stating:

()
(i)
(iii)
(iv)
(v)
(vi)
(vii)

the Delisting Put Date;

the date of such Delisting and, briefly, the events causing such Delisting;
the date by which the Delisting Put Notice (as defined below) must be given;
the Delisting Put Price and the method by which such amount will be paid;
the names and addresses of all Paying Agents;

the Conversion Right and the then current Conversion Price;

the procedures that Bondholders must follow and the requirements that Bondholders must
satisfy in order to exercise the Delisting Put Right or Conversion Right; and

(viii)that a Delisting Put Notice, once validly given, may not be withdrawn.
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8.5.3 To exercise its rights to require the Issuer to redeem its Bonds, the Bondholder must deliver a
written irrevocable notice of the exercise of such right (a “Delisting Put Notice”), in the then
current form obtainable from the specified office of any Agent, to any Paying Agent on any
business day prior to the close of business at the location of such Paying Agent on such day and
which day is not less than 10 business days prior to the Delisting Put Date.

8.5.4 A Delisting Put Notice, once delivered, shall be irrevocable and the Issuer shall redeem the
Bonds which form the subject of the Delisting Put Notices delivered as aforesaid on the Delisting
Put Date.

8.5.5 The Trustee shall not be required to take any steps to ascertain whether a Delisting or any event
which could lead to the occurrence of a Delisting has occurred.

8.5.6 For the purposes of this Condition, “business day” shall mean a day on which commercial banks
are open for business in London and Mumbai.

RBI regulations at the time of redemption may require the Issuer to obtain the prior approval of
the RBI before providing notice for or effecting such a redemption prior to the Maturity Date,
such approval may or may not be forthcoming.

8.6 Redemption Following Exercise of a Put Option

Upon the exercise of any put option specified in Condition 8.4 or 8.5, payment of the applicable
redemption amount shall be conditional upon (i) the Issuer obtaining all approvals required by law and
(ii) delivery of the Bondholder’s Certificate (together with any necessary endorsements) to any Paying
Agent on any business day together with the delivery of any other document(s) required by these
Conditions, and will be made promptly following the later of the date set for redemption and the time
of delivery of such Certificate. If the Paying Agent holds on the Put Date (as defined below) money
sufficient to pay the applicable redemption monies of Bonds for which notices have been delivered in
accordance with the provisions hereof upon exercise of such right, then, whether or not such
Certificate is delivered to the Paying Agent, on and after such Put Date, (a) such Bond will cease to
be outstanding; (b) such Bond will be deemed paid; and (c) all other rights of the Bondholder shall
terminate (other than the right to receive the applicable redemption monies). “Put Date” shall mean
the Relevant Event Put Date or the Delisting Put Date, as applicable.

8.7 Non-Permitted Conversion Price Adjustment Event Repurchase Right

To the extent permitted by applicable law, unless the Bonds have been previously redeemed, converted
or purchased and cancelled, if the Issuer is unable to provide the Trustee with a Price Adjustment
Opinion as set forth in Condition 6.4.1(vi) prior to the occurrence of an event triggering an adjustment
to the Conversion Price (a “Non-Permitted Conversion Price Adjustment Event”), the Issuer shall,
within 10 business days after the occurrence of the relevant event triggering such adjustment, notify
the Bondholders and the Trustee of such Non-Permitted Conversion Price Adjustment Event, and each
Bondholder shall have the right (the “Non-Permitted Conversion Price Adjustment Event
Repurchase Right”), at such Bondholder’s option, to require the Issuer to repurchase all (or any
portion of the principal amount thereof which is U.S.$200,000 or any integral multiple thereof) of
such Bondholder’s Bonds at a price equal to their Early Redemption Amount (the “Non-Permitted
Conversion Price Adjustment Event Repurchase Price”), on the date set by the Issuer for such
repurchase (the “Non-Permitted Conversion Price Adjustment Date”), which shall be not less than
30 days nor more than 60 days following the date on which the Issuer notifies the Bondholders of the
Non-Permitted Conversion Price Adjustment.

RBI regulations at the time of redemption may require the Issuer to obtain the prior approval of
the RBI before providing notice for or effecting such a redemption prior to the Maturity Date,
such approval may or may not be forthcoming.
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8.8 Purchases

The Issuer or any of its Subsidiaries may, if permitted under the laws of India, at any time and from
time to time purchase Bonds at any price in the open market or otherwise. The Issuer or the relevant
Subsidiary is required to submit to the Registrar for cancellation any Bonds so purchased. If purchases
are made by tender, the tender must be available to all Bondholders alike.

8.9 Cancellation

All Bonds which are redeemed or converted or purchased by the Issuer or any of its Subsidiaries will
forthwith be cancelled. Certificates in respect of all Bonds cancelled will be forwarded to or to the
order of the Registrar and such Bonds may not be reissued or resold.

8.10 Redemption Notices

All notices to Bondholders given by or on behalf of the Issuer pursuant to this Condition will be given
in accordance with Condition 17, and specify the Conversion Price as at the date of the relevant notice,
the closing price of the Shares (as quoted on the BSE) as at the latest practicable date prior to the
publication of the notice, the date for redemption, the manner in which redemption will be effected
and the aggregate principal amount of the Bonds outstanding as at the latest practicable date prior to
the publication of the notice.

No notice of redemption given under Condition 8.2 or Condition 8.3 shall be effective if it specifies
a date for redemption which falls during a Closed Period or within 15 days following the last day of
a Closed Period.

8.11 Multiple Notices

If more than one notice of redemption (which shall include any notice given by the Issuer pursuant
to Condition 8.2 and 8.3 and any Relevant Event Put Exercise Notice or Delisting Put Notice given
by a Bondholder pursuant to Condition 8.4 or 8.5) is given pursuant to this Condition 8, the first of
such notices to be given shall prevail.

9 Taxation

9.1 All payments of principal and interest made in respect of the Bonds by the Issuer 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.

9.2 Where such withholding or deduction is in respect of Indian withholding tax on premium or
interest payments at the rate of up to 10.00% (plus applicable surcharge on such tax payable,
education cess and higher and secondary education cess on the income tax and surcharge) the
Issuer will increase the amount of premium or interest paid by it to the extent required so that
the amount of premium or interest received by Bondholders (without prejudice to Condition 7.3)
amounts to the relevant amount of the premium or interest payable pursuant to Condition 8, in
the case of premium, and Condition 5, in the case of interest.

9.3 Inthe event that any such withholding or deduction in respect of principal or any such additional
withholding or deduction in excess of 10.00% (plus applicable surcharge on such tax payable,
education cess and higher and secondary education cess on the income tax and surcharge) in
respect of premium or interest is required, the Issuer will pay such additional amounts by way
of principal, premium or interest as will result in the receipt by the Bondholders of the amounts
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9.4

9.5

which would otherwise have been receivable in the absence of such withholding or deduction,
except that no such additional amount shall be payable in respect of any Bond:

9.3.1 to a holder (or to a third party on behalf of a holder) who is subject to such taxes, duties,
assessments or governmental charges in respect of such Bond by reason of his having some
connection with India otherwise than merely by holding the Bond or by the receipt of
amounts in respect of the Bond; or

9.3.2 (inthe case of a payment of principal or premium) if the Certificate in respect of such Bond
is surrendered more than 30 days after the Relevant Date except to the extent that the holder
would have been entitled to such additional amount on surrendering the relevant Certificate
for payment on the last day of such period of 30 days; or

9.3.3 where such withholding or deduction is imposed on a payment to an individual and is
required to be made pursuant to European Council Directive 2003/48/EC or any other
Directive implementing the conclusions of the ECOFIN Council meeting of November 26
to 27, 2000 on the taxation of savings income or any law implementing or complying with,
or introduced in order to conform to, such Directive; or

9.3.4 presented for payment by or on behalf of a holder who would have been able to avoid such
withholding or deduction by presenting the relevant Bond to another Paying Agent or
Conversion Agent in a Member State of the European Union.

For the purposes hereof, “Relevant Date” means the date on which such payment first becomes
due except that if the full amount payable has not been received by the Trustee or the Principal
Agent on or prior to such due date, the date on which, the full amount having been so received,
notice to that effect shall have been given to the Bondholders and cheques despatched or payment
made.

References in these Conditions to principal, premium and interest shall be deemed also to refer
to any additional amounts which may be payable under this Condition or any undertaking or
covenant given in addition thereto or in substitution therefor pursuant to the Trust Deed.

The provisions of this Condition 9 shall not apply in respect of any payments of interest which fall
due after the relevant Tax Redemption Date in respect of any Bonds which are the subject of a
Bondholder election pursuant to Condition 8.3.

10

10.1

Events of Default

The Trustee at its discretion may, and if so requested in writing by the holders of not less than
25% in principal amount of the Bonds then outstanding or if so directed by an Extraordinary
Resolution shall (subject to being indemnified and/or secured and/or pre-funded by the
Bondholders to its satisfaction), give notice to the Issuer that the Bonds are, and they shall
accordingly thereby become, immediately due and repayable at their Early Redemption Amount
together with accrued interest (if any) to the date of payment (subject as provided below and
without prejudice to the right of Bondholders to exercise the Conversion Right in respect of their
Bonds in accordance with Condition 6) if any of the following events (each an “Event of
Default”) has occurred:

10.1.1a default is made in the payment of any amounts due in respect of the Bonds and is
subsisting for a period of more than seven days;

10.1.2failure by the Issuer to deliver the Shares as and when such Shares are required to be
delivered following conversion of a Bond;

10.1.3failure by the Issuer to perform or comply with one or more of its other obligations in the
Bonds or the Trust Deed which default is incapable of remedy or, if in the opinion of the
Trustee capable of remedy, is not in the opinion of the Trustee remedied within 15 days
after written notice of such default shall have been given to the Issuer by the Trustee:;
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10.1.410-1-4-1egal process is levied, and an adverse order is passed and enforced against a
material part of the property, assets or revenue of the Issuer or any Material Subsidiary (as
defined below) and such process has not been stayed within a period of 45 days;

10.1.50ccurrence of an event of default in respect of making required payments when due or, as
the case may be, within any applicable grace period in respect of any present or future
indebtedness for or in respect of monies borrowed or raised by the Issuer or any of its
Material Subsidiaries, and if such default is subsisting for a period of more than 30 days,
or acceleration on obligations, in an aggregate amount greater than U.S.$25,000,000;

10.1.6 (i) an order for winding up has been passed in respect of the Issuer or any Material
Subsidiary and no appeal against such order has been filed by the Issuer or the Material
Subsidiary, as the case may be, within a period of 60 days from the date of the order; or
(ii) insolvency proceedings against the Issuer or any Material Subsidiary have commenced
and an official liquidator is appointed;

1014

10.1.7 other than pursuant to the ongoing corporate debt restructuring pursuant to the CDR
mechanism and the master restructuring agreement entered into with the CDR lenders (the
“CDR Scheme”) or in accordance with the terms of an agreement with its senior lenders
prior to [CLOSING DATE OF THE NEW BONDS] (or any future amendment to the CDR
Scheme or such agreement with its senior lenders), the Issuer or any Material Subsidiary
is (or is, or could be, deemeddeclared by-taw—or a court to be) insolvent or bankrupt or
unable to pay its debts, stops, suspends or threatens to stop or suspend, payment of all or
a material part of (or ef-a particular type of) its debts, proposes or makes anyan agreement
for the deferral, rescheduling or other readjustment of all of (or aH-ef-a particular type of)
its debts (or ef-any part which it will or might otherwise be unable to pay-when-due),
proposes or makes a general assignment or an arrangement or composition with or for the
benefit of the relevant creditors in respect of any of such debts or a moratorium is agreed
or declared in respect of or affecting all or any part of (or of a particular type of) the debts
of the Issuer or any of its Material Subsidiaries;
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10.1.810-18-it is or will become unlawful for the Issuer to perform or comply with any one or
more of its obligations under the Bonds or the Trust Deed;

1045

10.1.9 an encumbrancer takes possession or an administrative or other receiver or an administrator
is appointed of the whole or a material part of the property, assets or revenues of the Issuer
or any of its Subsidiaries {as-the-case-may-be)-and is not discharged within 30-90 days;

10.1.1010-2-20-any step is taken by any person with a view to the seizure, compulsory acquisition,
expropriation or nationalisation of all or a material part of the assets of the Issuer or any
of its Subsidiaries; or

1017
10.1.1120-2. 21 any event occurs which under the laws of any relevant jurisdiction has an anal ogous
effect to any of the events referred to in any of the foregoing paragraphs;.

102 “Material Subsidiary” means:

(a) any Subsidiary of the Issuer that meets the following two tests, each determined under
Indian GAAP:

(i) whose gross revenues, as shown by the then latest accounts (consolidated where
applicable) of such Subsidiary, constitute at least 5% of the consolidated gross
revenues of the Issuer, as shown by the then latest consolidated accounts of the
Issuer; and

(ii) whose gross assets, as shown by the then latest accounts (consolidated where
applicable) of such Subsidiary, constitute at least 5% of the total consolidated
gross assets of the Issuer, as shown by the then latest consolidated accounts of
the Issuer;
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provided that:

in the case of a Subsidiary acquired, or a company becoming a Subsidiary, (A) after
the end of the financial period to which the latest consolidated accounts of the Issuer
relates, the reference to the then latest consolidated accounts of the Issuer for the
purposes of the calculation above shall, until consolidated accounts of the issuer for
the financial period in which the acquisition is made or, as the case may be, in which
the relevant company becomes a Subsidiary are published, be deemed to be a
reference to the then latest consolidated accounts of the Issuer adjusted (on a pro
forma basis if required) to consolidate the latest accounts of all such subsequently
acquired Subsidiaries in such accounts; or (B) prior to the end of the financial period
to which the latest consolidated accounts of the Issuer relates, the reference to the then
latest consolidated accounts of the Issuer for the purposes of the calculation above
shall be deemed to be areference to the then latest consolidated accounts of the Issuer
adjusted (on a pro forma basis if required) to consolidate the latest accounts of all
such acquired Subsidiaries in such accounts as if such companies had been
Subsidiaries for the whole of the financial period to which the latest consolidated
accounts of the Issuer relates; or

(b) any Subsidiary of the Issuer to which is transferred all or substantially all of the assets
of a Subsidiary which immediately prior to such transfer was a Material Subsidiary,
provided that the Material Subsidiary which so transfersits assets shall forthwith upon
such transfer cease to be a Material Subsidiary.

10.2 Notwithstanding receipt of any payment after the acceleration of the Bonds, a Bondholder
may exercise its Conversion Right by depositing a Conversion Notice with a Conversion
Agent or Paying Agent during the period from and including the date of a default notice
with respect to an event specified in Condition 10.1.2 (at which time the Issuer will notify
the Bondholders of the number of Shares per Bond to be delivered upon conversion,
assuming all the then outstanding Bonds are converted) to and including the 30th business
day after such payment.

If any converting Bondholder deposits a Conversion Notice pursuant to this Condition 10
in the business day prior to, or during, a Closed Period, the Bondholder’s Conversion Right
shall continue until the business day following the last day of the Closed Period, which
shall be deemed the Conversion Date, for the purposes of such Bondholder’s exercise of its
Conversion Right pursuant to this Condition 10.

If the Conversion Right attached to any Bond is exercised pursuant to this Condition 10,
the I'ssuer will deliver Shares (which number will be disclosed to such Bondholder as soon
as practicable after the Conversion Notice is given) in accordance with the Conditions,
except that the Issuer shall have 10 business days before it is required to register the
converting Bondholder (or its designee) in its register of members as the owner of the
number of Shares to be delivered pursuant to this Condition and an additional five business
days from such registration date to make payment in accordance with the following

paragraph.

If the Conversion Right attached to any Bond is exercised pursuant to this Condition 10,
the Issuer shall, at the request of the converting Bondholder, pay to such Bondholder an
amount in United States dollars (converted from Rupees at the Prevailing Rate) (the
“Default Cure Amount”), equal to the product of (x) (i) the number of Shares that are
required to be delivered by the Issuer to satisfy the Conversion Right in relation to such
converting Bondholder minus (ii) the number of Shares that are actually delivered by the
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Issuer pursuant to such Bondholders' Conversion Notice and (y) the Closing Price of the
Shares on the Conversion Date; provided that if such Bondholder has received any payment
under the Bonds pursuant to this Condition 10, the amount of such payment shall be
deducted from the Default Cure Amount.

The “Share Price” means the Closing Price of the Shares on the Conversion Date.
11 Consolidation, amalgamation or merger

The Issuer will not consolidate with, merge or amalgamate into or transfer its assets substantially as
an entirety to any corporation or convey or transfer its properties and assets substantially as an entirety
to any person (the consummation of any such event, a “Merger”), unless:

(i) the corporation formed by such Merger or the person that acquired such properties and assets
shall expressly assume, by a supplemental trust deed, all obligations of the Issuer under the Trust
Deed, the Agency Agreement and the Bonds and the performance of every covenant and
agreement applicable to it contained therein and to ensure that the holder of each Bond then
outstanding will have the right (during the period when such Bond shall be convertible) to
convert such Bond into the class and amount of shares, cash and other securities and property
receivable upon such consolidation, amalgamation, merger, sale or transfer by a holder of the
number of Shares which would have become liable to be issued upon conversion of such Bond
immediately prior to such consolidation, amalgamation, merger, sale or transfer;

(i) immediately after giving effect to any such Merger, no Event of Default shall have occurred or
be continuing or would result therefrom; and

(iii) the corporation formed by such Merger, or the person that acquired such properties and assets,
shall expressly agree, among other things, to indemnify each holder of a Bond against any tax,
assessment or governmental charge payable by withholding or deduction thereafter imposed on
such holder solely as a consequence of such Merger with respect to the payment of principal and
interest on the Bonds.

12 Prescription

Claims in respect of amounts due in respect of the Bonds will become prescribed unless made within
10 years (in the case of principal and premium) and five years (in the case of interest) from the
relevant date for payment.

13 Enforcement

At any time after the Bonds have become due and repayable, the Trustee may, at its discretion and
without further notice, take such proceedings against the Issuer as it may think fit to enforce
repayment of the Bonds and to enforce the provisions of the Trust Deed, but it will not be bound to
take any such proceedings unless (i) it shall have been so requested in writing by the holders of not
less than 25% in principal amount of the Bonds then outstanding or shall have been so directed by an
Extraordinary Resolution of the Bondholders and (ii) it shall have been indemnified and/or secured
and/or pre-funded to its satisfaction. No Bondholder will be entitled to proceed directly against the
Issuer unless the Trustee, having become bound to do so, fails to do so within a reasonable period and
such failure shall be continuing.
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14 Meetings of Bondholders, modification, waiver and substitution
14.1 Meetings

The Trust Deed contains provisions for convening meetings of Bondholders to consider any matter
affecting their interests, including the sanctioning by Extraordinary Resolution of a modification of
the Bonds or the provisions of the Trust Deed. The quorum at any such meeting for passing an
Extraordinary Resolution will be two or more persons holding or representing in the aggregate over
50% in principal amount of the Bonds for the time being outstanding or, at any adjourned such
meeting, two or more persons being or representing Bondholders whatever the principal amount of the
Bonds so held or represented unless the business of such meeting includes consideration of proposals,
inter alia, (i) to modify the due date for any payment in respect of the Bonds, (ii) to reduce or cancel
the amount of principal or interest (including default interest) or premium payable in respect of the
Bonds (including the Early Redemption Amount or method of calculation thereof), (iii) to change the
currency of payment of the Bonds, (iv) to modify or cancel the Conversion Rights or the put options
specified in Condition 8, or (v) to modify the provisions concerning the quorum required at any
meeting of the Bondholders or the majority required to pass an Extraordinary Resolution, in which
case the necessary quorum for passing an Extraordinary Resolution will be two or more persons
holding or representing not less than 75%, or at any adjourned such meeting not less than 25%, in
principal amount of the Bonds for the time being outstanding. An Extraordinary Resolution passed at
any meeting of Bondholders will be binding on all Bondholders, whether or not they are present at the
meeting. The Trust Deed provides that a written resolution signed by or on behalf of the holders of
not less than 90% of the aggregate principal amount of Bonds outstanding shall be as valid and
effective as a duly passed Extraordinary Resolution.

14.2 Modification and Waiver

The Trustee may agree, without the consent of the Bondholders, to (i) any modification (except as
mentioned in Condition 14.1 above) to, or the waiver or authorisation of any breach or proposed
breach of, the Bonds, the Agency Agreement or the Trust Deed which is not, in the opinion of the
Trustee, materially prejudicial to the interests of the Bondholders or (ii) any modification to the Bonds
or the Trust Deed which, in the Trustee’s opinion, is of aformal, minor or technical nature or to correct
a manifest error or to comply with mandatory provisions of law. Any such modification, waiver or
authorisation will be binding on the Bondholders and, unless the Trustee agrees otherwise, any such
modifications will be notified by the Issuer to the Bondholders as soon as practicable thereafter.

14.3 Substitution

The Trust Deed contains provisions permitting the Trustee to agree, subject to such amendment of the
Trust Deed and such other conditions as the Trustee may require, but without the consent of the
Bondholders, to the substitution of any other company in place of the Issuer, or of any previous
substituted company, as principal debtor under the Trust Deed and the Bonds. In the case of such a
substitution the Trustee may agree, without the consent of the Bondholders, to a change of the law
governing the Bonds and/or the Trust Deed provided that such change would not in the opinion of the
Trustee be materially prejudicial to the interests of the Bondholders. In such event, the Issuer shall
give notice to Bondholders in accordance with Condition 17.

14.4 Interests of Bondholders

In connection with the exercise of its functions (including but not limited to those in relation to any
proposed modification, authorisation, waiver or substitution) the Trustee shall have regard to the
interests of the Bondholders as a class and shall not have regard to the consequences of such exercise
for individual Bondholders and the Trustee shall not be entitled to require, nor shall any Bondholder
be entitled to claim, from the Issuer or the Trustee, any indemnification or payment in respect of any
tax consequences of any such exercise upon individual Bondholders except to the extent provided for
in Condition 9 and/or any undertakings given in addition thereto or in substitution therefor pursuant
to the Trust Deed.
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14.5 Certificates/Reports

Any certificate or report of any expert or other person called for by or provided to the Trustee (whether
or not addressed to the Trustee) in accordance with or for the purposes of these Conditions or the Trust
Deed may be relied upon by the Trustee as sufficient evidence of the facts therein (and shall, in
absence of manifest error, in the Trustee’s opinion, be conclusive and binding on all parties)
notwithstanding that such certificate or report and/or engagement letter or other document entered into
by the Trustee and/or the Issuer in connection therewith contains a monetary or other limit on the
liability of the relevant expert or person in respect thereof.

15 Replacement of Certificates

If any Certificate is mutilated, defaced, destroyed, stolen or lost, it may be replaced at the specified
office of the Registrar or any Agent upon payment by the claimant of such costs as may be incurred
in connection therewith and on such terms as to evidence and indemnity as the Issuer and such Agent
may reasonably require. Mutilated or defaced Certificates must be surrendered before replacements
will be issued.

16 Further issues

The Issuer may from time to time without the consent of the Bondholders create and issue further
securities either having the same terms and conditions as the Bonds in all respects except for the first
payment of interest on them and so that such further issue shall be consolidated and form a single
series with the outstanding securities of any series (including the Bonds) or upon such terms as the
Issuer may determine at the time of their issue. References in these Conditions to the Bonds include
(unless the context requires otherwise) any other securities issued pursuant to this Condition and
forming a single series with the Bonds. Any further securities forming a single series with the
outstanding securities of any series (including the Bonds) constituted by the Trust Deed or any deed
supplemental to it shall, and any other securities may (with the written consent of the Trustee), be
constituted by a deed supplemental to the Trust Deed. The Trust Deed contains provisions for
convening a single meeting of the Bondholders and the holders of securities of other series where the
Trustee so decides.

17 Notices

All notices to Bondholders shall be validly given if mailed to them at their respective addresses in the
register of Bondholders maintained by the Registrar or published in a leading newspaper having
general circulation in Asia (which is expected to be the Asian Wall Street Journal). Such notices shall
be deemed to have been given on the later of the date of such publications. Any such notice shall be
deemed to have been given on the later of the date of such publication and the seventh day after being
so mailed, as the case may be.

So long as the Bonds are represented by a Global Certificate and such Global Certificate is held on
behalf of Euroclear or Clearstream or the Alternative Clearing System (as defined in the form of the
Global Certificate), notices to Bondholders shall be given by delivery of the relevant notice to
Euroclear or Clearstream or the Alternative Clearing System, for communication by it to entitled
accountholders in substitution for notification as required by the Conditions.
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18 Agents

The names of the initial Agents and the Registrar and their specified offices are set out below. The
Issuer reserves the right, subject to the prior written approval of the Trustee, at any time to vary or
terminate the appointment of any Agent or the Registrar and to appoint additional or other Agents or
a replacement Registrar. The Issuer will at all times maintain (i) a Principal Agent, (ii) a Registrar
outside the United Kingdom, (iii) an Agent having a specified office in Singapore where the Bonds
may be presented or surrendered for payment or redemption, so long as the Bonds are listed on the
Singapore Stock Exchange and the rules of that exchange so require (and such agent in Singapore shall
be a Paying, Transfer and Conversion Agent and shall be referred to in these Conditions as the
“Singapore Agent”) and (iv) a Paying Agent and Conversion Agent with a specified office in a
European Union member state that will not be obliged to withhold or deduct tax pursuant to any law
implementing the Savings Directive (2003/48/EC) or any other Directive implementing the
conclusions of the ECOFIN Council meeting of November 26 to 27, 2000. Notice of any such
termination or appointment, of any changes in the specified offices of any Agent or the Registrar and
of any change in the identity of the Registrar or the Principal Agent will be given promptly by the
Issuer to the Bondholders in accordance with Condition 17 and in any event not less than 45 days’
notice will be given.

So long as the Bonds are listed on the Singapore Stock Exchange and the rules of that exchange so
require, in the event that a Global Certificate is exchanged for Certificates in definitive form, the
Issuer shall appoint and maintain a paying agent in Singapore, where the Bonds may be presented or
surrendered for payment or redemption. In addition, in the event that a Global Certificate is
exchanged Certificates in definitive form, announcement of such exchange shall be made through the
Singapore Stock Exchange and such announcement will include all material information with respect
to the delivery of Certificates in definitive form, including details of the Singapore agent.

19 Indemnification

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including provisions relieving it from taking proceedings to enforce repayment unless
indemnified and/or secured and/or pre-funded to its satisfaction. The Trustee is entitled to enter into
business transactions with the Issuer without accounting for any profit.

20 Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of this Bond under the Contracts
(Rights of Third Parties) Act 1999.

21 Governing law

The Bonds, the Trust Deed and the Agency Agreement are governed by, and shall be construed in
accordance with, the laws of England. In relation to any legal action or proceedings arising out of or
in connection with the Trust Deed or the Bonds the Issuer has in the Trust Deed irrevocably submitted
to the courts of England and in relation thereto has appointed Hackwood Secretaries Limited, now at
One Silk Street, London EC2Y 8HQ, United Kingdom, as its agent for service of process in England.
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EMPLOYEE STOCK OPTION PLAN

Employee Stock Option Plan

The Company has provided various employee stock option and purchases schemes to its employees.
During the year ended 31 March 2014 the following schemes were in operation:

ESOP ESOP ESOP ESOP ESOP ESOP ESOP ESOP
Perpetual-l  Perpetual-l Perpetual-l Perpetual-l Perpetual-| Perpetual-l  Perpetual-l  Perpetual-I
(Tranche (Tranche (Tranche (Tranche (Tranche Special (Tranche (Tranche (Tranche
Particulars ESOP 2006 ESOP 2007 1) 1) 11) V) V) ESOP 2007 \%))] VII) VI ESPS 2014
Scheme Scheme Scheme Scheme
Scheme Il Schemelll Scheme |V ~ SchemeV  Scheme VI VIl VIl Scheme IX  Scheme X  Scheme XI XI X1
Grant date . . . . . . 23 21 May 5 October 30 January 28 July 30 October 21 1 April 27 April 31 July 25 May 31 March
November 2009 2009 2010 2010 2010 February 2010 2011 2011 2012 2014
2007 2011
Board/ Remuneration 29 January 15 April 16 June 16 June 16 June 16 June 16 June 15 April 16 June 16 June 16 June 14
Committee approval 2007 2008 2008 2008 2008 2008 2008 2008 2008 2008 2008 February
date . . . . . . . 2014
Shareholder approval 10 March 22 May 13 August 13 August 13 August 13 August 13 August 22 May 13 August 13 August 13 August 27 March
date . . . . . .. 2007 2008 2009 2009 2009 2009 2009 2008 2009 2009 2009 2014
Options granted (Nos) . . 519,500 1,878,000 10,916,787 135,000 175,000 50,000 75,000 14,143,500 50,000 65,000 25,000 12,301,100
Exercise Price (Rs.). . . 192.20 90.50 70.00/87.50 61.80/77.25 46.76/58.45 44.36 47.70 72.70 54.35 54.15 20.85 8.10
Method of settlement . . Equity Equity Equity Equity Equity Equity Equity Equity Equity Equity Equity Equity
Vesting period
Tranche 1. . . . . . . 23 21 May 5 October 30 January 28 July 30 October 21 1 April 27 April 1 August 26 May 15 April
November 2010 2010 2011 2011 2011 February 2011 2012 2012 2013 2014
2008 2012
Tranche 2. . . . . . . 23 21 May 5 October 30 January 28 July 30 October 21 1 April 27 April 1 August 26 May N.A.
November 2011 2011 2012 2012 2012 February 2012 2013 2013 2014
2009 2013
Tranche3. . . . . . . 23 —  50ctober 30 January 28 July 30 October 21 1 April 27 April 1 August 26 May N.A
November 2012 2013 2013 2013 February 2013 2014 2014 2015
2010 2014
Vesting% . . . . . .
Tranche 1. . . . . . . 50% 75% 50% 50% 50% 50% 50% 33.33% 50% 50% 50% 100%
Tranche2. . . . . . . 25% 25% 25% 25% 25% 25% 25% 33.33% 25% 25% 25% N.A
Tranche3. . . . . . . 25% — 25% 25% 25% 25% 25% 33.34% 25% 25% 25% N.A
Exercise period Till 23 Till 21 Till 5 Till 30 Till 28 July Till 30 Till 21 Till 31 Till 27 Till 31 July Till 25 Till 15
November ~ May 2015 October January 2015 October February March 2014 April 2016 2016  May 2017  April 2014
2013 2014 2015 2015 2016
The movement in the stock options during the year ended 31 March 2014 was as per the table below:
ESOP ESOP ESOP ESOP ESOP ESOP ESOP
Perpetual-l  Perpetual-l Perpetual-l Perpetual-| Perpetual-l  Perpetual-l  Perpetual-I
(Tranche (Tranche (Tranche (Tranche Special (Tranche (Tranche (Tranche
Particulars ESOP 2006 ESOP 2007 1) 1) 111) V) ESOP 2007 \%))] VII) VI ESPS 2014
Scheme Scheme Scheme
Scheme Il Schemelll Scheme |V ~ SchemeV  Scheme VI VIl Scheme IX  Scheme X  Scheme XI X1 XIHI
Opening balance . . . . . . . . . 225,500 996,000 4,793,654 135,000 100,000 50,000 7,099,500 50,000 40,000 25,000 —
Granted during theyear. . . . . . . — — — — — — — — — — 12,301,100
Forfeited/cancelled during the year — 131,100 1,006,573 100,000 65,000 50,000 1,180,500 50,000 30,000 12,500 —
Exercised during the year . . . . . . — — — — — — — — — —
Expired during theyear. . . . . . . 225,500 — — — — — 5,919,000 — — — —
Closing balance. . . . . . . . . . — 865,000 3,787,081 35,000 35,000 — — — 10,000 12,500 12,301,100
Exercisable at the end of the year
(Included in closing balance of
option outstanding) . . . . . . . — 865,000 3,787,081 35,000 35,000 — — — 7,500 6,250 —
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PRINCIPAL SHAREHOLDERS

The shareholding pattern of the Company as at 16 May 2014 was as follows:

Shareholding as at 16 May 2014

Percentage of

Category of Shareholders No. of Shares  Shareholding
Promoters and Promoter Group ... ..., 1,052,784,456 38.80
Banks, Financial Institutions, Insurance Companies. . ............. 608,417,706 22.43
Foreign Institutional Investors. .. .......... ... .. .. .. ... ...... 157,114,392 5.79
Mutual Funds/UTI . . ... 28,702,944 1.06
Private Corporate Bodies. . . ... 159,487,670 5.88
Indian Public. . ... .. . . . 644,237,860 23.75
NRIs/Foreign Nationals/Foreign Body Corporate/Qualified Foreign

INVESIOr . . 44,255,158 1.63
Clearing Members . . .. ... .. . 8,233,262 0.30
TTUSES . . e 2,663,975 0.10
Shares held by Custodians and against which Depositary Receipts

have been issued. . . ... ... . 7,164,712 0.26
Total . .. 2,713,062,135 100.00

Details of the shareholding of the Promoters and the Promoter Group in the Company as at 16 May
2014 are as follows:

No. of shares  Percentage of

Name of the Promoter/entity forming part of Promoter Group held Shareholding
Tulsi R.Tanti ... .o 3,905,000 0.14
GitaT.Tanti .. ... 64,512,000 2.38
Tulsi R.Tanti as karta of Tulsi Ranchhodbhai HUF .. ............. 18,000,000 0.66
Tulsi R.Tanti as karta of Ranchhodbhai Ramjibhai HUF. .. ......... 42,570,000 1.57
Tulsi R.Tanti Jw. Vinod R.Tanti Jw. Jitendra R.Tanti ............ 42,660,000 1.57
Tanti Holdings Private Limited . ............................. 154,626,093 5.70
Vinod R.Tanti ... ... 11,367,000 0.42
Jitendra R.Tanti . ... ... 12,400,000 0.46
Sangita V.Tanti. . ... ... 70,182,000 2.59
Lina dTanti . ... 70,182,000 2.59
Rambhaben Ukabhai. ... ........ ... ... .. . . . . . 3,000 0.00
Vinod R.Tanti as karta of Vinod Ranchhodbhai HUF . .. ........... 18,900,000 0.70
Jitendra R.Tanti as karta of Jitendra Ranchhodbhai HUF .. ......... 12,723,000 0.47
Pranav T.Tanti . ... ... 59,067,000 2.18
Nidhi T.Tanti . ... 3,052,000 0.11
Rajan V.Tanti . ... 16,605,000 0.61
Brij JTanti ... ... e 37,117,000 1.37
Trisha JTanti. .. ... .. 15,120,000 0.56
Girish R Tanti ... .o e 100,019,000 3.69
Suruchi Holdings Private Limited . ........................... 4,275,000 0.16
Sugati Holdings Private Limited ............. ... .. ... .. ....... 262,497,868 9.68
Samanvaya Holdings Private Limited. . ........................ 33,001,495 1.22
TOT AL 1,052,784,456 38.80
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DESCRIPTION OF THE SHARES

Set out below is certain information relating to the Company’s share capital, including brief
summaries of certain provisions of the Memorandum and Articles of Association of the Company, the
Companies Act, the Securities Contracts (Regulation) Act, 1956 (the “SCRA”) and certain related
legislation of India, all as currently in effect relating to the rights attached to the Shares.

Description of the Shares

The following description of capital is subject to and qualified in its entirety by the Memorandum and
Articles of Association of the Company and by the provisions of the Companies Act, which governs
its affairs, and other applicable provisions of Indian law.

The Company’s authorised share capital comprises ¥11,000,000,000/- divided into 5,500,000,000
Shares of ¥2/- each. The Shares are listed on the BSE and the NSE. As at the date of the Information
Memorandum, 2,731,994,112 Shares are issued and 2,713,062,135 Shares are paid up.

For the purposes of this section, “Shareholder” means a Shareholder who is registered as a member
in the register of members of the Company. The Shares are in registered physical form as well as in
non-physical (dematerialised) form.

Dividends

Pursuant to the Companies Act read together with the Companies (Declaration and Payment of
Dividend) Rules, 2014, a company may declare dividends only from profits for the year after
providing for depreciation, out of profits of previous years after providing for depreciation or from
free reserves, after taking into account any loss or depreciation not provided for in previous years.
Subject to certain conditions contained in the Companies Act, dividends may also be payable out of
moneys provided by the Central Government or State Government for payment of dividends in
pursuance of a guarantee given by that government.

Under the Articles of Association, the Shareholders at a general meeting may declare a lower, but not
higher, dividend than that recommended by the Board. The dividend recommended by the Board and
approved by the Shareholders at a general meeting is distributed and paid to Shareholders in
proportion to the paid-up value of their Shares as on the record date for which such dividend is
payable. In addition, as is permitted by the Articles of Association, the Board may declare and pay
interim dividends. No Shareholder is entitled to a dividend while any lien in respect of unpaid calls
on any of his/her Sharesis outstanding. The Shares to be issued upon the conversion of the Bonds will
be fully paid up when delivered.

Certain loan agreements entered into by the Company require it to obtain the consent of lenders before
making dividend payments when sums due under those loan agreements remain unpaid by the
Company. The Shares issued upon conversion of the Bonds will rank, subject to listing, with the
existing Shares of the Company in all respects including entitlement to dividends declared, where the
record date falls on or after the Conversion Date.

Bonus shares

In addition to permitting dividends to be paid, the Companies Act permits a company to issue
fully-paid up bonus shares to its members out of its free reserves, the securities premium account or
the capital redemption reserve account, subject to the conditions prescribed. Bonus shares are
distributed to shareholders in the proportion of the number of shares owned by them as recommended
by the board of directors. The shareholders on record on afixed record date are entitled to receive such
bonus shares. Any issue of bonus shares is subject to guidelines issued by SEBI.
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The Articles of Association provide that, by a resolution of the Shareholders in a general meeting to
resolve, in certain circumstances, that certain amounts standing to the credit of any reserves or the
profit and loss account or securities premium account or otherwise available for distribution can be
capitalised and distributed by way of bonus shares or by crediting shares not fully paid-up with the
whole or part of any sum outstanding. Bonus issues must be issued pro rata to the amount of capital
paid up on existing shareholdings.

Consolidation and Subdivision of Shares

The Companies Act and the Articles of Association of the Company permit the Company to split or
combine/consolidate the par value of the Shares, provided such split or combination/ consolidation is
not made in fractions. Shareholders on record on a fixed record date are entitled to receive a split or
combination.

Alteration of Share Capital

Subject to the provisions of the Companies Act, the Company may increase its share capital by issuing
new Shares. Such increase in the share capital shall be subject to compliance with the provision of the
Companies Act and of any other laws that may be in force. New shares shall be issued upon such terms
and conditions and with such rights and privileges attached thereto as are consistent with provisions
of the Companies Act and which the general meeting, resolving upon the creation thereof shall direct
and if no direction be given, as the Board of Directors shall determine, and in particular such Shares
may be issued with a preferential or qualified right to dividends and in the distribution of assets of
the Company and with a special or without any right of voting, subject to the conditions prescribed
under the Companies Act, 2013.

The Articles of Association provide that the Company may in a general meeting, from time to time,
increase its capital by the creation of new Shares, consolidate or sub-divide its share capital, convert
all or any of its fully paid-up Shares into stock and reconvert that stock into fully paid-up Shares and
cancel Shares which have not been taken up by any person. The Company may also from time to time
by special resolution reduce its capital.

The Articles of Association also provide that if at any time the Company’s share capital is divided into
different classes of shares, the rights attached to any one class (unless otherwise provided by the terms
of issue of the Shares of that class) may be varied with the consent in writing of the holders of
three-quarters of the issued Shares of that class, or with the sanction of a special resolution passed at
a separate meeting of the holders of the Shares of that class.

General Meetings of Shareholders

There are two types of general meetings of shareholders: (i) annual general meetings, and (ii)
extraordinary general meetings.

The Company must hold its annual general meeting each year within 15 months of the previous annual
general meeting and in any event not later than six months after the end of each accounting year unless
extended by the Registrar of Companies at the request of the Company for any special reason for a
period not exceeding three months.

The Board of Directors may in accordance with the Articles of Association convene an extraordinary
general meeting of Shareholders when necessary or at the request of a Shareholder or Shareholders
holding in the aggregate not less than 10 per cent. of the paid-up capital of the Company (carrying a
right to vote on the date of the deposit of the requisition).

Not less than 21 days' clear notice in writing of the general meeting is to be given, but shorter notice

may be given if consent in writing is accorded by all the members entitled to vote and in case of any
other meetings, with the consent of members holding not less than 95 per cent. of such part of the
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paid-up Share capital of the Company which gives a right to vote at the meeting. An explanatory
statement shall be annexed to every notice of a general meeting. The quorum requirements for a
general meeting are as prescribed under Section 103 of the Companies Act 2013, and no business is
to be transacted at the general meeting unless the requisite quorum is present at the commencement
of the same. If the quorum is not present within half an hour of the time appointed for a meeting, the
meeting, if convened upon such requisition as aforesaid, shall be dissolved; but in any other case it
shall stand adjourned to the same day in the next week at the same time and place.

A listed company intending to pass a resolution relating to matters such as, but not limited to,
alteration in the objects clause of the memorandum, the issuing of shares with different voting or
dividend rights, a variation of the rights attached to a class of shares or debentures or other securities,
buy-back of shares under the Companies Act, giving loans or extending guarantees or providing
security in excess of limits prescribed under the Companies Act, is required to obtain the resolution
passed by means of a postal ballot instead of transacting the business in its Company’s general
meeting. A notice to all the Shareholders shall be sent along with a draft resolution explaining the
reasons therefore and requesting them to send their assent or dissent in writing on a postal ballot
within a period of 30 days from the date of dispatch of the notice. Shareholders may exercise their
right to vote at general meetings or through postal ballot by voting through e-voting facilities in
accordance with the circular dated 17 April 2014 issued by SEBI and the Companies Act, 2013.

Voting Rights

Every member present in person shall have one vote on a show of hands, and on poll, the members
present in person or by proxy shall have one vote for each Share held by them, subject to any rights
or restrictions for the time being attached to any class of shares.

Voting is by a show of hands, unless a poll is ordered by the chairman of the meeting. In addition, the
Central Government may prescribe the class or classes of companies and manner in which a
shareholder may exercise his right to vote by the electronic means.

A Shareholder may exercise his voting rights by proxy to be given in the form required by the Articles
of Association. The instrument appointing a proxy is required to be lodged with the Company at |east
48 hours before the time of the meeting. A Shareholder may, by a single power of attorney, grant a
general power of representation regarding several general meetings of Shareholders. A corporate
Shareholder is also entitled to nominate a representative to attend and vote on its behalf at general
meetings, subject to the necessary resolution having been passed by the corporate Shareholder. No
proxy shall be entitled to vote on a show of hands.

No member is entitled to be present or to vote on any question either personally or by proxy or as
proxy for another member at any general meeting or upon a poll or to be reckoned in a quorum while
any call or other sum payable to the Company in respect of any of the Shares of such member shall
remain unpaid, and no member is entitled to be present or to vote at any general meeting in respect
of any Share that he has acquired by transfer unless his name is entered as the registered holder of the
Share in respect of which he claims to vote, but this shall not affect Shares acquired under a
testamentary disposition or by succession to an intestate or under an insolvency or liquidation.

Directors

The Articles of Association provide that the number of Directors shall not be less than three and not
be more than 12. The Directors shall be appointed by the Company in the general meeting subject to
the provisions of the Companies Act and the Articles of Association. The Directors have the power to
appoint any other persons as an addition to the Board but any Director so appointed shall hold office
only up to the date of the next following annual general meeting of the Company and the total number
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of Directors shall not at any time exceed the maximum strength prescribed under the Articles of
Association. The Board shall also have the power to appoint any person to act as an alternate Director
for a Director during the latter’s absence for a period of not less than three months from the state in
which the meetings of the Board are ordinarily held.

The Board isrequired to meet at least once in every three calendar months for the dispatch of business,
adjourn and otherwise regulate its meetings and proceedings as it thinks fit provided that at least four
such meetings shall be held in every year.

Transfer of shares

An application for registration of atransfer of the Shares may be made either by the transferor or the
transferee. Where the application is made by the transferor and relates to partly paid Shares, the
transfer shall not be registered unless the Company gives notice of the application to the transferee
and the transferee makes no objection to the transfer within two weeks from the receipt of the notice.
A notice to the transferee shall be deemed to have been duly given if it is dispatched by prepaid
registered post to the transferee at the address given in the instrument of transfer and shall be deemed
to have been duly delivered in the ordinary course of post.

The Company is required to comply with the rules, regulations and requirements of the stock exchange
or the rules made under the Companies Act, or the rules made under the SCRA, or any other law or
rules applicable, relating to the transfer or transmission of Shares or debentures.

Buy-back

The Company may buy back its own Shares or other specified securities subject to the provisions of
the Companies Act and any related guidelines issued in connection therewith.

Liquidation Rights

In the event that the Company is wound up, and the assets available for distribution among the
members as such are insufficient to repay the whole of the paid up capital, such assets shall be
distributed so that as nearly as may be the losses shall be borne by the members in proportion to the
capital paid up or which ought to have been paid up at the commencement of the winding up on the
Shares held by them respectively. And if in a winding up the assets available for distribution among
the members shall be more than sufficient to repay the whole of the paid up capital at the
commencement of the winding up the excess shall be distributed amongst the members but this shall
be without prejudice to the rights of member registered in respect of Shares issued upon special terms
and conditions.
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INDIAN GOVERNMENT AND OTHER APPROVALS

This Consent Solicitation is being made entirely outside of India. This Information Memorandum may
not be distributed directly or indirectly in India or to residents of India and the Bonds are not being
offered or sold and may not be offered or sold directly or indirectly in India or to, or for the account
or benefit of, any resident of India.

Each acquirer of the Bonds will be deemed to represent that it is neither located in India nor a resident
of India and that it is not acquiring for, or for the account or benefit of, any such person, and
understands that the Bonds may not be offered, sold, pledged or otherwise transferred to any person
located in India, to any resident of India or to, or for the account of such persons, unless the Company
may determine otherwise in compliance with applicable law.

Pursuant to the RBI notification dated 31 January 2004 on external commercial borrowings also
applicable to FCCBs, read with the Ministry of Finance Circular dated 31 August 2005 and the M aster
Circular, the RBI has permitted eligible Indian companies to issue FCCBs up to U.S.$750 million
under the automatic route (without the prior approval of the RBI) subject to certain conditions
specified therein, including the minimum maturity period, use of proceeds and “all in cost” ceiling.

The RBI has, by its letter dated 13 June 2014, approved the substitution of the Existing Bonds,
including accreted amount plus unpaid interest, if any, and default interest, with the Bonds, subject
to conditions specified in the letter including receipt of consent from the holders of the Existing
Bonds, there being no adverse impact on the lenders participating in the CDR, the Bonds being in
compliance with applicable guidelines (including compliance with the all-in-cost ceilings), the
regulatory floor price and initial conversion price being in compliance with FCCB Scheme and the
authorised dealer is required to ensure that the Company put in place an appropriate option hedging
strategy. The RBI has also approved the creation of a springing second lien on the domestic assets of
the Company and its identified Indian subsidiaries in favour of the Trustee of the Bonds.

The Company is required to make certain post-issue filings with the RBI. However, as stated
elsewhere in this Information Memorandum, under the current regulations of the RBI, any repayment
of the Bonds prior to maturity as a result of early redemption pursuant to the Terms and Conditions
or acceleration of the Bonds pursuant to the Terms and Conditions upon an event of default would
require the prior approval of the RBI. Conversion of the FCCBs into Shares does not require the prior
approval of the RBI.

The Company has undertaken to apply to the Indian Stock Exchanges to seek listing and trading of
the Shares to be issued on conversion of the Bonds.

200



TAXATION

The following is a summary of the principal Indian tax consequences for non-resident investors of the
Bonds and the Shares. The summary is based on the taxation law and practice in force at the time of
this Information Memorandum and is subject to change. Further, it only addresses the tax
consequences for persons who are “non-resident” as defined in the Income Tax Act who acquire the
Bonds or Shares pursuant to this Information Memorandum and who hold such Bonds or Shares as
capital assets, and does not address the tax consequences which may be relevant to other classes of
non-resident investors, including dealers. The summary proceeds on the basis that the person
continues to remain a non-resident when the income by way of dividends and capital gains are earned.

Each acquirer of the Bonds is advised to consult its tax advisers about the particular tax consequences
to it of acquiring the Bonds.

The Income Tax Act is the law relating to taxes on income in India. The Income Tax Act provides for
the taxation of personsresident in India on global income and persons not resident in India on income
received, accruing or arising in India or deemed to have been received, accrued or arisen in India. The
following discussion describes the material Indian income tax and stamp duty consequences of the
acquisition, ownership and disposal of the Bonds and the Shares. The summary is based on the
provisions of the Income Tax Act, without reference to any double taxation avoidance agreements, and
the FCCB Scheme. The rates mentioned below are as per the Finance Bill, 2013. The Finance Bill,
2014 as presented to the Parliament of India, did not propose any amendments to the Income Tax Act
but may be amended prior to enactment.

Thissummary is not intended to constitute a complete analysis of the tax consequences or a legal
opinion under Indian law of the acquisition, ownership and sale of the Bonds or Shares by
non-resident investors. Potential acquirers should, therefore, consult their own tax advisers on
the consequences of such acquisition, ownership and sale including specifically tax consequences
under Indian law, the laws of the jurisdiction of their residence and any tax treaty between India
and their country of residence or the country of residence of the Overseas Depositary Bank, as
applicable

Taxation of Interest, Premium and Dividend

In terms of the provisions of Sections 4, 5, 6 and 9 of the Income Tax Act, income received, accruing
or arising in India or deemed to have been received or accrued or to have arisen in Indiais liable to
be taxed in India. Pursuant to Section 5 read with Section 9(1)(v)(b) of the Income Tax Act, the amount
of interest paid by a resident in India to a non-resident person in respect of funds borrowed and used
for the purpose of business outside India or source of income outside Indiais not liable to tax in India,
since no income accrues or arises or is deemed to be accrued or arise in India.

However, if the Income Tax Department of the Indian Government holds that it is liable for tax in
India, then in terms of Section 115AC of the Income Tax Act, payment of interest, if any, on the Bonds
paid to non-resident holders of the Bonds will be subject to withholding tax at the rate of 10 per cent.,
plus surcharge, as applicable, on the income tax and education cess on income tax and surcharge at
the rate of 3 per cent.. The Income Tax Act requires such tax to be withheld at source. In that case,
if tax is required to be deducted or withheld, the Company will gross up the taxable amount and will
be required to account separately to the Indian tax authorities for any withholding taxes applicable on
such amounts subject to the requirement of a permanent account number (PAN) under Section 206AA
and other requisite documents as prescribed under Section 90 or 90A(4) and (5) read with rule 21AB
of the Income Tax Act.
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The redemption premium may be treated as interest and consequently the taxability shall be the same
as that of interest as above. However, if the same is characterised as capital gain, then, as per Section
115AC of the Income Tax Act, the premium payable by the Company on redemption of the Bonds will
be taxed at the concessional rate of 10 per cent., plus surcharge as applicable and education cess at
the rate of 3 per cent. on income tax and surcharge, if the Bond is along-term capital asset. However,
if the Bond is a short-term capital asset, the premium will be taxed at the rate of 40 per cent., plus
surcharge as applicable, and education cess on income tax and surcharge at the rate of 3 per cent.. The
Company will be under an obligation to deduct tax at source from the premium amount at the
applicable rate. Determination of the applicable rate will be subject to the availability of details of
holdings.

However, in terms of Section 195(7) of the Income Tax Act, the Central Board of Direct Taxes may
notify a specific class of persons or cases, whereby the person responsible for paying to a
non-resident, not being a company, or to aforeign company, any sum, whether or not chargeable under
the Income Tax Act, shall be required to make an application to the Assessing Officer to determine,
by general or special order, the appropriate proportion of the sum chargeable, and upon such
determination, tax shall be deducted on that proportion of the sum which is so chargeable.

The Company is liable to pay a “dividend distribution tax” currently at the rate of 16.995 per cent.
(inclusive of surcharge and education cess) on the total amount distributed as dividend and dividends
are not taxable in India in the hands of the recipient.

“Residence” for the purpose of the Income Tax Act

For the purpose of the Income Tax Act, an individual is said to be resident in India if, in any year
ended 31 March, the individual: (i) isin India for 182 days or more, or (ii) having been in India for
365 days or more during the four years preceding that year ended 31 March, is in India for 60 days
or more in that year ended 31 March. However, in the case of an Indian citizen or a person of Indian
origin who is not resident in India and visits India during the Fiscal Year or an Indian citizen who
leaves India as member of a crew of an Indian ship or for the purpose of employment outside India
during the year ended 31 March, the 60-day period in (ii) above is extended to 182 days.

A company is resident in Indiain any year ended 31 March if it is an Indian company or if during that
year the control and management of its affairs is situated wholly in India.

An Indian company means a company incorporated and registered under the Companies Act and
includes a company incorporated and registered under any law relating to companies formerly in force
in India or a corporation established by or under a central, state or provincial Act of India or an
institution, association or a body declared by the Central Board of Direct Taxes of India to be a
company for the purpose of the Income Tax Act; provided that the registered office or, as the case may
be, the principal office of the company, corporation, institution, association or body is in India.

A firm or other association of persons, and every other person is regarded as resident in India except
where, during the year ended 31 March the control and the management of its affairsis situated wholly
outside India.

Taxation of Bonus Shares and Rights Shares

Distribution to non-residents of additional Shares without any consideration (“Bonus”) is not liable
to Indian tax at the time of issuance. Similarly a right to subscribe for additional shares (“Rights”)
offered with respect to existing shares is not subject to Indian tax at the time of subscription by the
holder. However, on the sale of such bonus shares, the cost of bonus shares will be nil and in the case
of rights shares, the cost will be the amount paid by the shareholder to acquire such rights. The
shareholders will be subject to capital gains tax liability as per the provisions of the Income Tax Act
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on the transfer of rights shares or bonus shares. The provisions of the Agreement for Avoidance of
Double Taxation entered into by the Indian Government with the country of residence of the
non-resident investor will be applicable to the extent they are more beneficial to the non-resident
investor.

Taxation on Acquisition of Shares upon Conversion of Bonds

The acquisition by a non-resident holder of Shares upon conversion of Bonds does not constitute a
taxable event for Indian income tax purposes.

Taxation of Capital Gains

Under Section 47(viia) read with Section 115AC of the Income Tax Act, a transfer of Bonds by a
non-resident holder to another non-resident holder outside India is not regarded as a transfer for the
purpose of capital gains tax and accordingly the gain, if any, realised on the transfer of Bonds is not
subject to Indian capital gains tax and the capital losses, if any, arising from such transfer will not be
available for set off or carry forward against other capital gains or any other income. Section 115AC
of the Income Tax Act does not specify whether capital gains derived from the sale of Rights to
subscribe by a non-resident holder to another non-resident holder outside India will be subject to
Indian capital gains tax.

Capital gains arising to the non-resident on the transfer of Shares (whether in India or outside India
to a non-resident) will be liable for income tax under the provision of Income Tax Act. Any gain
realised to a non-resident on the sale of the listed shares held for more than 12 months (long-term
gain) is not subject to Indian capital gainstax if the STT is paid on the transaction. The STT is levied
on and collected by a domestic stock exchange on which equity shares are sold, in the case of a
contract for delivery or transfer of the shares, at the rate of 0.10 per cent. from both the seller and the
purchaser on the total price at which the equity shares are sold. No surcharge or education cess is
payable on STT.

Any long-term gain realised on the sale of shares on which no STT has been paid will be subject to
capital gainstax at the rate of 20 per cent., plus surcharge as applicable and education cess at the rate
of 3 per cent on income tax and surcharge. Capital gain realised in respect of shares held for 12 months
or less (short-term gain) on which no STT has been paid is subject to tax at normal rates of income
tax applicable to non-residents under the provisions of the Income Tax Act at the rate of 40 per cent.,
plus surcharge as applicable and an education cess at the rate of 3 per cent. on the income tax and
surcharge. In the event that STT is paid, short-term gain is subject to tax at the rate of 15 per cent.,
plus surcharge as applicable and education cess at the rate of 3 per cent. on income tax and surcharge.
The actual rate of tax on short-term gains depends on a number of factors, including the legal status
of the non-resident holder and the type of income chargeable in India.

Capital gains arising to non-resident investors on the transfer of the sharesin India will be subject to
a withholding tax at applicable rates. The provisions of the Agreement for Avoidance of Double
Taxation entered into by the Indian Government with the country of residence of the non-resident
investor will be applicable to the extent they are more beneficial to the non-resident investor.

There is uncertainty under Indian law about the tax regime applicable to Flls that hold shares. Flls
are urged to consult with their Indian legal and tax advisers. Registered Flls are generally subject to
tax under Section 115AD of the Income Tax Act. In the case of joint holders of bonds, the stated
benefit is available only to the first named holder.

203



Tax Treaties

The provisions of the Agreement for Avoidance of Double Taxation entered into by the Indian
Government with the country of residence of the non-resident investor will be applicable to the extent
they are more beneficial to the non-resident investor. This will be applicable to all the existing
provisions of the Income Tax Act set out in this section. During the period of fiduciary ownership of
shares in the hands of the Overseas Depositary Bank, the provisions of the Double Taxation Avoidance
Agreement entered into by the Indian Government with the country of residence of the Overseas
Depositary Bank will be applicable in the matter of taxation of capital gains on shares. However, for
availing treaty benefit, certain documents as prescribed by Sections 90 and 90A, as well as PAN as
required under Section 206AA of the Act, is to be provided to the Company.

Currently, dividend income is not subject to tax in India in the hands of the holder of the shares. If
any shares are held by a non-resident investor following withdrawal thereof from the depositary
facility under the Deposit Agreement, the provisions of any double taxation treaty entered into by
India with the country of residence of such non-resident investor will be applicable to taxation of any
capital gains.

Taxation on buy-back of Shares

If the Shares held by the investor are purchased by the Company from the investor, the investor will
be liable to income tax in respect of the capital gains arising on such buy-back as per the provisions
of the Income Tax Act. Capital gains tax arising therefrom will be withheld at source before
repatriation of sale proceeds from India. The provisions of the Agreement for Avoidance of Double
Taxation entered into by the Indian Government with the country of residence of the non-resident
investor will be applicable to the extent they are more beneficial to the non-resident investor.

Taxation on Payment on Liquidation or Reduction of Capital

If any distribution is made by the Company to the Shareholders on its liquidation or on the reduction
of capital, to the extent to which the distribution is attributable to the accumulated profits, the same
will be treated as deemed dividend income in the hands of the Shareholders and will be subject to tax
under the Income Tax Act. However, tax on such deemed dividend will be paid by the Company. Any
gains accruing to the Shareholders on liquidation or reduction of capital, in excess of such
accumulated profits, will be liable to income tax as capital gains in the hands of the Shareholders as
per the provisions of the Income Tax Act.

The provisions of the Agreement for Avoidance of Double Taxation entered into by the Indian
Government with the country of residence of the non-resident investor will be applicable to the extent
they are more beneficial to the non-resident investor.

Stamp Duty

Under Indian law, the issue and transfer of Shares upon conversion of the Bonds will be not be liable
to Indian stamp duty, as they are issued outside India. Purchasers of Shares who seek to register such
Shares on the share register of the Company are required to pay Indian stamp duty at the rate of 30.25
for every ¥100 or part thereof of the market value of such Shares on the trade date, and such stamp
duty is customarily borne by the transferee, that is, the purchaser. In order to register a transfer of
Shares in physical form with the Company, it is necessary to present a stamped deed of transfer. An
acquisition of Sharesin physical form from the Depositary in exchange for such Shares will not render
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an investor liable to Indian stamp duty but the Company will be required to pay stamp duty at the
applicable rate on the share certificate. However, since the Shares are compulsorily deliverable in
dematerialised form (except for trades of up to 500 Shares which may be delivered in physical form),
no stamp duty is payable on the acquisition or transfer of Shares in dematerialised form. There is no
stamp duty liability on sale or transfer of Bonds outside India.

Wealth Tax/Gift Tax/Estate Duty

At present there are no taxes on wealth, gifts and inheritances, which apply to the Bonds and the
Shares issuable upon conversion of the Bonds.

Tax Credit

A non-resident investor would be entitled to tax credit with respect to any withholding tax paid by the
Company or any other person for its account in accordance with the laws of the applicable jurisdiction.

Disclosure of Information as to Subscribers to the Issue

In terms of Section 94A of the Income Tax Act, the Indian Government has the power to notify any
country or territory outside India, having regard to the lack of effective exchange of information by
it with India, as a notified jurisdictional area. In the case of Bondholders belonging to such notified
jurisdictional areas certain compliance requirements including as below, shall be applicable:

(a) transfer pricing regulations shall apply to any transaction where one of the parties to the
transaction is a person located in a notified jurisdictional arega;

(b) deduction in respect of any payment made to any financial institution shall be allowed only if
the assessee authorises the income tax authority to seek relevant information from the said
financial institution;

(c) deduction in respect of any other expenditure or allowance (including depreciation) arising from
a transaction with a person located in a notified jurisdictional area shall be allowed only if he
maintains such documents and information as may be prescribed,;

(d) theonusison the assessee to satisfactorily explain the source of any sum received from a person
located in the notified jurisdictional area and in case of his failure to do so, the amount shall be
deemed to be the income of the assessee; and

(e) any payment made to a person located in the notified jurisdictional area shall be liable to
deduction of tax at the higher of the rates specified in the relevant provision of the Income Tax
Act or rate or rates in force or a rate of 30 per cent..

In view of the aforesaid, each Bondholder shall be required to furnish such information and
explanation which may be deemed necessary to the Company from time to time.

Direct Taxes Code

The Indian Government has proposed to replace the Income Tax Act with a new Direct Taxes Code
(“DTC"). To this end, the Indian Government has introduced a Direct Taxes Code Bill, 2013 in the
Indian Parliament. If enacted in the present form, the DTC could possibly have a significant impact
on the Indian taxation regime.
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DISTRIBUTION RESTRICTIONS
General

The distribution of this Information Memorandum or any offering material and the offering, sale or
delivery of the Bonds is restricted by law in certain jurisdictions. Therefore, persons who may come
into possession of this Information Memorandum or any offering material are advised to consult with
their own legal advisers as to what restrictions may be applicable to them and to observe such
restrictions. This Information Memorandum may not be used for the purpose of an offer or invitation
in any circumstances in which such offer or invitation is not authorised. No action has been or will
be taken in any jurisdiction by the Consent Solicitation Agent or the Company that would permit a
public offering of the Bonds, or possession or distribution of this Information Memorandum or any
other offering or publicity material relating to the Bonds (including roadshow materials and investor
presentations), in any country or jurisdiction where action for that purpose is required. Accordingly,
the Bonds may not be offered or sold, directly or indirectly, and neither this Information Memorandum
nor any other offering material or advertisements in connection with the Bonds may be distributed or
published, by the Company or the Consent Solicitation Agent, in or from any country or jurisdiction,
except in circumstances which will result in compliance with all applicable rules and regulations of
any such country or jurisdiction and will not impose any obligations on the Company or the Consent
Solicitation Agent.

United States

The Bonds and the Shares to be issued upon conversion of the Bonds have not been and will not be
registered under the Securities Act and may not be offered or sold within the United States except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act. The Consent Solicitation Agent has represented and warranted that it has not offered
or sold, and agreed that it will not offer or sell, any Bonds constituting part of its allotment within
the United States except in accordance with Rule 903 of Regulation S. Accordingly, neither it, its
affiliates nor any persons acting on its or their behalf have engaged or will engage in any directed
selling efforts with respect to the Bonds or the Shares to be issued upon conversion of the Shares.
Terms used in this paragraph have the meaning given to them by Regulation S.

United Kingdom
The Consent Solicitation Agent has represented, warranted and agreed that:

(i) it has only communicated or caused to be communicated and will only communicate or cause to
be communicated any invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the FSMA received by it in connection with the issue or sale of any
Bonds in circumstances in which Section 21(1) of the FSMA does not apply to the Company; and

(if) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the Bonds in, from or otherwise involving the United Kingdom.

Hong Kong
The Consent Solicitation Agent has represented and agreed that:

(i) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document,
any Bonds other than (a) to “professional investors” as defined in the Securities and Futures
Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in other
circumstances which do not result in the document being a “prospectus” as defined in the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong
(“Companies Ordinance”) or which do not constitute an offer to the public within the meaning
of that Ordinance; and
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(if) it has not issued or had in its possession for the purposes of issue, and will not issue or have in
its possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement,
invitation or document relating to the Bonds, which is directed at, or the contents of which are
likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to Bonds which are or are intended to be
disposed of only to persons outside Hong Kong (who will not, in contravention of, inter alia, the
Companies Ordinance, sell, offer or market the Bonds to persons who are public in Hong Kong,
or who are not within the definition of “professional investors’) or only to “professional
investors” as defined in the Securities and Futures Ordinance and any rules made under that
Ordinance.

Singapore

The Consent Solicitation Agent has acknowledged that the Information Memorandum will not be
registered as a prospectus with the Monetary Authority of Singapore. Accordingly, the Consent
Solicitation Agent has represented, warranted and agreed that it has not offered or sold any Bonds or
caused such Bonds to be made the subject of an invitation for subscription or purchase and will not
offer or sell such Bonds or cause such Bonds to be made the subject of an invitation for subscription
or purchase, and has not circulated or distributed, nor will it circulate or distribute, the Information
Memorandum or any other document or material in connection with the offer or sale, or invitation for
subscription or purchase, of such Bonds, whether directly or indirectly, to persons in Singapore other
than (i) to an institutional investor or other person specified in Section 274 of the Securities and
Futures Act, Chapter 289 of Singapore (the “SFA™), (ii) to a relevant person, or any person pursuant
to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA, or (iii)
otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the
SFA. This Offering Circular has not been registered as a prospectus with the Monetary Authority of
Singapore.

Accordingly, this Information Memorandum and any other document or material in connection with
the offer or sale, or invitation for subscription or purchase, of the Bonds may not be circulated or
distributed, nor may the Bonds be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore
(the “SFA™), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section
275(1 A), and in accordance with the conditions specified in Section 275, of the SFA, or (iii) otherwise
pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.

Where the Bonds are subscribed or purchased under Section 275 of the SFA by arelevant person which
is:

(a) acorporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole
business of which is to hold investments and the entire share capital of which is owned by one
or more individuals, each of whom is an accredited investor; or

(b) atrust (wherethe trustee is not an accredited investor) whose sole purpose is to hold investments
and each beneficiary of the trust is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries’ rights and
interest (howsoever described) in that trust shall not be transferred within six months after that
corporation or that trust has acquired the Bonds pursuant to an offer made under Section 275 of the
SFA, except:

(i) toaninstitutional investor or to arelevant person defined in Section 275(2) of the SFA, or to any
person arising from an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(i) where no consideration is or will be given for the transfer;
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(iii) where the transfer is by operation of law;

(iv) as specified in Section 276(7) of the SFA; or

(v) as specified in Regulation 32 of the Securities and Futures (Offer of Investments) (Shares and
Debentures) Regulations 2005 of Singapore.

Japan

The Consent Solicitation Agent has acknowledged that the Bonds have not been and will not be
registered under the Securities and Exchange Law of Japan (the “Securities and Exchange Law”).
Accordingly, the Consent Solicitation Agent represents and agrees that the Bonds which it subscribes
will be subscribed by it as principal and that, in connection with the offering of the Bonds, it has not,
directly or indirectly, offered or sold and will not, directly or indirectly, offer or sell any Bonds in
Japan or to, or for the benefit of, any resident of Japan (which term as used herein means any person
resident in Japan, including any corporation or other entity organised under the laws of Japan) or to
others for re-offering or re-sale, directly or indirectly, in Japan or to, or for the benefit of, any resident
of Japan except pursuant to an exemption from the registration requirements of, and otherwise in
compliance with, the Securities and Exchange Law and other relevant laws and regulations of Japan.

208



THE SECURITIES MARKET OF INDIA

The information in this section has been extracted from publicly available documents from various
sources, including officially prepared materials from the SEBI, the BSE and the NSE, and has not been
prepared or independently verified by the Company or the Consent Solicitation Agent or any of their
respective affiliates or advisors.

The Indian Securities Mar ket

India has a long history of organised securities trading. In 1875, the first stock exchange was
established in Mumbai.

Stock Exchanges Regulation

India’'s stock exchanges are regulated primarily by SEBI, as well as by the Indian Government acting
through the MoF (Capital Markets Division) pursuant to inter alia the SCRA, the SCRR, the SEBI Act,
the Depositories Act, the Companies Act, and various rules and regulations framed thereunder. The
SCRR, along with the rules, by-laws and regulations of the respective stock exchanges, regulate the
recognition of stock exchanges, the qualifications for membership thereof and the manner in which
contracts are entered into and enforced between members.

On 20 June 2012, SEBI, in exercise of its powers under the SCRA and the SEBI Act, notified the
Securities Contracts (Regulation) (Stock Exchanges and Clearing Corporations) Regulations, 2012,
which regulate, inter alia, the recognition, ownership and internal governance of stock exchanges and
clearing corporations in India together with providing for minimum capitalisation requirements for
stock exchanges. The SEBI Act grants SEBI powers to protect the interests of investors in securities
and to promote the development of, and to regulate the business of, Indian securities markets,
including stock exchanges and other financial intermediaries, promote and monitor self-regulatory
organisations, prohibit fraudulent and unfair trade practices and insider trading, and regulate
substantial acquisitions of shares and takeovers of companies, buy-backs of securities, delisting of
securities, employee stock option schemes, stockbrokers, merchant bankers, underwriters, mutual
funds, foreign institutional investors, credit rating agencies and other capital market participants.

Listing and Delisting of Securities

The listing of securities on a recognised Indian stock exchange is regulated by the applicable Indian
laws including the Companies Act, the SCRA, the SCRR, the SEBI Act and various guidelines and
regulations issued by the SEBI and the listing agreements of the respective stock exchanges. The
governing body of each recognised stock exchange is empowered to suspend trading of or dealingsin
a listed security for non compliance or breach of company’s obligations under such listing agreement
or for any reason, subject to the issuer receiving prior written notice of the intent of the exchange.

SEBI has notified the Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009 in relation to the voluntary and compulsory delisting of equity shares from the stock
exchanges. In addition, certain amendments to the SCRR have also been notified in relation to
delisting.

Minimum Level of Public Shareholding

Pursuant to an amendment of the SCRR in June 2010, all listed companies (except public sector
undertakings) are required to maintain a minimum public shareholding of 25 per cent.. In this regard,
SEBI has amended the listing agreement and has provided several mechanisms to comply with this
requirement.
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Index-Based Market-Wide Circuit Breaker System

In order to restrict abnormal price volatility in any particular stock, the SEBI has instructed stock
exchanges to apply daily circuit breakers which do not allow transactions beyond a certain level of
price volatility. These circuit breakers, when triggered, bring about a co-ordinated trading halt in all
equity and equity derivative markets nationwide. The market-wide circuit breakers are triggered by
movement of either the SENSEX of the BSE or the NIFTY of the NSE, whichever is breached earlier.

In addition to the market-wide index-based circuit breakers, there are currently in place individual
scrip-wise price bands. However, no price bands are applicable on scrips on which derivative products
are available or scrips included in indices on which derivative products are available.

BSE

Established in 1875, the BSE is the oldest stock exchange in India. In 1956, it became the first stock
exchange in India to obtain permanent recognition from the Indian Government under the SCRA. As
at 30 May 2014, the one month average daily traded value of the capital market segment was
approximately ¥43.87 billion. As at 16 June 2014 there were 3,069 scrips traded on the BSE and the
estimated market capitalisation of stocks trading on the BSE as at 16 June 2014 was approximately
88,090.94 billion. (Source: www.bseindia.com)

NSE

The NSE was established by financial institutions and banks to provide nationwide online,
satellite-linked, screen-based trading facilities with market-makers and electronic clearing and
settlement for securities including government securities, debentures, public sector bonds and units.
The NSE was recognised as a stock exchange under the SCRA in April 1993 and commenced
operations in the wholesale debt market segment in June 1994. The capital market (equities) segment
commenced operations in November 1994 and operations in the derivatives segment commenced in
June 2000. NSE launched the NSE 50 Index, now known as S& P CNX NIFTY, on 22 April 1996 and
the Mid-cap Index on 1 January 1996. The securities in the NSE 50 Index are highly liquid.

On 30 May 2014, the average daily traded value of the capital market segment was approximately
207.63 billion. As at 30 May 2014, there were 1,692 listed companies trading on the NSE. As at 30
May 2014, the estimated market capitalisation of stock trading on the NSE was approximately
82,513.46 billion. (Source: www.nseindia.com)

Internet-based Securities Trading and Services

Internet trading takes place through order routing systems, which route client orders to exchange
trading systems for execution. Stockbrokers interested in providing this service are required to apply
for permission to the relevant stock exchange and also have to comply with certain minimum
conditions stipulated by SEBI. The NSE became the first exchange to grant approval to its members
for providing internet-based trading services. Internet trading is possible on both the “equities” as well
as the “derivatives’ segments of the NSE.

Trading Hours

Trading on both the NSE and the BSE occurs from Monday to Friday, between 9:15 a.m. and 3:30 p.m.
IST (excluding the 15 minutes pre-open session from 9:00 a.m. to 9:15 a.m. that has been introduced
recently). The BSE and the NSE are closed on public holidays. The recognised stock exchanges have
been permitted to set their own trading hours (in the cash and derivatives segments) subject to the
condition that (i) the trading hours are between 9.00 a.m. and 5.00 p.m.; and (ii) the stock exchange
has in place a risk management system and infrastructure commensurate to the trading hours.
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Trading Procedure

In order to facilitate smooth transactions, the BSE replaced its open outcry system with BSE On-line
Trading (or “BOLT") facility in 1995. This totally automated screen based trading in securities was
put into practice nation-wide. This has enhanced transparency in dealings and has assisted
considerably in smoothening settlement cycles and improving efficiency in back-office work.

NSE has introduced a fully automated trading system called National Exchange for Automated Trading
(or “NEAT"), which operates on strict time/price priority besides enabling efficient trade. NEAT has
provided depth in the market by enabling large number of members all over India to trade
simultaneously, narrowing the spreads.

Takeover Regulations

Disclosure and mandatory bid obligations for listed Indian companies are governed by the Takeover
Regulations which provide specific regulations in relation to substantial acquisition of shares and
takeover.Since the Company is an Indian listed company, the provisions of the Takeover Regulations
apply to the Company.

Insider Trading Regulations

The SEBI Insider Trading Regulations have been notified to prohibit and penalise insider trading in
India. An insider is, among other things, prohibited from dealing in the securities of a listed company
when in possession of unpublished price sensitive information.

The SEBI Insider Trading Regulations also provide disclosure obligations for shareholders holding
more than a pre-defined percentage, and directors and officers, with respect to their shareholding in
the company, and the changes therein. The definition of “insider” includes any person who has
received or has had access to unpublished price sensitive information in relation to securities of a
company or any person reasonably expected to have access to unpublished price sensitive information
in relation to securities of a company and who is or was connected with the company or is deemed
to have been connected with the company.

Depositories

The Depositories Act provides a legal framework for the establishment of depositories to record
ownership details and effect transfer in book-entry form. Further, SEBI framed the Securities and
Exchange Board of India (Depositories and Participants) Regulations, 1996, which provide, inter alia,
for the registration of such depositories, the registration of participants as well as the rights and
obligations of the depositories, participants, companies and beneficial owners. The depository system
has significantly improved the operation of the Indian securities markets.

Derivatives (Futures and Options)

Trading in derivatives is governed by the SCRA, the SCRR and the SEBI Act. The SCRA was amended
in February, 2000 and derivatives contracts were included within the term “securities”, as defined by
the SCRA. Trading in derivatives in India takes place either on separate and independent derivatives
exchanges or on a separate segment of an existing stock exchange. The derivatives exchange or
derivatives segment of a stock exchange functions as a self-regulatory organisation under the
supervision of the SEBI.
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FOREIGN INVESTMENT AND EXCHANGE CONTROLS
General

With effect from 1 June 2000, foreign investments in Indian securities issued by Indian companies are
regulated by the FEMA, and the rules, regulations, notifications and press notes issued thereunder. A
person resident outside Indiais permitted to subscribe to, acquire or transfer any security of an Indian
company or any other security to an Indian resident only in accordance with the terms and conditions
specified in FEMA and the rules and regulations made thereunder or as permitted by the RBI. An
Indian entity is permitted to issue securities to a person resident outside India or record in its books
any transfer of securities from or to such person only in the manner specified in the FEMA and the
rules and regulations made thereunder, or as permitted by the RBI or the Indian government through
the FIPB.

The RBI issued the FEM Transfer Regulations to regulate the issue and transfer of Indian securities
by persons resident outside India.

Foreign Direct Investment (“FDI")

In 1991, the Indian Government formulated the Industrial Policy, which, as amended, contains the
policies relating to FDI in Indian companies engaged in business in various sectors of Indian industry.
The Indian Government, pursuant to its liberalisation policy, set up the FIPB to regulate, together with
the RBI, FDI into various sectors/activities in India. The FEM Transfer Regulations, the Consolidated
FDI Policy and the Master Circular on Foreign Investments, effective from 1 July 2013, in India set
out the limits for FDI in each sector/activity subject to applicable laws, regulations and other
conditions.

Indirect Foreign Investment

The FEM Transfer Regulations and the Consolidated FDI Policy prescribe guidelines for the
calculation of total foreign investment in an Indian company and in this regard investments by Flls,
FPIs, QFls, NRIs, and investments made by way of ADRs, GDRs, FCCBs, fully, compulsorily and
mandatorily convertible preference shares and fully, compulsorily and mandatorily convertible
debentures together with FDI are required to be taken together for calculating foreign investment in
a company.

Pricing of FCCBs

The MoF has pursuant to a notification dated 27 November 2008, notified that the pricing for FCCBs
issues should not be less than 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 relevant date. For the
purpose of computation of the price, the “relevant date” means 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.

Investment by FPIs, Flls and QFls

SEBI has recently notified the SEBI FPI Regulations which has merged Flls, sub-accounts and QFls
under a single investor class termed as “FPIs’. In accordance with the terms of the SEBI FPI
Regulations, purchase of equity shares of each company by a single FPI or an investor group shall be
below 10 per cent. of the post issue paid up capital of the company. Further, in terms of the FEM
Transfer Regulations, the total holding of each FPI shall be below 10 per cent. of the total paid-up
equity share capital of the company and the aggregate holding of all FPIs shall be below 24 per cent.
of the paid-up equity share capital of the company. The aggregate investment limit of 24 per cent. may
be increased up to the sectoral cap by way of a resolution passed by the board of directors of the
company followed by a special resolution passed by the shareholders of the company.
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Any FIlI who holds a valid certificate of registration shall be deemed to be an FPI until the expiry of
the block of three years for which fees have been paid as per the SEBI FIlI Regulations. Additionally,
in terms of the SEBI FPI Regulations, an FlIl or sub-account may, subject to payment of specified
conversion fees, continue to buy, sell or otherwise deal in securities, subject to the SEBI FPI
Regulations, until the expiry of itsregistration as a FIl or sub-account, or until it obtains a certificate
of registration as FPI, whichever is earlier. An FPI may purchase and sell shares and convertible
debentures of an Indian company through registered brokers on recognised stock exchanges in India.
It is also permitted to purchase such shares or convertible debentures subject to prescribed limits, of
an Indian company either through:

(a) apublic offer, where the price of the shares to be issued is not less than the price at which the
shares are issued to Indian residents; and

(b) a private placement, where the price of the shares to be issued is not less than the price arrived
at in terms of the SEBI guidelines or not less than the fair price worked out as per the discounted
free cash flow method duly certified by a SEBI registered merchant banker or chartered
accountant, as applicable.

An FIl or SEBI approved sub-accounts of Flls shall not be eligible to invest as an FII after registering
as an FPI under the SEBI FPI Regulations. Further, a QFI may also continue to buy, sell or otherwise
deal in securities, subject to the SEBI FPI Regulations, for a period of one year from the date of
commencement of the SEBI FPI Regulations or until it obtains a certificate of registration as FPI,
whichever is earlier.

Portfolio Investment by Non-Resident Indians

Under the portfolio investment scheme, each NRI can purchase up to five per cent. of the paid-up
value of the share capital issued by an Indian company (both on a re-patriation and non re-patriation
basis), subject to the condition that the aggregate paid-up value of shares of an Indian company
purchased by all NRIs through portfolio investments cannot exceed 10 per cent. (both on a
re-patriation and non re-patriation basis). The 10 per cent. limit may be raised to 24 per cent. of the
paid-up share capital (both on a re-patriation and non re-patriation basis) if a special resolution is
passed by the shareholders of the company. In addition to portfolio investments in Indian companies,
NRIs may also make foreign direct investments in Indian companies under the FDI route.

Transfer of shares and convertible debentures of an Indian company by a person resident
outside India

Until recently, the sale of shares of an Indian company from a person resident outside India to a
resident required RBI approval, unless the sale was made on a stock exchange through a registered
stockbroker at the market price.

RBI has pursuant to its circular dated 4 November 2011 liberalised the policy and procedures for the
transfer of shares from non-resident to residents and vice versa. Pursuant to the said circular, RBI
approval will not be required for transfer of shares between non-resident and resident if (i) the original
and resultant investment is in compliance with the FDI policy and provisions of the FEMA; (ii) the
pricing is in compliance with the applicable the SEBI regulations/guidelines; and (iii) a certificate
from chartered accountant confirming compliance with the SEBI regulations/guidelines is attached to
the form FC-TRS to be filed with the authorised dealer.

A person resident outside India (other than NRI and erstwhile OCB) may transfer, by way of sale or
gift, the shares or convertible debentures held by him to any other non-resident including a
Non-Resident Indian, without the prior approval of the RBI. Reporting of transfer of shares between
residents and non-residents is to be made in Form FC-TRS. The FC-TRS should be submitted to the
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AD Category-| bank, within 60 days from the date of receipt of the amount of consideration. The onus
of submission of the form FC-TRS within the given timeframe would be on the transferor/ transferee,
resident in India or the investee company in specified cases. However, in certain cases of transfers,
the prior permission of the Indian Government or the RBI will be required.

Further, an NRI may, by way of sale or gift, transfer the shares or convertible debentures held by him
to another NRI without the prior approval of the RBI. A person resident outside India may transfer any
security held by him to a person resident in India by way of gift, or may sell the same on a stock
exchange in India through a stock broker registered with stock exchange or a merchant banker
registered with SEBI.

Issue of Foreign Currency Convertible Bonds (“ FCCBSs")

The MoF, through the FCCB Scheme and the Master Circular, has allowed Indian companies to issue
FCCBs. The FCCB Scheme has been amended from time to time by the Ministry of Finance, and
certain relaxations in the FCCB Scheme have also been notified by the RBI.

The relevant regulations provide that an Indian company may issue FCCBs to recognised lenders,
which include, inter alia, international banks, international capital markets and multilateral financial
institutions subject to the approval of the RBI in certain cases. Any Indian company issuing FCCBs
is required to comply with certain reporting requirements prescribed by the RBI. The Master Circular
provides the following:

° An eligible Indian company can raise funds up to U.S.$750 million under the automatic route in
one financial year for permissible end use and above U.S.$750 million with the approval of the
RBI.

o FCCBs up to U.S.$20 million are required to have a minimum average maturity period of three
years and FCCBs above U.S.$20 million and up to U.S.$750 million are required to have a
minimum average maturity of five years.

° the issue of FCCBs shall be subject to the foreign direct investment sectoral caps prescribed by
the Ministry of Finance;

° FCCBs cannot be issued with attached warrants;

° the “all in cost” ceiling for FCCBs having a minimum average maturity period of three years up
to five years should not exceed six month LIBOR for the respective currency borrowing or the
applicable benchmark rate plus 350 basis points, and in the case of FCCBs having a minimum
average maturity period of more than five years, should not exceed six month LIBOR for the
respective currency borrowing or the applicable benchmark rate plus 500 basis points;

° FCCB proceeds must be used, inter alia, for investment purposes (such as the import of capital
goods, new projects, modernisation/expansion of existing production units) in the real sector,
industrial sector, including small and medium enterprises, and infrastructure sector. Utilisation
of the FCCB proceeds is also permitted in certain other instances mentioned in the Master
Circular. For any use of proceeds, other than those set out above or as specified under the
automatic route of the Master Circular, the prior permission of the RBI would be required,;

° FCCB proceeds are not permitted to be used, inter alia, for general corporate purposes, including
working capital purposes (other than in case of the approval route for companies and subject to
prescribed conditions);
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° FCCB proceeds may not be used for on-lending (other than the infrastructure sector where
holding companies/core investment companies could raise external commercial borrowings,
under the approval or automatic route, as the case may be, for project use in special purpose
vehicles subject to prescribed conditions) and investment in capital markets and real estate (other
than permitted development of integrated townships), or acquiring a company (or part thereof)
in India by a corporate;

° an Indian company which is not eligible to raise funds from the Indian capital market including
a company which has been restrained from accessing the securities market by the SEBI will not

be eligible to issue FCCBs; and

OCBs (as defined under FEMA) and entities that are prohibited from buying, selling or dealing in
securities by the SEBI are not eligible to subscribe to FCCBs.
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LEGAL PROCEEDINGS

Except as described below, the Company and its Subsidiaries is not involved in any material legal
proceedings, and no proceedings are threatened, which may have, or have had, a material adverse
effect on the business, properties, financial condition or operations of the Company. The Company
believes that the number of proceedings in which the Company is involved is not unusual for a
company of its size in the context of doing business in India.

Litigation in India

Alltronix has filed a petition before the Gujarat High Court under Sections 433 and 434 of the
Companies Act, 1956 for winding up of the Company. The petitioner has alleged that the
Company has unpaid dues of I43,466,285.06 along with interest being amounts due under
purchase orders for supply of lugs and associated parts of wind operated electricity generators.
The petitioner has sought that the Company be wound up under the directions of the court and
an official liquidator or some fit and proper person be appointed as a liquidator of all the
business, assets, properties and books of accounts of the Company. The petitioner has also sought
that pending disposal of the petition the official liquidator or some other fit and proper person
be appointed as a provisional liquidator of the Company. The matter is currently pending.

Galpetri Tech S. R. L. hasfiled a petition before the Gujarat High Court under Sections 433, 434
and 439 of the Companies Act, 1956 for winding of the Company. The petitioner has claimed that
the Company has unpaid dues of Euro 517,980 and interest thereon being amounts due under
purchase orders for slewing rings/bearing. The petitioner has sought that the Company be wound
up under the directions of the court and an official liquidator be appointed to take charge of the
assets, books of account and properties of the Company. The petitioner has also sought that
pending disposal of the petition the official liquidator or some other fit and proper person be
appointed as a provisional liquidator of the Company. The Company has filed an affidavit in
reply disputing the claim and contends that the petition is liable to be rejected. The matter is
currently pending.

Cytec Process Materials (Keighley) Limited has filed a petition before the Gujarat High Court
under Sections 433, 434 and 439 of the Companies Act, 1956 for winding up of Company. The
petitioner has alleged that the Company has unpaid dues of Euros 415,296.04 along with interest
being amounts due under purchase orders for supply of materials used in manufacture of rotor
blade. The petitioner has sought that the Company be wound up and an official liquidator be
appointed. The petitioner has also sought that pending disposal of the petition the official
liquidator be appointed as a provisional liquidator. The matter is currently pending.

Kirby Building Systems India Limited has filed a petition before the Gujarat High Court under
Sections 433, 434 and 439 of the Companies Act, 1956 for winding up of SE Forge, a wholly
owned Subsidiary of the Company. The petitioner has claimed that SE Forge Limited has unpaid
dues of ¥112,606,207 being amount due to petitioner for carrying our work for supply and
erection of pre-engineered steel building at SE Forge's plant. The petitioner has sought that SE
Forge be wound up and an official liquidator be appointed. The parties have filed consent terms
with the Gujarat High Court whereby the parties have agreed for the petition to be settled at
362,868,758 to be paid by SE Forge Limited in 18 monthly instalments and the petitioner is to
withdraw the petition. The matter is currently pending.

Gannon Dunkerly and Company Limited has filed a petition before the Gujarat High Court under
Sections 433, 434 and 439 of the Companies Act, 1956 for winding up of SE Forge. The
petitioner has claimed that SE Forge Limited has unpaid dues of 36,464,983 plus interest being
amount due to petitioner for non payment of civil works in SE Forge’s foundry and machining
unit. The petitioner has sought that SE Forge be wound up and an official liquidator be appointed.
The Company has filed an affidavit in reply disputing the claim and contends that the petition
is liable to be rejected. The matter is currently pending.
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The Indian Wind Energy Association (“InWEA”) has filed a petition before the Tamil Nadu
Electricity Regulatory Commission (“State Commission”) challenging inter alia the legality of
the infrastructure development cost (the “IDC”) being levied by the Tamil Nadu State Electricity
Board (the “TNEB”) for infrastructure in relation to evacuation facilities. The State Commission
by an order in 2008 ruled in favour of the INWEA stating that TNEB has no jurisdiction to issue
circular imposing IDC and that TNEB had not approached the State Commission for levy of IDC.
The TNEB filed an appeal against this order before the Appellate Tribunal for Electricity
(“Tribunal”). The Tribunal by an order dated 8 January 2010 ruled in favour of TNEB. The
INWEA filed a civil appeal before the Supreme Court against the order of the Tribunal. The
matter is currently pending. The Company has provided an aggregate of I648 million as part of
its contingent liabilities.

Shah Promoters and Developers (“SPD”) has initiated two arbitration proceedings against the
Company and others for shortfall in generation of power and losses due to late commissioning
of their wind turbines at Sangli and Dhule district in Maharashtra. SPD had claimed ¥94,305,665
with interest and ¥75,494,081 with interest in arbitration proceedings as compensation due to
losses suffered in relation to the wind turbines at Sangli and Dhule respectively. The Company
has challenged both claims. The matter is currently pending.

Kandhari Beverages Private Limited (“KBPL”) has initiated an arbitration proceeding against
the Company for recovery of certain amounts. The Company supplied wind turbine generators to
KBPL and KBPL has sought recovery of inter alia 347,856,301 on account of a shortfall in
minimum guaranteed generation during the period from 1 May 2006 to 30 April 2008, ¥4,562,466
for a delay in commissioning, a claim for loss of profit, interest and damages of 500 million.
KBPL has also sought payments on account of shortfall of minimum guaranteed generation for
the periods May 2008 to March 2010 and April 2010 to March 2012. KBPL is seeking to recover
343,340,076 and 52,544,698 being amounts due towards loss suffered on account of shortfall
of minimum guaranteed generation for the period from May 2008 to March 2010 and April 2010
to March 2012, respectively and loss of profit and damages of ¥ 500 million for each of the
aforementioned periods. The Company has challenged the matter and prayed that the claim be
dismissed. The matter is currently pending.

Godrej Industries Limited and Godrej Agrovet Limited (the “Claimants”) have initiated
arbitration proceedings against the Company and others claiming a sum of 264,736,639 on
account of shortfall in generation of power, ¥212,155,384 towards shortfall in generation of
power and interest thereon. The Company has disputed the claim on the ground of non
maintainability in light of the contractual terms agreed between the parties. The Company has
filed a written statement and sought the dismissal of the claim. The matter is currently pending.

Litigation outside India

Trinity Structural Towers, Inc. (“Trinity”) has filed a suit before the District Court of Dallas
County, Texas against SWECO, an indirectly owned Subsidiary of the Company. Trinity has
entered into a tower supply agreement and has claimed that the alleged failure of SWECO to
purchase the number of towers as agreed in terms of the aforementioned agreement constitutes
breach of contract. U.S.$164 million. Trinity has claimed damages of U.S.$164 million. In April
2012, Trinity filed an amended petition to include the Company as a party to the suit. The matter
is currently at the document discovery stage.

During Fiscal Year 2014, Suzlon Energia Elocia do Brazil Ltda, one of the Company’s
Subsidiaries, received notice from tax authorities in Brazil in relation to alleged tax violations
(including penalties thereon) aggregating approximately U.S.$154.8 million in relation to fiscal
years 2008, 2009 and 2010. The violation allegedly arose as a result of a revenue recognition
method followed by the company. The company is yet to file responses to the violation notices
in the matter.
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GENERAL INFORMATION

The Company is incorporated in India under the Corporate ldentity Number (CIN) —
L40100GJ1995PL C025447. The Company'’s registered office is “Suzlon”, 5, Shrimali Society,
Near Shri Krishna Complex, Navrangpura, Ahmedabad 380 009, India and its corporate office is
One Earth, Hadapsar, Pune 411 028, India.

The issue of the Bonds and the Shares issuable on conversion of the Bonds was authorised by
Shareholders of the Company on 20 September 2013. The proposed restructuring of the Existing
Bonds including the issuance of the Bonds was approved by a resolution of the Board of
Directors passed on 3 May 2014. The Floor Price for the conversion of the Bonds is 314.05.

Application has been made to each of the NSE and the BSE to list the Shares issuable upon
conversion of the Bonds and application shall be made for the listing of and quotation for the
Bonds on the SGX-ST. The Bonds will be traded on the SGX-ST in a minimum board lot size
of U.S.$200,000, or its equivalent in other currencies, for so long as the Bonds are listed on the
SGX-ST and the rules of the SGX-ST so require. So long as the Bonds are listed on the SGX-ST
and the rules of the SGX-ST so require, the Company shall appoint and maintain a paying agent
in Singapore, where the Bonds may be presented or surrendered for payment or redemption in
the event that a Global Certificate is exchanged for Certificates in definitive form. In addition,
in the event that a Global Certificate is exchanged for Certificates in definitive form, an
announcement of such exchange shall be made by or on behalf of the Company through the
SGX-ST and such announcement will include all material information with respect to the
delivery of the Certificatesin definitive form, including details of the paying agent in Singapore.

Copies of the Memorandum and Articles of Association and copies of the Trust Deed and the
Agency Agreement will be available for inspection during usual business hours on any weekday
(except Saturdays and public holidays) at the Company’s registered office and at the specified
office of the Trustee.

The Company’s audited consolidated financial statements as at and for the Fiscal Years 2013 and
2014 have been jointly audited by SNK & Co., Chartered Accountants and S.R. Batliboi & Co.
LLP, Chartered Accountants as stated in their joint auditors’ reports appearing herein. Copiesin
English of the Company’s audited consolidated financial statements as at and for the Fiscal Years
2013 and 2014, prepared in accordance with Indian GAAP, may be obtained during usual
business hours at the office of the Principal Agent, subject to provision of such financial
statements by the Company to the Principal Agent.

The Company has obtained all consents, approvals and authorisations in India required in
connection with the issue of the Bonds.

Other than as disclosed in this Information Memorandum, there has been no significant change

in the financial or trading position of the Company since 31 March 2014 and no material adverse
change in the financial position or prospects of the Company since 31 March 2014.
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SNK & Co. S. R. BATLIBOI & Co. LLP

Chartered Accountants Chartered Accountants
E-2-B, The Fifth Avenue C-401, Fourth Floor
Dhole Patil Road Panchshil Tech Park
Near Regency Hotel Yerwada
Pune 411 001 Pune 411 006

INDEPENDENT AUDITOR’S REPORT

To the Members of Suzlon Energy Limited

1.

We, SNK & Co. and S. R. BATLIBOI & Co. LLP, have audited the accompanying consolidated financial
statements of Suzlon Energy Limited (the "Company") and its subsidiaries as described in Note 2.2 (together
referred to as the "Group"), which comprise the Consolidated Balance Sheet as at March 31, 2014, the
Consolidated Statement of Profit and Loss and the Consolidated Cash Flow Statement for the year then ended
and a Summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Consolidated Financial Statements

2.

Management is responsible for the preparation of these consolidated financial statements that give a true and
fair view of the consolidated financial position, consolidated financial performance and consolidated cash flows of
the Group in accordance with accounting principles generally accepted in India. This responsibility includes the
design, implementation and maintenance of internal control relevant to the preparation and presentation of the
consolidated financial statements that give a true and fair view and are free from material misstatement, whether
due to fraud or error.

Auditor’s Responsibility

3.

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We
conducted our audit in accordance with the Standards on Auditing issued by the Institute of Chartered
Accountants of India. Those Standards require that we comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance about whether the consolidated financial statements are free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
consolidated financial statements. The procedures selected depend on the auditor’s judgement, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud
or error. In making those risk assessments, the auditor considers internal control relevant to the Company’s
preparation and presentation of the consolidated financial statements that give a true and fair view in order to
design audit procedures that are appropriate in the circumstances but not for the purpose of expressing an
opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness
of accounting policies used and the reasonableness of the accounting estimates made by management, as well
as evaluating the overall presentation of the consolidated financial statements. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

4.

In our opinion and to the best of our information and according to the explanations given to us, the consolidated
financial statements give a true and fair view in conformity with the accounting principles generally accepted in
India:

(a) in the case of the Consolidated Balance Sheet, of the state of affairs of the Group as at March 31, 2014;

(b) in the case of the Consolidated Statement of Profit and Loss, of the loss for the year ended on that date;
and

(c) inthe case of the Consolidated Cash Flow Statement, of the cash flows for the year ended on that date.
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Chartered Accountants Chartered Accountants
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Pune 411 001 Pune 411 006
Emphasis of Matter

5. We draw attention to Note 4 of the accompanying consolidated financial statements which indicates that the

Company has defaulted in redemption of foreign currency convertible bonds (‘FCCBs'), has overdue amounts
payable to vendors and has been facing liquidity issues. These conditions alongwith other matters as set forth in
Note 4, indicate the existence of a material uncertainty that may cast a significant doubt about the Company’s
ability to continue as a going concern. Our opinion is not qualified in respect of this matter.

We draw attention to Note 5 to Note 7 of the consolidated financial statements in respect of various
contingencies and litigations, the outcome of which is materially uncertain and cannot be determined currently.
Our opinion is not qualified in respect of these matters.

Other Matters

7.

We did not audit the financial statements of certain subsidiaries included in the consolidated financial
statements, whose financial statements reflect total assets of Rs. 12,981.65 Crore as at March 31, 2014, total
revenue of Rs. 16,746.63 Crore and total cash flows of Rs. 580.87 Crore for year ended March 31, 2014. These
financial statements and other financial information have been audited by other auditors whose reports have
been furnished to us and our opinion on the consolidated financial statements, to the extent they have been
derived from such financial statements is based solely on the report of such other auditors. Our opinion is not
qualified in respect of this matter.

We did not audit the financial statements of certain subsidiaries included in the consolidated financial
statements, whose financial statements reflect total assets of Rs. 669.06 Crore as at March 31, 2014, total
revenue of Rs. 250.18 Crore and total cash flows of Rs. 9.75 Crore for year ended March 31, 2014. These
financial statements and other financial information have been certified by Management and our opinion on the
consolidated financial statements, to the extent they have been derived from such financial statements is based
solely on such Management certified financial statements. Our opinion is not qualified in respect of this matter.

We did not audit the financial statements of a joint venture included in the consolidated financial statements,
Group’s share of whose financial statements reflect total assets of Rs. 30.47 Crore as at March 31, 2014, total
revenue of Rs. 0.69 Crore and total cash flows of Rs. 0.43 Crore for year ended March 31, 2014. These
financial statements and other financial information have been certified by Management and our opinion on the
consolidated financial statements, to the extent they have been derived from such financial statements is based
solely on such Management certified financial statements. Our opinion is not qualified in respect of this matter.

For SNK & CO. For S. R. BATLIBOI & Co. LLP
Chartered Accountants Chartered Accountants

Firm registration number: 109176W Firm registration number: 301003E
per Sanjay Kapadia per Paul Alvares

Partner Partner

Membership No.: 38292 Membership No.: 105754

Place: Pune Place: Pune

Date: May 30, 2014 Date: May 30, 2014



Suzlon Energy Limited

Consolidated balance sheet as at March 31, 2014
All amounts in Rupees Crore unless otherwise stated

. As at As at
Particulars Notes
March 31, 2014 March 31, 2013
Equity and Liabilities
Shareholders’ funds
(i) Share capital 9 (i) 497.63 355.47
(i) Reserves and surplus 10 (1,041.48) (35.06)
(543.85) 320.41
Share application money, pending allotment 9 (i) 162.02 581.67
Preference shares issued by subsidiary company 5.94 5.94
Minority Interest 58.35 78.11
Non-current liabilities
(i) Long-term borrowings 11 11,640.92 10,857.66
(i) Deferred tax liabilities (net) 19 792.33 558.50
(iii) Other long-term liabilities 12 80.64 109.27
(iv) Long-term provisions 13 274.07 264.72
12,787.96 11,790.15
Current liabilities
(i) Short-term borrowings 14 3,5623.35 2,834.69
(i) Trade payables 5,284.73 4,650.94
(iii) Other current liabilities 15 6,624.60 7,280.72
(iv) Due to customers 23 210.87 200.15
(v) Short-term provisions 13 2,200.82 1,473.28
17,844.37 16,439.78
30,314.79 29,216.06
Assets
Non-current assets
(i) Fixed assets
(a) Tangible assets 16 3,278.64 3,431.09
(b) Intangible assets 16 10,235.88 8,644.59
(c) Capital work-in-progress 433.41 306.27
(ii) Investments 17 3.72 35.69
(iii) Deferred tax assets (net) 19 54.28 9.94
(iv) Loans and advances 18 518.05 672.22
(v) Trade receivables 20.1 0.15 713.09
(v) Other non-current assets 20.2 320.47 523.13
14,844.60 14,336.02
Current assets
(i) Investments 17 702.96 -
(ii) Inventories 21 4,032.90 5,263.83
(iii) Trade receivables 20.1 2,686.85 2,732.36
(iv) Cash and bank balance 22 2,448.01 1,959.12
(v) Loans and advances 18 1,844.97 1,548.88
(vi) Due from customers 23 3,258.54 2,936.41
(vii) Other current assets 20.2 495.96 439.44
15,470.19 14,880.04
30,314.79 29,216.06
Summary of significant accounting policies 21
The accompanying notes are an integral part of the consolidated financial statements.
As per our report of even date
For SNK & Co. For S.R.Batliboi & Co. LLP For and on behalf of the Board of Directors of
Chartered Accountants Chartered Accountants Suzlon Energy Limited
ICAI Firm Registration number: 109176W ICAI Firm Registration number: 301003E
per Sanjay Kapadia per Paul Alvares Tulsi R.Tanti Vinod R.Tanti
Partner Partner Chairman and Managing Director Director

Membership No. : 38292

Place : Pune
Date : May 30, 2014

Membership No. : 105754

Place: Pune
Date : May 30, 2014

DIN:- 00002283

Amit Agarwal
Chief Financial Officer
Membership No. : 056880

Place: Pune
Date : May 30, 2014

DIN:- 00002266

Hemal A.Kanuga
Company Secretary
Membership No. : F4126



Suzlon Energy Limited

Statement of consolidated profit and loss for the year ended March 31, 2014
All amounts in Rupees Crore unless otherwise stated

Particulars Notes March 31, 2014 March 31, 2013
Income
Revenue from operations 23 20,211.58 18,743.14
Other operating income 191.28 170.39
20,402.86 18,913.53
Expenses
Cost of raw materials and components consumed 24 13,375.84 14,136.60
(Incregse)/decrease in |nveqtorles of finished goods, 24 1,059.57 (496.99)
work-in-progress and stock-in-trade
Employee benefits expense 25 2,231.37 2,132.70
Other expenses 26 3,825.08 4,437.71
Prior period expense 13 52.09 -
20,543.95 20,210.02
Earnings/ (loss) before interest, depreciation,
. . 141. 1,296.4
tax and exceptional items (EBITDA) ( 09) (1,296.49)
Depreciation / amortisation 16 776.88 740.47
Earnlngs/ (Iqss) before interest, tax and (917.97) (2,036.96)
exceptional items (EBIT)
Finance costs 27 2,069.96 1,854.85
Finance income 28 71.48 152.16
Earnings/ (loss) before tax before exceptional items (2,916.45) (3,739.65)
Less : Exceptional items 29 487.30 642.98
Profit/ (loss) before tax (3,403.75) (4,382.63)
Loss from continuing operations before tax (3,260.61) (4,218.68)
Tax expense 30 144.43 349.32
Profit / (Loss) from continuing operations after tax (3,405.04) (4,568.00)
Share of loss of minority 28.21 7.99
Net profit / (loss) from continuing operations (A) (3,376.83) (4,560.01)
Loss from discontinuing operations before tax 31 (143.14) (163.95)
Tax expense - -
Proift / (Loss) from discontinuing operations after tax (B) (143.14) (163.95)
Net profit/ (loss) for the year C = (A)+(B) (3,519.97) (4,723.96)
Earnings/ (loss) per equity share:
- Basic and diluted [Nominal value of share Rs 2 (Rs 2)] 32 (15.71) (26.58)
Summary of significant accounting policies 2.1
The accompanying notes are an integral part of the consolidated financial statements.
As per our report of even date
For SNK & Co. For S.R.Batliboi & Co. LLP For and on behalf of the Board of Directors of
Chartered Accountants Chartered Accountants Suzlon Energy Limited
ICAI Firm Registration number: 109176W ICAIl Firm Registration number: 301003E
per Sanjay Kapadia per Paul Alvares Tulsi R.Tanti Vinod R.Tanti
Partner Partner Chairman and Managing Director Director

Membership No. : 38292

Place : Pune
Date : May 30, 2014

Membership No. : 105754

Place: Pune
Date : May 30, 2014

DIN:- 00002283

Amit Agarwal
Chief Financial Officer
Membership No. : 056880

Place: Pune
Date : May 30, 2014

DIN:- 00002266

Hemal A.Kanuga
Company Secretary

Membership No. : F4126



Suzlon Energy Limited

Consolidated cash flow statement for the year ended March 31, 2014
All amounts in Rupees Crore unless otherwise stated

Particulars

March 31, 2014

March 31, 2013

Cash flow from operating activities
Loss before tax and exceptional items

Adjustments for:
Depreciation / amortisation
Loss on assets sold / discarded, net
Loss on sale of investments, net
Interest income
Interest expenses
Dividend income
Compensation in lieu of bank sacrifice
Amortization of ancillary borrowing costs
Operation, maintenance and warranty expenditure
Prior period expense
Liquidated damages expenditure
Performance guarantee expenditure
Bad debts written off
Provision for doubtful debts and advances
Adjustments for consolidation*
Exchange differences, net
Employee stock option scheme
Wealth-tax

Operating profit / (loss) before working capital changes

Movements in working capital

(Increase) / decrease in trade receivables and due from customers
Decrease / (increase) in inventories
Decrease / (increase) in loans and advances and other assets

(Decrease) / increase in trade payables, current liabilities and provisions

Cash used in operating activities
Direct taxes paid (net of refunds)
Net cash generated from operating activities

Cash flow from investing activities
Payment for purchase of fixed assets
including capital work in progres and capital
advances
Sale of fixed assets
Proceeds on sale of stake in subsidiary
Purchase of investments
Sale / redemption of investments
Inter-corporate deposits granted
Interest received
Dividend received

Net cash used in from investing activities

Cash flow from financing activities
Proceeds from issuance of share capital including premium
Proceeds from covered bonds
Share application money**
Proceeds from long term borrowings
Repayment of long term borrowings
Proceeds / (repayment) from short term borrowings, net
Repayment of long FCCB
Premium paid on FCCB
Convertible bond and share issue expenses
Interest paid

Net cash used in from financing activities

Net increase / (decrease) in cash and cash equivalents
Cash and bank balances adjusted on stake sale of subsidiary
Add/(less): Effect of exchange difference on cash and cash equivalents
Total

Cash and cash equivalents at the beginning of year

Cash and cash equivalents at the end of year

)

(B)

©
(A+B+C)

(2,916.45) (3,739.65)
776.88 740.47
26.63 2317
(71.48) (152.14)
1,792.47 1,518.36

- (0.02)
45.66 22.83
72.42 60.92

448.27 258.19
52.09 -
272.21 192.17
53.05 101.26
1.37 6.49
67.31 143.84
365.88 8.66
(60.52) 348.11
(4.55) 1.59
- 0.02
921.24 (465.73)
(743.92) 1,312.54
1,263.39 315.97
(299.02) (193.77)
(591.64) (431.18)
550.05 537.83
17.81 17.86
567.86 555.69
(690.53) (689.99)
33.83 41.86
116.55 173.42
(50.87) -

- 63.97
57.68 (35.78)
60.45 117.35

- 0.02

(472.89) (329.15)
203.00 -

- 3,512.83

9.00 22.00

452.30 2,302.16

(365.31) (2,903.26)

808.10 (684.60)

- (1,371.33)

- (630.15)

- (36.14)

(747.09) (1,112.68)
360.00 (901.17)
454.97 (674.63)
(3.03) (0.62)
36.95 1.89
488.89 (673.36)
1,959.12 2,632.48
2,448.01 1,959.12



Suzlon Energy Limited

Consolidated cash flow statement for the year ended March 31, 2014
All amounts in Rupees Crore unless otherwise stated

As at

Components of cash and cash equivalents
March 31, 2014

As at
March 31, 2013

Cash on hand 4.46 1.20
With scheduled and non scheduled banks
In current accounts*** 546.83 883.21
In term deposits 1,896.72 1,074.71
2,448.01 1,959.12
Summary of significant accounting policies 21
Notes:

1 The figures in brackets represent outflows.

2 Previous period's figures have been regrouped / reclassified, whereever necessary to confirm to current year presentation.

* Primarily includes impact of foreign currency translation in non-integral operations.

** Out of total share application money Rs 9.00 Crore (Rs 22.00 Crore) has been received in cash and the balance is through conversion

of liabilities.

*** Includes a balance of Rs. 0.16 Crore (Rs. 0.17 Crore) not available for use by the Group as they represent corresponding unpaid dividend

liabilities.

***+ The proceeds were received in the form of loan from promoters and were subsequently converted into equity share capital including share premium

as per the terms of CDR.

As per our report of even date

For SNK & Co.
Chartered Accountants
ICAI Firm Registration number: 109176W

For S.R.Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration number: 301003E

Suzlon Energy Limited

Tulsi R.Tanti
Chairman and Managing Director
DIN : 00002283

per Sanjay Kapadia
Partner
Membership No. : 38292

per Paul Alvares
Partner
Membership No. : 105754

Amit Agarwal
Chief Financial Officer
Membership No. : 056880

Place : Pune
Date : May 30, 2014

Place: Pune
Date : May 30, 2014

Place: Pune
Date : May 30, 2014

For and on behalf of the Board of Directors of

Vinod R.Tanti
Director
DIN : 00002266

Hemal A.Kanuga
Company Secretary
Membership No. : F4126



Suzlon Energy Limited
Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

1.

2.1

Corporate information

Suzlon Energy Limited (‘SEL’ or ‘the ‘Company’) is a public company domiciled in India and incorporated
under the provisions of the Companies Act, 1956 (‘the Act’). Its shares are listed on two stock exchanges in
India. The Company is primarily engaged in the business of manufacturing of wind turbine generators
(‘WTGs’) and related components of various capacities.

. Basis of preparation

The consolidated financial statements comprise the financial statements of Suzlon Energy Limited (‘SEL’ or
‘the Company’) and its subsidiaries, associates and joint venture (together referred to as ‘Suzlon’ or ‘the
Group’). The consolidated financial statements are prepared under the historical cost convention, on
accrual basis of accounting except in case of assets for which provision for impairment is made to comply
in all material respects, with the mandatory accounting standards as notified by the Companies (Accounting
Standards) Rules, 2006 as amended (‘the Rules') and the relevant provisions of the Companies Act, 1956
read with section 133 of the Companies Act 2013 and General Circular No.8/2014 dated April 04, 2014
issued by the Ministry of Corporate Affairs. The accounting policies have been consistently applied by the
Group; and the accounting policies not referred to otherwise, are in conformity with Indian Generally
Accepted Accounting Principles (‘Indian GAAP’).

Summary of significant accounting policies

. Principles of consolidation

The consolidated financial statements of the Group are prepared in accordance with Accounting Standard
21 — ‘Consolidated Financial Statements’, Accounting Standard 23 — ‘Accounting for Investments in
Associates in Consolidated Financial Statements’ and Accounting Standard 27 — ‘Financial Reporting of
Interests in Joint Ventures’ as notified by the Rules.

The consolidated financial statements are presented, to the extent possible, in the same format as that
adopted by the Company for its standalone financial statements.

Subsidiaries

Subsidiaries are fully consolidated from the date of acquisition, being the date on which the Group obtains
control, and continue to be consolidated until the date that such control ceases.

The financial statements of the Company and its subsidiaries have been combined on a line-by-line basis
by adding together the book values of like items of assets, liabilities, income and expenses, after
eliminating intra group balances and intra group transactions. The unrealised profits or losses resulting from
the intra group transactions and intra group balances have been eliminated.

The excess of the cost to the Company of its investment in the subsidiaries over the Company's portion of
equity on the acquisition date is recognised in the financial statements as goodwill and is tested for
impairment annually. The excess of Company’s portion of equity of the Subsidiary over the cost of
investment therein is treated as Capital reserve.

The Company’s portion of the equity in the subsidiaries at the date of acquisition is determined after
realigning the material accounting policies of the subsidiaries to that of the parent and the charge/(reversal)
on account of realignment is adjusted to the accumulated reserves and surplus of the subsidiaries at the
date of acquisition.



Suzlon Energy Limited

Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

The consolidated financial statements are prepared using uniform accounting policies for like transactions
and events in similar circumstances and necessary adjustments required for deviations, if any to the extent
possible unless otherwise stated, are made in the consolidated financial statements and are presented in
the same manner as the Company’s standalone financial statements.

Share of minority interest in the net profit is adjusted against the income to arrive at the net income
attributable to shareholders of the parent Company. Minority interest’'s share of net assets is presented
separately in the balance sheet.

If the losses attributable to the minority in a consolidated subsidiary exceed the minority's share in equity of
the subsidiary, then the excess, and any further losses applicable to the minority, are adjusted against
the Group's interest except to the extent that the minority has a binding obligation to, and is able to, make
good the losses. If the subsidiary subsequently reports profits, all such profits are allocated to the Group's
interest until the minority’s share of losses previously absorbed by the Group has been adjusted.

A change in the ownership interest of a subsidiary, without a loss of control is accounted for as an equity
transaction.

If the Group loses control over a subsidiary, it:

a) derecognises the assets (including goodwill) and liabilities of the subsidiary;

b) derecognises the carrying amount of any minority interest;

c) derecognises the cumulative translation differences, recorded in foreign currency translation
reserve;

d) recognises the value of the consideration received;

e) recognises the value of any investment retained;

f)  recognises any surplus or deficit in profit or losses;

Associates

The Group’s investment in its associate is accounted for using the equity method. An associate is an entity
in which the Group has significant influence.

Under the equity method, the investment in the associate is carried in the balance sheet at cost plus post
acquisition changes in the Group’s share of net assets of the associate. Goodwill relating to the associate is
included in the carrying amount of the investment and is neither amortised nor individually tested for
impairment. The statement of profit and loss reflects the share of the results of operations of the associate.
Unrealised gains and losses resulting from transactions between the Group and the associate are
eliminated to the extent of the interest in the associate.

After application of the equity method, the Group determines whether it is necessary to recognise decline,
other than temporary, in the value of the Group’s investment in its associates. The Group determines at
each reporting date whether there is any objective evidence that the investment in the associate is
impaired. If this is the case the Group calculates the amount of provision for diminution as the difference
between the recoverable amount of the associate and its carrying value and recognises the amount in the
statement of profit and loss.

Joint venture

The Group recognises its interest in the joint venture using the proportionate consolidation method as per
Accounting Standard 27 — Financial Reporting of Interests in Joint Ventures as notified by the Rules. The
Group combines its proportionate share of each of the assets, liabilities, income and expenses of the joint
venture with similar items, line by line, in its consolidated financial statements.



Suzlon Energy Limited

Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

b. Use of estimates

The preparation of financial statements in conformity with Indian GAAP requires management to make
judgements, estimates and assumptions that affect the reported amounts of revenues, expenses, assets
and liabilities and disclosure of contingent liabilities as at the date of the financial statements and the
reported amounts of incomes and expenses during the reporting period. Although these estimates are
based upon management’s best knowledge of current events and actions, actual results could differ from
these estimates.

c. Tangible fixed assets

Fixed assets are stated at cost, net of accumulated depreciation and accumulated impairment losses, if
any. The cost comprises purchase price, borrowing costs if capitalization criteria are met and directly
attributable cost of bringing the asset to its working condition for the intended use. The manufacturing costs
of internally generated assets comprise direct costs and attributable overheads.

Capital work-in-progress comprises of the cost of fixed assets that are not yet ready for their intended use
as at the balance sheet date. Assets held for disposal are stated at the lower of net book value and the
estimated net realisable value.

Subsequent expenditure related to an item of fixed asset is added to its book value only if it increases the
future benefits from the existing asset beyond its previously assessed standard of performance. All other
expenses on existing fixed assets, including day-to-day repair and maintenance expenditure and cost of
replacing parts, are charged to the statement of profit and loss for the period during which such expenses
are incurred.

The Group adjusts exchange differences arising on translation/ settlement of long-term foreign currency
monetary items pertaining to the acquisition of a depreciable asset to the cost of the asset and depreciates
the same over the remaining life of the asset. In accordance with MCA circular dated 09 August 2012,
exchange differences adjusted to the cost of fixed assets are gross differences, arising on long-term
foreign currency monetary items pertaining to the acquisition of a depreciable asset, for the period. In other
words, the Group does not differentiate between exchange differences arising from foreign currency
borrowings to the extent they are regarded as an adjustment to the interest cost and other exchange
differences.

Gains or losses arising from derecognition of fixed assets are measured as the difference between the net
disposal proceeds and the carrying amount of the asset on the date of disposal and are recognized in the
statement of profit and loss when the asset is derecognised.

d. Depreciation on tangible fixed assets

Depreciation is provided on the written down value method (‘WDV’), pro-rata to the period of use of assets
and is based on management’s estimate of useful lives of the fixed assets or at rates specified by
respective statutes, whichever is higher. Leasehold land is amortized on a straight line basis over the
period of lease.

Some of the subsidiaries of the Group provide depreciation on straight-line method (‘SLM’).
e. Intangible fixed assets

Intangible assets acquired separately are measured on initial recognition at cost. Following initial
recognition, intangible assets are carried at cost less accumulated amortization and accumulated
impairment losses, if any. Internally generated intangible assets, excluding capitalized development costs,
are not capitalized and expenditure is reflected in the statement of profit and loss in the year in which the
expenditure is incurred. Intangible assets are amortized on a straight line basis over the estimated useful
economic life.

F-10



Suzlon Energy Limited
Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

The amortization period and the amortization method are reviewed at least at each financial year end. If the
expected useful life of the asset is significantly different from previous estimates, the amortization period is
changed accordingly. If there has been a significant change in the expected pattern of economic benefits
from the asset, the amortization method is changed to reflect the changed pattern. Such changes are
accounted for in accordance with AS 5 Net Profit or Loss for the Period, Prior Period ltems and Changes in
Accounting Policies.

Gains or losses arising from derecognition of an intangible asset are measured as the difference between
the net disposal proceeds and the carrying amount of the asset on the date of disposal and are recognized
in the statement of profit and loss when the asset is derecognised.

Research and development costs

Research costs are expensed as incurred. Development expenditure incurred on an individual project is
recognized as an intangible asset when the Group can demonstrate all the following:

i) The technical feasibility of completing the intangible asset so that it will be available for use or sale.

ii) Its intention to complete the asset.

iii) Its ability to use or sell the asset.

iv) How the asset will generate future economic benefits.

v) The availability of adequate resources to complete the development and to use or sell the asset.

vi) The ability to measure reliably the expenditure attributable to the intangible asset during development.

Following the initial recognition of the development expenditure as an asset, the cost model is applied
requiring the asset to be carried at cost less any accumulated amortization and accumulated impairment
losses. Amortization of the asset begins when development is complete and the asset is available for use. It
is amortized on a straight line basis over the period of expected future benefit from the related project, i.e.,
the estimated useful life. Amortization is recognized in the statement of profit and loss. During the period of
development, the asset is tested for impairment annually.

Intangible assets are amortized on a straight line basis over the estimated useful economic life which
generally does not exceed five years.

f. Leases

. Where the Group is a lessee

Leases, where the lessor effectively retains substantially all the risks and benefits of ownership of the
leased item, are classified as operating leases. Operating lease payments are recognized as an expense in
the statement of profit and loss on a straight-line basis over the lease term. Initial direct costs such as legal
costs, brokerage costs, etc. are recognized immediately in the statement of profit and loss.

Il. Where the Group is a lessor

Leases in which the Group does not transfer substantially all the risks and benefits of ownership of the
asset are classified as operating leases. Assets subject to operating leases are included in fixed assets.
Lease income on an operating lease is recognized in the statement of profit and loss on a straight-line basis
over the lease term. Costs, including depreciation, are recognized as an expense in the statement of profit
and loss.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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Suzlon Energy Limited
Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

g. Borrowing costs

Borrowing cost primarily includes interest and amortization of ancillary costs incurred in connection with the
arrangement of borrowings.

Borrowing costs directly attributable to the acquisition, construction or production of an asset that
necessarily takes a substantial period of time to get ready for its intended use or sale are capitalized as part
of the cost of the respective asset. All other borrowing costs are expensed in the period they occur.

h. Impairment of tangible and intangible assets

The Group assesses at each reporting date whether there is an indication that an asset may be impaired. If
any indication exists, or when annual impairment testing for an asset is required, the Group estimates the
asset’s recoverable amount. An asset’s recoverable amount is the higher of an asset’s or cash-generating
unit's (‘CGU’) net selling price and its value in use. The recoverable amount is determined for an individual
asset, unless the asset does not generate cash inflows that are largely independent of those from other
assets or groups of assets. Where the carrying amount of an asset or CGU exceeds its recoverable
amount, the asset is considered impaired and is written down to its recoverable amount. Impairment losses
are recognised in the statement of profit and loss. In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the asset. In determining net selling price,
recent market transactions are taken into account, if available. If no such transactions can be identified, an
appropriate valuation model is used.

After impairment, depreciation is provided on the revised carrying amount of the asset over its remaining
useful life.

The impairment loss recognised in prior accounting periods is reversed if there has been a change in
estimates of recoverable amount. The carrying value after reversal is not increased beyond the carrying
value that would have prevailed by charging usual depreciation if there was no impairment.

i. Government grant and subsidies

Grants and subsidies from the government are recognized when there is reasonable assurance that (i) the
Group will comply with the conditions attached to them, and (ii) the grant/subsidy will be received.

When the grant or subsidy relates to revenue, it is recognized as income on a systematic basis in the
statement of profit and loss over the periods necessary to match them with the related costs, which they are
intended to compensate. Where the grant relates to an asset, it is recognized as deferred income and
released to income in equal amounts over the expected useful life of the related asset.

j- Investments

Investments which are readily realisable and intended to be held for not more than one year from the date
on which such investments are made, are classified as current investments. All other investments are
classified as long term investments.

On initial recognition, all investments are measured at cost. The cost comprises purchase price and directly
attributable acquisition charges such as brokerage, fees and duties. If an investment is acquired, or partly
acquired, by the issue of shares or other securities, the acquisition cost is the fair value of the securities
issued.

Current investments are carried in the financial statements at the lower of cost and fair value, determined
on an individual investment basis.
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Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

Long-term investments other than in associates are carried at cost. However, provision for diminution is
made to recognise a decline, other than temporary, in the value of long term investments. Investments in
associates are accounted for using the equity method.

On disposal of an investment, the difference between its carrying amount and net disposal proceeds is
charged or credited to the statement of profit and loss.

k. Inventories

Inventories of raw materials including stores; spares and consumables; packing materials; semi-finished
goods; work-in-progress, project work-in-progress and finished goods are valued at the lower of cost and
estimated net realisable value. Cost is determined on weighted average basis.

The cost of work-in-progress, project work-in-progress, semi-finished goods and finished goods includes
the cost of material, labour and a proportion of manufacturing overheads.

Stock of land and land lease rights is valued at lower of cost and estimated net realisable value. Cost is
determined on weighted average basis. Net realisable value is determined by management using technical
estimates.

. Revenue recognition

Revenue is recognised to the extent it is probable that the economic benefits will flow to the Group and that
the revenue can be reliably measured. Revenue comprises of sale of goods and services and is disclosed,
net of trade discounts, excise duty, sales tax, service tax, VAT or other taxes, as applicable.

Sales

Revenue from sale of goods is recognised in the statement of profit and loss when the significant risks and
rewards in respect of ownership of goods has been transferred to the buyer as per the terms of the
respective sales order, the income can be measured reliably and is expected to be received.

Fixed price contracts to deliver wind power systems (turnkey and projects involving installation and/or
commissioning apart from supply) are recognised in revenue based on the stage of completion of the
individual contract using the percentage completion method, provided the order outcome as well as
expected total costs can be reliably estimated. Where the profit from a contract cannot be estimated
reliably, revenue is only recognised equalling the expenses incurred to the extent that it is probable that the
expenses will be recovered.

Due from customers, if any, are measured at the selling price of the work performed based on the stage of
completion less interim billing and expected losses. The stage of completion is measured by the proportion
that the contract expenses incurred to date bear to the estimated total contract expenses. The value of
components is recognised in 'Contracts in progress' upon dispatch of the complete set of components
which are specifically identified for a customer and are within the scope of contract, or on completion of
relevant milestones, depending on the type of contracts. Where it is probable that total contract expenses
will exceed total revenues from a contract, the expected loss is recognised immediately as an expense in
the statement of profit and loss.

Where the selling price of a contract cannot be estimated reliably, the selling price is measured only on the
expenses incurred to the extent that it is probable that these expenses will be recovered. Prepayments from
customers are recognised as liabilities. A contract in progress for which the selling price of the work
performed exceeds interim billings and expected losses is recognised as an asset. Contracts in progress for
which interim billings and expected losses exceed the selling price are recognised as a liability. Expenses
relating to sales work and the winning of contracts are recognised in the statement of profit and loss as
incurred.
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Operation and maintenance income

Revenues from operation and maintenance contracts are recognised pro-rata over the period of the
contract and when services are rendered.

Project execution income

Revenue from services relating to project execution is recognised on completion of respective service, as
per terms of the respective sales order.

Power generation income

Power generation income is recognised based on electrical units generated and sold, net of wheeling and
transmission loss, as applicable, as disclosed in the power generation reports issued by the concerned
authorities.

Interest income

Interest income is recognised on a time proportion basis taking into account the amount outstanding and
the rate applicable. In case of interest charged to customers, interest is accounted for on availability of
documentary evidence that the customer has accepted the liability.

Dividend income
Dividend income from investments is recognised when the right to receive payment is established.
Royalty and license income
Royalty and license income is recognised on accrual basis in accordance with the terms of the relevant
agreements.
m. Foreign currency transactions
(i) Initial recognition

Foreign currency transactions are recorded in the reporting currency, by applying to the foreign currency
amount the exchange rate between the reporting currency and the foreign currency at the date of the
transaction.

(i) Conversion

Foreign currency monetary items are retranslated using the exchange rate prevailing at the reporting date.
Non-monetary items, which are measured in terms of historical cost denominated in a foreign currency, are
reported using the exchange rate at the date of the transaction. Non-monetary items, which are measured
at fair value or other similar valuation denominated in a foreign currency, are translated using the exchange
rate at the date when such value was determined.

Foreign currency transactions entered into by branches, which are integral foreign operations are
accounted in the same manner as foreign currency transactions described above. Branch monetary assets
and liabilities are restated at the year-end rates.

(iii) Exchange differences

The Group accounts for exchange differences arising on translation/ settlement of foreign currency
monetary items as below:

1. Exchange differences arising on long-term foreign currency monetary items related to acquisition of a
fixed asset are capitalized and depreciated over the remaining useful life of the asset.
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2. Exchange differences arising on other long-term foreign currency monetary items are accumulated in
the “Foreign Currency Monetary Item Translation Difference Account” and amortized over the
remaining life of the concerned monetary item. It is presented as a part of “Reserves and surplus”.

3. The Group treats a foreign currency monetary item as “long-term foreign currency monetary item”, if it
has a term of 12 months or more at the date of its origination.

4. All other exchange differences are recognized as income or as expense in the period in which they
arise.

In case of exchange differences adjusted to the cost of fixed assets or arising on long-term foreign currency

monetary items, the Group does not consider exchange differences as an adjustment to the interest cost.

(iv) Forward exchange contracts entered into to hedge foreign currency risk of an existing asset/ liability

The premium or discount arising at the inception of forward exchange contract is amortized and recognized
as an expense/ income over the life of the contract. Exchange differences on such contracts are recognized
in the statement of profit and loss in the period in which the exchange rates change. Any profit or loss
arising on cancellation or renewal of such forward exchange contract is also recognized as income or as
expense for the period.

(v) Foreign operations

The financial statements of integral foreign operations are translated as if the transactions of the foreign
operations have been those of the Group itself.

In translating the financial statements of a non-integral foreign operation, the assets and liabilities, both
monetary and non-monetary, are translated at the closing rate; income and expense items are translated at
average exchange rates (Average rates approximates the rate on the date of transaction) prevailing during
the year and all resulting exchange differences are accumulated in a foreign currency translation reserve
until the disposal of the net investment in the non-integral foreign operation.

On the disposal of a non-integral foreign operation, the cumulative amount of the exchange differences
which have been deferred and which relate to that operation are recognised as income or as expenses in
the same period in which the gain or loss on disposal is recognised.

When there is a change in the classification of a foreign operation, the translation procedures applicable to
the revised classification are applied from the date of the change in classification.

n. Derivatives

As per the Institute of Chartered Accountants of India (‘ICAI’) announcement, derivative contracts, other
than those covered under AS-11, are marked to market on a portfolio basis and the net loss after
considering the offsetting effect on the underlying hedge items is charged to the statement of profit and loss.
Net gains on marked to market basis are not recognised.

o. Retirement and other employee benefits

Employee benefits in the nature of defined contributions are charged to the statement of profit and loss of
the year, when an employee renders the related service. There are no other obligations other than the
contribution payable to the respective statutory authorities.

Defined contributions to superannuation fund are charged to the statement of profit and loss on accrual
basis.
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Retirement benefits in the form of gratuity and pension are defined benefit obligations and are provided for
on the basis of an actuarial valuation, using projected unit credit method as at each balance sheet date.

Short-term compensated absences are provided based on estimates. Long term compensated absences
and other long-term employee benefits are provided for on the basis of an actuarial valuation, using
projected unit credit method, as at each balance sheet date. The entire leave is presented as a current
liability in the balance sheet, since it does not have an unconditional right to defer its settlement for 12
months after the reporting date.

Actuarial gains/losses are taken to statement of statement of profit and loss and are not deferred.

p- Taxes on income

Tax expense comprises current and deferred tax. Current income-tax is measured at the amount expected
to be paid to the tax authorities in accordance with the Income-tax Act, 1961 enacted in India and tax laws
prevailing in the respective tax jurisdictions where the Group operates. The tax rates and tax laws used to
compute the amount are those that are enacted or substantively enacted, at the reporting date. Current
income tax relating to items recognized directly in equity is recognized in equity and not in the statement of
profit and loss.

Deferred income taxes reflect the impact of timing differences between taxable income and accounting
income originating during the current year and reversal of timing differences for the earlier years. Deferred
tax is measured using the tax rates and the tax laws enacted or substantively enacted at the reporting date.
Deferred income tax relating to items recognized directly in equity is recognized in equity and not in the
statement of profit and loss.

Deferred tax liabilities are recognized for all taxable timing differences. Deferred tax assets are recognized
for deductible timing differences only to the extent that there is reasonable certainty that sufficient future
taxable income will be available against which such deferred tax assets can be realized. In situations where
the Group has unabsorbed depreciation or carry forward tax losses, all deferred tax assets are recognized
only if there is virtual certainty supported by convincing evidence that they can be realized against future
taxable profits.

In the situations where the Group is entitled to a tax holiday under the Income-tax Act, 1961 enacted in
India or tax laws prevailing in the respective tax jurisdictions where it operates, no deferred tax (asset or
liability) is recognized in respect of timing differences which reverse during the tax holiday period, to the
extent the Group’s gross total income is subject to the deduction during the tax holiday period. Deferred tax
in respect of timing differences which reverse after the tax holiday period is recognized in the year in which
the timing differences originate. However, the Group restricts recognition of deferred tax assets to the
extent that it has become reasonably certain or virtually certain, as the case may be, that sufficient future
taxable income will be available against which such deferred tax assets can be realized. For recognition of
deferred taxes, the timing differences which originate first are considered to reverse first.

At each reporting date, the Group re-assesses unrecognized deferred tax assets. It recognizes
unrecognized deferred tax asset to the extent that it has become reasonably certain or virtually certain, as
the case may be, that sufficient future taxable income will be available against which such deferred tax
assets can be realized.

The carrying amount of deferred tax assets are reviewed at each reporting date. The Group writes-down
the carrying amount of deferred tax asset to the extent that it is no longer reasonably certain or virtually
certain, as the case may be, that sufficient future taxable income will be available against which deferred
tax asset can be realized. Any such write-down is reversed to the extent that it becomes reasonably certain
or virtually certain, as the case may be, that sufficient future taxable income will be available.

Deferred tax assets and deferred tax liabilities are offset, if a legally enforceable right exists to set-off
current tax assets against current tax liabilities and the deferred tax assets and deferred taxes relate to the
same taxable entity and the same taxation authority.
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Minimum alternate tax (MAT) paid in a year is charged to the statement of profit and loss as current tax.
The Group recognizes MAT credit available as an asset only to the extent that there is convincing evidence
that the Group will pay normal income tax during the specified period, i.e., the period for which MAT credit
is allowed to be carried forward. In the year in which the Group recognizes MAT credit as an asset in
accordance with the Guidance Note on Accounting for Credit Available in respect of Minimum Alternative
Tax under the Income-tax Act, 1961, the said asset is created by way of credit to the statement of profit and
loss and shown as “MAT Credit Entitlement.” The Group reviews the “MAT credit entitlement” asset at each
reporting date and writes down the asset to the extent the Group does not have convincing evidence that it
will pay normal tax during the specified period in future.

q. Employee stock options

Employees of the Group receive remuneration in the form of share based payment transactions, whereby
employees render services as consideration for equity instruments (equity-settled transactions).

In accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 and the Guidance Note on Accounting for Employee Share-based Payments, the cost of
equity-settled transactions is measured using the intrinsic value method and recognized, together with a
corresponding increase in the “Employee stock options outstanding” account in ‘Reserves and surplus’. The
cumulative expense recognized for equity-settled transactions at each reporting date until the vesting date
reflects the extent to which the vesting period has expired and the Group’s best estimate of the number of
equity instruments that will ultimately vest. The expense or credit recognized in the statement of profit and
loss for a period represents the movement in cumulative expense recognized as at the beginning and end
of that period and is recognized in employee benefits expense.

r. Earnings / (loss) per share

Basic earnings / (loss) per share are calculated by dividing the net profit / (loss) for the period attributable to
equity shareholders (after deducting preference dividends and attributable taxes) by the weighted average
number of equity shares outstanding during the period. The weighted average number of equity shares
outstanding during the period are adjusted for any bonus shares issued during the year and also after the
balance sheet date but before the date the financial statements are approved by the board of directors for
the purpose of calculating diluted earnings/(loss) per share. The net profit/(loss) for the period attributable
to equity shareholders and the weighted average number of shares outstanding during the period are
adjusted for the effects of all dilutive potential equity shares.

The number of equity shares and potentially dilutive equity shares are adjusted for bonus shares as
appropriate. The dilutive potential equity shares are adjusted for the proceeds receivable, had the shares
been issued at fair value. Dilutive potential equity shares are deemed converted as of the beginning of the
period, unless issued at a later date.

s. Provisions

A provision is recognised when the Group has a present obligation as a result of past events and it is
probable that an outflow of resources will be required to settle the obligation and in respect of which a
reliable estimate can be made of the amount of obligation. Provisions are not discounted to their present
value and are determined based on best estimate required to settle the obligation at the balance sheet
date. These estimates are reviewed at each balance sheet date and adjusted to reflect the current best
estimates.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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t. Contingent liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed
by the occurrence or non-occurrence of one or more uncertain future events beyond the control of the
Group or a present obligation that is not recognized because it is not probable that an outflow of resources
will be required to settle the obligation. A contingent liability also arises in extremely rare cases where there
is a liability that cannot be recognized because it cannot be measured reliably. The Group does not
recognize a contingent liability but discloses its existence in the financial statements unless the possibility of
an outflow is remote.

. Cash and cash equivalents

Cash and cash equivalents in the cash flow statement comprise cash at bank and in hand, cheques on
hand and short-term investments with an original maturity of three months or less.

. Measurement of EBITDA and EBIT

As permitted by the Guidance Note on the Revised Schedule VI, the Group has elected to present earnings
before interest, tax, depreciation and amortisation (‘EBITDA’) and earnings before interest and tax (‘EBIT’)
as a separate line item on the face of the statement of profit and loss. In the measurement of EBITDA, the
Group does not include depreciation and amortisation expense, finance cost, finance income, exceptional
and extraordinary items and tax expense. The Group reduces depreciation and amortisation expense from

EBITDA to measure EBIT.

2.2 List of subsidiaries which are included in the consolidation and the Company’s effective

holdings therein are as under:

Name of the subsidiary

Country of
incorporation

Effective ownership in
subsidiaries as at

March 31,
2014 2013
AE-Rotor Holding B.V. The Netherlands 100.00% 100.00%
Parque Eolico El Aimendro S.L. Spain 100.00% 100.00%
PowerBlades GmbH Germany 100.00% 100.00%
PowerBlades Industries Inc. Canada 100.00%  100.00%
PowerBlades SA Portugal 100.00% 100.00%
RECA Holdings Pty Ltd. Australia 100.00% 100.00%
REpower Betriebs — und Beteiligungs GmbH Germany 100.00% 100.00%
REpower Investitions — und Projektierungs GmbH & Co. KG Germany 100.00% 100.00%
REpower North China Ltd. China 54.42% 54.42%
REpower Systems India Limited India 100.00% 100.00%
REpower Systems Northern Europe A/S Denmark 100.00% 100.00%
REpower Wind Systems Trading Inc. China 100.00% 100.00%
REpower Windpark Betriebs GmbH Germany 100.00% 100.00%
RETC Renewable Energy Technology Centre Germany 100.00% 100.00%
RiaBlades S.A. © Portugal 3.00% 3.00%
RPW Investments, SGPS, S.A. Portugal 100.00% 100.00%
SE Blades Limited India 100.00% 100.00%
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Name of the subsidiary

Country of
incorporation

Effective ownership in
subsidiaries as at

March 31,

2014 2013
SE Blades Technology B.V. The Netherlands 100.00% 100.00%
SE Drive Technik GmbH Germany 100.00% 100.00%
SE Electricals Limited India 100.00% 100.00%
SE Forge Limited India 100.00% 100.00%
SE Solar Limited India 100.00% 100.00%
Senvion Australia Pty Ltd. (formerly REpower Australia Pty Australia 100.00% 100.00%
étghzlion Austria GmbH Austria 100.00% -
Senvion Benelux b.v.b.a. (formerly REpower Benelux b.v.b.a.)  Belgium 100.00% 100.00%
Senvion Canada Inc. (formerly REpower Systems Inc) Canada 100.00% 100.00%
Senvion Deutschland GmbH (formerly REpower Systems Germany 100.00% 100.00%
GmbH)
Senvion Espana S.L. (formerly REpower Espana S.L.)" Spain - 100.00%
Senvion France S.A.S. (formerly REpower S.A.S.) France 100.00% 100.00%
Senvion ltalia s.r.| (formerly REpower ltalia s.r.l) Italy 100.00% 100.00%
Senvion Portugal S.A. (formerly REpower Portugal - Sistemas  Portugal 100.00% 100.00%
Eolicos, S.A)
Senvion Romania SRL (formerly REpower Systems DTE Romania 100.00% 100.00%
Romania SRL)
Senvion SE (formerly REpower Systems SE) Germany 100.00% 100.00%
Senvion Systems Polska Sp.z 0.0 (formerly REpower Systems  pgland 100.00% 100.00%
Polska Sp.z 0.0)
Senvion Systems Scandinavia AB (formerly REpower Systems  gweden 100.00%  100.00%
Scandinavia AB)
Senvion UK Ltd. (formerly REpower UK Ltd.) United Kingdom 100.00% 100.00%
Senvion USA Corp. (formerly REpower USA Corp.) USA 100.00% 100.00%
Sure Power LLC USA 100.00% 100.00%
Suzlon Energia Eloica do Brasil Ltda Brazil 100.00% 100.00%
Suzlon Energy (Tianjin) Limited ¥ China 25.00%  100.00%
Suzlon Energy A/S Denmark 100.00% 100.00%
Suzlon Energy Australia CYMWFD Pty Ltd. Australia 100.00%  100.00%
Suzlon Energy Australia Pty. Ltd. Australia 100.00% 100.00%
Suzlon Energy Australia RWFD Pty. Ltd. Australia 100.00% 100.00%
Suzlon Energy B.V. The Netherlands 100.00% 100.00%
Suzlon Energy Chile Limitada ‘"’ Chile 100.00%  100.00%
Suzlon Energy GmbH Germany 100.00% 100.00%
Suzlon Energy Korea Co., Ltd. Republic of South Korea 100.00%  100.00%
Suzlon Energy Limited Mauritius 100.00% 100.00%
Suzlon Generators Limited India 75.00% 75.00%
Suzlon Global Services Limited (formerly SISL Green Infra India 100.00% 100.00%

Limited)
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Name of the subsidiary

Country of
incorporation

Effective ownership in
subsidiaries as at

March 31,
2014 2013
Suzlon Gujarat Wind Park Limited India 100.00% 100.00%
Suzlon North Asia Ltd " Hong Kong 100.00%  100.00%
Suzlon Power Infrastructure Limited India 100.00% 100.00%
Suzlon Project VIII LLC USA 100.00% 100.00%
Suzlon Rotor Corporation USA 100.00% 100.00%
Suzlon Structures Limited India 75.00% 75.00%
Suzlon Wind Energy (Lanka) Pvt Limited Sri Lanka 100.00% 100.00%
Suzlon Wind Energy bH Bosnia and 100.00%  100.00%
Herzegovina
Suzlon Wind Energy Bulgaria EOOD Bulgaria 100.00% 100.00%
Suzlon Wind Energy Corporation USA 100.00% 100.00%
Suzlon Wind Energy Equipment Trading (Shanghai) Co. Ltd. China 100.00% 100.00%
Suzlon Wind Energy Espana, S.L Spain 100.00% 100.00%
Suzlon Wind Energy ltaly s.r.l. Italy 100.00% 100.00%
Suzlon Wind Energy Limited United Kingdom 100.00% 100.00%
Suzlon Wind Energy Nicaragua Sociedad Anonima Nicaragua 100.00% 100.00%
Suzlon Wind Energy Portugal Energia Elocia Unipessoal Lda Portugal 100.00% 100.00%
Suzlon Wind Energy Romania SRL Romania 100.00% 100.00%
Suzlon Wind Energy South Africa (PTY) Ltd South Africa 80.00% 80.00%
Suzlon Wind Energy Uruguay SA Uruguay 100.00% -
Suzlon Wind Enerji Sanayi Ve Ticaret Limited Sirketi Turkey 100.00% 100.00%
Suzlon Wind International Limited India 100.00% 100.00%
Suzlon Windenergie GmbH Germany 100.00% 100.00%
Tarilo Holding B.V. The Netherlands 100.00% 100.00%
Valum Holding B.V. The Netherlands 100.00% 100.00%
Ventipower S.A® Portugal 3.00% 3.00%
WEL Windenergie Logistik GmbH Germany 100.00% 100.00%
Windpark Blockland GmbH & Co KG Germany 100.00% 100.00%
Yorke Peninsula Wind Farm Project Pty Ltd Australia 80.00% 80.00%

(1) Liquidated/ under liquidation during the year
(2) Sale of stake during the year (Refer Note 29b)

(3) REpower holds 3% stakes in RiaBlades S.A and Ventipower S.A and obtained control on February
03, 2011 as part of purchase agreement for the remaining stake in ‘REpower Portugal’.
(4) This subsidiary was not consolidated during the year ended March 31, 2013 based on materiality.

However the same has been consolidated during the year ended March 31, 2014.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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2.3 List of subsidiaries which are not included in the consolidation based on materiality or
where control is intended to be temporary:

Name of the subsidiary Country of Effective ownership in
incorporation  subsidiaries as at March 31,
2014 2013
Avind Desenvolvimento De Projetos De Energia Ltda Brazil 100.00% 100.00%
Big Sky Wind LLC (refer Note 29c) USA 100.00% -

2.4 In respect of the following components of consolidated financial statements, it is not
practicable to align the accounting policies followed by the subsidiary companies:

Components of Particulars Amountas  Proportion
consolidated at March of the total
financial statements 31, 2014 component

o Some of the subsidiaries have provided depreciation
Depreciation on straight line method as against the written down
value method followed by the Company

488.65 62.90%
(408.63)  (55.19%)

Accum'ulallted Some (?f the. subsidiaries have provided dgpreciation 2.320.94 56.50%

depreciation on straight line method as against the written down (1.846.39) (56.94%)
value method followed by the Company o ’

Employee Some of the subsidiaries have accounted stock

compensation Optitﬁnz granted tp (temtraloyge\ts.us'ing thle fair v::}luzei Nil il
method as agains e intrinsic value metho

expenses for stock followed by the gCompany (0.99) (62.08%)

option
3. Corporate debt restructuring

During the financial year ended March 31, 2013, the Company along with its 7 identified domestic
subsidiaries viz : Suzlon Structures Limited (‘SSL’), Suzlon Power Infrastructure Limited (‘SPIL’), Suzlon
Generators Limited (‘SGL’), Suzlon Gujarat Wind Park Limited (‘(SGWPL’), SE Electricals Limited (‘SEEL’),
Suzlon Wind International Limited (‘'SWIL’) and SE Blades Limited (‘SEBL’) hereinafter collectively referred
to as the ‘Borrowers’ and individually as the ‘Borrower’, had availed various financial facilities from the
secured lenders under the Corporate Debt Restructuring Proposal, which was approved by the CDR
Empowered Group (‘CDR EG’). The Master Restructuring Agreement (‘MRA’) between the Borrowers and
the CDR Lenders has been executed, by virtue of which the restructured facilities are governed by the
provisions specified in the MRA having cut off date of October 01, 2012.

The key features of the CDR Proposal are as follows:
a. Repayment of Restructured Term Loans (‘RTL’) after moratorium of 2 years from cut off date in 32

structured quarterly instalments commencing from December 2014 to September 2022.

b. Conversion of various irregular/outstanding/devolved financial facilities into Working Capital Term Loan
(‘WCTL’). Repayment of WCTL after moratorium of 2 years from cut off date in 32 structured quarterly
instalments commencing from December 2014 to September 2022, subject to mandatory prepayment
obligation on realisation of proceeds from certain asset sale and capital infusion.
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c. Restructuring of existing fund based and non fund based financial facilities, subject to renewal and
reassessment every year.

d. Interest accrued but not paid on certain financial facilities till cut off date shall be converted into Funded
Interest Term Loan (‘FITL’). The interest payable on RTL and WCTL during moratorium period of 2 years
from cut off date shall also be converted to FITL. FITL shall be considered as convertible facilities which
shall be converted into equity shares or compulsorily convertible debentures (CCDs) in accordance with
MRA.

e. The rate of interest on RTL, WCTL, FITL and fund based working capital facilities shall be 11% with
reset option in accordance with MRA.

f. Waiver of existing events of defaults, penal interest and charges etc in accordance with MRA.

g. Right of Recompense to CDR Lenders for the relief and sacrifice extended, subject to provisions of CDR
Guidelines and MRA.

h. The Company to issue equity shares in lieu of sacrifice of the CDR Lenders for the first three years from
cut off date at the price agreed in compliance with Securities and Exchange Board of India, if demanded
by CDR Lenders.

i. Contribution of Rs 250.00 Crore in the Company by promoters, their friends and relatives and business
associates in lieu of bank sacrifice in the form of equity shares / CCDs including conversion of existing
promoter’s loan of Rs 145.00 Crore into equity shares / CCDs at the price agreed in compliance with
Securities and Exchange Board of India.

In case of financial facilities availed from the non-CDR Lenders, the terms and conditions shall continue to
be governed by the provisions of the existing financing documents.

Expenditure on restructuring and refinancing of earlier financial facilities aggregating Rs 99.90 Crore has
been charged off and disclosed under exceptional items during the financial year ended March 31, 2013.

During the year ended March 31, 2014, pursuant to approval of CDR EG, the borrowers approached CDR
and non-CDR lenders seeking financial assistance to bridge the shortfall in working capital facilities
assessed during preparation of CDR Proposal, by offering priority repayment against the specific
receivables being financed by them along with sharing of securities under CDR Package, and accordingly
the Company has availed loans against project specific receivables.

During the year ended March 31, 2014, the Company agreed a restructuring proposal with Power Finance
Corporation (‘PFC’) which is a non- CDR lender, subject to CDR EG approval. As per the restructuring, the
Company converted certain portion of interest accrued to FITL - | and FITL — Il. Repayment of outstanding
term loan and FITL - | to PFC shall be in accordance with the CDR proposal and MRA. Repayment of FITL
— Il shall be made in 12 quarterly instalments from December 2022 to September 2025.

4. The Company defaulted in repayment of amounts aggregating approximately USD 209 million (Rs 1,250.44
Crore) in respect of its unsecured FCCBs which were due in October 2012 (“October 2012 FCCBs”). This
default triggered a cross default under the Company'’s other existing unsecured FCCBs aggregating USD
90 million (Rs 539.24 Crore) and USD 175 million (Rs 1,048.51 Crore), (which otherwise fall due in 2014
and 2016 respectively) (the “2014 and 2016 FCCBs”) and accordingly these triggered potential acceleration
of payments, if were demanded by a specified proportion of the 2014 and/or 2016 FCCB holders. The
Trustees for the 2014 and 2016 FCCB holders have not issued any acceleration notice in respect of the
2014 and 2016 FCCBs and accordingly USD 175 million (Rs 1,048.51 Crore) has been classified as non-
current liability. The Company also has overdue amounts payable to creditors and certain lenders as at
March 31, 2014.
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On May 03, 2014, the Company entered into a standstill agreement with an adhoc committee of FCCB
holders for a cashless exchange of its existing October 2012 FCCB'’s, 2014 FCCB’s and 2016 FCCB's.
The new FCCB'’s are expected to have maturity period of five years and a conversion price of Rs 15.46.
Further, the new FCCB’s will be interest bearing and no premium will be payable on redemption. However
this agreement is subject to various approvals, including approval of Reserve Bank of India. The Company
is in the process of restructuring of FCCBs. The Company is also taking various other steps to reduce
costs, improve efficiencies to make its operations profitable and to arrange sufficient funds for its
operations. Pending the final outcome of restructuring, though there exists material uncertainty these
consolidated financial statements have been prepared on the basis that the Company will continue as a
going concern, and no adjustments have been made to the carrying values or classification of assets and
liabilities.

5. The MRA executed by the Borrowers and the CDR lenders during the financial year ended March 31, 2013
as well as the provisions of the Master Circular on Corporate Debt Restructuring issued by the Reserve
Bank of India, the CDR Lenders have a right to get a recompense of their waivers and sacrifices made as
part of the CDR Proposal. The recompense payable by the borrowers is contingent on various factors
including improved performance of the borrowers and many other conditions, the outcome of which
currently is materially uncertain and hence the proportionate amount payable as recompense has been
treated as a contingent liability. Further, as mentioned in Note 3 to the financial statements, the company
has an obligation to issue equity shares in lieu of the sacrifice for the first three years from cut off date, if
demanded by CDR lenders. In case of CDR lenders who have exercised this right, the value of equity
shares issued has been shown as equity share capital / share application money received, and this cost is
amortised over the period of sacrifice. In case of CDR lenders who have not exercised this right, the
amount has been shown as contingent liability. The aggregate outstanding sacrifice made by CDR Lenders
as per the MRA is approximately Rs 281.93 Crore (Rs 103.06 Crore) for the Company and Rs 365.33 Crore
(Rs 129.32 Crore) for the borrowers.

6. The Tamil Nadu State Electricity Board ('TNEB') through a circular has been charging Infrastructure
Development Charges ('IDC') to Wind Energy Developers towards recovery of cost by TNEB towards
infrastructure facilities provided to the wind energy generators to evacuate their power till the state grid.
After the enactment of the Electricity Act, 2003 Indian Wind Energy Association (‘InWEA’) approached the
Tamil Nadu Electricity Regulatory Commission ('State Commission') challenging the legality of the IDC
levied by TNEB. The State Commission ruled in favour of the INWEA and by order dated September 9,
2008 ruled that TNEB has no jurisdiction to issue such a circular imposing IDC and that charging IDC is in
contravention of section 32(3) of the Act especially when TNEB had not approached the State Commission
for levy of IDC. TNEB appealed against this order of the State Commission to the Appellate Tribunal for
Electricity (‘Tribunal'). The Tribunal ruled in favour of TNEB vide its order dated January 8, 2010. The
INWEA filed a Civil Appeal against the order of the Tribunal in the Supreme Court and the matter is pending
the hearing of the Supreme Court. The Group has obtained a legal opinion which states that INWEA (and
consequently the Group) has a strong case. The amount under dispute as at March 31, 2014 aggregates to
Rs 64.80 Crore (Rs 64.80 Crore).

7. One of the subsidiaries of the Company is required to comply with the provisions of Rule 53 of Special
Economic Zones Rules, 2006 (“SEZ Rules”) which requires the Company to achieve positive Net Foreign
Exchange (“NFE”) during the year ending March 31, 2014. The subsidiary on its application, received an
extension of six months from Development Commissioners ("DC") for achieving positive NFE. Since the
ultimate outcome of the matter cannot be presently ascertained the same has been considered as a
contingent liability.
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8. On March 29, 2014, the Company sold its Operation and Maintenance ("OMS") Business Undertaking to

one of its subsidiary Suzlon Global Services Limited ("'SGSL') on a slump sale basis as part of its strategic
reorganisation and its initiatives for realising business efficiencies. The referred transaction does not have
any impact on the consolidated financial statements. The CDR lenders continue to have a charge on the

transferred assets, though SGSL is not a part of the Borrowers.

9. i) Share capital

Authorised
March 31, 2014 March 31, 2013
5,500,000,000 (3,500,000,000) equity shares of Rs 2/- each 1,100.00 700.00
1,100.00 700.00

Issued

March 31, 2014 March 31, 2013
2,507,078,158 (1,796,297,624) equity shares of Rs 2/- each 501.42 359.26
501.42 359.26

Subscribed and fully paid-up
March 31, 2014

March 31, 2013

2,488,146,181 (1,777,365,647) equity shares of Rs 2/- each 497 .63 355.47
497.63 355.47
a. Reconciliation of the equity shares outstanding at the beginning and at the end of the financial
year
March 31, 2014 March 31, 2013
Number of Number of
shares shares
(Crore) Rs in Crore (Crore) Rs in Crore
At the beginning of the year 177.74 355.47 177.74 355.47
Issued during the year 71.07 142.16 - -
Outstanding at the end of the year 248.81 497.63 177.74 355.47

b. Terms/rights attached to equity shares

The Company has only one class of equity shares having a par value of Rs 2 each. Each holder of
equity shares is entitled to one vote per share except for the underlying depository shares held against

the Global Depository Receipts (‘GDRs’).
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Holders of the GDR have no voting rights with respect to the equity shares represented by the GDRs.
Deutsche Bank Trust Company Americas (the ‘Depository’), which is the shareholder on record in
respect of the equity shares represented by the GDRs, will not exercise any voting rights in respect of
the equity shares against which GDRs are issued, unless it is required to do so by law. Equity shares
which have been withdrawn from the Depository facility and transferred on the Company's register of
members to a person other than the Depository, ICICI Bank Limited (the ‘Custodian’) or a nominee of
either the Depository or the Custodian may be voted by the holders thereof.

As regard the shares, which did not have voting rights as on March 31, 2014 are GDRs — 1,791,178 /

(equivalent shares — 7,164,712) and as on March 31, 2013 are GDRs — 1,023,173 / (equivalent shares —
4,092,692).

The Company declares and pays dividends in Indian rupees. The dividend proposed by the Board of
Directors is subject to approval of the shareholders in the ensuing Annual General Meeting.

In the event of liquidation of the Company, the holder of equity shares will be entitled to receive
remaining assets of the Company, after distribution of all preferential amounts. The distribution will be in
proportion to the number of equity shares held by the shareholders.

c. Aggregate number of bonus shares issued, share issued for consideration other than cash and
shares bought back during the period of five years immediately preceding the reporting date:

March 31, 2014 March 31, 2013
Number of shares Number of
(Crore) shares (Crore)
Equity shares allotted as fully paid up pursuant to
contracts for consideration other than cash 3.20 3.20

In addition, the Company has issued 32,000 shares (March 31, 2013: 1,393,000 shares) during the period
of five years immediately preceding the reporting date on exercise of options granted under the employee
stock option plan (ESOP) wherein part consideration was received in the form of employee services.

d. Shares reserved for issue under options

For details of shares reserved for issue under the employee stock option (ESOP) plan of the Company,
refer Note 34(b), under heading of “Closing balance”.

For details of shares reserved for issue on conversion of FCCBs, refer Note 11 (Il) (a) for terms of
conversion / redemption.

For details of shares reserved for issue on conversion of Funded Interest Term Loan into equity shares or
compulsory convertible debentures and issue of equity shares in lieu of sacrifice of the CDR Lenders, refer
Note 3(d) for terms of conversion.

For details of shares reserved for issue on conversion of existing promoter loans and promoter contribution
in lieu of bank sacrifice and to certain vendors, refer Note 3(i).

[THIS SPACE INTENTIONALLY LEFT BLANK]
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e. Details of shareholders holding more than 5% equity shares in the Company

March 31, 2014

Number of shares % holding
Name of the shareholder (Crore)
Equity shares of Rs 2/- each fully paid-up
IDBI Bank Ltd. 16.26 6.53%
Sugati Holdings Private Limited 18.47 7.42%
Tanti Holdings Private Limited 15.46 6.21%

March 31, 2013

Number of sh % holdi
Name of the shareholder umbero (scrir;s) % holding
Equity shares of Rs 2/- each fully paid-up
Mr. Girish R. Tanti 10.00 5.63%
Tanti Holdings Private Limited 15.46 8.70%
Morgan Stanley Asia (Singapore) PTE 12.27 6.90%

Note: As per records of the Company, including its register of shareholders/ members and other
declarations received from shareholders regarding beneficial interest, the above shareholding
represents both legal and beneficial ownerships of shares.

ii) Share application money, pending allotment

Sr. No. Allottee No. of shares Amount per share Aggregate amount
(Crore)

1 CDR lenders 6.92 18.51 128.04

(30.24) (18.51) (559.67)

2 Specified vendors 3.24 10.48 33.98

) ) )

3 Samimeru Windfarm - - -

Private Limited (1.19) (18.51) (22.00)

iii) Issue of shares/CCDs post March 31, 2014

Apart from the amount shown as share application money as on March 31, 2014, the Company issued
following equity shares/CCDs post March 31, 2014 on preferential basis:

Sr. Allottee No. of shares Amount Aggregate

No. (Crore) per share amount
1 Samimeru Windfarm Private Limited 1.53 10.48 16.00
2 Specified vendor 2.02 10.48 21.15
3 Promoters 4.29 10.48 45.00
4 Promoters (arising out of conversion of CCDs) 3.48 13.49 47.00
5 Specified employees (arising out of ESPS 2014) 1.01 8.10 8.18
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10. Reserves and surplus

a. Capital reserve
As per last balance sheet
Less: Reduction due to sale of subsidiary (refer Note 29a)

b. Capital reserve on consolidation
c. Capital redemption reserve

d. Legal and statutory reserve
As per last balance sheet

Add: Additions during the year
Less: Deductions during the year

e. Unrealised gain on dilution

f. Securities premium account

As per last balance sheet

Add: Additions during the year

Less : Proportionate premium payable on redemption of FCCBs

d. Employee stock options outstanding
Employee stock options outstanding
Less: Deferred employee stock compensation outstanding

h. Foreign currency translation reserve
As per last balance sheet
Movement during the year

i. Foreign currency monetary item translation difference
account

j- General reserve

As per last balance sheet

Add : Transfer from employee stock option outstanding
Less: Reduction during the year

k. Minority share of losses
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March 31, 2014

March 31, 2013

23.30 41.64
- (18.34)

23.30 23.30
0.03 0.03
15.00 15.00
143.33 142.22

- 1.11

(10.61) -
132.72 143.33
160.09 160.09
4,269.47 4,477.60
1,034.59 -
(110.95) (208.13)
5,193.11 4,269.47
9.54 14.10

- (0.01)

9.54 14.09
458.08 219.80
1,119.14 238.28
1,577.22 458.08
334.43 (149.99)
856.76 851.14

- 5.62

(1.51) -
858.27 856.76
(38.26) (38.26)
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|. Statement of profit and loss

As per last balance sheet (5,786.96) (1,063.00)
Add : Loss for the year (3,519.97) (4,723.96)
Net deficit in the statement of profit and loss (9,306.93) (5,786.96)
Total (1,041.48) (35.06)

11. Long-term borrowings

March 31, 2014 March 31, 2013
a. Secured

(i) Term loans from banks and financial institutions 6,689.92 5,871.09
(ii) Covered bonds 3,876.50 3,5612.83
10,566.42 9,383.92

b. Unsecured
(i) Foreign currency convertible bonds 1,048.51 1,438.75
(ii) Loans from banks and financial institutions 25.99 34.99
1,074.50 1,473.74
Total 11,640.92 10,857.66

The details of security for the secured loans are as follows:

i)

In case of financial facilities from CDR lenders in accordance with MRA and non-CDR lenders, RTL,
WCTL, FITL aggregating Rs 6,050.62 Crore (Rs 5,690.06 Crore) of which Rs 5,783.65 Crore (Rs
5,430.21 Crore) classified as long term borrowing and Rs 266.97 Crore (Rs 259.85 Crore) classified
as current maturities of long term borrowing, fund based working capital facilities of Rs 2,980.96
Crore (Rs 2,282.16 Crore) and non fund based working capital facilities are secured by first pari
passu charge on all chargeable present and future tangible/intangible movable assets of each of the
Borrowers, first charge on all chargeable present and future immovable assets (excluding the
identified properties) of each of the Borrowers, first charge on all present and future chargeable
current assets of each of the Borrowers, first charge over Trust and Retention Account (‘TRA’) and
other bank accounts of the Borrowers, pledge of equity shares held by SEL in its 7 Indian
subsidiaries which are forming part of the Borrowers, negative lien over the equity shares held by
SEL in SE Forge Limited, pledge on shares of Suzlon Energy Limited, Mauritius (‘SELM’) held by
SEL, pledge of shares of certain other overseas subsidiaries held by SEL’'s step down overseas
subsidiaries including pledge of shares of Senvion SE (“Senvion”), negative lien over the equity
shares of certain overseas subsidiaries of SEL held by its step down overseas subsidiaries, pledge of
certain equity shares of SEL held by its promoters, guarantee of an overseas subsidiary, personal
guarantee of the managing director of SEL and limited personal guarantee of one director of SSL.

During the year, one of the subsidiaries restructured its existing financial facilities under CDR
mechanism. Term loan of Rs 488.84 Crore (Rs 306.41 Crore) and working capital loans of Rs 52.97
Crore (Rs 32.61 Crore) secured by way of first charge on all plant and machinery and other fixed
assets and second charge on all current assets and corporate guarantee of a Group Company.

iii) Rs 447.30 Crore (Rs Nil) secured by way of priority repayment against the specific receivables being

financed by certain lenders along with sharing of securities under CDR Package.
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iv) A.E. Rotor Holding B.V. (AERH), a wholly owned subsidiary of the Company, issued covered bonds
of USD 647 million on March 26, 2013. The Bonds are secured by an unconditional and irrevocable
Stand-by Letters of Credit ("SBI SBLC") issued by State Bank of India. The SBI SBLC is backed by
Stand-by Letters of Credit issued by certain Indian lenders (Indian Lenders SBLCs) and Stand-by
Letters of Credit issued by certain overseas branches of domestic lenders (Offshore SBLCs) (Indian
Lenders SBLCs and Offshore SBLCs collectively referred to as “Participating SLBCs”) and such
Participating SBLCs are secured by first ranking pari passu charge, in terms of the respective
agreements, on all chargeable present and future tangible/intangible movable assets of each of the
Borrowers, first charge on all chargeable present and future immovable assets (excluding the carve
out properties) of each of the Borrowers, first charge on all present and future chargeable current
assets of each of the Borrowers, first charge over Trust and Retention Account (‘TRA’) and other
bank accounts of the Borrowers, pledge of equity shares held by SEL in its 7 Indian subsidiaries
which are forming part of the Borrowers, pledge on shares of Suzlon Energy Limited, Mauritius
(‘SELM’) held by SEL, pledge of shares of certain other overseas subsidiaries held by SEL’s step
down overseas subsidiaries including pledge of shares of Senvion, negative lien over the equity
shares of certain overseas subsidiaries of SEL held by its step down overseas subsidiaries, pledge of
certain equity shares of SEL held by its promoters, pledge of certain equity shares of SEL held by its
promoters on exclusive basis to SBI, personal guarantee of the managing director of SEL and limited
personal guarantee of one director of SSL. The Indian Lenders SBLCs is secured by guarantee of an
overseas subsidiary and the Offshore SBLCs is guaranteed by the Borrowers.

Il. Foreign currency convertible bonds

a) Initial terms of issue

Following are initial key terms of bonds at the time of issue:

Particulars Phase Il Phase Il (new) Phase Il Phase IV
Issue date October 10, 2007 October 10, 2007  July 24, 2009 April 12, 2011
Issue size (USD) 200 million 20.80 million 90 million 175 million
Issue size (Rs in Crore) 786.20 81.75 452.64 776.83
Face value per bond (in USD) 1,000 1,000 2,00,000
No. of equity shares per bond 458.56 458.56 533.28 165,108.31
Conversion price per share(Rs) 97.26 90.38 54.01
Fixed exchange rate (Rs/USD) 44.60 48.20 44.59
Redemption amount as a % of 157.72 134.20 108.70
principal amount (%)

Maturity date October 11,2012 October 11,2012  July 18, 2014 April 06, 2016

b) Recent development

On May 03, 2014, the Company entered into a standstill agreement with an ad-hoc committee of FCCB
holders for a cashless exchange of its existing Phase Il, Phase Il (new), Phase Ill and Phase IV bonds for a
new proposed FCCB. The new FCCB'’s are expected to have maturity period of five years and a conversion
price of Rs 15.46. Further, the new FCCB’s will be interest bearing and no premium will be payable on
redemption. However, this agreement is subject to various approvals, including approval of Reserve Bank

of India.
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c) Redemption premium:

The Phase Il, Phase Il (new), Phase lll and Phase IV bonds are redeemable subject to satisfaction of
certain conditions mentioned in the respective offering circular and hence have been designated as

monetary liability.

During the year ended March 31, 2014, the Company provided for the proportionate redemption premium of
Rs 110.95 Crore (March 31, 2013: Rs 208.13 Crore) by adjusting the same against the securities premium
account. Following are the scheme-wise details of the redemption premium as of the year end date:

Rs in Crore
Phase March 31, 2014 March 31, 2013
Phase I 326.59 295.95
Phase Il (new) 72.08 65.31
Phase I 171.18 118.36
Phase IV 49.66 28.94
Total 619.51 508.56
lll. The details of repayment of long term borrowing are as follows:
Particulars Up to 1 year 2 to 5 years Above 5 years Total
Secured loans* 354.22 7,963.27 2,603.15 10,920.64
(441.18) (7,280.67) (2,103.25) (9.825.10)
Unsecured loans 1,534.83 1,074.50 - 2,609.33
(1,057.28) (1,473.70) -) (2,530.98)
1,889.05 9,037.77 2,603.15 13,529.97
Total (1,498.46) (8,754.37) (2,103.25) (12,356.08)

* For repayment details of term loans from banks and financial institutions which are part of CDR, refer Note

3.

12. Other long-term liabilities

Other long-term payables
Advance from customers
Total

March 31, 2014

March 31, 2013

80.64 99.27
- 10.00
80.64 109.27
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13. Provisions

Long-term Short-term
March 31, March 31, March 31, March 31,
2014 2013 2014 2013

Employee benefits 64.86 56.53 33.33 4117
Performance guarantee, operation,

maintenance and warranty and liquidated 159.55 60.89 1,994.36 1,427.12
damages

Provision for FCCB redemption premium 49.66 147.30 171.18 -
Provision for taxation - - 1.95 4.99
Total 274.07 264.72 2,200.82 1,473.28

In pursuance of Accounting Standard-29 (AS-29) ‘Provisions, contingent liabilities and contingent assets’, the
provisions required have been incorporated in the books of account in the following manner:

Particulars Performance Operation, Liquidated
guarantee maintenance and damages
warranty

Opening balance 155.06 1,078.27 254.68
(149.65) (1,038.67) (154.02)
Additions during the year 128.66 1,028.27** 272.21
(101.26) (567.18) (192.17)
Utilisation 119.49 412.38* 89.81
(95.85) (403.91)* (91.51)
Deduction due to stake sale (-) 40.12 12.66
) ) ()
Reversal 75.61 13.17 -
- (123.67) (-)
Closing balance 88.62 1,640.87 424.42
(155.06) (1,078.27) (254.68)

* Includes expenditure booked under various expenditure heads by their nature.

** This includes amount of Rs 52.09 Crore towards prior period expenses. Also, the amount includes

impact of movement in exchange rates.

Performance guarantee ('PG') represents the expected outflow of resources against claims for performance
shortfall expected in future over the life of the guarantee assured. The period of performance guarantee varies
for each customer according to the terms of contract. The key assumptions in arriving at the performance
guarantee provisions are wind velocity, plant load factor, grid availability, load shedding, historical data, wind

variation factor etc.

Operation, maintenance and warranty ('O&M') represents the expected liability on account of field failure of
parts of WTG and expected expenditure of servicing the WTGs over the period of free operation, maintenance
and warranty, which varies according to the terms of each sales order.

Liquidated damages ('LD') represents the expected claims which the Group may need to pay for non fulfilment
of certain commitments as per the terms of the sales order. These are determined on a case to case basis
considering the dynamics of each sales order and the factors relevant to that sale.
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The figures shown against ‘Utilisation’ represent withdrawal from provisions credited to statement of profit and
loss to offset the expenditure incurred during the year and debited to statement of profit and loss.

14. Short-term borrowings

March 31, 2014 March 31, 2013

a. Secured
Working capital facilities from banks 3,290.72 2,787.63
b. Unsecured
(i) From banks and financial institutions - 0.09
(i) From others 232.63 46.97

232.63 47.06
Total 3.523.35 2,834.69

The rate of interest on the working capital loans from banks ranges between 11% p.a. to 15.00% p.a.
depending upon the prime lending rate of the banks and financial institutions, wherever applicable, and the
interest rate spread agreed with the banks. For details of security given for short term borrowings, refer Note
11 (1) above.

15. Other current liabilities

March 31, 2014 March 31, 2013
Current maturities of long-term borrowings 1,889.05 1,498.42
Interest accrued but not due on borrowings 42.36 37.58
Interest accrued and due on borrowings 104.38 45.60
Unclaimed dividend 0.16 0.17
Advance from customer 2,409.18 3,957.52
Statutory dues 283.39 248.09
Premium payable on redemption of FCCBs 398.67 361.26
Others* 1,497.41 1,132.08
Total 6,624.60 7,280.72

* Primarily includes refundable deposits and accruals
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16. Tangible and Intangible assets

Gross block Depreciation / amortisation Het block
Fixed Assets As at April Adiions Translation Deductions/  Saleof  AsatMarch AsatApril ~ Forthe  Translation Deductions/ Saleof AsatMarch AsatMarch AsatMarch
1,2013 adjustment Adjustments subsidiary 31,2044 1,2013 year  adjustment Adjustments subsidiary M,2014 32014 3, 2013
a, Tangible Assets
Land 1916 10 i - 1B 1510 A0 140 013 - 29 pretl 18216 171
Buldings 1966.73 s 1 216 1508 20072 6218 00E 35 023 800 T 1meE 1%
Site develoment 10825 - - - 108.25 AT5 6.50 - - 8% 770 8340
Flant and Machinery 288 18696 MM 17 W4e 28330 4l e M e 1A 12080 140787
Wind research and measuring equipments ~ B8.32 108 261 1% - 8476 599 176 165 63 - 8.4 1532 13
Computer and ofice equipments 5.2 ) 1386 10 649 PR} PERKS 1026 24 b4 MR 805 1
Fumiture and fitures §62.% 402 8.0 30 (EET ) 595 1921 ny M 136 4y K046 26403
Vehicles 2 105 01 11 k) uy LI 1% 016 108 03 1836 161 457

620787 30604 46650 22683 3260 66 271678 S48 19277 18425 18002 3GDE4 Q27884 34M109

Preiious year 60275 439 83 1040 M5 608 118M TEY 406 2.5 8 Amere 340

b. Intangible Assets

Goodwill on consolidation 170158 - 142026 - - 514785 - - - - - LT TTTA
Design and draings 14083 M9 179 - 166751 W85 A4 443 - - Y W my
Softwars 168 123 KLRA 1398 - 449 18181 176 00 13% - 20963 144 86 14503
92049 26130 163787 1398 - 17985 05037 22016 1840 1396 - 94347 1023588 864459

Ereious year gran Mg 1M 004 - 029446 EX RV (1LY 536 004 - 03T A4

i) The depreciation / amortisation (including impairment losses) charged in the statement of profit and loss
account amounting to Rs 776.88 (Rs 911.84 Crore) includes Rs 0.46 Crore (Rs 0.47 Crore) for depreciation
charged on capital work-in-progress.

ii) Deductions to gross block and accumulated depreciation are on account of sale of stake in Suzlon Energy
Tianjin Ltd, China (“SETL”) which amounts to Rs 332.60 Crore and Rs 189.02 Crore respectively (refer
Note 29b).

i) During the financial year ended March 31, 2013, the Group had identified certain assets as held for sale
and recognised impairment loss of Rs 184.73 Crore on write-down value of certain assets to the
recoverable amount based on its expected net selling price and the same has been disclosed under
exceptional items.

iv) Gross block includes Rs 939.84 Crore (Rs 926.66 Crore) and accumulated depreciation includes Rs 293.18
Crore (Rs 245.58 Crore) towards assets of discontinued operations (refer Note 31).

[THIS SPACE INTENTIONALLY LEFT BLANK]

F-33



Suzlon Energy Limited

Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

Assets

As at March 31, 2014

Gross

Accumulated

Depreciation

block depreciation Net block  for the year
a. Tangible assets
Buildings 150.91 25.56 125.35 4.91
Site development 58.35 12.61 45.74 3.89
Plant and machinery 714.94 24419 470.75 36.89
Computers and office equipments 4.55 3.40 1.15 0.59
Furniture & fixtures 4.27 1.41 2.86 0.27
Vehicles 1.48 0.90 0.58 0.17
Total tangible assets 934.50 288.07 646.43 46.72
Previous year (921.32) (241.36) (679.96) (46.70)
b. Intangible assets
Design and drawings 3.54 3.44 0.10 0.81
Software 1.80 1.67 0.13 0.08
Total Intangible assets 5.34 5.1 0.23 0.89
Previous year (5.34) (4.22) (1.12) (0.99)
Grand total 939.84 293.18 646.66 47.61
Previous year (926.66) (245.58) (681.08) (47.69)

17. Investments

Non-current investments

Current investments

March
31, 2014

March
31, 2013

Non-trade investments (valued at cost unless

stated otherwise)

Non-trade investments in shares (unquoted)
Investments in Government or trust securities

(unquoted)
Investments in debentures (unquoted)

Total

March March
31, 2013 31, 2014
35.67 659.84*
0.02 -
- 43.12
35.69 702.96

* Includes investment in Big Sky Wind LLC of Rs 620.12 Crore (refer Note 29c)
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18. Loans and advances

Capital advances

Non-current

Current

March March
31, 2014 31, 2013

March March
31, 2014 31, 2013

Unsecured, considered good (a) 17.64 3.49 - -

Security deposits

Unsecured, considered good (b) 148.37 192.04 46.89 12.63

Advances recoverable in cash or in kind

Secured, considered good - - - -

Unsecured, considered good 122.18 235.75 1,071.17 582.54

Unsecured, considered doubtful 31.67 92.49 16.31 -

153.85 328.24 1,087.48 582.54

Less : Allowance for bad and doubtful advances 31.67 92.49 16.31 -
(c) 122.18 235.75 1,071.17 582.54

Other loans and advances

Unsecured, considered good

Advance income tax (net of provisions) 101.71 98.64 60.38 138.01

MAT credit entitlement 0.06 1.50 - -

Inter-corporate deposits 108.89 121.00 53.53 99.10

Other assets 19.20 19.80 613.00 716.60
(d) 229.86 240.94 726.91 953.71

Total (a+b+c+d) 518.05 672.22 1,844.97 1,548.88
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19. Deferred tax

Deferred tax assets:

March 31, 2014

March 31, 2013

Unabsorbed losses and depreciation 136.22 125.87
Employee benefits 1.19 0.88
Provision for guarantee and warranty 13.62 25.46
Provision for doubtful debts 5.02 12.74
Others 27.16 25.09
183.21 190.04
Deferred tax liabilities
Difference in depreciation of fixed assets as per books 253.74 258.19
Accounts receivable / liabilities from contract orders 667.52 479.44
Others - 0.97
921.26 738.60
Deferred tax liabilities (net) 738.05 548.56
20. Trade receivables and other assets
20.1 Trade receivables
Non-current Current
March March 31, March March 31,
31, 2014 2013 31, 2014 2013
Secured
Other receivables* - 1,114.50 - -
Less : Provision for doubtful receivables - 401.60 - -
(a) - 712.90 - -
Unsecured
Outstanding for a period exceeding six months
from due date
Considered good - - 1,067.18 1,211.18
Considered doubtful 56.66 78.04 156.06 98.32
56.66 78.04 1,223.24 1,309.50
Other receivables 0.15 0.19 1,619.67 1,521.18
56.81 78.23 2,842.91 2,830.68
Provision for doubtful receivables 56.66 78.04 156.06 98.32
(b) 0.15 0.19 2,686.85 2,732.36
Total (a + b) 0.15 713.09 2,686.85 2,732.36

*Trade receivable secured by wind farm assets of a customer (refer Note 29c¢).
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20.2 Other assets

Non-current Current
March March March March
31, 2014 31, 2013 31, 2014 31, 2013

Unsecured, considered good unless stated

otherwise

Non-current bank balances 181.96 228.90 - -
Prepaid compensation in lieu of bank sacrifice 22.83 68.49 45.66 45.66
Ancillary cost of arranging the borrowings 37.69 37.50 9.22 9.22
Interest receivable - 101.48 7.48 7.94
Infrastructure development asset 77.43 86.76 294.81 311.93
Others 0.56 - 138.79 64.69
Total 320.47 523.13 495.96 439.44

21. Inventories

Raw materials

Finished goods, semi finished goods and work- in- progress
Stores and spares

Land and lease rights

Total

22. Cash and bank balances

Balances with banks:
In current accounts
In term deposits
Unpaid dividend

Cash on hand

Total

23. Revenue from operations

Revenue from sale, installation and commissioning of WTG
Income from operation and maintenance service
Total
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March 31, 2014

March 31, 2013

2,424.04 2,574.43
1,340.20 2,393.26
170.89 191.86
97.77 104.28
4,032.90 5,263.83

March 31, 2014

March 31, 2013

546.67 883.12
1,896.72 1,074.63
0.16 0.17
4.46 1.20
2,448.01 1,959.12

March 31, 2014

March 31, 2013

17,516.34 16,780.16
2,695.24 1,962.98
20,211.58 18,743.14
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Disclosure pursuant to Accounting Standard-7 (AS-7) ‘Construction Contracts’

Contract revenue recognised during the period

Aggregate amount of contract cost incurred and recognised profits (less
recognised losses) for all contracts in progress up to the reporting date

Amount of customer advances outstanding for contracts in progress up
to the reporting date

Retention amount due from customers for contract in progress up to
the reporting date

Due from customers
Due to customers

24. Cost of raw material and components consumed

March 31, March 31,
2014 2013
14,317.66 10,867.52
12,370.35 9,485.98
1,262.57 2,926.33
3,258.54 2,936.41
210.87 200.15

March 31, 2014

March 31, 2013

Consumption of raw materials (including project business)

Opening inventory 2.574.43 3,386.91
Add : Purchases including bought out components 13,225.45 13,324.12
15,799.88 16,711.03
Less : Closing inventory 2,424.04 2,574.43
13,375.84 14,136.60
(Increase)/decrease in inventories of finished goods, work-
in-progress and stock-in-trade
(Increase) / decrease in stocks:
Opening inventory
Finished, semi finished goods and work- in- progress 2,393.26 1,901.74
Land and land lease rights 104.28 98.81
(A) 2,497.54 2,000.55
Closing inventory
Finished, semi finished goods and work- in- progress 1,340.20 2,393.26
Land and land lease rights 97.77 104.28
(B) 1,437.97 2,497.54
(Increase) / decrease in stocks (C)=(A) - (B) 1,059.57 (496.99)

[THIS SPACE INTENTIONALLY LEFT BLANK]
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25. Employee benefits expense

Salaries, wages, allowances and bonus
Contribution to provident and other funds
Employee stock option scheme

Staff welfare expenses

Total

26. Other expenses

Stores and spares consumed

Power and fuel

Factory and site expenses

Repairs and maintenance

Operation and maintenance charges

Design change and technical upgradation charges
Rent

Rates and taxes

Performance guarantee expenditure

Liquidated damages expenditure

Operation, maintenance and warranty expenditure

R & D, certification and product development and quality
assurance expenses

Insurance

Advertisement and sales promotion
Infrastructure development expenses
Freight outward and packing expenses
Sales commission

Travelling, conveyance and vehicle expenses
Communication expenses

Auditors' remuneration and expenses
Consultancy charges

CSR, charity and donations

Exchange differences, net

Bad debts written off

Provision for doubtful debts and advances
Loss on assets sold / discarded, net
Miscellaneous expenses

Total
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March 31, 2014

March 31, 2013

1,829.70 1,734.91
344.31 308.64
(4.55) 1.59
61.91 87.56
2,231.37 2,132.70

March 31, 2014

March 31, 2013

55.03 83.03
65.34 62.36
39.55 40.73
76.41 79.65
11.36 117.48
6.91 20.35
149.17 146.80
28.93 23.68
53.05 101.26
272.21 192.17
448.27 258.19
208.28 279.26
32.73 69.15
46.57 63.13
15.29 9.17
1,086.84 1,275.14
6.30 4.01
249.22 292.51
140.69 80.83
15.88 10.90
234.54 361.35
5.59 14.45
255.79 306.83
1.37 6.49
67.31 143.84
26.63 23.17
225.82 371.78
3,825.08 4,437.71
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27. Finance costs

March 31, 2014

March 31, 2013

Interest
Fixed loans 876.23 820.38
Others 916.24 697.98
Bank charges 149.81 205.49
Amortization of ancillary borrowing costs 72.42 60.92
Compensation in lieu of bank sacrifice 45.66 22.83
Ex_change difference _to the extent considered as an 9.60 47.25
adjustment to borrowing costs
Total 2,069.96 1,854.85

28. Finance income

Interest income

March 31, 2014

March 31, 2013

From banks on fixed deposits 50.85 33.07
From others 20.63 119.07
Dividend income -* 0.02
Total 71.48 152.16

* Amount less than Rs 0.01 Crore
29. Exceptional items

Reversal towards diminution in investments and

March 31, 2014

March 31, 2013

profit on sale of investment (refer Note 29a) - (43.25)
Expenditure on restructuring and refinancing of financial ) 99.90
facilities (refer Note 3) ’

Provision / (reversal) for impairment in tangible assets (refer (37.62) 184.73
Note 29b) ) ’

Provision for doubtful debts (refer Note 29c¢) 216.58 401.60
Restructuring cost (refer Note 29d) 308.34 -
Total 487.30 642.98

a) On June 28, 2012, the Company entered into share purchase agreement with a buyer for the sale of equity
shares of its wholly owned subsidiary Suzlon Engitech Limited (‘SENL’). Consequently, SENL ceased to be
a subsidiary of a Company. The profit on sale of investment in SENL has been shown under exceptional
item during the year ended March 31, 2013.
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b)

c)

During the financial year ended March 31, 2013, the Group had identified certain assets as held for sale
and recognised impairment loss of Rs 184.73 Crore on write-down value of certain assets to the
recoverable amount based on its expected net selling price and the same has been disclosed under
exceptional items. Those assets pertains to ‘Sale of WTG’ segment. Further, during the year, the Company
sold 75% of its stake in Suzlon Energy Tianjin Ltd, China (“SETL”) and thus SETL ceased to be a wholly
owned subsidiary of the Company. The Company holds 25% stake in SETL as on March 31, 2014 and has
accounted it as a joint venture. Accordingly the consolidated financial statements for the year ended March
31, 2014 inter alia include the financial figures of SETL till November 30, 2013 as subsidiary and
subsequently as a joint venture. The provision for impairment made in tangible assets of SETL during the
financial year ended March 31, 2013 has been adjusted to the extent of loss incurred in the transaction and
the balance has been disclosed as gain under exceptional items in the consolidated financial statements.

Details of the Company’s share in joint venture included in the consolidated financial statements are as
follows: (Before inter-company eliminations)

December 01,

Balance sheet 3,:”362?12 Profit and loss account 2013 to March
31, 2014
Share capital 9845 Sales 0.77
Reserves and surplus (15.92) Other incoms -
Total sources of funds 82.53 Total income 0.77
Fixed assets 2770 Cost of goods sold 0.16
Inventories 1478 Employee's remuneration and bensfits 0.55
Sundry debtors 113.54  Operating and other expenses 1.25
Cash and hank balances 251 Depreciation/amortization 0.75
Leans and advances 313  Financial charges 0.25
Tatal current assets 133.96 Total expenditure 2.96
Current liahilities and provisions 7913 Loss before tax (2.19)
Iet current assets 54.83 Tax -
Total application of funds 82.53 Loss after tax (2.19)

Suzlon Wind Energy Corporation, USA (“SWECO”), a wholly owned subsidiary of the Company had
receivables from Big Sky Wind LLC ("Big Sky"), against the supply of WTG's and the same was secured
against the primary security of the Wind Farm ("Asset") owned by Big Sky. During the year, SWECO
acquired 100% equity stake of Big Sky from Edison Mission Midwest II, Inc and also entered into a
definitive agreement with EverPower for sale of 100% stake of Big Sky. The sale of Big Sky to EverPower
was completed in May 2014. The net loss of Rs 216.58 Crore in the transaction for the year ended March
31, 2014 is after considering provision of Rs 401.60 Crore done during the financial year ended March 31,
2013 and accordingly the same has been disclosed as an exceptional item in the consolidated financial
statements.

As part of the ongoing cost optimisation plan of the Group, an overseas subsidiary along with its step-
subsidiaries had undertaken an "organisational redesign", and in this connection incurred cost towards lay-
off and other related costs of Rs 308.34 Crore during year ended March 31, 2014 and the same is
disclosed under exceptional items.
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30. Tax expense

Current tax

Deferred tax charge
MAT credit entittement
Earlier years tax

31. Discontinuing operation

March 31, 2014

March 31, 2013

18.68 28.30
89.28 158.61
1.44 160.17
35.03 2.24
14443 349.32

As part of the Group’s long-term strategy to focus its activities in the areas of manufacturing and sale of Wind
Turbine Generators and also as per the terms of CDR MRA along with part of its initiatives for liability
management, it has been proposed to divest certain non-critical assets. Accordingly, the Group proposes to
divest the business of SE Forge Limited ("SEFL"), which is engaged in manufacturing and machining of large
forging and casting products and the said operations have been considered as discontinued operations.

Operating results of the Group’s discontinued operations (before eliminations) are summarized as follows:

The carrying amounts of the total assets and liabilities to be disposed of at March 31, 2014 are as follows:

March 31, 2014

March 31, 2013

Total assets 824.73
Total liabilities 787.55
Net assets 37.18

873.20
867.88
5.32

The revenue and expenses in respect of ordinary activities attributable to the discontinuing operations:

Revenues

Cost and expenses

Operating losses before taxes
Tax expenses

Loss from discontinued operations

March 31, 2014 March 31, 2013

125.90 128.39
269.04 292.34
(143.14) (163.95)
(143.14) (163.95)

The net cash flows attributable to the Foundry and Forging business are as follows:

Operating activities
Investing activities
Financing activities

Net cash outflows/ (inflow)

March 31, 2014 March 31, 2013

7.23 139.48
1.86 3.67
(4.41) (144.57)
4.68 (1.41)

[THIS SPACE INTENTIONALLY LEFT BLANK]
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32. Earnings per share (EPS)

March 31, 2014

March 31, 2013

Basic
Net loss after share of profit of associates and minority interest (3.519.97) (4,723.96)
Less: Preference dividend and tax thereon (0.35) (0.35)
Loss attributable to equity shareholders (3,520.32) (4,724.31)
Weighted average number of equity shares 2,239,949,868 1,777,365,647
Basic earnings /(loss) per share of Rs 2 each (15.71) (26.58)
Diluted
Loss attributable to equity shareholders (3,520.32) (4,724.31)
Add: Interest on foreign currency convertible bonds (net of tax) 37.94 36.51
Interest on loan from promoters (net of tax) 12.36 13.63
Interest on share application money (net of tax) - 0.43
Employee stock purchase scheme 1.77 -
Adjusted net loss after tax (3,468.25) (4,673.74)

Weighted average number of equity shares

Add: Potential weighted average equity shares that could arise
on

2,239,949,868

1,777,365,647

conversion of foreign currency convertible bonds** 261,629,546 398,746,880
conversion of loans from promoters 177,455,650 89,485,069
conversion of share application money 633,705 152,978,513
conversion of FITL 12,438 3,168,710
conversion of employee stock purchase scheme 12,301,100 -

Weighted average number of equity shares for diluted EPS

Diluted earnings / (loss) per share (Rs) of face value of Rs 2
each [see note below]*

2,691,982,307
(15.71)

2,421,744,819
(26.58)

*Since the earnings / (loss) per share computation based on diluted weighted average number of shares is
anti-dilutive, the basic and diluted earnings/(loss) per share is the same.

** This does not include the impact of possible conversion of foreign currency convertible bonds arising out of
the standstill agreement entered into with the bond holders as explained in Note 11 (Il b).

33. Post employment benefits

The Group has a defined benefit gratuity plan. Every employee who has completed five or more years of
service is eligible for gratuity. Gratuity is computed based on 15 days salary based on last drawn salary for
each completed year of service. The scheme is funded with an insurance company in the form of a qualifying
insurance policy.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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Net employees benefit expense recognised in the statement of profit and loss:

Current service cost

Interest cost on benefit obligation

Expected return on plan assets

Net actuarial (gain) / loss recognised in the year
Net benefit expense

Details of defined benefit obligation

Defined benefit obligation

Fair value of plan assets

Present value of unfunded obligations
Plan liability / (asset)

Changes in the present value of the defined benefit obligation are as follows:

Opening defined benefit obligation
Interest cost

Current service cost

Benefits paid

Actuarial (gains) / losses on obligation
Closing defined benefit obligation

Changes in the fair value of plan assets are as follows:

Opening fair value of plan assets
Expected return

Contributions by employer*
Benefits paid

Actuarial gains / (losses)

Closing fair value of plan assets

March 31, 2014

March 31, 2013

6.00
2.54
(1.98)
(4.83)
1.73

March 31, 2014

6.85
2.59
(1.75)
(3.87)
3.82

March 31, 2013

33.12
21.59
11.53
11.53

March 31, 2014

34.12
25.52
8.60
8.60

March 31, 2013

34.12
2.54
5.99

(5.43)

(4.10)

33.12

March 31, 2014

31.99
2.58
6.85

(3.96)

(3.34)

34.12

March 31, 2013

25.52
1.98
0.11

(5.43)

(0.59)

21.59

Major category of plan assets pertains to investment in approved funds.
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Amounts for the current and previous periods are as follows:

March 31,
2014 2013 2012 2011 2010
Defined benefit obligation 33.12 3412 31.99 2339 17.22
Plan assets 2159 2552  17.46 17.71 12.44
Surplus / (deficit) 11.54 860  14.53 5.68 4.78
Experience adjustments on plan liabilities 1.42 541  (3.95) (2.18)  (0.14)
Experience adjustments on plan assets 0.57 0.01 0.43 0.01 0.07

The principal assumptions with respect to discount rate, expected return on plan assets, salary escalation rate
and attrition rate used in determining the defined benefit plan obligations differ from subsidiary to subsidiary.
The estimates of future salary increases take into account the inflation, seniority, promotion and other relevant
factors.

34. Employee stock option plans

a) The Company has provided various Employee Stock Option and Purchase Schemes to its employees.
During the year ended March 31, 2014, the following schemes were in operation:

ESOP ESOP ESOP ESOP ESOP ESOP ESOP Special ESOP ESOP ESOP ESPS 2014
2006 2007 Perpetual-l Perpetuall Perpetual-l Perpetuall Perpetuald ESOP 2007 Perpetuall Perpetuall Perpetual-|
Particulars (Tranche 1) (Tranchell) {Tranche lll} {Tranche IV} {Tranche V) {Tranche V1) (Tranche V1) {Tranche VIII})

Schemell Schemelll SchemelV SchemeV SchemeVl SchemeVll SchemeVIl Schemelx SchemeX SchemeXl Scheme Xl Scheme Xl

Grant date 23-Mov-07 - 21-May-09 5-0ct-09 30-Jan-10 Z28-Jul10 30-0ct10 Z1-Feb-11 1-Apr-10 27-Apr-11 3-Juk-11 25-May-12  31-Mar-14
Board approval date 29-Jan-07  15-4pr-08  16-Jun-08 16-Jun-08  16-Jun-08  18-Jun-08  16-Jun-08  15-Apr-08  16-Jun-08 16-Jun-08 16-Jun-08  14-Feb-14
Shareholder approval 10-Mar-07  22-May-08  13-Aug-09  13-Aug-09  13-Aug-09  13-Aug-09  13-Aug-09  22-May-08  13-Aug-09 13-Aug-09 13-A0g-09  27-Mar-14
Options granted (Nos) 519,500 1,878,000 10916767 135,000 1 ] 50,000 75,000 14,143,500 50,000 53,000 25,000 12,301,100
Exercise Price (Rs) 192.20 90.50 70.00/87.50 61.80/77.25 46.76/58.45 44.36 4770 7270 54.35 5415 20.85 810
Method of setlement Equity Equity Equity Equity Equity Equity Equity Equity Equity Equity Equity Equity
Vesting period 15-Apr-14
Tranche 1 21-May-10 5-0ct10  30-Jan-11 28-Jul-11 30-Oct-11 21-Feb-12 1-Apr-11 27-Apr-12 1-Aug-12 -
Tranche 2 21-May-11 5-0ct11 30-Jan-12 28-Jul12  30-Oct12  21-Feb-13 1-Apr-12 27-Apr-13 1-Aug-13
Tranche 3 5-0ct12 30-Jan-13 Z28-Jul13 30-0ct13 21-Feb-14 1-Apr-13 27-Apr-14 1-Aug-14 -
Vesting % 100%
Tranche 1 75% 50% 50% 50% 50% 50% 33.33% 50% 50% 50% -
Tranche 2 25% 25% 25% 25% 25% 25% 33.33% 25% 25% 25%
Tranche 3 - 25% 25% 25% 25% 25% 33.34% 25% 25% 25% -
Exercise period (end date)  Till 23-Nov- Till 24-May-  Till 5-0ct- Till 20-Jan- Till 28-July-  Till 30-0ct- Till 24-Feb-  Till 31-Mar-  Till 27-Apr-  Till 34-Jul-  Till 25-May-  Till 15-&pril-
2013 2015 2014 2015 2015 2015 2016 2014 2014 2016 2017 2014
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b) The movement in the stock options during the year ended March 31, 2014 was as per the table below:

ESOP ESOP2007 ESOP ESOP ESOP ESOP ESOP Special ESOP ESOP ESOP  ESPS 2014

. 2006 Perpetual| Perpetual! Perpetuall Perpetuall Perpetuall ESOP 2007 Perpetual! Perpetuall Perpetual
Particulars (Tranchel) (Tranche (Tranche (TranchelV) (TrancheV) (Tranche  (Tranche  (Tranche
Scheme !l Schemell SchemeV SchemeV SchemeVl SchemeVIl Scheme VIl SchemelX SchemeX SchemeX! Scheme Xl Scheme Xil
Opening balance 225500 996000 4793654 135000 100,000 50,000 - 7099500 50,000 40,000 25,000
Granted during the year - - - - - - - - - 12,301,100
Forfeitedicancelled during the year - 13000 1006573 100000 65000 50,000 - 1130500 50000 30000 12500
Exercised during the year - - - - - - -
Expired during the year 225,500 - - - - - - 5919000 - - - -
Closing balance - BB5000 3787081 35000 15,000 - - - - 10,000 12500 12,301,100
. . r r r
Elze;cn'z?a'fa?c'ehzfz”p‘:i;];tzEt’;f:r:é‘i';;'}”de”'” . 865000 3787081 35000 35000 . . - - 750 6250
¢) The movement in the stock options during the year ended March 31, 2013 was as per the table below.
Particulars ESOP ESOP 2007 ESOP ESOP ESOP ESOP ESOP Special ESOP ESOP ESOP
2006 Perpetual-l Perpetuall Perpetuall Perpetuall Perpetuall ESOP 2007 Perpetuall Perpetuall Perpetuall
(Tranchel) (Tranche ({Tranche (Tranche V) (Tranche V) (Tranche  (Tranche  (Tranche
Il) L0} 1] Vi) Vil
Schemell Schemelll SchemelV SchemeV SchemeVl SchemeVIl Scheme VIl SchemelX SchemeX SchemeX Scheme Xl
Opening balance 16500 1257000 7103318 135,000 100,000 50,000 75,000 8,664,000 50,000 £5,000 -
(ranted during the year - - - - - - - - - 25,000
Forfeitedicancelled during the year 91000 261,000 2309664 - - - 75,000 1564500 - 25,000 -
Exercised during the year - - -
Expired during the year - - - - - - - - - - -
Closing balance 225500 996000 4793654 135000 100,000 50,000 - 7,099,500 50,000 40,000 25,000

Exercisable atthe end ofthe year (Includedin

: ‘ ' 225500 996000 4793654 101250 75,000 37500 - 4733000 25000 20,000
tloging balance of option outstanding)

No options were exercised during the year.

d) Fair value of the options

The Company applies intrinsic value based method of accounting for determining compensation cost for
Scheme Il to Scheme XIIl. Following are the details of the amounts that would have been charged to the
statement of profit and loss, rate per option, and cost per option calculated based on ‘Black-Scholes’ Model.

ESOP ESOP2007  ESOP Perpefuald  ESOP Perpefua ESOP Perpetual! ESOP  ESOP  Special  ESOP  ESOP  ESOP  ESPS

2006 (Tranche ) (Tranche (Tranche ) Pemetuall Perpetuald ESOP2007 Perpetuall Perpetuald Perpetuall 2014

) (Tranche {TrancheV) (TrancheV)) (Tranche  (Tranche

Pariculars 1] 1] il
Schemell Scheme I Scheme IV Scheme SchemeVl Scheme VIl Scheme VIl SchemelX  SchemeX SchemeXl Scheme  Scheme

NondIS U5  NondlS  US  NonldS 0§

T— Ni i Ni Hi 0.05 000 Hi Nil i Ni Hi 11
o Ni NE(058) {001 (001) 0o Hi Nil {0.001) 11— ] -
Rate per aption (Rs) 10260 20 BB A 1548 i 120 060 1109 Hi Ni 050 Ni Hi 17

Black Scholes Model- Costperoption (Rs) 24941 4332 &2%4 4028 M1 H%  KY NN BB N6 282 MHN O 2a W5 AT
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If the cost per option was calculated based on the ‘Black-Scholes’ model, the loss after tax would have been
higher by Rs 0.02 Crore (Rs 17.60 Crore).

Consequently the basic and diluted earnings/(loss) per share after factoring the above impact would be as
follows:

Earnings per share March 31, 2014 March 31, 2013
- Basic (15.71) (26.68)
- Diluted (15.71) (26.68)

35. Operating leases

The Group has taken certain premises under operating leases. Further, there are certain shipping charter
agreements for offshore systems.

Expenses under cancellable operating lease and rental contracts during the year is Rs 152.44 Crore (Rs
130.78 Crore).

Expenses under non-cancellable operating lease and rental contracts during the year is Rs 16.16 Crore
(Rs 26.04 Crore).

Future minimum rentals payable under non-cancellable operating lease and rental contracts as per the
respective agreements are as follows:

Obligation on non-cancellable operating leases March 31, 2014 March 31, 2013
Not later than one year 129.76 104.48
Later than one year and not later than five years 723.89 404.03
Later than five years 1,942.12 1,796.25

Assets given on lease (Windmills):

As on March 31, 2014, the Group sold some of its WTG’s which were let out on operating lease earlier.
The lease charges were on the basis of net electricity generated and delivered. Details are as under:

March 31, 2014 March 31, 2013
Lease rental income recognized in statement of profit and 2.60 2.53
loss for the period
Gross carrying amount - 30.00
Accumulated depreciation - 23.46
Depreciation charged to statement of profit and loss for the 1.00 1.18
period ' ’
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36. Segment information

The Group has disclosed business segment as the primary segment. Segments have been identified
taking into account the nature of the products, the differing risks and returns, the organisation structure
and internal reporting system.

The Group’s operations predominantly relate to sale of WTGs and allied activities including sale/sub-lease
of land, project execution; and sale of foundry and forging components. Others primarily include power
generation operations.

Segment revenue, segment results, segment assets and segment liabilities include the respective
amounts identifiable to each of the segments allocated on a reasonable basis. Inter segment transfers
have been carried out at mutually agreed prices.

The accounting principles consistently used in the preparation of the financial statements are also
consistently applied to record income and expenditure in individual segments. These are as set out in the

note on significant accounting policies.

A. Primary business segment

Iarch 31, 2014 March 31, 2013
Continuing operations Discontinuing - Continuing operations Discnm.\mling -
Particulars OREMANONE”  pyination ‘“ﬁnld OREREONE”  pination -atratnld
SO oters o oumdnd S L T -
WTG Farging WTG Forging

Total external sales 20,115.31 1188 2012719 84.39 2021158 | 1865179 21.23 18,673.02 7012 1874314
Add: Inter segment sales 1.33 133 4151 (42.84) 263 263 2827 (60.90)
Segment revenue 20,116.64 1188 2012882 125.90 (42.84) 2021158 | 16,624.42 2123 1357555 128.39 (60.90) 18,743.14
Segment results before exceptional items (869.26) 221 (B67.09) (51.71) 079 (917.97)] (1.984.02) 719 (1,956.83) (76.80) (3.33) (2,036.96)
Add/(Less) Items to reconcile with profit as
per statement of profit and loss
Add : Otherincome 7148 15218
Less : Financial charges (2.069.98) (185485
Loss before tax and exceptional items (2916.45) (3,739.65)
Less/ (add) : Exceptional items 487.30 542.98
Loss before tax (340375) (4,382,683
Provision for current tax 18.68 28.30

IAT credit entilement 144 158,81

Deferred tax 89.28 16017

Earlier year tax 35.03 224
Total tax 14443 340.32
Loss after tax (3548.18) (4,731.95)
Add: Share of loss/{profit) of minarity 2821 7.99
hletloss forthe vear (351987 (472398
Segment assels 26,222.12 82.84 26,304.96 799.04 27,104.00 | 2540484 10167 25506.1 826.97 26,363.28
Common assets 321079 285278
Enterprise 3ssets 3031479 29 216.06
Segment liabilities 11,853.21 - 11,8331 165.29 1201850 | 1152671 11,526.71 357.20 11,8831
Common liahilities 18,840.14 1701174
Enterprise liabilities 30,858 84 28,895,653
Capital expenditure during the year 70358 70358 10,80 714.48 58333 1378 Ga7.12 (2.81) 69431
Segment depreciation 721.73 7.55 729.28 47.60 776.88 682.13 10.67 392.80 47.67 74047

*refer Note 31



Suzlon Energy Limited

Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

B. Geographical business segment

Rs in crore
Year ended March 31, 2014 Year ended March 31, 2013
India  Europe Ushé China  Australia  Others  Total India  Europe i China  Australia ~ Others  Total
Canada Canada
Segment revenug 201087 107656 282109 5493 130660 233653 2021153 143938 1119095 263282 6ROT 12270 20922 15743
Segment assets 591021 1798567 166309 13726 A7BAT G316 2710400 680613 1530566 200809 61348 19280 143712 2636328
Capital expenditure ncured 3011 629.23 3309 065 140 7448 2139 5092 1T 0.3 24 a0 693

37. Related party disclosures

(A) Related parties with whom transactions have taken place during the year

a. Entities where Key Management Personnel (‘KMP’) / Relatives of Key Management Personnel
(‘RKMP’) have significant influence

Sarjan Realities Limited, Aspen Infrastructures Limited, Shubh Realty (South) Limited, Tanti Holdings
Private Limited, Suzlon Foundation, Girish R. Tanti (HUF), Suruchi Holdings Private Limited, Sugati
Holdings Private Limited, Synew Steel Limited, Salene Power Infrastructure Limited, Samanvaya
Holdings Private Limited and Synefra Infrastructures Limited.

b. Key Management Personnel of Suzlon Energy Limited

Tulsi R. Tanti

c. Relatives of Key Management Personnel of Suzlon Energy Limited
Jitendra R. Tanti, Pranav T. Tanti, Nidhi T. Tanti, Vinod R. Tanti* and Girish R. Tanti

d. Employee funds

SE Blades Limited

SE Blades Limited

SE Electricals Limited

SE Electricals Limited
Suzlon Energy Limited
Suzlon Energy Limited
Suzlon Generators Limited
Suzlon Generators Limited

Suzlon Gujarat Wind Park Limited
Suzlon Gujarat Wind Park Limited

Suzlon Power Infrastructure Limited
Suzlon Power Infrastructure Limited

Suzlon Structures Limited

Suzlon Wind International Limited
Suzlon Wind International Limited

Suzlon Global Services Limited
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Superannuation Fund
Employees Group Gratuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme
Employees Group Gratuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme
Employees Group Gratuity Scheme



Suzlon Energy Limited
Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

* Resigned as whole time director and continues to be a non-executive director w.e.f. June 01, 2012.
Transactions entered into after June 01, 2012 have been disclosed as transactions with the relatives
of KMP.

(B) Transactions between the Group and related parties during the year and the status of
outstanding balances as at March 31, 2014 :

Entities where

Particulars KMP /RKMP has KMP RKmp Employee
significant Funds
influence

Purchase of fixed assets (including - - - -
Intangibles) (6.68) ) (=) )

(0.16) ) ) ()

Sale of fixed assets

39.74 - - N
Purchase of goods and services
° (46.36) (-) (_) (_)
i 0.24 0.18 0.73 -
Sale of goods and services (0.65) o oo g}
203.00 - R N
CCDs / Shares issued
v 0 ©) 0
290.65 - R ;
Loans taken
(138.00) ) ) )
Interest expense 18.30 - - _
Lease rent income 0.54 - i N
Lease rent expense 18.71 - i N
(16.16) ) ) )
1.52 - R N

Donation given

(1.67) () ) ()

Managerial remuneration )
9 ) (0.49) (0.10) “)

Contribution to various funds

) @) @) (7.81)

Reimbursement of expenses

(0.72) ) ) )

[THIS SPACE INTENTIONALLY LEFT BLANK]
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Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

(C) Outstanding balances

Entities where

Particulars KMP /RKMP has KMP RKMp ~Employee
significant Funds
influence

0.84 - - -
Advance from customers (0.01) - - N
2.66 0.36 1.83 -

Trad ivabl
rade receivaples (194) (016) (077) -
. . 129.10 - - B
Deposits outstanding (130.53) - - -
49.75 - - -
Advance to supplier and other assets (0.66) - - -
Trade payables 2 4277()E; : :
Unsecured loan outstanding (including 90.27 ) ) i
interest) (253.84) - - .

(D) Disclosure of significant transactions with related parties

Type of the transaction Type of Name of the entity/person Year ended March 31,
relationship 2014 2013

Purchase of fixed assets  Entities where KMP/ . o .

(including intangibles) RKMP has gﬁ”ﬁg Eea:'tt'essl‘"?r']teﬁ ited ) ‘2113
significant influence u ealty (South) Limite ) '

Sale of fixed assets Er&tll\;lgshv;/f;ere KMP/ Aspen Infrastructure Limited ) 0.12
significant influence . » L

Sarjan Realities Limited ) 0.04

Purchase of goods and Entities where KMP/

services RKMP has Aspen Infrastructure Limited 38.05 44.63
significant influence

g::\?i:;goods and Er}ltll\illgshvgzere KMP/ Aspen Infrastructure Limited 0.09 0.12
significant influence  garjan Realities Limited 0.10 0.70
KMP Tulsi R Tanti 0.18 0.17
RKMP Girish R Tanti 018 0.17
RKMP Rambhaben Ukabhai 0.19 0.17
RKMP Vinod R Tanti 0.18 0.17
RKMP Jitendra R Tanti 0.18 -

Shares issued Entities where KMP/
RKMP has Sugati Holdings Private Limited 203.00 -

significant influence
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Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

Type of the transaction Type of Name of the entity/person Year ended March 31,
relationship
2014 2013
Loans taken Entities where KMP/
RKMP has Tanti Holdings Private Limited - 138.00
significant influence ) . . o
Sugati Holdings Private Limited 290.65 -
Interest expense Entities where KMP/
RKMP has Tanti Holdings Private Limited 15.68 20.17
significantinfluence o\t Holdings Private Limited 2.62 -
Lease rent income Entities where KMP/
RKMP has Synefra Infrastructures Limited
significant influence Y 0.54 0.24
Lease rent expense Entities where KMP/
RKMP has Aspen Infrastructure Limited 17.93 15.49
significant influence
Donation given Entities where KMP/
RKMP has Suzlon Foundation 1.52 1.67
significant influence
Remuneration KMP Tulsi R.Tanti 1.45 0.49
RKMP Vinod R. Tanti 2.25 0.09
RKMP Pranav T. Tanti 0.15 0.01
Contribution to various Employee Funds Suzlon Energy Limited 0.32
funds Superannuation Fund 0.11 ’
Suzlon Energy Limited
Employees Group Gratuity - 6.95
Scheme
Suzlon Wind International
Limited Employee Group 0.09 -
Gratuity Scheme
Suzlon Structures Limited
Employees Group Gratuity 014 -
Scheme )
SE Electricals Limited
Employees Group Gratuity 026 0.26

Scheme

38. Capital and other commitments

Estimated amount of contracts remaining to be executed on
capital accounts and not provided for, net of advances

Commitment for purchase of goods
Contingent consideration payable

March 31, 2014

March 31, 2013

3,982.43

[THIS SPACE INTENTIONALLY LEFT BLANK]
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Notes to consolidated financial statements for the year ended March 31, 2014

All amounts in Rupees Crore, unless otherwise stated

39. Contingent liabilities

March 31, 2014 March 31, 2013

Disputed Infrastructure Development Charges (refer Note 6) 64.80 64.80
Claims against the Group not acknowledged as debts-
Excise duty, customs duty, service tax and VAT 63.56 58.96
Income-tax* 28.24 30.52
State levies 3.38 6.41
Labour related 2.34 -
Suppliers and service providers - 0.08
Cumulative preference share dividend of subsidiary payable to 6.83 5.27
minority
Interest sacrifice under CDR scheme (refer Note 5) 365.33 129.32
Others 36.08 28.79

* includes demand from tax authorities for various matters. The Group / tax department has preferred
appeals on these matters and the same are pending with various appellate authorities. Considering the facts
of the matters, no provision is considered necessary by management

A few law suits have been filed on the Company and few subsidiaries of the Company by some of their
suppliers for disputes in fulfilment of obligations as per supply agreements. The matters are pending for
hearing before respective courts, the outcome of which is uncertain. The management has provided for an
amount as a matter of prudence which it believes shall be the probable outflow of resources

One of the subsidiaries of the Company has filed applications for extension of due date for achieving positive
Net Foreign Exchange with Development Commissioners. The matter is under approval and the outcome of
the same is not ascertainable.

During the year, one of the subsidiaries received tax infraction notices from tax authorities which have been
contested by the subsidiary. The management is in the process of filing responses to such infraction notices.
The responses will be filed with the tax assessment officers, and the subsidiary will have a right to appeal to
various tax and judicial authorities in future, in case the outcome is unfavourable. Though the Group believes
that it has a good chance of getting a favourable outcome, the ultimate outcome of the cases, the timing by
when the cases would be concluded and the amount that may be payable are presently uncertain.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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40. Derivative instruments and unhedged foreign currency exposure
a. Derivative instruments

1. Forward contract outstanding as at balance sheet date:

Purpose
Buy USD 42,000,000 (USD 40,000,000) Hedge of forex USD liabilities
Buy CAD 58,000,000 (CAD Nil) Hedge of forex CAD liabilities
Buy GBP 14,400,000 (GBP 5,700,000) Hedge of forex GBP liabilities
Buy AUD 16,500,000 (AUD Nil) Hedge of forex AUD liabilities
Sell SEK Nil (SEK 63,000,000) Hedge of forex SEK receivables
Sell CAD 55,500,000 (CAD 115,800,000) Hedge of forex CAD receivables
Sell GBP 3,000,000 (GBP Nil) Hedge of forex GBP receivables
Sell AUD 54,300,000 (AUD 10,000,000) Hedge of forex AUD receivables

2. Options as at balance sheet date:
CAD 39,300,000 call option outstanding as at balance sheet date.

b. Unhedged foreign currency exposure

March 31, 2014 March 31, 2013
Current liabilities 3,889.17 2,615.71
Debtors 4,541.11 3,148.55
Loans given 2,898.22 2,159.00
Loans received 4,210.00 3,820.11
Bank balance in current and term deposit accounts 425.11 255.30
Deposit paid 0.37 1.22
Foreign currency convertible bonds 3,059.03 2,719.15

41. Deferral/ capitalisation of exchange differences

The Group has, consequent to the notification issued by the Ministry of Corporate Affairs on December 29,
2011 giving an option to the companies to amortise the exchange differences pertaining to long term
foreign currency monetary items up to March 31, 2020 (from March 31, 2012 earlier), adopted the said
option given under paragraph 46A of Accounting Standard 11. Accordingly, the Group has revised the
amortisation period for such items to the maturity of the long term foreign currency monetary items (all

before March 31, 2020).

Net foreign exchange gain aggregating Rs 506.84 Crore (loss of Rs 270.06 Crore) on long term foreign
currency monetary items have been adjusted in the foreign currency monetary item translation difference
account during the year. Further, foreign exchange gain aggregating Rs 22.99 Crore (loss of Rs 322.78

Crore) have been amortised during the year.
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All amounts in Rupees Crore, unless otherwise stated

42. Prior year amounts have been reclassified wherever necessary to conform with current year presentation.
Figures in the brackets are in respect of the previous year.

As per our report of even date

For SNK & Co. For S.R. Batliboi & Co LLP.
Chartered Accountants Chartered Accountants

ICAI Firm registration number: ICAIl Firm Registration number:
109176W 301003E

For and on behalf of the Board of Directors of
Suzlon Energy Limited

per Sanjay Kapadia per Paul Alvares Tulsi R. Tanti Vinod R. Tanti

Partner
Membership No. 38292

Partner

Membership No. 105754

Chairman and Managing
Director
DIN : 00002283

Amit Agarwal
Chief Financial Officer
Membership No.: 056880

Director
DIN : 00002266

Hemal A. Kanuga
Company Secretary
Membership No.: F4126

Place: Pune
Date : May 30, 2014

Place: Pune
Date : May 30, 2014

Place : Pune
Date : May 30, 2014
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SNK & Co. S. R. BATLIBOI & Co. LLP

Chartered Accountants Chartered Accountants
E-2-B, The Fifth Avenue C-401, Fourth Floor
Dhole Patil Road Panchshil Tech Park
Near Regency Hotel Yerwada
Pune 411 001 : Pune 411 006

INDEPENDENT AUDITOR'S REPORT

To the Board of Directors of Suzlon Energy Limited

1.

We, SNK. & Co. and S. R. BATLIBOI & Co. LLP, have audited the accompanying consolidated
financial statements of Suzlon Energy Limited (*the Company”) and its subsidiaries as described
in Note 2.2 (together referred to as the 'Group'), which comprise the consolidated Balance Sheet
as at March 31, 2013, and the consolidated Statement of Profit and Loss and the consclidated
Cash Flow Statement for the year then ended, and a summary of significant accounting policies
and other explanatory.information.

Management's Responsibility for the Consolidated Financial Statements

2.

Management is responsible for the preparation of these consolidated financial statements that
give a true and fair view of the consolidated financial position, consolidated financial performance
and consolidated cash flows of the Company in accordance with accounting principles generally
accepted in India. This responsibility includes the design, implementaticn and maintenance of
internal contrgl relevant to the preparation and presentation of the consolidated financial
statements that give a true and fair view and are free from material misstatement, whether due o
fraud or error.

Auditor's Responsibility

3.

Pt

Our responsibility is to express an opinion on these consolidated financial statements based on
our audit. We conducted our audit in accordance with the Standards on Auditing issued by the
Institute of Chartered Accountants of india. Those Standards reguire that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the consolidated financial statements. The procedures seiected depend on the
auditor's judgement, including the assessment of the risks of material misstatement of the
consolidated financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the Company's preparation and
presentation of the consolidated financial statements that give a true and fair view in order to
design audit procedures that are appropriate in the circumstances. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of the
accounting estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion.

b

)
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Pune 411 001 ) Pune 411 006
Opinion

4. In our opinicn and to the best of our informaticn and according to the expianations given to us,
the consolidated financial statements give a true and falr view in conformity with the accountmg
principles generally accepted in India:

(a) in the case of the consolidated Balance Sheet, of the state of affairs of the Group as at
March 31, 2013;

{(b) in the case of the consolidated Statement of Profit and Loss, of the loss for the year ended
on that date; and

(c) in the case of the consolidated Cash Flow Statement, of the cash flows for the year ended
on that date.

Emphasis of Matter on use of Going Concern assumption

5. We draw attention to Note 4 of the accompanying consolidated financial statements in respect of
material uncertainty about the Company's ability to continue as a going concern which is in part
dependent on the successful outcome of the discussions with the FCCB holders. Our opinion is
not qualified in respect of this matter.

Emphasis of Matter on Contingencies and Litigations

6. We draw attention to Note 5 to Note 7 of the consolidated financial statements in respect of
various contingencies and litigations, the outcome of which is materially uncertain and cannot be
determined currently. Our opinion is not qualified in respect of these matters.

Other Matters

7. We did not audit the financial statements of certain subsidiaries included in the consolidated
financial statements, whose financial statements reflect total assets of Rs. 11,181.56 Crore as at
March 31, 2013, total revenue of Rs. 15,767.07 Crore and total cash flows of Rs. (298.23) Crore
for year ended March 31, 2013. These financial statements and other financial information have
been audited by other auditors whose reports have been furnished to us and our opinion cn the
consolidated financial statements, to the extent they have been derived from such financial
statements is based solely on the report of such other auditors. Our opinion is not quahfned in
respect of this matter. .
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8. We did not audit the financial statements of certain subsidiaries included in the consolidated
financial statements, whose financial statements reflect total assets of Rs. 1,362.35 Crore as at
March 31, 2013, fotal revenue of Rs, 215.08 Crore and fotal cash flows of Rs. (207.48) Crore for
vear ended March 31, 2013. These financial statements and other financial information have
been certified by Management, and our opinion on the consolidated financial statements, to the
extent they have been derived from such financial statements is based’ solely on such
Management certified financial statements. Our opinion is not qualified in respect of this matter.

Y/ N ) A
U Oocptton Lt f
For SNK & CO. For S. R BATLIBOI & Co. LLP

Chartered Accountants Chartered Accountant,
Firm registration number: 103176W Firm registration number: 30100345

Pa&r Sanjay Kapadia
Partner

Place: Pune _ Place: Pune
Date: May 30, 2013 Date: May 30, 2013
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Suzion Energy Limited

Consolidated balance sheetf as at March 31, 2013
All amounts in Rupees Crore unless olherwise stated

Particulars Notes As at As at
March 31, 2013 March 31, 2012
Equity and Liabilities
Shareholders’ funds
{i} Share capital g 355.47 356547
{il) Reserves and surplus 10 (35.08) 4 622 66
320.41 4,978.13
Share application money, pending allotment (refer note ¢ (i)} 581.67 "
Preference shares issued by subsidiary company 594 5.94
Minority interest 78.1% 82.78
Non-current liabilities
{i} Long-term borrowings it 10,857.66 7.364.72
{ii) Deferred tax liabilities (net) 568.50 463.55
(iii) Other jong term liabilities i2 89.26 143.07
{(iv) Long-term provisions 13 264.72 250.70
11,770.14 8,231.04
Current fiabilities
{i) Short-term borrowings i4 2,834.68 3,583.54
(if} Trade payables 4,650.94 5,808.57
{ifi) Other current iabilities 15 7,081.57 7,156.05
(iv) Due to customers 200,15 309.43
(v) Short-term provisions 13 1,473.28 2,273.80
16,250.63 19,129.39
29,006.98 32,427.28
Assets
Mon-¢current assets
{i} Fixed asseis 18
{a) Tangible assets 3,431.08 3,918.81
(b} intangible assets 864456 8,313.81
(c) Capitat work-in-prograss 306.27 36837
(i} Non-current investmenis 17 3569 3327
{iiiy Defetred tax assets (nef) 9.94 21.81
{iv) Long-term loans and advances i8 672.22 903.60
{v) Long-term frade receivables 20.1 713.09 2492
{v) Other non-current assels 202 503.12 36847
14,316.01 13,953.96
Current assets
{i) Current investrmenis 17 - 63,08
{ii) Inventories 21 5,263.83 5,579.80
(iii) Trade receivables 20.1 2,732.36 5,315.28
{iv) Cash and bank balance 22 1,999.12 263248
(v) Shori-term loans and advances 8 1,548.88 1,664.06
{vi} Due from customers 23 2,936.41 2,860.77
{vii) Other current assets 20.2 250,29 356.84
14,690.89 18,473.32
29,006.80 32,427.28
Summary of significant accounting policies 24

The accompanying notes are an integral pari of the consolidated financia! staiements

As par our repert of even dale
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Suzion Energy Limited

Statement of consolidated profit and loss for the year ended March 31, 2013
All ameunts in Rupees Crore unless otherwise stated

Particulars Notes March 31, 2013 March 31, 2012
Continuing operations
income
Revenue from cperations 23 18,743.14 21,082.37
Other operating income 170.39 276.84
18,913.53 21,359.21
Expenses
Cost of materials consumed 14,136.60 13,623.48
ini i i -in- 24
Increa;eldecrease in inventories of finished goods, work-in-progress and (496.99) 450,97
stock-in-trade
Employee benefits expense 25 2,132.70 2,008.61
Other expenses 26 443771 3,455.67
20,210.92 19,538.01
Earnings! (loss) before interest, depreciation, tax and exceptional
1,296.49 .
items (EBITDA) t } 1.821.20
Deprectation / amorlisation 16 74047 661.23
Earnings/ {loss) before interest, tax and exceptional items {EBIT) {2,036.96) 1,159.97
Finance costs 27 1,854.85 1,6854.74
Finance income 28 152.16 125.74
Earnings/ {loss) before tax before exceptional iteims (3,739.65) (369.03)
Less ; Exceplional items 29 642.98 (227 24)
Profit/ (loss) before tax {4,382.63) (14%.79)
Loss from conifinuing operations before tax {4,218.68) (28.21)
Tax expense 30 349.32 330.80
Loss from continuing operations after tax {4,568.00) (359.09)
Share in associate's profit!{loss) after iax - (33.29)
Share of loss of minority 7.89 27.30
Net loss from continulng operations {A) {4,560.01) (365.00)
Loss from disconfinuing operations before tax (refer note 31) (163.95) (113.58)
Tax expense - .
Loss from discontinuing operations afier tax {B} (163.95) (113.58)
Net profit/ {loss) for the year C = {A)+(B} {4,723.96) {478.58)
Earnings/ (loss) per equity share: 29
- Basic and diluted [Nominal value of share Rs 2 (Rs 2] {26.58} {2.69)
Summary of significant accounting policies 21

The accompanying notes are an integral part of the financial statements

&

As per our report of even date
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Suzlon Energy Limited

Consolidated cash flow statement for the year ended March 31, 2013
All amounts in Rupees Crore unless otherwise stated

Particulars

March 31, 2013

March 31, 2012

Cash flow from operating activities
Loss before tax

Adjustments for:
Depreciation / amortisation
Loss on assets sold / discarded, net
Loss on sale of investments, net
Interest income
Interest expenses
Dividend income
Compensation in lieu of bank sacrifice
QOperation, maintenance and warranty expenditure
Liguidated damages expenditure
Performance guaraniee expenditure
Bad debts written off
Provision for doubtful debts and advances
Adjustments for consolidation®
Exchange differences, net
Employee stock option scheme
Wealth-tax

Operating profit / (loss) before working capital changes

Movements in working capital
(Increase) / decrease in trade receivables and unbilled revenue
Decrease / {increase) in inventories
Decrease / (increase) in loans and advances and other assets
(Decrease) / increase in trade payables, current liabilities and provisions

Cash used in operating activities
Direct taxes paid (net of refunds)
Net cash generated from operating activities

Cash flow from investing activities
Payment for purchase of fixed assets
Sale of fixed assets
Paid for acquisition of subsidiaries
Proceeds on sale of stake in associates
Purchase of investments
Sale / redemption of investments
Inter-corporate deposiis granted
Interest received
Dividend received

Net cash used in from investing activities

Cash flow from financing activities
Proceeds from covered bonds
Bhare application money**
Proceeds received from minority
Proceeds from tong term borrowings
Repayment of iong term borrowings
Proceeds / {repayment) from short term borrowings, net
Repayment of long FCCB
Premium paid on FCCB
Convertible bond and share issue expenses
interest paid
Dividend paid

Net cash used in from financing activities

Net increase in cash and cash equivaients {A+B+C)
Add: Cash and bank balances taken over on acquisifion of subsidiary
Add/(less): Effect of exchange difference on cash and cash equivalents
Total

Cash and cash equivalents at the beginning of year

Cash and cash equivalents at the end of year

{Ad

(B}

(C}

(3,739.65) {369.03)
74047 561.23
23.47 852
- 2.20
(152.14) (124.74)
1,518.36 1,379,112
(0.02) (1.00)
22.83 -
258.19 172.23
101.26 104.26
19217 86.42
6.48 725
143.84 125.02
60.65 (45.00)
348,41 134.92
1.59 3.86
0.02 0.01
{474.66) 2,146.67
1,312.54 {2,417.83)
315,97 (228.24)
76.31 (244.68)
(640.34) 1,670.89
589.82 926.81
(34.13) (88.16)
555.69 838.65
{689.99) (894.72)
41.86 50.68
- (694.50)
173.42 876.68
- (25.46)
63.97 88.22
(35.78} (130.24)
117.35 80.16
0.02 1.00
(320.18) (648.18)
3,512.83 -
22.00 -

- 10.33
2,302.16 098.61
{2,903.26) {898.81)
(684.60) 997.45

(1,371.33) -

(630.15) -
(36.14) (13.09)
(1,112.68) {1,339.07)
- (4.42)
(901.17) (249.00)
{674.63) {58.53)

{0.62) -
1.89 5.06
{673.36) {53.48)
2,632.48 2,685.96
1,859.12 2,632.48
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. As at As at
Components of cash and cash equivalents

March 31, 2013 March 31, 2012

Cash on hand 1.20 1.41
Chegues on hand - 33.26
With scheduled and non scheduled banks

in current accounts™* 883.21 1,474.141

In term deposits 1,074.71 1,123.70

1,959.12 263248

Summary of significant accounting policies 24
Notes:

1 The figures in brackets represent outflows.
2 Previous period's igures have been regrouped / reclassified, whereever necessary to confirm te current year presentation.

* Primarily includes impact of foreign currency translation in non-integral operations.

** Out of total share application money of Rs 581.57 Crore, Rs 22.00 Crore has been received in cash and the balance is through conversion
of liabilities.

*** Includes a balance of Rs 0.17 crore {Rs 0.19 crore) not available for use by the Group as they represent corresponding unpaid dividend
liabilities.

As per our report of even date Q(/ e A ;)
] \é( i //’},@T g‘/\: 5/‘;//
For SNK & Co. For 5.R.BATLIBOI & Co. LLP For and on behalf of the Board of Directors of
ICAl Firm Registration number: 307003k Suzion Energy Limited
Chartered Accoun!an;s’ ’
. / e, . -
Py Y ) > - ,)2--{ -
per A indEB thi J: : [Tulsi R.Tanti Vinod R.Tanti
Partner Pagner | H s Chairman and Managing Director
Membership No. : 38282555 Membership No. : 8 @ Director
M4 89
Hemal A. ga Armit Agarwal
Company Secretary Chief Financial Officer
Place : Pune Place: Pune Place: Pune
Date : May 30, 2013 Date : May 30, 2013 Bale : May 30, 2013
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Suzlon Energy Limited

Notes to consolidated financial statements for the year ended March 31, 2013

All amounts in Rupees Crore, unless otherwise stated

1.

Corporate information

Suzion Energy Limited ("SEL" or ‘the ‘Company’) is a public company domiciled in india and incorporated
under the provisions of the Companies Act, 1956 (‘the Act’). Its shares are listed on two stock exchanges in
india. The Company is primarily engaged in the business of manufaciuring of wind furbine generators
(WTGs') and related components of various capacities.

. Basis of preparation

The consolidated financial statements comprise the financial statements of Suzlon Energy Limited ('SEL’ or
‘the Company’} and its subsidiaries, associates and joint venture (together referred to as ‘Suzion’ or ‘the
Group’). The consolidated financial statements are prepared under the historical cost convention, on
accrual basis of accounting except in case of assets for which provision for impairment is made to comply
in all material respects, with the mandatory accounting standards as notified by the Companies (Accounting
Standards) Rules, 2006 as amended ('the Rules") and the relevant provisions of the Companies Act, 1956
('the Act). The accounting policies have been consistently applied by the Group; and the accounting
policies not referred to otherwise, are in conformity with Indian Generally Accepted Accounting Principles
{'Indian GAAP").

Summary of significant accounting policies

. Principles of consolidation

The consolidated financial statemenis of the Group are prepared in accordance with Accounting Standard
21 —~ ‘Consolidated Financial Statemenis’, Acceounting Standard 23 - ‘Accouniing for Investments in
Associates in Consolidated Financial Statements’ and Accounting Standard 27 — ‘Financial Reporting of
Interests in Joint Ventures’ as notified by the Rules.

The consolidated financial statemenis are presented, o the extent possible, in the same format as that
adopted by the Company for its independent financial statements.

Subsidiaries

Subsidiaries are fully consolidated from the date of acquisition, being the date on which the Group obtains
control, and continue to be consolidated until the date that such control ceases.

The financial statements of the Company and its subsidiaries have been combined on a line-by-line basis
by adding together the book values of like items of assets, liabilities, income and expenses, after
eliminating intra group balances and intra group transactions. The unrealised profits or losses resulting from
the intra group transactions and intra group balances have been eliminated.

The excess of the cost to the Company of its investment in the subsidiaries over the Company's portion of
equity on the acquisition date is recognised in the financial statements as goodwill and is tested for
impairment annually. The excess of Company’s portion of equity of the Subsidiary over the cost of
investment therein is treated as Capital resetve.

The Company’s portion of the equity in the subsidiaries at the date of acquisition is determined after
realigning the material accounting policies of the subsidiaries to that of the parent and the charge/{reversal)
on account of realignment is adjusted fo the accumulated reserves and surplus of the subsidiaries at the
date of acquisition.




Suzlon Energy Limited
Notes to consolidated financial statements for the year ended March 31, 2013

All amounts in Rupees Crore, unless otherwise stated

The consolidated financial statements are prepared using uniform accounting policies for like transactions
and events in similar circumstances and necessary adjustments required for deviations, if any to the extent
possible unless otherwise stated, are made in the consolidated financial statements and are presented in
the same manner as the Company’s standalone financial statements.

Share of minority interest in the net profit is adjusted against the income to arrive at the net income
attributable to shareholders of the parent Company. Minority interest's share of net assets is presented
separately in the balance sheet.

If the losses attributable to the minority in a consolidated subsidiary exceed the minority’s share in equity of
the subsidiary, then the excess, and any further losses applicable to the minority, are adjusted against
the Group's interest except to the extent that the minority has a binding obligation to, and is able to, make
good the losses. If the subsidiary subsequently reports profits, all such profits are allocated to the Group's
interest until the minority’s share of losses previously absorbed by the Group has been adjusted.

A change in the ownership interest of a subsidiary, without a loss of control is accounted for as an equity
transaction.

if the Group loses control over a subsidiary, it:

a) derecognises the assets (including goodwili) and liabilities of the subsidiary;

b) derecognises the carrying amount of any minority interest;

g) derecognises the cumulative translation differences, recorded in foreign currency translation
reserve;

d) recognises the vaiue of the consideration recelved;

e} recognises the value of any investment retained;

f) recognises any surplus or deficit in profit or losses;

Associates

The Group's invesiment in its associate is accounted for using the equity method. An associate is an entity
in which the Group has significant influence.

Linder the equity method, the investment in the asscciate is carried in the balance sheet at cost plus post
acquisition changes in the Group’s share of net assets of the associate. Goodwill relating to the associate is
included in the carrying amount of the investment and is neither amortised nor individually tested for
impairment. The staterent of profit and loss reflects the share of the results of operations of the associate.
Unrealised gains and losses resulting from transactions between the Group and the associate are
eliminated to the extent of the interest in the associate.

After application of the equity method, the Group determines whether it is necessary to recognise decling,
other than temporary, in the value of the Group’s investment in its associates. The Group determines at
each reporting date whether there is any objective evidence that the investment in the associate is
impaired. If this is the case the Group calculates the amount of provision for diminution as the difference
between the recoverable amount of the associate and its carrying value and recognises the amount in the
statement of profit and loss.

Joint venture

The Group recognises its interest in the joint venture using the proportionate consolidation method as per
Accounting Standard 27 — Financial Reporting of Interests in Joint Ventures as notified by the Rules. The
Group combines its proportionate share of each of the assets, liabilities, income and expenses of the joint
venture with similar items, line by line, in its consolidated financial statements.
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Suzlon Energy Limited
Notes fo consoliidated financial statements for the year ended March 31, 2013

All amounts in Rupees Crore, unless otherwise stated

b. Use of estimates

The preparation of financial statements in conformity with Indian GAAP requires management to make
judgements, estimates and assumptions that affect the reporied amounts of revenues, expenses, assets
and liabilities and disclosure of contingent liabilities as at the date of the financial statements and the
reported amounts of incomes and expenses during the reporting period. Althcugh these estimates are
based upon management's best knowledge of current events and actions, actual results could differ from
these estimates

¢. Tangible fixed assets

Fixed assets are stated at cost, net of accumulated depreciation and accumulated impairment losses, if
any. The cost comprises purchase price borrowing costs if capitalization criteria are met and directly
attributable cost of bringing the asset to its working condition for the intended use. The manufacturing costs
of internally generated assets comprise direct costs and atiributable overheads.

Capital work-in-progress comprises of cost of fixed assets that are not yet ready for their intended use as at
the balance sheet date. Assets held for disposal are stated at the lower of net book value and the estimated
net realisable value.

Subseguent expenditure related to an item of fixed asset is added to its book value only if it increases the
future benefits from the existing asset beyond its previously assessed standard of performance. All other
expenses on existing fixed assets, including day-to-day repair and maintenance expenditure and cost of
replacing parts, are charged to the statement of profit and loss for the peried during which such expenses
are incurred.

The company adjusts exchange differences arising on translation/ seftlement of long-term foreign currency
monetary items pertaining to the acquisition of a depreciable asset to the cosi of the asset and depreciates
the same over the remaining life of the asset. In accordance with MCA circular dated 09 August 2012,
exchange differences adjusted to the cost of fixed assets are total differences, arising on long-term foreign
currency monetary items pertaining to the acquisition of a depreciable asset, for the period. In other words,
the company does not differentiate between exchange differences arising from foreign currency borrowings
to the extent they are regarded as an adjustment to the interest cost and other exchange difference.

Gains or losses arising from derecognition of fixed assets are measured as the difference between the net
disposal proceeds and the carrying ameunt of the asset on the date of disposal and are recognized in the
statement of profit and loss when the asset is derecognised.

d. Depreciation on tangible fixed assets

Depreciation is provided on the written down value method ('WDV'), pro-rata to the period of use of assets
and is based on management’s estimate of useful lives of the fixed assets or at rates specified by
respective statutes, whichever is higher. Leasehold land is amortized on a straight fine basis over the
pericd of lease.

Some of the subsidiaries of the Group provide depreciation on straight-line method ("SLM’).
e. Intangible fixed assets

intangible assets acquired separately are measured on initial recognition at cost. Following initial
recognition, intangible assels are camied at cost less accumulated amortization and accumulated
impairment losses, if any. Internally generated intangibie assets, excluding capitalized deveiopment costs,
are not capitalized and expenditure is reflected in the statement of profit and loss in the year in which the
expenditure is incurred. Intangible assets are amortized on a straight line basis over the estimated useful
economic life.
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Suzion Energy Limited
Notes to consolidated financial statements for the year ended March 31, 2013

All

amounts in Rupees Crore, unless otherwise stated

@

The amortization period and the amortization method are reviewed at least at each financial year end. if the
expected useful life of the asset is significantly different from previous estimates, the amortization period is
changed accordingiy. If there has been a significant change in the expected pattern of economic benefits
from the asset, the amortization method is changed to reflect the changed pattern. Such changes are
accounted for in accordance with AS 5 Net Profit or Loss for the Period, Prior Period Items and Changes in
Accounting Policies.

Gains or losses arising from derecognition of an intangible assei are measured as the difference between
the net disposal proceeds and the carrying amount of the asset on the date of disposal and are recognized
in the statement of profit and loss when the asset is derecognised.

Research and development costs

Research costs are expensed as incurred. Development expenditure incurred on an individual project is
recognized as an intangible asset when the Group can demonstrate all the following:

i) The technical feasibility of completing the intangble asset sc that it will be available for use or sale

iiy Its intention to complete the asset

iii) lts ability to use or sell the asset

iv) How the asset will generate future economic benefits

v) The availability of adeguate resources to complete the development and io use or sell the asset

vi) The ability to measure reliably the expenditure aftributable {o the intangible asset during development.

Following the initial recognition of the development expenditure as an asset, the cost model is applied
requiring the asset to be carried at cost less any accumulated amortization and accumulated impairment
losses. Amortization of the asset beging when development is complete and the asset is available for use. it
is amortized on a straight line basis over the period of expected future benefit from the related project, ie.,
the estimated useful life. Amortization is recognized in the statement of profit and loss. During the period of
development, the asset is tested for impairment annually.

intangible assets are amortized on & straight line basis over the estimated usefui economic life which is not
exceeding five years.

Leases
a. Where the Group is lessee

Leases, where the lessor effectively retains substantially all the risks and benefits of ownership of the
leased item, are classified as operating leases. Operaling lease payments are recognized as an expense in
the statement of profit and loss on a straight-line basis over the lease term. Initial direct costs such as legal
costs, brokerage costs, etc. are recognized immediately in the statement of profit and loss.

b. Where the Group is lessor

lLeases in which the Group does nof transfer substantially all the risks and benefits of ownership of the
asset are classified as operating leases. Assets subject to operating leases are included in fixed assets.
Lease income on an operating lease is recognized in the statement of profit and loss on a straight-line basis
over the lease term. Costs, including depreciation, are recognized as an expense in the statement of profit
and loss.

Borrowing costs

Borrowing cost includes interesi and amortization of ancillary costs incurred in connection with: the
arrangement of borrowings.
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Suzlon Energy Limited
Notes to consolidated financial statements for the year ended March 31, 2013

All amounts in Rupees Crore, unless otherwise stated

Borrowing costs directly attributable to the acquisition, construction or production of an asset that
necessarily takes a substantial period of time to get ready for its intended use or sale are capitalized as part
of the cost of the respective asset. All other borrowing costs are expensed in the period they occur.

. Impairment of tangibie and intangible assets

The Group assesses at each reporting date whether there is an indication that an asset may be impaired. if
any indication exists, or when annual impairment testing for an asset is required, the Group estimates the
asset's recoverable amount. An asset’s recoverable amount is the higher of an asset's or cash-generating
unit's (CGL) net selling price and its value in use. The recoverable amount is determined for an individual
asset, unless the asset does not generate cash inflows that are targely independent of those from other
assets or groups of assets. Where the carrying amount of an asset or CGU exceeds its recoverable
amount, the asset is considered impaired and is written down to its recoverable amount. Impairment losses
are recognised in the statement of profit and loss. In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-tax discount rate that refiects current market
assessments of the time value of money and the risks specific to the assetl. In determining net selling price,
recent market transactions are taken into account, if available. If no such fransactions can be identified, an
appropriate valuation model is used.

After impairment, depreciation is provided on the revised carrying amount of the asset over its remaining
useful life.

The impairment loss recognised in prior accounting periods is reversed if there has been a change in
sstimates of recoverable amount. The carrying value after reversal is not increased beyond the carrying
value that would have prevailed by charging usua! depreciation if there was no impairment

Government grant and subsidies

Granis and subsidies from the government are recognized when there is reasonable assurance that (i) the
Group will comply with the conditions attached to them, and (i} the grant/subsidy will be received.

When the grant or subsidy relates to revenue, it is recognized as income on a systematic basis in the
statement of profit and loss over the periods necessary to match them with the related costs, which ihey are
intended to compensate. Where the grant relates to an asset, it is recognized as deferred income and
released to income in equal amounts over the expected useful life of the related asset.

Investments

investments which are readily realisable and intended to be held for not more than one year from the date
on which such investments are made, are classified as current investments. All other investments are
classified as long ferm investments.

On initial recognition, all investments are measured at cost. The cost comprises purchase price and directly
attributable acquisition charges such as brokerage, fees and duties. If an investment is acquired, or partly
acquired, by the issue of shares or other securities, the acquisition cost is the fair value of the securities
issued.

Current investments are carried in the financial statements at the lower of cost and fair value, determinad
on an individual investment basis.

Long-term investments other than in associates are carried at cost. However, provision for diminution is
made to recognise a decline, other than temporary, in the value of leng term investments. Investmenis in
associates are accounted for using the equity method.

On disposal of an investment, the difference between its carrying amount and net disposal proceeds is
charged or credited to the statement of profit and loss.
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Suzlon Energy Limited
Notes to censolidated financial statements for the year ended March 31, 2013

All amounts in Rupees Crore, unless otherwise stated

k. inventories

Inventories of raw materials including stores; spares and consumables; packing materials; semi-finished
goods; work-in-progress, project work-in-progress and finished goods are valued at the lower of cost and
estimated net realisable value. Cost is determined on weighted average basis.

The cost of work-in-progress, project work-in-progress, semi-finished goods and finished goods includes
the cost of material, labour and a proportion of manufacturing overheads.

Stock of land and [and lease rights is valued af lower of cost and estimated net realisable value. Cost is
determined on weighted average basis. Net realisable value is determined by management using technical
estimates.

. Revenue recognition

Revenue is recognised to the exient it is probable that the economic benefits will flow to the Group and that
the revenue can be reliably measured. Revenue comprises of sale of goods and services and is disclosed,
net of trade discounts, excise duty, sales tax, service tax, VAT or other taxes, as applicable.

Sales

Revenue from sale of goods is recognised in the statement of profit and loss when the significant risks and
rewards in respect of ownership of goods has been transferred to the buyer as per the terms of the
respective sales order, and the income can be measured reliably and is expected to be received.

Fixed price contracts to deliver wind power systems (turnkey and projects involving installation and/or
commissioning apart from supply) are recognised in revenue based on the stage of completion of the
individual contract using the percentage-of completion method, provided the order outcome as well as
expected tolal costs can be reliably estimated. Where the profit from a contract cannot be estimated
reliably, revenue is only recognised equaliing the expenses incurred to the extent that it is probable that the
expenses will be recovered.

Due from customers, if any, are measured at the selling price of the work performed based on the stage of
completion less interim billing and expected losses. The stage of completion is measured by the proportion
that the contract expenses incurred to date bear to the estimated total contract expenses. The value of
components is recognised in 'Contracts in progress' upon dispatch of the complete set of components
which are specifically identified for a custorer and are within the scope of contract, or on completion of
relevant milestones, depending on the type of contracts. Where it is probable thai fotal contract expenses
will exceed total revenues from a contract, the expected loss is recognised immediately as an expense in
the statement of profit and loss.

Where the selling price of a coniract cannot be estimated reliably, the selling price is measured only on the
expenses incurred to the extent that it is probable that these expenses will be recovered. Prepayments from
customers are recognised as liabilties. A contract in progress for which the selling price of the work
performed exceeds interim billings and expected losses is recognised as an asset. Contracts in progress for
which interim billings and expected losses exceed the selling price are recognised as a liability. Expenses
relating to sales work and the winning of contracts are recognised in the income statement as incurred.

Operation and maintenance income

Revenues from operation and maintenance contracts are recognised pro-rata over the period of the
contract and when services are rendered.

Project execution income

Revenue from services relating to project execution is recognised on completion of respective service, as
per terms of the respective sales order.
.

e
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Notes to consolidated financiai statements for the year ended March 31, 2013

All amounts in Rupees Crore, unless otherwise stated

Power generation income

Power generation income is recognised based on electrical units generated and sold, net of wheeling and
transmission loss, as applicable, as disclosed in the power generation reports issued by the concerned
authorities.

interest income

Interest income is recognised on a time proportion basis taking into account the amount outstanding and
the rate applicable. In case of interest charged to customers, interest is accounted for on availability of
documentary evidence that the customer has accepted the liability.

Dividend income

Dividend income from investments is recognised when the right to receive payment is established.

Royalty and licenss income

" Royalty and license income is recognised on accrual basis in accordance with the terms of the relevant
agreements.

m. Foreign currency transactions

(i} Initial recognition

Foreign currency transactions are recorded in the reporting currency, by applying te the foreign currency
amount the exchange rate between the reporting currency and the foreign currency at the date of the
transaction.

(ii)

Conversion

Foreign currency monetary items are retranslated using the exchange rate prevailing at the reporting date.
Non-monetary items, which are measured in terms of histerical cost denominated in a foreign currency, are
reported using the exchange rate at the date of the transaction. Non-monetary items, which are measured
at fair value or other similar valuation denominated in a foreign currency, are transiated using the exchange
rate at the date when such value was determined.

Foreign currency ftransactions entered intoc by branches, which are integral foreign operations are
accounted in the same manner as foreign currency transactions described above. Branch monetary assets
and liabilities are restated at the year-end rafes.

(i) Exchange differences

The Group accounts for exchange differences arising on translation/ settlement of fereign currency
monetary items as below:

1.

Exchange differences arising on long-term foreign currency monetary items refated to acquisition of a
fixed asset are capitalized and depreciated over the remaining useful life of the asset. For this purpose,
the Group treats a foreign currency monetary ifem as “long-term foreign currency monetary item”, if it
has a term of 12 months or more at the date of its origination.

Exchange differences arising on cther long-term foreign currency monetary items are accumulated in
the "Foreign Currency Monetary Item Translation Difference Account” and amortized over the
remaining life of the concerned monetary item. [t is presented as a part of "Reserves and surplus”.
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In case of exchange differences adjusted to the cost of fixed assets or arising on iong-term foreign currency
monetary items, the company does not consider exchange differences as an adjusiment to the interest cost.

(iv) Forward exchange contracts entered into to hedge foreign currency risk of an existing asset/ liability

The premium or discount arising at the inception of forward exchange contract is amortized and recognized
as an expense/ income over the life of the contract. Exchange differences on such contracts are recognized
in the statement of profit and loss in the period in which the exchange rates change. Any profit or loss
arising on cancellation or renewal of such forward exchange contract is also recognized as income or as
expense for the period. :

{v) Foreign operations

The financial statements of integral foreign operations are translated as if the {ransactions of the foreign
operations have been those of the Group itseif.

In translating the financial statemenis of a non-integral foreign operation, the assets and liabilities, both
monetary and non-monetary, are franslated at the ciosing rate; income and expense items are translated at
average exchange rates (Average rates approximates the rate on the date of transaction} prevailing during
the year and all resulting exchange differences are accumulated in a foreign currency translation reserve
until the dispesal of the net invesiment in the non-integral fereign operation.

On the disposal of a non-integral foreign operation, the cumulative amount of the exchangs differences
which have been deferred and which relate to that operation are recognised as income or as expenses in
the same period in which the gain or loss on disposal is recognised.

When there is a change in the classification of a foreign operation, the franslation procedures applicable to
the revised classification are applied from the date of the change in classification.

Derivatives

As per the Institute of Chartered Accountants of India ('ICAI"Y announcement, derivative contracts, other
than those covered under AS-11, are marked to market on a portfolio basis and the net loss after
considering the offsetting effect on the underlying hedge items is charged to the statement of profit and loss.
Net gains on marked io market basis are not recognised.

Retirement and other employee benefits

Employee benefits in the nature of defined contributions are charged to the stalement of statement of profit
and loss of the year, when an employee renders the related service. There are no other obligations other
than the contribution payable to the respective statutory authorities.

Defined contributions io superannuation fund are charged to the statement of profit and loss on accrual
basis.

Retirement benefits in the form of gratuity and pension are defined benefit obligations and are provided for
on the basis of an actuarial valuation, using projected unit credit method as af each balance sheet date.

Short-term compensated absences are provided based on estimates. Long term compensated absences
and other long-term employee benefits are provided for on the basis of an actuarial valuation, using
projected unit credit method, as at each balance sheet date. The enfire leave is presented as a current
liability in the balance sheet, since it does not have an unconditional right to defer its settlement for 12
menths after the reporting date.

Actuarial gainsflosses are faken io statement of statement of profit and loss and are not deferred.
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p. Taxes on income

Tax expense comprises current and deferred tax. Cuirent income-tax is measured at the amount expected
io be pald to the lax authorities in accordance with the Income-tax Act, 1961 enacted in India and tax laws
prevailing in the respective tax jurisdictions where the Group operates. The iax rates and tax laws used to
compute the amount are those that are enacted or substantively enacted, at the reporting date. Current
income tax relating to items recognized directly in equity is recognized in equity and not in the statement of
profit and loss.

Deferred income taxes reflect the impact of timing differences between taxable income and accounting
incomne originating during the current year and reversal of timing differences for the earlier years. Deferred
tax is measured using the tax rates and the tax laws enacted or substantively enacted at the reporting date.
Deferred income tax relating to items recognized directly in equity is recognized in equity and not in the
statement of profit and loss.

Deferred tax liabilities are recognized for all taxable timing differences. Deferred tax assets are recognized
for deductible timing differences only fo the exient that there is reasonable certainty that sufficient fuiure
taxable income will be available against which such deferred tax assets can be realized. In situations where
the Group has unabsorbed depreciation or carry forward tax iosses, all deferred tax assets are recognized
only if there is virtual certainty supported by convincing evidence that they can be realized against future
taxable profits.

In the situations where the Group is entitled to a tax holiday under the Income-tax Act, 1961 enacted in
India or tax laws prevailing in the respeciive tax jurisdictions where it operates, ne deferred tax (asset or
liability) is recognized in respect of timing differences which reverse during the fax holiday period, to the
extent the Group’s gross total income is subject to the deduction during the tax holiday period. Deferred tax
in respect of timing differences which reverse after the tax holiday period is recognized in the year in which
the timing differences originate. However, the Group restricts recognition of deferred fax asseis to the
extent that it has become reasonably certain or virtually certain, as the case may be, that sufficient future
taxable income will be available against which such deferred tax assets can be realized. For recognition of
deferred taxes, the timing differences which originate first are considered to reverse first.

At esach reporting date, the Group re-assesses unrecognized deferred tax assets. it recognizes
unrecognized deferred tax asset to the extent that it has become reasonably certain or virtually certain, as
the case may be, that sufficient future taxable income will be available against which such deferred tax
assets can be realized.

The carrying amount of deferred tax assets are reviewed at each reposting date. The Group writes-down
the carrying ameunt of deferred tax asset to the extent that it is no longer reasonably certain or virtually
certain, as the case may be, that sufficient future taxable income will be available against which deferred
tax asset can be realized. Any such write-down is reversed to the extent that it becomes reasonably certain
or virtually certain, as the case may be, that sufficient future taxable income will be available.

Deferred tax assets and deferred tax liabilities are offset, if a legally enforceable right exists to set-off
current tax assets against current tax liabilities and the deferred tax assets and deferred taxes relate fo the
same taxable entity and the same taxation authority.

Minimum alternate tax (MAT} paid in a year is charged to the statement of profit and loss as current tax.
The Group recognizes MAT credit available as an asset only to the extent that there is convincing evidence
that the Group will pay normal income tax during the specified period, i.e., the period for which MAT credit
is allowed to be carried forward. In the year in which the Group recognizes MAT credit as an asset in
accordance with the Guidance Note on Accounting for Credit Available in respect of Minimum Alternative
Tax under the Income-tax Act, 1961, the said asset is created by way of credit to the statement of profit and
loss and shown as “MAT Credit Entitlement.” The Group reviews the "“MAT credit entitlement” asset at each
reporting date and writes down the asset fo the extent the Group does not have convineing evidence that it
will pay normal tax during the specified period in future,
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g.

®

Employee stock options

Employees of the Group receive remuneration in the form of share based payment transactions, whereby
employees render services as consideration for equity instruments (equity-settled transactions).

in accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 and the Guidance Note on Accounting for Employee Share-based Payments, the cost of
equity-settled transactions is measured using the intrinsic value method and recognized, together with a
corresponding increase in the “Employee stock options outstanding” account in reserves and surplus. The
cumulative expense recognized for equity-setiled transactions at each reporting date until the vesting date
reflects the extent to which the vesting period has expired and the Group's best esfimate of the number of
equity instruments that will ultimately vest. The expense or credit recognized in the statement of profit and
loss for a period represents the movement in cumulative expense recognized as at the beginning and end
of that period and is recognized in employee benefits expense.

Earnings / (loss) per share

Basic earnings/(loss) per share are calculated by dividing the net profit / (loss) for the pericd attributable to
equity shareholders (after deducting preference dividends and attributable taxes) by the weighted average
number of equity shares outstanding during the period. The weighted average number of equity shares
outstanding during the period are adjusted for any bonus shares issued during the year and also after the
balance sheet date but before the date the financial statements are approved by the board of directors for
the purpose of calculating diluted earnings/(loss) per share, the net profit/(ioss) for the period atiributable to
equity sharehelders and the weighted average number of shares outstanding during the period are adjusted
for the effects of all dilutive potential equity shares.

The number of equity shares and potentially dilutive equity shares are adjusted for bonus shares as
appropriate. The dilutive potential equity shares are adjusted for the proceeds receivable, had the shares
been issued at fair value. Dilutive potential equity shares are deemed converted as of the beginning of the
peried, unless issued at a later date.

Provisions

A provision is recognised when the Group has a present obligation as a result of past events and it is
probable that an outflow of resources will be required to settle the obligation and in respect of which a
reliable estimate can be made of the amount of obligation. Provisions are not discounted to their present
value and are determined based on best estimate required to settle the obligation at the balance sheet
date. These estimates are reviewed at each balance sheet date and adjusted to reflect the current best
estimates.

Contingent liabilities

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed
by the occurrence or non-occurrence of one or more uncertain future events beyond the control of the
Group or a present obligation that is not recognized because it is not probable that an outflow of resources
will be required to settle the obligation. A contingent liability also arises in extremely rare cases where there
is a liability that cannot be recognized because it cannot be measured reliably. The Group does not
recognize a contingent liability but discloses its existence in the financial statements unless the posshility of
an outflow is remote,

. Cash and cash equivalents

Cash and cash equivalents in the cash flow statement comprise cash at bank and in hand, cheques on
hand and short-term investments with an original maturity of three months or less,
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v. Measurement of EBITDA and EBIT

As permitted by the Guidance Note on the Revised Schedule VI to the Companies Act, 1958, the Group
has elected to present earnings before interest, tax, depreciation and amortisation (EBITDA') and eamings
before interest and tax (‘EBIT’) as a separate line item on the face of the statement of profit and loss. In the
measurement of EBITDA, the Group does not inciude depreciation and amortisation expense, finance cost,
finance income, exceptional and extraordinary items and tax expense. The Group reduces depraciation and

amortisation expense from EBITDA to measure EBIT.

2.2 List of subsidiaries which are included in the consolidation and the Company’s effective

holdings thersin are as under:

Mame of the subsidiary

Country of
incorporation

Effective ownership in
subsidiaries as at

March 31,
2013 2012
AE-Rotor Holding B.V. The Netherlands 100.00% 100.00%
Cannon Ball Wind Energy Park-, LLC" UsA -| 100.00%
Parque Eolico El Almendro S.L. Spain 100.00% 100.00%
PowerBlades GmbH Germany 100.00% 100.00%
PowerBlades SA Portugali 100.00% 100.00%
REpower Australia Pty Ltd. (Formerly known as Renewable Australia 100.00% 100.00%
Energy Contractors Australia Pty Lid.) ‘
RECA Holdings Pty Ltd Australia 100.00% 100.00%
{Formerly known as REpower Australia Pty Lid)
REpower Benelux b.v.b.a. Belgium 100.00% 100.00%
REpower Betriebs - und Beteiligungs GmbH Germany 100.00% 100.00%
REpower Espana S.L. Spain 100.00% 100.00%
REpower Investitions — und Projektierungs GmbH & Co. KG Germany 100.00% 100.00%
REpower ltalia s.r.| italy 100.00% 100.00%
REpower North China Lid. China 54.42% 54.42%
REpower Portugal - Sistemas Eolicos, S.A Portugal 100.00% 100.00%
REpower S AS. France 100.00% 100.00%
REpower Systems DTE Romania SRL Romania 100.00% -
REpower Systems India Limited india 100.00% -
REpower Systems GmbH Germany 100.00% 100.00%
REpower Systems Inc Canada 100.00% 100.00%
REpower Systems Northern Europe A/S Denmark 100.00% 100.60%
. REpower Systems Polska Sp.z 0.0 Poland 100.00% 100.00%
REpower Systems Scandinavia AB Swaden 100.00% 100.00%
REpower Systems SE Germany 100.00% 100.00%
REpower LJK Lid. United Kingdom 100.00% 100.00%
REpower USA Corp. USA 100.00% 100.00%
REpower Windpark Betriebs GmbH Germany 100.00% 100.00%
REpower Wind Systems Trading Inc. China 100.00% 100.00%
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Name of the subsidiary Country of Effective ownership in
incorporation subsidiaries as at
March 31,
2013 2012
RETC Renewable Energy Technology Centre Germany 100.00% 100.00%
RiaBlades S.A. ™ Portugal - -
RPW Investments, SGPS, S.A. Portugal 100.00% 100.00%
SE Blades Limited india 100.00% 100.00%
SE Blades Technology B.V. The Netherlands 100.00% 100.00%
SE Drive Technik GmbH Germany 100.00% 100.00%
SE Electricals Limited india 100.00% 100.00%
SE Forge Limited India 100.00% 100.00%
“SE Sclar Limited India 100.00% 100.00%
SISL Green infra Limited India 100.00% 100.00%
Sure Power LLC USA 100.00% 100.00%
Suzlon Energia Elcica do Brasil Ltda Brazil 100.00% 100.00%
Suzlon Energy (Tianjin) Limited China 100.00% | 100.00%
Suzlon Energy A/S Denmark 100.00% 100.00%
Suzlon Energy Australia CYMWFD Pty Ltd. Australia 100.00% 100.00%
Suzlon Energy Australia Pty. Lid. Australia 100.00% 100.00%
Suzlon Energy Australia RWFD Pty. Lid. Australia 100.00% | 100.00%
Suzlon Energy B.V. The Netherlands 100.00% 100.00%
Suzlon Energy Chile Limitada Chile 100.00% 100.00%
Suzlon Energy GmbH Germany 100.00% 100.00%
Suzlon Energy Korea Co., Lid. Republic of South 100.00% | 100.00%
Karea
Suzlon Energy Limited Mauritius 100.00% 100.00%
Suzlon Engitech Limited © India -| 100.00%
Suzlon Generators Limited india 75.00% 75.00%
Suzlon Gujarat Wind Park Limited India 100.00% 100.00%
Suzlon North Asia Ltd Hong Kong 100.00% 100.00%
Suzlon Power Infrastructure Limited Iindia 100.00% 100.00%
Suzion Project VIl LLC UsA 100.00% | 100.00%
Suzlon Rotor Corporation USA 100.00% 100.00%
Suzlon Structures Limited India 75.00% 75.00%
Suzlon Wind Energy (Lanka} Pvt Limited Sri Lanka 100.00% 100.00%
Suzlon Wind Energy A/S ¥ Denmark -| 100.00%
Suzlon Wind Energy bH Bosnia and 100.00% | 100.00%
Herzegovina
Suzlon Wind Energy Bulgaria EQOD Bulgaria 100.00% 100.00%
Suzlon Wind Energy Corporation USA 100.00% 100.00%
Suzlon Wind Energy Equipment Trading (Shanghai) Co. Ltd. China 100.00% 100.00%
Suzlon Wind Energy Espana, S.L Spain 100.00% 100.00%

o
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Mame of the subsidiary Country of Effective cwnership in

incorporation subsidiaries as at

March 31,

2013 2012
Suzion Wind Energy ltaly s.r.l. ltaly 100.00% 100.00%
Suzion Wind Energy Limited United Kingdom 100.00% 100.00%
Suzlon Wind Energy Nicaragua Seociedad Anonima Nicaragua 100.00% 100.00%
Suzlon Wind Energy Portuga! Energia Elocia Unipessoal Lda Portugal 100.00% 100.00%
Suzion Wind Energy Romania SRL Romania 100.00% 100.00%
Suzlon Wind Energy South Africa (PTY) Lid South Africa 80.00% 80.00%
Suzlon Wind Enerji Sanayi Ve Ticaret Limited Sirketi Turkey 100.00% 100.00%
Suzlon Wind International Limited India 100.00% 100.00%
Suzlon Windenergie GmbH Germany 100.00% 100.00%
Tarilo Holding B.V. The Netherlands 100.00% 100.00%
Valum Holding B.V. The Netherlands 100.00% 100.00%
Ventipower S.A™ Portugal - -
WEL Windenergie Logistik GmbH Germany 100.00% 100.00%
Windpark Blockland GmbH & Co KG Germany 100.00% 100.00%
Yorke Peninsula Wind Farm Project Pty Lid Australia 80.00% 80.00%

{1) Liquidated during the year
{2) Sold during the year
{3} Merged with Suzlon Energy A/s during the year

{4) REpower holds 3% stakes in RiaBlades S.A and Ventipower S.A and obfained conirol on February
03, 2011 as part of purchase agreement for the remaining stake in ‘REpower Portugal'.

2.3 List of subsidiaries which are not inciuded in the consclidation based on materiality or

where control is intended to be temporary:

Name of the subsidiary Country of Effective ownership in
incorporation  subsidiaries as at March 31,
2013 2012

REpower Geothermie GmbH* Germany - 100.00%
REpower Systems India Limited India - 100.00%
Avind Desenvolvimento De Proietos De Energia Lida Brazil 100.00% -
PowerBlades industries Inc. Canada 100.00% -
Eélica Faisa S.A* Brazil - 99.90%
Edlica Faisa | — Geragdo E Comercializagéo De Energia S.A** Brazil - 99.90%
Eolica Faisa |l = Geraggo E Comercializagio De Energia S.A** Brazil - 99.90%
Edlica Faisa lil - Geracaoc E Comercializagéc De Energia S.A™ Brazil - 998.90%
Edlica Faisa IV — Geragdo E Comercializag@o De Energia S.A.™ Brazil - 99.90%
Edlica Faisa V — Geragdo E Comercializagéo De Energia S.A.** Brazil - 98.90%

¥ Liquidated during the year.
** Sold during the year.
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2.4 In respect of the foliowing components of consolidated financial statements, it is not
practicable to align the accounting policies foliowed by the subsidiary companies:

Componenis of Particulars Amountas  Proportion
consolidated at March of the total
financial statements 31, 2013 component

Some of the subsidiaries have provided depreciation

Depreciation on siraight line method as against the written down 408.63 55'19:/°
value method followed by the Company (386.58) (58.46%)
Accumf,lia}ted Some gf the_ subsidiaries have prov;ded dgprecsatlon 1.846.39 56.04%
depreciation on straight line method as against the written down (1.475.68) 57 519
value method followed by the Company T (57.51%;
Empioyee Some of the subsidiaries have accounted stock
compensation options granted to employees using the fair value 0.99 B2 08%
method as against the intrinsic value method . TEss
expensas for stock 3.45 89.37%
option followed by the Company (3.45) (89.37%)

3. Corporate debt restructuring

The Company along with its 7 identified domestic subsidiaries viz : Suzlon Structures Limited ('SSL7),
Suzlen Power infrastructure Limited ('SPIL"), Suzlon Generators Limited (‘SGL’}, Suzlon Gujarat Wind Park
Limited (‘SGWPL"), SE Electiicals Limited ('SEEL’), Suzlon Wind International Limited {('SWIL') and SE
Blades Limited ("SEBL") hereinafter collectively referred to as the ‘Borrowers’ and individually as the
‘Borrower’, has availed various financial facilities from the secured lenders.

At the request of the Borrowers, the Corporate Debt Resfructuring Proposal ('CDR Proposal’) of the
Borrowers was referred to Corporate Debt Restructuring Cell (*CDR Cell") by the consortium of senior
lenders led by the State Bank of india. The CDR Proposal as recommended by State Bank of India, the
lead lender and approved by lenders who are members of CDR Cell hereinafter referred to as the 'CDR
Lenders’ was approved by COR Empowered Group (‘CDR EG') on December 31, 2012 and communised
vide Letter of Approval dated January 23, 2013, as amended/modified time to time. The cut off date for
CDR Proposal was October 01, 2012. The Master Restructuring Agreement (‘MRA'") between the Borrowers
and the CDR Lenders has been executed, by virtue of which the restructured facilities are governed by the
provisions specified in the MRA having cut off date of Ociober 01, 2012.

The key features of the CDR Proposai are as follows:

¢+ Repayment of Restructured Term Loans (‘RTL’) after moratorium of 2 years from cut off date in 32
structured quarterly instalments commencing from December 2014 to September 2022,

s Conversion of various irregular/outstanding/devolved financial facilities into Working Capital Term Loan
(WCTL"). Repayment of WCTL after moratorium of 2 year from cut off date in 32 structured quarterly
instalments commencing from December 2014 to September 2022, subject {o mandatory prepayment
obligation on realisation of proceeds from certain asset saie and capital infusion.

« Restructuring of existing fund based and non fund based financial facilities, subject to renewal and
reassessment every year.

= Interest accrued but not paid on certain financial facilities till cut off date shall be converted into Funded
Interest Term Loan (‘FITL). The interest payable on RTL and WCTL during moratorium period of 2 years

N
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from cut off date also shail be converted to FITL. FITL shall be considered as convertible facilities which
shall be converted into equity shares or compulsorily convertible debentures in accordance with MRA.

s The rate of interest on RTL, WCTL, FITL and fund based working capital facilities shall be 11% with
annual reset option in accordance with MRA,

s Waiver of existing events of defaults, penal interest and charges etc in accordance with MRA

e Right of Recompense to CDR Lenders for the relief and sacrifice extended, subject to provisions of CDR
Guidelines and MRA.

a The Company to issue equity shares in lieu of sacrifice of the CDR Lenders for the first three years from
cut off date, if demanded by CDR Lenders.

s Contribution of Rs 250 crore in the Company by promoters in lieu of bank sacrifice in the form of equity
shares / CCDs including conversion of existing promoter’s loan of Rs 145 crore into equity shares /
CCDs.

tn case of financial facilities availed from the non-CDR Lenders, the terms and conditions shall continue to
be governed by the provisions of the existing financing documents.

Expenditure on restructuring and refinancing of earfier financial facilities has been charged off and
disclosed under excepticnat items.

4. The Company defaulted in repayment of amounts aggregating approximately USD 20¢ million (Rs 1,133.10

-~ Crore) in respect of its unsecured FCCBs which were due in October 2012 (*October 2012 FCCBs"). This
default triggers a cross default under the Company's other existing unsecured FCCBs aggregating USD 90
million {Rs 488.63 Crore) and USD 175 million (Rs 950.12 Crore), (which otherwise fall due in 2074 and
2016 respectively) (the “2014 and 2016 FCCBs") and accordingly these trigger acceleration of payments, if
demanded by a specified proportion of the 2014 and/or 2016 FCGB holders. The Trustees for the 2014 and
2016 FCCB holders have not issued any acceleration notice in respect of the 2014 and 2016 FCCBs and
accordingly USD 265 million {Rs 1,438.75 Crore) has been classified as non-current liability. The Company
also has overdue amounts payable to creditors and certain lenders as at March 31, 2013.The Company is
in negotiations with the FCCB holders and is working on various solutions with them to ensure settlement of
their dues. The Company is also taking various steps to reduce costs and improve efficiencies to make its
operations profitable. Pending the final outcome of negotiations, though there exists material uncertainty
these consolidated financial statements have been prepared on the basis that the Company will continue as
a going concern, and ne adjusiments have been made to the carrying values or classification of assets and
liabilities.

8. As per the MRA executed by the Borrowers and the CDR lenders during the year as well as the provisions
of the Master Gircular on Corporate Debt Restructuring issued by the Reserve Bank of India, give a right to
the CDR Lenders to get a recompense of their waivers and sacrifices made as part of the CDR Proposal.
The recompense payable by the borrowers is contingent on various factors including improved performance
of the borrowers and many other conditions, the outcome of which currently is materially uncertain and
hence the proportionate amount payable as recompense has been treated as a contingent liability. The
aggregate present value of the outstanding sacrifice made/ to be made by CDR Lenders as per the MRA is
approximately Rs 597.87 Crore for the Company and Rs 747.87 Crore for the borrowers.

[THIS PLACE INTENT
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8. The Tamil Nadu State Eleciricity Board (‘TNEB") through a circular has been charging Infrastructure
Development Charges ('IDC") to Wind Energy Developers towards recovery of cost by TNEB towards
infrastructure facilities provided to the wind energy generators to evacuate their power till the state grid.
After the enactment of the Electricity Act, 2003 Indian Wind Energy Association (‘InWEA') approached the
Tamii Nadu Electricity Regulatory Commission ('State Commissicn’) challenging the legality of the IDC
levied by TNEB. The State Commission ruled in favour of the INWEA and by order dated September 9,
2008 ruled that TNEB has no jurisdiction to issue such a circular imposing 1DC and that charging IDC is in
contravention of section 32(3) of the Act especially when TNEB had not approached the State Commission
for levy of IDC. TNEB appealed against this order of the State Commission te the Appellate Tribunal for
Electricity (‘Tribunal’). The Tribunal ruted in favour of TNEB vide its order dated January 8, 2010. The

 INWEA filed a Civil Appeal against the order of the Tribunal in the Supreme Court and the matter is pending
the hearing of the Supreme Court. The Company has obtained a legal opinion which states that InWEA
{and consequently the Company) has a strong case. The amount under dispute as at March 31, 2013
aggregates to Rs 64.80 Crore {Rs 64.80 Crore).

7. One of the subsidiaries of the Company is required fo comply with the provisions of Rule 53 of Special
Econormiic Zones Rules, 2006 {("SEZ Rules”) which requires the Company to achieve positive Net Foreign
Exchange (“NFE") during the year ending March 31, 2014. The subsidiary has filed applications for
extension of due date for achieving positive NFE, with Development Commissioners ("DC"). However,
decision of Board of Approval on extension application is awaited as on date. Since the ultimate outcome
of the matter cannot be presently ascertained the same has been considered as a contingent liability.

8. Scheme of Arrangement and Restructuring for Merger and De-merger

a. The Company implemented a Scheme of Arrangement and Restructuring (‘Scheme’). The ‘Appointed
Date’ fixed for this purpose was April 1, 2010. The following were the salient features of the Scheme.

¢ De-merger and consequent transfer of (a) Power Generation Division of Suzion Towers And
Structures Limited (‘STSL’), a wholly owned subsidiary {WOS’) of the Company fo Suzlon
Engitech Limited, another WOS of the Company; and (b) Project Execution Division of Suzlon
Infrastructure Services Limited ('SISL’), a WOS of the Company te Suzlon Gujarai Wind Park
Limited, another WQOS of the Company.

e Amalgamation of STSL and SISL with the Company after giving effect o the above-mentioned de-
merger and consequent transfer of their respective division.

b. During the previous year, the Scheme has been sanctioned by the Hon'ble High Court at Gujarai vide
Order dated August 10, 2011 and Hon'ble High Court of Judicature at Bombay vide Order dated
September 02, 2011.

¢. Aamalgamation of STSL and SISL with the Company has been accounted for under the “Pooling of
interest Method (Amalgamation in the nature of Merger)” as prescribed by Accounting Standard 14 ~
Accounting for Amalgamations. Pursuant to the scheme, the difference between the excess of the
book value of the assets over the book value of liabilities and reserves is adjusted to Capital Reserve
and the excess of the book value of the liabilities and reserves over the book value of the asseis is
adjusted to General Reserve in respective companies as applicable.
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8. i) Share capital

Authorised

3,500,000,000 (3,500,000,000) equity shares of Rs 2/- each

Issued

©4,796,297,624 {1,796,297,624) equity shares of Rs 2/- each

Subscribed and fully paid-up

March 31, 2013

March 31, 2042

700.0C

700.00

700.00

700.00

March 31, 2013

March 31, 2012

359.26

359.26

3569.26

359.26

March 31, 2013

March 31, 2012

1,777,365,647 (1,777,365,647) equity shares of Rs 2/- each 355.47 355.47
355.47 355.47
a. Reconciliation of the equity shares cutstanding at the beginning and at the end of the financial
year
March 31, 2013 March 31, 2012
Number of Number of
shares shares
{Crore} Rs in Crore {Crore} Rs in Crore
At the beginning of the year 177.73 355.47 177.73 355.47
Issued during the year - - - -
Outstanding at the end of the year 177.73 355.47 177.73 355.47

b. Terms/rights attached to equity shares

The Company has only one class of equity shares having a par value of Rs 2 each. Each holder of equity
shares is entitled to one vote per share except for the underlying depositery shares held against the Global
Depository Receipis (GDRs’).

Holders of the GDR have no voting rights with respect 16 the equity shares represented by the GDRs.
Deutsche Bank Trust Company Americas (the ‘Depository’), which is the shareholder on record in respect
of the equity shares represented by the GDRs, will not exercise any voting rights in respect of the equity
shares against which GDRs are issued, unless it is required to do so by law. Equity shares which have
been withdrawn from the Depository facility and transferred on the Company's register of members to a
person other than the Depository, ICICI Bank Limited (the ‘Custodian’) or a nominee of either the
Depository or the Custodian may be voted by the holders thereof.

"~ As regard the shares, which did not have voting rights as on March 31, 2013 are GDRs - 1,023,173 /
shares — 4,092,692 and as on March 31, 2012 are GDRs - 793,099 / shares — 3,172,396.

The Company declares and pays dividends in Indian rupees. The dividend proposed by the Board of
Directors is subject to approval of the shareholiders in the ensuing Annual General Meeting.
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in the eventi of liquidation of the Company, the holder of equity shares will be entitled to receive remaining
assets of the Company, after distribution of all preferential amounts. The distribution will be in proportion tc
the number of equity shares held by the shareholders.

¢. Aggregate number of bonus shares issued, share issued for consideration other than cash and
shares bought back during the period of five years immediately preceding the reporting date:

March 31, 2013 March 31, 2012
Number of shares Number of
{Crore) shares (Crore)
Equity shares allotted as fully paid up pursuant to coniracts
for consideration other than cash 3.20 3.20

In addition, the Company has issued 1,393,000 shares (March 31, 2012: 2,573,500 shares) during the
pericd of five years immediately preceding the reporting date on exercise of options granted under the
employee siock option plan (ESOP) wherein part consideration was received in the form of employee
services.

d. Shares reserved for issue under options
For details of shares reserved for issue under the employee stock option (ESOP) plan of the Company,
please refer table 2 note ne 34, under heading of “Closing balance”.

. For details of shares reserved for issue on conversion of FCCBs, please refer note no 11 (1) for terms of
conversion / redemption.

For details of shares reserved for issue on conversion of Funded interesi Term Loan into equity shares or
compulsory convertible debentures and issue of equity shares in lieu of sacrifice of the CDR Lenders,
please refer note no 3 for terms of conversion.

For details of shares reserved for issue on conversion of existing premoters loan and promoters
contribution in fieu of bank sacrifice, please refer note ne 3.

e. Details of shareholders holding more than §% equity shares in the Company

March 31, 2013 March 31, 2012

Number Number

of shares % holding in of shares % holding in
Name of sharehoider {Crore) the class {Crore} the class
Equity shares of 2 sach fully paid-up
Mr. Girish R. Tanti 10.00 5.63% 11.61 8.53%
Tanti Holdings Private Limited 15.46 8.70% 23.73 13.35%
Morgan Stanley Asia (Singapore) PTE 12.27 6.90% - -

Note : As per records of the Company, including its register of shareholders/ members and other
declarations received from shareholders regarding beneficial interest, the above shareholding represenis
both legal and beneficial ownerships of shares.
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ii) Share application money, pending allotment

Under CDR package and as per the terms of the MRA, on April 23, 2013, the company has allotted
31,42,46,974 Equity Shares of Rs 2/- each at a premium of Rs 18.51/- per share (Issue price Rs 18.51 per
share) on preferential basis under Chapter VIl — “Preferential Issue” of Securities and Exchange Board of
india (Issue of Capital and Disclosure Requirements) Regulations, 2009

10. Reserves and surpius

March 31, 2013 March 31, 2012
a. Capital reserve
As per last balance sheet 41.64 -
Add : Addition on account of merger (refer note 8) - 41.64
Less: Reduction due to sale of subsidiary (refer note 27a) (18.34} -
23.30 41.64
b. Capital reserve on consolidation 0.03 0.03
¢. Capital redemption reserve
As per last balance sheet : 15.00 45.00
Less : Reduction due to merger {refer note 8) - (30.00)
15.00 15.00
d. Legal and statutory reserve
As per last balance sheet 14222 142.22
Add: Additions during the year 1.1 -
143.33 142.22
e. Unrealised gain on dilution
As per fast balance sheet 160.09 159.67
Add: Additions due to restructuring - 0.42
160.09 160.09
f. Securities premium account
As per last balance sheet 4,477.60 5,306.09
Add: Additions due io merger {refer note 8) - 115.17
4,477.60 5,421.26
Less : Proportionate premium payable on redemption of FCCBs {208.13) (930.57)
Less : Expenses on issue of FCCB / rights issue - (13.08}
4,269.47 4,477 .50
g. Employee stock options cutstanding
Employee stock options outstanding 14.10 19.72
Less: Deferred employee stock compensation outstanding (0.01) {0.61)
14.09 19.14
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h. Foreign currency transiation reserve
As per last balance sheet
Movement during the year

i. Foreign currency monetary item transiation difference
account

i- General reserve

As per last balance sheet

Add : Transfer from employee stock option outstanding
Less : Deduction due to merger {refer note 8)

k. Minority share of losses
As per last balance sheet
Add ; Addttions during the year

i. Statement of profit and loss
As per last balance sheet
Add : Loss for the year
Additions due to merger (refer note 8)
Met deficit in the statement of profit and loss

Total reserves and surplus

11. Long-term borrowings

a. Secured

{i) Term loans from banks and financial institutions
(i) Covered bonds
(i) Vehicle loans

b. Unsecured

{i) Foreign currency convertible bonds
{ii) Loans from
Banks and financial institutions
Related parties
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219.80 137.47
238.28 82.63
458.08 219.80

{149.99) (202.71)
851.14 950.50
562 1.73

- {101.09)

856.76 851.14
(38.26) (37.84)

- (0.42)

(38.26} (38.26)
{1,063.00) (553.16}
(4,723.96) (478.58)
- (31.26)

{5,786.96) {1,063.00)
(35.06) 4,622.66

March 31, 2013

March 31, 2012

5,871.09 5.826.14
3,512.83 -
- 0.07
9,383.92 5,826.21
1,438.75 1,348.19
34.99 45.32

- 145.00
1,473.74 1,638.51
10,857.66 7,364.72




Suzlon Energy Limited
Notes to consolidated financial statements for the year ended March 31, 2013

Ali amounts in Rupees Crore, unless otherwise siated

I.  The details of security for the secured loans and current maturities of long-ferm borrowings are as foilows:

i) In case of financial facilities from CDR Lenders in accordance with MRA, RTL of Rs 2,469.70 Crore,
WCTL of Rs 1,569.17 Crore, fund based working capital facilities of Rs 1,508.40 Crore, FITL Rs
11.83 Crore and non fund based working capital facilities are secured by first pari passu charge on
all chargeable present and future tangiblefintangible movable assets of each of the Borrowers, first
charge on all chargeable present and future immovable assets (excluding the identified properties) of
each of the Borrowers, first charge on all present and future chargeable current assets of each of the
Borrowers, first charge over Trust and Retention Account ('TRA’) and other bank accounts of the
Borrowers, pledge of equity shares held by SEL in its 7 Indian subsidiaries which are forming part of
the Borrowers, negative lien over the equity shares held by SEL in SE Forge Limited, pledge on
shares of Suzlon Energy Limited, Mauritius ('SELM’) held by SEL, pledge of shares of certain other
overseas subsidiaries helid by SEL's step down overseas subsidiaries including pledge of shares of
REpower Systems SE (“REpewer”), negative lien over the equity shares of certain overseas
subsidiaries of SEL held by its step down overseas subsidiaries, pledge of certain equity shares of
SEL held by its promoters, guaraniee of an overseas subsidiary, personal guarantee of the managing
director of SEL and fimited personal guarantee of one director of SSL.

i} In case of financia! faciiities from non-CDR Lenders, term loans from banks and financial institution of
Rs 913.61 Crore of which Rs 774.73 Crore classified as long term borrowing and Rs 138.88 Crore
classified as current maturities of long term borrowing and working capital facilities from banks Rs
34.93 Crore and non fund based working capital facilities are secured by first pari passu charge on all
chargeable present and future tangible/intangible movable assets of each of the Borrowers, first
charge on all chargeable present and future immovable assets (excluding the ideniified properties) of
each of the Borrowers, first charge on all present and future chargeable current assets of each of the
Borrowers, first charge over Trust and Retention Account (‘TRA’) and other bank accounts of the
Borrowers, pledge of equity shares heid by SEL in its 7 Indian subsidiaries which are forming part of
the Borrowers, negative lien over the equity shares heid by SEL in SE Forge Limited, pledge on
shares of certain overseas subsidiaries held by SEL and its step down overseas subsidiaries
including pledge of shares of REpower Systems SE ("REpower”}, negative lien over the equily shares
of certain overseas subsidiaries of SEL held by its step down cverseas subsidiaries, pledge of certain
aquity shares of SEL held by its promcters, guarantee of an overseas subsidiary, personal guarantee
of the managing director of SEL and limited personal guarantee of one director of SSL.

i) Term loans from banks and financial institutions of Rs Nil (Rs 4,246.78 Crore) and working capital
facilities from banks of Rs Nil (Rs 2,801.90 Crore) and non fund based working capital securities are
secured by first charge on all chargeable present and future tangible/intangible movable assets of
each of the Borrowers, first charge on all chargeable present and future immovable assets (excluding
the identified properties) of each of the Borrowers, first charge on all present and future chargeable
current assets of each of the Borrowers, first charge over Trust and Retention Account ('TRA’) and
other bank accounts of the Borrowers, pledge of equity shares held by SEL in its 7 Indian
subsidiaries which are forming part of the Borrowers, negative lien over the equity shares held by
SEL in SE Forge Limited, pledge on shares of certain overseas subsidiaries held by SEL and its step
down overseas subsidiaries including pledge of shares of REpower Systems SE (*REpower”),
negative lien over the equity shares of certain overseas subsidiaries of SEL held by its step down
overseas subsidiaries, pledge of certain equity shares of SEL held by its promoters, guarantee of an
overseas subsidiary, personal guarantee of the managing director of SEL and limited personal
guarantee of one directer of SSL.

iv} Rs 308.41 Crore (Rs 376.53 Crore) secured by way of first charge on alf plant and machinery and
other fixed assets and second charge on all current assets and corporate guaraniee of a Group
Cempany.
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v} AE. Rotor Holding B.V. (AERH), a wholly owned subsidiary of the Company, has issued covered

I,

bonds of USD 847 million on March 256, 2013. The Bonds is secured by an unconditional and
irevecable Stand-by Letter of Credit (" SBI SBLC") issued by State Bank of India. The SBI SBLC is
backed by Stand-by Letter of Credits issued by certain Indian lenders (Indian Lenders SBLCs) and
Stand-by Letter of Credits issued by certain overseas branches of domestic lenders (Offshore
SBLCs) (indian Lenders SBLCs and Offshore SBLCs collectively referred to as “Participating
SLBCs" and such Participating SBLCs are secured by first ranking pari passu charge, in terms of the
respective agreements, on all chargeable present and future tangible/intangible movable assets of
each of the Borrowers, first charge on all chargeable present and future immovable assets (exciuding
the carve out properties) of each of the Borrowers, first charge on all present and future chargeable
current assets of each of the Borrowers, first charge over Trust and Retention Account {TRA’) and
other bank accountis of the Borrowers, pledge of equity shares held by SEL in its 7 Indian
subsidiaries which are forming part of the Borrowers, pledge on shares of Suzlon Energy Limited,
Mauritius (‘SELM') held by SEL, pledge of shares of certain other overseas subsidiaries held by
SEL’s step down overseas subsidiaries including pledge of shares of REpower, negative lien over the
equity shares of certain overseas subsidiaries of SEL held by its step down overseas subsidiaries,
pledge of certain equity shares of SEL held by its promoters, pledge of certain equity shares of SEL
held by its promoters on exclusive basis to SBI, personal guarantee of the managing director of SEL
and limited personal guarantee of one director of SSL. The Indian Lenders SBLCs is secured by
guarantee of an overseas subsidiary and the Offshore SBLCs is guaranteed by the Borrowers. The
funds raised through this issue have been primarily used to refinance existing foreign currency debt
of few subsidiaries.

Foreign currency convertible bonds

a) Initial terms of issue

On June 11, 2007 the Company made an issue of zero coupon convertible bonds aggregating USD 300
million (Rs 1,223.70 Crore) [Phase f bonds] and, on October 10, 2007, the Company made another
issue of zero coupon convertible bonds aggregating USD 200 million (Rs 786.20 Crore) [Phase il
bonds]. Further on July 24, 2009, the Company made an issue of zero coupon convertible bonds
aggregating USD 93.87 million {Rs 452.64 Crore) at an issue price of 104.30% of the principal ameunt
of USD 90.00 million (Phase Il bonds). Further, on April 12, 2011, the Company made an issue of 875,
5% Foreign Currency Convertible Bonds of USD 200,000 each due 2016 (‘Phase |V Bonds') for a total

consideration of USD 175.00 million {Rs 776.83 Crore).

The key terms of these bonds at the time of issue were as follows:

Particulars Phase | Phase il Phase ili Phase IV

Issue size (USD) 300 million 200 million 90 million 175 million
Face value per bond (in USD) 1,000 1,000 1,000 2,00,000
No. of equity shares per bond 113.50 107.30 533.28 165,108.31
initial conversion price per share{Rs) 350.68 371.55 90.38 54.01
Fixed exchange rate {Rs/USD) 40.83 39.87 48.20 44.59

3 Le)

§§ﬁ§’;’§t;°rﬂfj‘§§‘(’oﬁ,‘)as a % of 145.23 144.88 134.20 108.70
Maturity date June 12,2012 October 11,2012  July 18,2014  April 06,2016

[THIS PLACE INTENTIONALLY LEFT BLANK]
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b} Restructuring of Phase [ and Phase il bonds

i. Duiing the year 2009-10, the Company restructured Phase | and Phase il Zero Coupon Convertible
Bonds with an approval of the Reserve Bank of india ('RBI') wherein the bondholders were offered the
following options as part of the restructuring;

1} Buyback of bonds @ 54.55% of the face value of US $ 1000 per bond.

2} Issue of new bonds ('Phase | New Bonds' in case of Phase 1 Bonds and ‘Phase Il New Bonds’ in
case of Phase 1l Bonds) in place of old bonds at a fixed ratio of 3:5 (60 cents to dollar) bearing a
coupon of 7.5 per cent per annum, payable semi-annually. Unless previously redeemed,
converted or purchased and cancelled, the Company will redeem each Phase 1 New Bond at
150.24 per cent of its principal amount and sach Phase I New Bond at 157.72 per cent of its
principal amount on the relevant Maturity Date. The conversion price is set at Rs 76.68 per share.
These bonds do not have any financial covenants and are of the same maturity as the Phase |
Bonds and Phase !l Bonds.

Consent fee of USD15 Miliion to be paid across both the series, for those bondholders who
consent {o the relaxation of covenants.

3

g

As a result of the restructuring, the outstanding position of the foreign currency convertible bonds is as

follows:

Amount in USD
Particulars Phase | Bonds Phase Il Bonds Total
Old bonds exchanged [A] 59,332,000 34,672,000 94,004,000
New Bonds issued in the ratio of 3:5 [B] 35,592,000% 20,796,000 56,388,000*
Bonds bought back for cash [C] 29,366,000 43,960,000 73,326,000
Cash paid for buyback [D] 16,019,702 23,980,180 39,999,882
Old bonds outstanding [E] 211,302,000 121,368,000 332,670,000
Value of total bonds outstanding [F]=[B]+E] 246,894,000 142,164,000 389,058,000
Value of old bonds [G]=[AF{C]HE] 300,000,000 200,000,000 500,000,000
Consent fee paid 11,846,947 1,869,863 13,716,810
Maturity date June 12, 2012 October 11, 2012

. o .

Ez&e&;ﬁ&n&n;ount as a % of principal amount of 15024 157 72
Redemption amount as a % of principal amount of 145.23 144.83

Qld Bonds carried forward (%)

* 19,000 bonds were converted into equity shares during the year 2009-10.

ii. On April 29, 2010, the Company convened meetings of Bondholders of each of the series, who approved the
respective proposed resolutions. Accordingly post receipt of regulatory approvals, the Company changed
the conversion price of the Phase { bonds from Rs 359.68 per equity share {o Rs 97.26 per equity share
and for Phase il bonds from Rs 371.55 to Rs 97.26 per equity share, subject to adjustments in accordance
with terms and conditions of the bonds. The floor price for Phase | and Phase Il bonds was revised to Rs
74.025 per equity share. The fixed exchange rate was changed to 1USD=Rs 44.60 from 1USD=Rs 40.83
for Phase | bonds and 1USD=Rs 39.87 for Phase Il bonds. The Company incurred Rs 37.28 Crore fowards
consent fee to bondholders and other cost for this restructuring. ’
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¢) Recent development

i. Phase | Bonds and Phase | New Bonds

On June 11, 2012, the Company convened mestings of the holders of the US$ 300 million Zero Coupon
Convertible Bonds due June 2012 and the US$ 35.59 million 7.5% Convertible Bonds due June 2012
{collectively, the ‘Bonds’} proposing extraordinary resolutions in relation to extension of the maturity date
of each series of the Bonds to July 27, 2012, where the holders of each series of the Bonds had
approved the respective exiraordinary resolutions put to them. Further on July 27, 2012, the Company
redeemed the Bonds in full.

i. Phase Il Bonds and Phase |l New Bonds

The Company defaulted in repayment of amounts aggregating approximately USD 208 million
(Rs 1,133.10 Crore) in respect of its unsecured FCCBs which were due in October 2012 ("October 2612
FCCBs"). This default triggers a cross default under the Company’s other existing unsecured FCCBs
aggregating USD 90 millicn (Rs 488.63 Crore) and USD 175 million (Rs 950.12 Crore), (which otherwise
fall due in 2014 and 2016 respectively) (the *2014 and 2018 FCCBs") and accordingly these trigger
acceleration of payments, if demanded by a specified proportion of the respective FCCB holders. The
Trustees for the 2014 and 2016 FCCB holders have not issued any acceleration notice in respect of the
2014 and 2016 FCCBs. The Company is in negotiations with the FCCB holders and is working on
various solutions with them to ensure settlement of their dues.

d) Redemption premium:

The Phase I, Phase Il, Phase | (new), Phase Il (new), Phase [ll and Phase IV bonds are redeemable
subject to satisfaction of certain conditions mentioned in the respective offering circular and hence have
been designated as monetary liability.

During the year ended March 31, 2013 the Company has provided for the proportionate redemption
premium of Rs 208.13 Crore (March 31, 2012: Rs 930.57 Crore) by adjusting the same against the
securities premium account. Following are the scheme-wise details of the redemption premium as of the
year end date:

Rs in Crore
Phase March 31, 2013 March 31, 2012
Phase I* - 463.77
Phase II 295.95 242.99
Phase | {(new)* - 83.43
Phase Il (new) 65.31 48.94
Phase Il 118.36 78.43
Phase IV 28.94 13.01
Total 508.56 930.57

* Fully redeemed as on July 27, 2012,

[THIS PLACE INTENTIO Y LEFT BLANK]
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ll. The details of repayment of long term borrowing are as follows:

Particulars Up te 1 Year 2 to 5 Years Above 5 Years Total
Secured loans 441.18 7,280.67 2,103.25 9.825.09
(1,092.87) (5,120.32} (705.94) {6,919.13)
Unsecured loans 1,057.28 1.473.74 - 2,530.98
(1,992.85) (1,389.18) {149.28) (3,531.31)
1,498.42 8,754.41 2,103.25 12,356.07
Total {3,085.72} {6,509.50) {855.23) {10,450.44})

12. Other long-term liabilities

March 31, 2013

March 31, 2012

Other long-term payables® 79.26 43.07

Advance from customers 10.00 100.00

Total 89.26 143.07

* It mainly includes purchase price and other contractual obligation
13. Provisions
Long-term Short-term
March 31, March 31, March 31, March 31,
2013 2012 2013 2012

Employee benefits 56.53 56.28 41.47 153.23
Performance guaraniee, operation,
maintenance and warranty and liquidaied 60.89 111.99 142712 1,230.35
damages
Provision for FCCB redemption premium 147.30 91.43 - 839.14
Provision for taxation - - 4.99 51.08
Total 264.72 259.70 1,473.28 2,273.80

[THIS PLACE INTENTIONALLY LEFT BLANK]
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In pursuance of Accounting Standard-29 (AS-29) ‘Provisions, contingent liabilities and contingent assets’, the
provisions required have been incorporated in the books of account in the following manner:

Particulars Performance Operation, Liguidated
guarantee maintenance and damages
warranty

Opening balance 149.65 1,038.67 154.02
(150.12) {993.15) (87.62)
Additions during the year 101.26 567.18 192.17
(86.42) (482.03) {123.27)
Utilisation 95.85 403.91* 91.51
(86.89) (273.77)* (37.87)
Reversal - 123.67 -
- {162.73) {19.01)
Closing balance 155.06 1,078.27 254.58
(149.65) (1,038.67) (154.02)

* Includes expenditure booked under various expenditure heads by their nature.

Performance guarantee ('PG’) represents the expected outflow of resources against ciaims for performance
shorifall expected in future over the life of the guarantee assured. The period of performance guarantee varies
for each customer according to the terms of contract. The key assumptions in arriving at the performance
guarantee provisions are wind velocity, plant load factor, grid availability, load shedding, historical data, wind
variation factor etc.

Operation, maintenance and warranty ('O&M") represents the expected liability on account of field failure of
parts of WTG and expected expenditure of servicing the WTGs over the period of free operation, mainienance
and warranty, which varies according fo the terms of each sales order.

Liquidated damages ('LD") represents the expected claims which the Group may need to pay for non fulfilment
of certain commitments as per the terms of the sales order. These are determined on a case to case hasis
considering the dynamics of each sales order and the factors relevant to that sale.

The figures shown against ‘Utilisation’ represent withdrawal from provisions credited to statement of profit and
loss to offset the expenditure incurred during the year and debited to statement of profit and loss,

14. Short-term borrowings

March 31, 2013 March 31, 2012

a. Secured
Working capital facilities from banks 2,787.63 3,380.95
b. Unsecured
{i) From banks and financial institutions 0.08 169,54
(i) From others 46.97 33.05

47.06 202.59
Total short-term borrowings 2,834.69 3,683.54

F-88




Suzlon Energy Limited

Notes to consolidated financial statementis for the year ended March 31, 2013

All amounts in Rupees Crore, unless otherwise stated

The rate of interest on the working capital loans from banks ranges between 11% p.a. to 16.25% p.a.
depending upon the prime lending rate of the banks and financial institutions, wherever applicable, and the
interest rate spread agreed with the banks. For details of CDR and security given for short term borrowings,

refer note 11 above,

15, Other current liabilities

March 31, 2013 March 31, 2012

Current maturities of long-term borrowings 1,498.42 3,085.72
Interest accrued but net due on borrowings 37.58 76.81
Interest accrued and due on borrowings 45.60 35.21
Unclaimed dividend 017 0.19
Advance from customer 3.815.92 3,022.14
Statutory dues 248.09 95.20
Premium payable on redemption of FCCBs 361.26 -
Others* 942.93 840.78
Total 6,949.97 7,156.08
* Primarily inciudes refundable deposits and accruals
16. Tangibie and intangible assets
Gross block Depreciation  amortisation Hothlock
Fixed Assats As at Spril bddi Transfation Deduciions’  Saleof AsatMlach Asatdprl Forihe  Tramslation Deductions’ Saleof AsatMlasch As atMarch As atRlarch
1,302 o o Adj subsidiary 31,2013 1,242 year i Adj subsidiary 31, A13 My I amz
2 Tangible Ascets
Lend 187.38 18 2 - §.2% 195,16 7.3 I i3] P 493 17113 12080
Buildinge 186877 1598 3740 $42 13673 2 ] 6t S - 2278 136338 143508
Site devatoprment 10535 - - - - HRES 18288 €50 - - - a i 5340 W
Plant and Machinery 285026 161 88 HE 268 280H FARCHA] ki3l 28 EER] FARC] 142377 140087 188555
#ind research and measuring eguipmanis 7836 1648 63z Y - 6332 f3:c] 2§ (] 8 - 598 TEx] 48
Computer and offics equipments a7 1613 315 TE 314 kiif3 i ELR 23 IH G92 208 10 7§ B
Fomiture and Sxures B335 BTai 1168 964 - F62 %8 11853 1 [ 863 - 38395 25403 ez
Vahides 2361 038 0.13 186 - pedil sl 285 0,65 18 - im 451 97
04275 4439 8838 §04.65 24315 620787 232384 71684 40.6% 825t 8228 277878 34308 38621
FroviouT yoar 54515 34855 i il 16788 694275 § 63402 31888 52 10408 212354 3508
b. Intangible Aszets
Goottsilt on Consglidetion TETSS - 11530 IR - - ESTIE IS 1]
Gesign and drasings Laaty w5 a4 14083 W% e % - 465 58 ™ 61323
Softwme 303 262 450 a4 - prikiy 4237 Hu 116 ] 13181 145403 15248
874823 347.96 197.8§ 0.04 L Lk 43632 o N §38 §.04 - £60.37 86488 B33M
Frevious paar 4088 255 765 #1461 87523 26531 13367 #a 4188 4R 83138

i) The depreciation / amortisation (including impairment losses} charged in the statement of profit and loss
account amounting to Rs 911.84 Crore (Rs 661.23 Crore) includes Rs 0.47 Crore (Rs 8.58 Crore) for
depreciation charged on capital work-in-progress.

i

Borrowing cost amounting to Rs Nil (Rs 4.08 Crore) have been capitalised o qualifying assets.

iy In the current year the Group has identified following assets as held for sale and recognised impairment
loss of Rs 184.73 Crore (Rs Nil) on write-down value of certain assets io the recoverable amount based on

its expected
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As at March 31, 2013

Assets Gross  Accumulated
block depreciation

Depreciation Impairment
Net block fortheyear  for the year

a. Tangible assets

Land 36.30 3.18 33.11 0.46 15.16
Buildings 388.47 190.09 198.38 31.08 128.33
Plant and machinery 443.18 351.90 91.28 28.55 40.45
Computers and office aquipments 19.07 16.46 2.61 0.97 0.47
Furniture & fixtures 36.58 34.69 1.89 1.76 0.31
Vehicles 1.61 1.38 0.23 0.14 0.01
Tofal tangible assets 825.21 597.71 327.50 62.96 184.73
b. Intangible assets

Software 30.84 359.84 - - -
Total intangible assels 39.84 39.84 - - =
Grand total 965.05 637.55 327.50 62.96 184.73

iv) Gross block includes Rs 926.866 Crore and accumulated depreciation includes Rs 245.58 Crore towards
assets of discontinued operations {refer note 28)

As at March 31, 2013

Assets Gross Accumulated Depreciation
for the year
block depreciation Net block ¥
a. Tangible assets
Buildings 50.80 20.65 130.15 4.91
Site development 58.35 8.72 49.63 3.89
Plant and machinery 701.90 207.30 494,60 36.84
Computers and office equipmeants 4.52 2.81 1.71 0.62
Furniture & fixiures 427 1.14 3.13 0.27
Vehicles 1.48 0.74 0.74 0.17
Total tangible assets 921.32 241.36 679.96 46.70
b. intangible assets
Design and drawings 3.54 2.62 0.82 0.89
Software 1.80 1.60 0.20 0.10
Total Intangible assets 5.34 4.22 1.12 0.99
Grand total 926.66 245,58 681.08 47.69
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17. investments

Non-current investments

Current investments

March 31, March March March
2013 31,2012 31,2013 31, 2012
Non-trade investments {valued at cost uniess
stated otherwise)
Non-trade investments in shares {unquoted} 35.87 33.25 - 13.96
l(:\rr‘:ztggeeg)ts in Government or trust securities 0.02 0.02 . :
Investments in Mutual Funds (quoted) - - - 50.02
Total 35.69 33.27 - 63.98
18. Loans and advances
Non-current Current
March March March March
31, 2613 31, 2012 31, 2013 31, 2012
Capital advances
Unsecured, considered good {a} 3.4% 7.97 = -
Security deposits
Unsecured, considered good {b} 192.04 178.84 12.63 14.89
Advances recoverable in cash or in kind
Secured, considered good - - = 6.05
Unsecured, considered good 235.75 228.61 582.54 768.91
Unsecured, considered doubtful 92.49 22.63 - 1.50
328.24 251.24 582.54 776.46
Less : Allowance for bad and doubtful advances 92.49 22.63 - 1.50
{c) 235.75 228.61 582.54 774.96
Other loans and advances
Unsecured, considered good
Advance income tax (net of provisions} 98.64 130.03 138.01 148.17
MAT credit entitiement 1.50 161.67 - 10.90
Inter-corporate deposits 121.00 131.682 99.10 52.70
Other assets 19.80 64.86 716.60 662.44
{d) 240.94 488.18 953.71 874.21
Total (a+ b+ ¢ +d) 672.22 903.60 1,548.88 1,664.06
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19. Deferred tax
March 31, 2013 March 31, 2012

Deferred tax assets:

Unabsorbed losses and depreciation 125.87 21.81
Employee benefits 0.88 0.89
Provision for guarantee and warranty 25.48 31.19
Provision for doubiful debts 12.74 2.34
Others 25.09 943
190.04 65.66
Deferred tax liabilities
Difference in depreciation of fixad assets 258.19 214.47
Others 480 .41 293.13
738.60 507.60
Deferred tax fiabilities (net) 548.56 441.94

20. Trade receivabies and other asseis
20.1 Trade receivables

Non-current Current
March March March March
31, 2012 34, 2012 31, 2013 31, 2012
Secured
Other receivables™® 1,114.50 - - 991.10
Less : Provision for doubtful receivables 401.60 - - -
{a) 712.90 - - 991.10
Unsecured
Qutstanding for a period exceeding six months
from due date
Considered Good - 0.20 1,211.18 B52.88
Considered Doubtful 78.04 40.95 98.32 77.26
78.04 41.15 1,309.50 930.14
Other receivables 0.19 24.72 1,621.18 3.471.31
78.23 65.87 2,830.68 4,401.45
Provision for doubtful receivables 78.04 40.95 98.32 77.26
() 0.19 24.92 2,732.36 4,324.19
Total {a + b) 713.09 24.92 2,732,356 5,315.29

*Trade receivable is secured by wind farm assets of a customer (rafer note 29 ).
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20.2 Other assets

Unsecured, considered good unless stated
otherwise

Nen-current bank balances

Prepaid compensation in lieu of bank sacrifice
Ancillary cost of arranging the borrowings
Interest receivable

Others

Total

21. Inventories

Non-current Current

March March March March

31, 2013 31, 2012 31, 2013 31, 2012
228.90 272.12 - -
68.49 - 45.68 -
37.50 81.11 9.22 -
101.48 15.24 7.94 58.45
686.75 - 167.47 297.49
503.12 368.47 250.29 356.94

March 31, 2013

March 31, 2012

Raw materials 2,574.43 3,386.91
Finished goods, semi finished goods and work- in- progress 2,393.26 1,901.74
Stores and spares 191.86 192.34
Land and lease rights 104.28 98.81
Total §,263.83 5,679.80

22. Cash and bank balance

Balances with banks:

March 31, 2013

March 31, 2012

In current accounts 883.12 1,473.92

in term deposits - 1,074.83 1,123.70

Unpaid dividend 0.17 0.1¢

Cheques / draft on hand - 33.26

Cash on hand 1.20 1.41

Toftal 1,959.12 2,632.48
23. Revenue from operations

March 31, 2013 March 31, 2012

Revenue from sale, installation and commissioning of WTG 16,780.16 19,687.20

Income from operation and maintenance service 1,962.98 1,395.17

Total 18,743.14 21,082.37
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Disclosure pursuant to Accounting Standard-7 {AS-7) ‘Construction Contracts’

March 31, March 31,
2013 2012
Contract revenue recognised during the peried 10,867.52 12,790.63
Aggregate amount of contract cost incurred and recognised profits {less 9,485.98 9 224.62
recognised losses) for all contracts in progress up to the reporting date
Amount of customer advances outstanding for contracts in progress up 2.926.33 2,459.07
to the reporting date
Retention amount due from customers for contract in progress up to -
the reporting date
Due from customers 2,936.41 2,860.77
Due to customers 200.15 309.43
24, Cost of raw material and components consumed
March 31, 2013 March 31, 2612
Consumption of raw materials (including preject businessj
Opening inventory 3,386.91 2,744.85
Add : Purchases including bought out components 13,324.12 14,265.52
16,711.03 17,010.37
Less : Closing inventory 257443 3,386.91
14,136.60 13,623.46
Changes in inventories of finished goods, work-in-
progress and stock-in-trade
{Increase) / decrease in stocks:
Opening inventory
Finished, semi finished goods and work- in- progress 1,801.74 2,378.23
Land and land lease rights 98.81 72.59
' {A} 2,000.55 2,450.82
Closing inventory
Finished, semi finished goods and work- in- progress 2,393.26 1,901.74
Land and land lease rights 104,28 98.81
{B) 2,497.54 2,000.55
{Increase) | decrease in stocks {Cy={A)-(B) {496.99) 450.27
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25. Employee benefits expense

Salaries, wages, allowances and bonus
Contribution to provident and other funds
Employee stock option scheme

Staff welfare expenses

Total

26. Other expenses

Stores and spares consumed

Power and fuel

Factory and site expenses

Repairs and maintenance

Operation and maintenance charges

Design change and technical up gradation charges
Rent

Rates and taxes

Performance guarantee expenditure
Liquidated damages expenditure

Operation, maintenance and warranty expenditure
Qua!iiy assurance expenses

R & D, certification and product development
insurance

Advertisement and sales promotion
infrastructure development expenses

Freight outward and packing expenses

Sales commission

Travelling, conveyance and vehicle expenses
Communication expenses

Auditors' remuneration and expenses
Consultancy charges

CSR, charity and donations

Miscellaneous expenses

Exchange differences, net

Bad debts written off

Provision for doubtful debts and advances
Loss on sale of investments, net

Loss on assets sold / discarded, net

Total
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March 31, 2013

March 31, 2012

1,734.92 1,648.61
308.6e4 261.96
1.58 3.86
87.56 94.18
2,132.70 2,008.61

March 31, 2013

March 31, 2012

83.03 126.77
62.36 79.55
50.27 71.45
79.65 61.85
117.48 158.09
20.35 72.82
146.80 138.25
23.68 44.01
101.26 86.42
192.17 104.26
25819 172.23
136.18 69.72
143.07 13547
69.15 44.71
63.13 74.60
9.17 4.83
1,265.60 779.26
4.01 19.33
292.51 277.11
80.83 8162
10.90 9.98
361.35 278.07
14.45 30.88
371.78 329.73
306.83 59.27
6.49 7.25
143.84 125.02
- 2.20
2317 9.92
4,437.71 3,455.67
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27. Finance costs

March 31, 2013

March 31, 2012

Interest
Fixed loans 820.38 901.68
Others 697.98 477.43
Bank charges 205.49 224.84
Amortization of ancillary borrowing costs 60.92 19.81
Compensation in lieu of bank sacrifice 22.83 -
Ex_change difference jto the extent considered as an 4795 30.97
adjustment to borrowing cosis
Total 1,854.85 1,654.74

28. Finance income

{nterest income

March 31, 2013

March 31, 2012

From banks on fixed deposits 33.07 41.51
From others 118.07 B3.23
Dividend income 0.02 1.00
Total 152.16 125.74

29. Exceptional items

Reversal towards diminution in invesiments and

March 31, 2013

March 31, 2012

profit on sale of investment (43.25) {227.24)
Expenditure on restructuring and refinancing of financial 99.90 )
facilities (refer note 3} ;

Provision for impairment in tangible assets 184.73 -
Provision for doubtful debts 401.60 -
Total 642.98 (227.24)

a) On June 28, 2012, the Company entered into share purchase agresment with a buyer for the sale of equity
shares of its wholly owned subsidiary Suzlon Engitech Limited ('SENL’). Consequently, SENL ceased to be
a subsidiary of the Company. The profit on sale of investment in SENL has been shown under exceptional
items.

F-96



Suzlon Energy Limited
Notes to consolidated financial statements for the year ended WNarch 31, 2013

All amounts in Rupees Crore, unless otherwise staied

b} The Group is in the process of disposing off its investment in the equity shares of Suzion Energy (Tianjin)
Limited ("SETL"), a wholly owned subsidiary and certain other assets. Based on the likely realisable value
of the respective assets identified for disposal, the Group has made an impairment provision of Rs 184.73
Crore in the carrying value of assets in the current year and disclosed the same under exceptional items,

c) Suzion Wind Energy Corporation, USA (“SWEC(”), a wholly owned subsidiary of the Company and Big
Sky Wind LLC ("Big Sky"), a wholly owned subsidiary of Edison Mission Energy entered into a Financing
Agreement, wherein Big Sky sought equipment financing from SWECO, tc be payable on or before Qctober
2014, subject to certain mandatory prepayment conditions. SWECO believes that the relevant mandatory
prepayment conditions have been duly complied with in August 2012 and accordingly the receivables
became due for prepayment within six months from August 2012 as per the agreement which Big Sky has
disputed. Hence, on September 14, 2012, SWECO filed a complaint for Declaratory Judgment in the
Supreme Court of the State of New York. If the complaint is dismissed, the receivables amount is
nevertheless due in full en the maturity date, i.e. October 2014. The receivable is secured against the
primary security of the Wind Farm ("Asset") owned by Big Sky. The prevailing sale price of power is volafile
and low at present in USA where the Asset is located, which may lead to reduction in the value of the Asset
and corresponding security available with Group. Accordingly on prudent basis, the Group has made
provision of Rs 401.60 Crore and disclosed under exceptional items.

30. Tax
March 31, 2013 March 31, 2012
Current tax 28.30 91.81
Deferred tax charge 158.61 23537
MAT credit entitlement 160.17 (0.49)
Earlier years fax 2.24 4.11
349.32 330.80

31. Discontinuing operation

As part of the Company’s long-term strategy to focus its activities in the areas of manufacturing and sale of
Wind Turbine Generators and also as per the terms of CDR MRA along with part of its initiatives for liability
management, it has been proposed to divest certain non-critical assets. Accordingly, the Group proposes to
divest the business of SE Forge Limited ("SEFL"), which is engaged in manufacturing and machining of large
forging and casting products and the said operations have been considered as discontinued operations.

Operating results of the Company’s discontinued operations are summarized as follows:

The carrying amounts of the total assets and liabilities to be disposed of at March 31, 2013 are as follows:

WMarch 31, 2013 March 31, 2012
Total assets 873.20 983.58
Total liabilities 867.88 817.68
Net assets 5.32 165.90
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The revenue and expenses in respect of ordinary activities attributable to the discontinuing operations:

Revenues

Cost and expenses

Operating losses before taxes

Tax expenses

Operating loss from discontinued operations

March 31, 2013

March 31, 2012

128.39
288.97
(180.58)

{160.58)

The net cash flows attributable to the Foundry and Forging business are as follows:

Operating activities
Investing activities
Financing activities
Net cash outflows

32. Earnings per share (EPS)

Basic

Net loss after share of profit of associates and minority interest
Less: Preference dividend and tax thereon

Profit attributable to equity shareholders

Weighted average number of equity shares

Basic earnings /{loss) per share of Rs 2 each

Diluted

Net loss after share of profit of associates and minority interest

Add: interest on foreign currency convertible bonds {net of tax)
interest on loan — Tanti Holdings Pvt. Ltd. Loan (net of tax)
Interest on share application money (net of tax)

Adjusted net loss after tax

Weighted average number of equity shares

Add: Potential weighted average equity shares that could arise
on

conversion of foreign currency convertible bonds

conversion of Tanti Holdings Pvt. Ltd. loan

conversion of share application money

conversion of FITL

Weighted average number of equity shares for diluted EPS

Diluted earnings / (loss) per share (Rs) of face value of Rs 2
each [see note pbelow]*

March 31, 2013

309.30
428.90
(119.60)

(119.60)

March 31, 2012

138.95
1.44
(144.57)
(4.18)

March 31, 2013

133.31
(8.90)
(135.89)
(11.48)

March 31, 2012

(4,723.96) (478.58)
0.35 0.35
(4,724.31) (478.93)
1,777,365,647 1,777,365 647
(26.58) (2.69)
(4,724.31) (478.93)
36.51 41.46

13.63 -

0.43 -
(4,673.74) (437.47)

1,777,365,647

398,746,880
89,485,069
152,978,513
3,168,710

1,777,365,647

377,292,708

2,421,744 818
(26.58)

2,154,658,355

(2.69)
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*Since the earnings / {loss) per share computation based on diluted weighted average number of shares is

anti-dilutive, the basic and diluted earnings/(loss) per share is the same.

33. Post employment benefits

The Group has a defined benefit gratuity plan. Every employee who has completed five or more years of
service is eligible for gratuity. Gratuity is computed based on 15 days salary based on last drawn salary for
each completed vear of service. The scheme is funded with an insurance company in the form of a qualifying

insurance policy.

Net employees henefit expense recognised in the statement of profit and loss:

March 31, 2012

March 31, 2013
Current service cost 6.85
Interest cost on benefit obligation 2.59
Expected return on plan assets {1.75)
Net actuarial {(gain) / loss recognised in the year (3.87)
Past service cost -
Net benefit expense 3.81

Details of defined benefit obligation
March 31, 2013

5.77
1.83
(1.01)
2.13
0.58
9.30

March 31, 2012

Defined benefit obligation {A) 3412
Fair value of plan assets (B) 25.52
Present value of unfunded obligations (C=A-B}) 8.60
Less: Unrecognised past service cost (D) -
Plan liability / (asset) (E=C-D} 8.80

Changes in the present value of the defined benefit obligation are as foillows:

March 31, 2013

31.89
17.4¢
14.53

14.53

March 31, 2012

Opening defined benefit obligation 31.99
interest cost 258
Current service cost 6.85
Benefits paid (3.98)
Actuarial (gains) / losses on obligation (3.34)
Closing defined benefit obligation 34.12
[THIS PLACE INTE LEFT BLANK]

F-99

23.39
1.83
5.77

(1.78)
2.76

31.99




Suzion Energy Limited
Notes to consolidated financial statements for the year ended March 31, 2013

Alf amounts in Rupees Crore, unless otherwise siated

Changes in the fair value of plan assets are as follows:
March 31, 2013 March 31, 2012

Opening fair value of plan assets 17.48 17.71
Expected return 1.75 122
Contributions by employer* 9.58 0.35
Benefits paid (3.79) {2.25)
Actuarial gains / (losses} 0.52 0.43
Closing fair value of plan assets 25.52 17.46

Amounts for the current and previous periods are as follows:

March 31,
2013 2012 2011 2010 2009
Defined benefit obligation 3412 3199 2339 1r22 7077
Pian assets 2552  17.46 17.71 12.44  49.36
Surplus / {deficit) 860  14.53 5.68 476 2141
Experience adjustments on plan labilities 541  (3.95) (2.18) (014 Nil
Experience adjustments on plan assets 0.04 0.43 0.01 0.07 Nil

The principal assumptions with respect te discount rafe, expected return on plan assets, salary escalation rate
and attrition rate used in determining the defined benefit plan obligations differ from subsidiary to subsidiary.
The estimates of future salary increases take into account the inflation, seniarity, promotion and other relevant
factors

34. Empioyee stock option plans

The Company has provided various Employee Stock Option Schemes to its employees. During the year
ended March 31, 2013 the following schemes were In operation:

ESOPZMS  ESOPAE  ESOPAMY ES0P . ESOP Pespatual ESOP Porpetual- ESOP Porpatual ES0P Pempetual- Special ESOR ESCP Perpetial  ESOP  ESOP Perpalual-
Porpetuzlf  [{franche )  t{Tranche i}  #{Trenche i}  |{franche ¥} L Hianche W}  Pemetuall [ ranche VI

{Tranche 1) Tranche Vi
Scheme | Schema ! Sthemell  Schemel  SchemeV  Scheme¥  SchemeVU  SchemeVlf  SchemelX  SthemeX  SchemeM  ScthemeXi

Srant ¢ale 1wl Btioed? Nt EotdR Frdanll B4 30cH8 HERN 14pr4 iz S Fleh 1 Hblay 2
Brand approwat dals bl Hefund? Bild Bdndd 1l dd i 16dundd 1Edun 8 oAl 16-Jun8 6 bl
Sharaholder saproval Tl df 18807 DMyl Dagh 1Hugds Haglt Bl gt Bt Bagh Mgl 13ugH9
Ogtions granted {Hos) 156560 0500 148008 0NN 13,008 5060 56,500 BHE MR o 600 g
Exeitse Pice s} 35 0% A POUATEY  GIAITTE  B7ENRSE #% i ni 2% B il
Wethod of sattlamant Enity oy Ealty Egity Euity Euiity ity Ergity Eafy Equiy Egity Ewity
Yesting genied

Tranche 1 Tl THioelt Nyt BeR Hrlawt A T H0at 1 Nt el Det) thgl2 B3
Tranche 2 bl THioed Myt 504 THmt? HdtZ fisrseH Heeefl Hhgri? LAt fupl et
Tranche 3 il padicd ER -1 5 B3 cRiak 303 Hiet Hpel3 gt thg Bt
Vesting %

Tranche 1 % 9% 7% % % % % i SRR A% 0% %
Teanche 2 W% %% % 5% % b it b A% 7% b 5%
Treche 3 4% 5% - &% 5 B4 it % Au% 5% % 5%

Eepote pendionddael 1Bt TRZHw 200 T2URby 23 THSDuH0M TR e ﬁ:muiy-ﬁﬁ'fi- TR0t WAFE NN WA TG W EMAT

F-100



Suzlon Energy Limited
Notes to consolidated financial statements for the year ended March 31, 2013

All amounts in Rupees Crore, unless otherwise stated

The movement in the stock options during the year ended March 31, 2013 was as per the table below

Pardtulars FSOPHIGS  ESOP2MY  £SOP Perpetul ESOP Peipotual ESOP Perpetual- ESOP Perpeival- FSOP Perpataal. Special ESOP  ESOF Perpetual. ESOP Perpetual ESOP Perpetual-
{{franche ) I{Tranche ) {Tranchell) Hirenche )  HirancheV) a7 1{Teanche ¥} {(Tranche ¥} §{Tranche VI

Schetms Schemell  SchemeN  SchemeV  SchemeVl  SthemeMll  SchemeVBl  SchemelX  SchemeX  SchemeX!  SchemeXl

Cgering thance 16500 1281,00 18331 13008 100,000 50605 008 856000 000 880 -
Craned doving the year - - - . . - - - . %0
L )
fhfzgfumm e T T : : S T L . Em
Exercised duing the year - . - . - . . B . -
Expired diving the vear . . . - . - - - . -
Clasing bafance 2550 4,000 4RI 135,068 1000 Wil . 1046500 50 066 ki 200
Exgicisable a the enof ! 7 ! 7
the e et n WEE wENG LWME Wm0 M 7 S umm Bm nm
closing satance of apfion
wstanding]
The movement in the stock options during the year ended March 31, 2012 was as per the table below.
Particulars ESOP 2005 ESOP 2006 ESOP 2007 ESOP ESCP jade o ESOP £50P Special ESCP ESOP
Perpetuald Perpetuall Perpetuald Pempetuall Perpetuald ESOP 2007 Perpewall Perpetuald
{Tranche I} {Tranche H) {Tranche it} {Tranche IV) (Tranche ¥} Tranche V! {Tranche
Scheme! Schemell Schemelf Scheme W Scheme¥ Scheme VWt Scheme VIl Scheme VHI SchemelX SchemeX  Scheme X
Opaning balance 340,008 332000 1363000 70223399 135,000 175,600 50,080 72000 11212500 - -
Grarted during the year 80,660 65,800
Foreitedicancallsd . BsW M 755N . T . . 258500 . .
during the year
Exercised during the
Expired during the year 340,000 - - - - - - - - . -
Closing kalance - H6E00 3257000 103318 135,000 100,080 40,000 000 6664000 50,406 65,000
Exercisalle at the end 4 4
of the year (Inciudad in . MES0 1267000 5307488 01280 50000 25000 3E00 2636000 .
closing balance of
option cutatanding}

No options were exercised during the year,

Fair value of the options

The Company applies intrinsic value based method of accounting for determining compensation cost for
Scheme | to Scheme XIl. Following are the details of the amounts charged to the statement of profit and loss,
rate per option, and cost per option calculated based on 'Black-Scholes’ Model.

BOF  ESOP
ESP £8P B0 ESP  ESP I
233? iﬁg ﬁg Pepetichl  Papetidl  Peeliall  Rerpeticl] Bepetiald E;g:;‘;? Rerpeluatd ?E?:ﬁm &Wﬁ*
(anchel}  [franchel}  (Trerchet) {Tcanchel¥} {Tranche V) Trnchety U \e’ﬂ! ¢ ﬁ’;};

Seheme] Schemalf Schemedl  SehemedV Schame ¥ SchemeVl  Suheme Vit SchemeVHl SchamefX SchemeX Scheme i Sthemse X1
HendlS 05 Hondl§ UE Nendld U8

Wooowm W 1m o3 w01 W - -
Chae o roftans bas sccnt
o i s oo Ay W ams 0% 0 a0 TR Sy -
Rate o cption e} Mo W LN BE 4B £ . 1B 18 uk - . s - .
Bk Scholss Vel Costpmoctie B - 201 43 28 6B uF $¥ ED WT A% 08 BU  #H BF 95
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If the cost per option was calculated based on the ‘Black-Scholes’ model, the loss after tax would have been
higher by Rs 17.60 Crore {Rs 22.66 Crore).

Consequently the basic and diluted earnings/{loss) per share after factoring the above impact would be as
follows:

Earnings per share March 31, 2013 March 31, 2012
- Basic {26.68) {2.82)
- Diluted {26.68) (2.82)

35. Operating leases

The Group has taken certain premises under operating leases. Further there are certain shipping charter
agreements for offshore systems.

Expenses under cancellable operating Jease and rental contracts during the year is Rs 130.78 Crore
{Rs 121.00 Crore).

Expenses under non-cancellable eperating lease and rental contracts during the year is Rs 26.04 Crore
{Rs 39.36 Crore).

Future minimum rentals payable under non-cancellable operating lease and rental contracts as per the
respective agreements are as follows:

Obligation on non-cancellable operating leases March 31, 2013 March 31, 2012
Not later than one year 104.48 92.07
Later than one year and not later than five years 404.0% 384.80
Later than five years 1,796.25 1,673.84

Assets given on lease {(Windmilis):

The Group has let out some of its Windmills on operating lease. The lease charges are on the basis of net
electricity generated and delivered. The said lease is non-cancellable during the primary lease period i.e.
for the first five years and extendable for another five years unless any of the party decides to disconiinue
the same and the details of the same are as under:

March 31, 2013 March 31, 2012
Lease rental income recognized in statement of profit and 2.53 2.80
loss for the period
Gross carrying amount 30.00 30.00
Accumulated depreciation 23.46 22.28
Depreciation charged to statement of profit and loss for the 118 140
period ’ ’
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36. Segment information

The Cbmpany has disclosed business segment as the primary segment. Segments have been identified
taking into account the nature of the products, the differing risks and returns, the organisation structure
and internal reporting system.

The Group's operations predominantly relate sale of WTGs and allied activities including sale/sub-lease of
land, infrastructure development income; and sale of foundry and forging components. Others primarily
include power generation operations.

Segment revenue, segment results, segment assets and segment iiabilities include the respective
amounts identifiable to each of the segments allocated on a reasonable basis. inter segment transfers
have been carried out at mutually agreed prices.

The accounting principles consistently used in the preparation of the financial statements are aiso
consistently applied to record income and expenditure in individual segments. These are as set out in the
note on significant accounting policies.

A. Primary business segment

WMarch 31, 2013 March 31, 2012
. : Oiscontinuing I Biscontinuing
Continuing Operations N Continuing Operations i
Panticutars et ?__"e’a“;""z B Groasiotel ——— ‘;9@‘3:"”: Efm  Graod totat
alg O BUNGRY SUhary
WG Others Total F aegin VTG Others Total Farging
Total extemal sales 18.651.78 2123 4R.573.82 WAz 4874344 20.945.08 4293 2098909 93,36 21.082.37
Add: Inter segment salss 263 28 5827 {60.50} €43 543 21594 (22217} .
Begment revents 18,554.42 2123 1B.87588 128.39 E0.50; 1874394 2095251 42.93 2099544 309.30 {22237 2108237
Segment resuils before exceptional Rems 11,964 023 718 {1.956.83) (7680} {3.83; {203656) 1.1748% 1571 118050 {3126} 463 1143897
AddffLess) ltams to reconcile with profir
a5 per statement of profic and loss
Add . Other income 152,16 125.74
1253 - Financial chamges 1,854,685} 11.654.74;
Loss hefore tax before exceptional ltems 373968} {389 03}
Lessi fadd) : Exneptionsl tems 84298 {227 24}
tass before tax #4.382.63) {144 78;
Prosision for cuvrent 1ax 2830 91.51
WAT credit entitement 15864 {8.494
Deferred tax 160.17 23537
Earlier ysar tax 23 4141
Total tax 348,32 336:80
Loss alter tax ©,731.85) (47259
Add - Share in assoriate’'s profitfoss) aftter tax - {33.29}
Lesgg. Share of inssipeoft} of minarty .93 2736
Hat loss 4,723.98) {478.5%)
Segment agsals 2518548 10167 25287.1% 858.97 2615012 ZTATIH 3TEE A790E6 469.07 28.358.73
Common assats 285273 3458.55
Enterprise assets 29,00680 32427 28
SBegment Rabiftiss 11,317.55 1137 55 35720 HETLIE 1172884 164 1173048 73.88 11.804.44
Commen kabilities 17,811.74 1854471
Enterprive Habilities 25.65549 2744215
Cagital expendituce during the year #8333 1378 697,12 (2.81} - £94.31 8y7.22 4.55 881.78 1484 .77
Segmrent dapreciation £82 13 10.87 £92.50 47 .67 74047 572.98 21.13 53411 §7.12 - £61.23
*refer note 31
B. Geographical business segment
B in crore
Year ended Harch 31, 2013 Yeat ended Harch ¥, 202
. Usag . . . USAL . .
tdia  Furape Ching  Aosteafiz  Othem  Tofal ndia  Ewops China  Awtafia Others  Tofal
Canada Canada
Begment revene 14336 10088 SERMM BHT 1210 ER WM TSNS S A A MM w5 Ay
A 3
Segment sssels ERORDT 1R30366 200809 61340 DG 1412 AN LAWY 528N I BLB MR M Xl
Coplal axpanditore neurrsd. 12139 33082 i1 13 ¥ 1y N Wy Mz 4% 2 LM ¥ ey
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37. Related party disclosures

(A} Related parties with whom fransactions have taken place during the year

a. Entities where Key Management Personnel ('KMP') / Relatives of Key Management Personnel
{(‘RKMP?) have significant influence

Sarjan Realities Limited, Aspen Infrastructures Limited (earlier Synefra Engineering & Construction
Limited), Shubh Realities (South) Private Limited, Tanti Holdings Private Limited, Suzlen Foundation,
Girish R. Tanti (HUF), Suruchi Heidings Private Limited, Sugati Holdings Private Limited, Synew
Steel Limited, Salene Power Infrastructure Limited, Samanvaya Holdings Private Limited, Synefra
Infrastructures |imited.

b. Key Management Personnel of Suzion Energy Limited
Tulsi R. Tanti,

¢. Relatives of Key Management Personnel! of Suzion Energy Limited

Jitendra R. Tanti, Pranav T. Tanti, Nidhi T. Tanti, Vinod R. Tanti*, Girish R. Tanti**

d. Employee funds

SE Blades Limited

SE Blades Limited

SE Electricals Limited

SE Electricals Limited

Suzlon Energy Limited

Suzlon Energy Limited

Suzlon Generators Limited

Suzlon Generators Limited

Suzlon Gujarat Wind Park Limited
Suzlon Guijarat Wind Park Limited
Suzlon Power Infrastructure Limited
Suzion Power Infrastructure Limited
Suzlon Structures Limited

Suzlon Wind international Limited
Suzlon Wind International Limited

Superannuation Fund
Employees Group Gratuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme
Employees Group Grafuity Scheme
Superannuation Fund
Employees Group Gratuity Scheme

* Resigned as whole time director and continues to be a non-executive director w.e.f. June 01, 2012,
Transactions entered into after June 01, 2012 have been disclosed as transactions with the relatives
of KMP.

** Resigned as whole time director and continues to be a non-executive director w.e.f. July 30, 2011,
Transactions entered into after July 30, 2011 have been disclosed as transactions with the relatives
of KMP
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outstanding balances as at March 31, 2013 :

Entities where

{8} Transactions between the Group and related parties during the year and the status of

Particulars KIAP /RKRIE has wrae pipp Employee
significant Funds
infiuence
Purchase of fixed agsets {including Intangibles} 5.68 N
§ ene {0.953 8! 2] ()
o, \ 0.6 - - .
Sale of fixed assets e e ot 2
Purchass of goods and services (2?22} 'i_} '{-} ‘ﬂ y
Saie of d d . .85 a4.17 0.81
=ala o1 Goons and sandcas w.ﬁ?} QGZD} {023} {_}
Loans given 4.15) o . “
138,00 - - -
L.oans taken o o o 0
interast income - ) N .
(500 i i} )
intersst expense 20.17 N N
b (13.08) o ) &)
t.ease rent mcoms 024 - - :
¥ i - -}
Leass rent expense 16.18 - : "
? (1714 &) i) ¢
Donation given 1.67 i - )
Hons (2.66} o) o] e
Managerial remuneration - 0.4 010 )
gen ¢} {143 (0.74) {3}
- o - - - 781
Contibution to various funds o ) t 10.63)
i ; 0.72 - - .
Reimbursement of expenses O o “ o
{C) Outstanding balances
Entities where
Particulars KEIP }'?TKM.P has KHP RKMP Employee
significant Funds
influence
Advance from customers 0.01 - - B
o {0.03) 0.1 1 &
L 1.94 .18 0.37 -
Trade receivables & 02} o (0.26) 4
Deposits outstandin 130.53 . . "
F s {125.64) &) ) o)
0.66 - - -
Advance to supolier and other assets
Fe (23.50) 11.83) & o
24.70 - - i
Trade payables
Py (833) & & &
Uns ¢ § tstanding {including intersst 253 84 ) . .
neecuret fcan outstanding {including interesi} (145 00 Q “ “
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Suzion Energy Limited

Notes to consolidated financial statements for the year ended March 31, 2013

All amounts in Rupees Crore, unless otherwise stated

D} Disciosure of significant transactions with related parties

Type of the transaction

Type of ralationship

Mame of the entity/person

Year ended Warch 39,

23 2012
Purchase of fixed assets {including Entities where KEP/ Sarjen Realities Ltd 444 .
intangibles} RKIMP has significant
influence Shubh Realty {Southi Pd. Ltd 210 0.93
Sale of fixed assets Entities where KKMP{ Aspen Infrastiucture Lissited {sarlier Synefra G612
RIKMP has signficant  Engineering & Construction Limited} ’
influgnce Sargan Realities Lid 0.04
Purchase uf gonds and services Entities mer_& KMPJ Aspen Infrastructure Limited (earlier Synefra )
BKMP has significant Enginesring & Construction Limited} 4463 45.46
influence
Sale of goods and serices Entities where KPR/ Aspen Infrastructure Limited {earlier Synefra 612 247
RKWMP has significant  Engineering & Construction Limited} ' ’
influence Sarjan Realities Lid 079 -
KPR Tulsi R Tanti 017 -
RKMP Gitish R Tanti .17 -
RKKMP Winod R Tanti 0.7 -
RKMP Jitendra R Tanti 017 -
Loans taken Entities whare KMP/
RIMP has sigeificant  Tanti Holdings Private Limited 138.00 -
influgnce
Deposits given Eﬂmle,s wheu:e KMP; Aspen infrastructure Limited (sarliar Synefa
RKIP has signficant £ ineading & Construction Limited) - 415
influence
Interest income Entities Wher.e k}'MP;' ~ Aspen Infrastructure Limited (earlier Synefia
RiSMP has significant £ 0o cring & Conetruction Lirited} - 500
influgnce
Intarest gxpense Entities whare KIP/
RKMP has significant  Tanti Holdings Private Limited 2017 13.08
influence
Rent incore Entities where KMP/
RKMP has significant  Synefra Infrastructures Lisited 0.24
influence
Rent expenss Enfities where KiP/ Aspen Infrastructure Limited {earfier Synefra
WP has significant Engineesing & Construction Limited) Y 1543 16.47
influence
Daonation given: Entities where KMP/
REMP has significant  Suzlon Foundation 167 255
influence
Remunreration P Tulsi R Tanti 042 6.82
KiP Vinod R Tanti 0499 0454
REMP Pranav T. Tanti 4.01 452
Cantribution o various funds Employee Funds Suzlon Energy Limited Superannuation Fund 032 018
Suzlon Energy Limited Employees Group
Geatuity Schems 6.%5 0.0
SE Blades Limited Emglovess Group R 0.05
Gratuity Scheme ’
SE Electricals Limited Employees Group 0.26 .93

Gratuity Schems
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Suzlon Energy Limited

Notes to consolidated financial statements for the vear ended March 31, 2013

All amounts in Rupees Crore, unless otherwise stated

38. Capital and other commitments
March 31, 2013

March 31, 2012

Estimated amount of contracts remaining to be executed on

capital accounts and not provided for, net of advances 152.97
Commitment for purchase of goods : 4,095.31
Contingent consideration payable 34.33

39. Contingent liabilities

March 31, 2013

89.23

5,409.79
56.61

March 31, 2012

Disputed Infrastructure Development Charges (refer note 4) 64.80
laims against the Group not acknowledged as debts-
Excise duty, customs duty, service tax and VAT 58.96
income-tax*® 30.52
State levies 6.41
Suppliers and service providers 0.08
Cumulaiive preference share dividend of subsidiary payable to g 27
minority
Interest sacrifice under COR scheme (refer note 5) 129.32
Others 28.79

64.80

12.51
41.70
11.10
39.19

0.96

12.61

* includes demand from iax authorities for various matters. The Group / tax department has preferred
appeals on these matters and the same are pending with various appeliate authorities. Considering the facts

of the matters, no provision is considered necessary by management

A few law suits have been filed on the Company and few subsidiaries of the Company by some of their
suppliers for disputes in fulfilment of cbligations as per supply agreemenis. The matters are pending for
hearing before respective courts, the outcome of which is uncertain. The management has provided for an

amount as a matter of prudence which it believes shall be the probable outflow of resources

One of the subsidiaries of the Company has filed applications for extension of due date for achieving positive
Net Foreign Exchange with Development Commissioners. The matter is under approval and the outcome of

the same is not ascertainable.

[THIS PLACE INTENTIONALLY LEFT BLANK]
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Suzlon Energy Limited

Motes to consolidated financial statements for the year ended March 31, 2013

All amounts in Rupees Crore, unless otherwise stated

40. Derivative instruments and unhedged foreign currency exposure
a. Derivative instruments

1. Forward contract outstanding as at balance sheet date:

Purpose

Buy Euro Nil (Euro 3,138,888) Hedge of forex Euro liabilities
Buy USD 40,000,000 (USD 33,703,433} Hedge of forex USD liabilities
Buy CAD Nil {CAD 26,800,000} Hedge of forex CAD Habilities
Buy GBP. 5,700,000 (GBP Nil} Hedge of forex GBP liabilities
Sell SEK 63,000,000 (SEK Nil) Hedge of forex SEK receivables
Sell CAD 115,800,000 (CAD 47,800,000} Hedge of forex CAD receivables
Sell USD Nil (USD 244,000,000) Hedge of forex USD receivables
Sell EURO Nil (EURO 2,000,000) Hedge of forex EUJRO receivables
Sell AUD 10,000,000 (AUD Nily Hedge of forex AUD receivables

2. Principal only currency swaps contracts outstanding as at balance sheet date:

Purpose
USD Nit (USD 19,290,889) Motional Amount Hedge of forex USD receivable
Euro Nil (Euro 50,386,523) Notional Amount Hedge of forex Euro loan given
b. Unhedged foreign currency expostire

March 31, 2013 March 31, 2012
Current liabilities 2,615.71 4.764.54
Debtors 3,148.55 3,821.3C
Loans given 2,159.00 3,248.7%
Loans received 3,820.11 2,765.11
Bank balance in current and term deposit accounts 255.30 98.32
Depostt paid 1.22 -
Foreign currency convertible bonds 2.749.15 3,327.42

41. Deferraifl capitalisation of exchange differences

The Company has, consequent to the notification issued by the Ministry of Corporate Affairs on December
29, 2011 giving an opticn to the companies to amortise the exchange differences pertaining to long term
foreign currency monetary items up to March 31, 2020 (from March 31, 2012 earlier), adopted the said
option given under paragraph 46A of Accounting Standard 11. Accordingly, the Group has revised the
amortisation period for such items to the maturity of the long term foreign currency monetary items (all

before March 31, 2020).

Net foreign exchange loss aggregating Rs 270.06 Crore {loss of Rs 342.69 Crore) on iong term foreign
currency monetary items have been adjusted in the foreign currency monetary item translation difference
account during the year. Further, foreign exchange losses aggregating Rs 322.78 Crore (Rs 139.98 Crore)

have been amortised during the year.
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Suzlon Energy Limited
Notes to consolidated financial statements for the year ended March 31, 2013

All amounts 'in Rupees Crore, unless otherwise stated

42. Prior year amounts have been reclassified wherever necessary to conform with current year presentation

Figures in the brackets are in respect of the previous year.
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