SUZLC

POWERING A GREENER TOMORROw

SUZLON ENERGY LIMITED

Registerad Office: “Suzfon”, 5, Shrimali Society, Near Shri Krishna Complex, Navrangpura, Ahmedabad-380009,

To,
The Members, .

Notice pursuant to Section 192A(2) of the Companies Act, 1956 read with the Companies (Passing of the Resolution by Postal Baltat) Rules, 2011

Section 192A of the Companies Act, 1956 {the "Companies Act”) and the Companies {Passing of the Resolution by Postal Ballat} Rules, 2011 (the
“Rules”) provide for passing of resolutions by postal ballot. in terms of said Section and the Rules, a listed company may, and in case of resolutions
relating to such business as the Centra! Government may, by notification, declare t¢ be conducted only by postal ballot, shall, get any resolution
passed by means of postal bafiot, instead of transacting the business in general meeting of the Company. Clause 5 of the Rules specifies the [ist of
businesses in which resolutions shall be passed only through postal baltot.

The Board of Directors of the Company have proposed to obtain the cansent of the sharehalders for various matters as considered in the resolutions
appended below. Thus in terms of Section 192A of the Companies Act read with the Rules as also to facilitate wider participation in the approval
process by shareholders residing at different focations it is proposed to obtain their consent by way of postal hallot instead of convening a general
meeting of the shareholders, The Resolutions are appended below and the Explanatory Statement pertaining to the said Resolutions setting out
materiat facts and the reasons for the resolutions is also annexed.

You are requested to peruse the proposed Resolutions along with their Explanatery Statement and thereafter send your assent or dissent by filling-up
the necessary details and putting your sighature at the marked place in the Postal Baltot form and returning the Form duly completed, in the enclased
self addressed postage pre-paid envelope so as to reach the Scrutinizer not fater than close of working hours {5.30 p.m.) on 11* April 2013, Your assent
/ dissent recelved after 11 April 2013 would be strictly treated as if a reply from you has not been received,

1. Authorisation for Restructuring of Debts:
To consider and if thought fit, to give ASSENT / DISSENT to the following resolution as a Special Resolution:

“RESOLVED THAT subject to applicable provisions of the Companies Act, 1956, and all other applicable laws {including any statutory
modification{s) or re-enactment thereaf for the tme being in force} and in accordance with the provisions of the Memorandum and Articles of
Association of the Company, listing agreements entered into with stock exchanges on which the shares of the Company are fisted, the applicable
rules, notifications, guidelines issued by the Government of India, the Reserve Bank of India {“RBI”} and any other regulatory authority
{including but not limited ta Securities and Exchange Board of india ("SEBI”}}, and subject to approvals, permissions, sanctions and consents as
may be necessary from any regulatory and other appropriate authorities {including but not limited to SEBI, the Corporate Debt Restructuring
Empowered Group {the “CDR EG"), RBI, Government of India, etc.}), which may be agreed to by the Board of Directors (hereinafter referred to
as the “Board”, which term shall be deemed to include any committes which the Board has constituted or may constitute to exercise its powers,
including the powers conferred by this resolution) the Campany hereby confirms and approves the corporate debt restructuring package by and
between the Company and the lenders of the Company {“CDR Lenders”) that is gaverned by the Corporate Debt Restructuring Scheme issued by
the R8I dated 27% August 2008 and the Corporate Debt Restructuring Guidefines formulated thereunder, which has been approved by the CDR
£G on 31 December 2012, and communicated to the Company by the Corporate Debt Restructuring Cell {“CDR Cell”) vide its letter of approval
dated 23" January 2013 (“CDR LOA"}, and the Board and / or any person authorised by the Board in respect thereof fram time to time, be and
is hereby authorised on behalf of the Company to discuss, negotiate, amend, if required, the terms of the CDR LOA in the manner as may be
approved by and between the Company and the CDR Lenders, negotiate, finalise and execute a master resiructuring agreement between the
Company and the COR Lenders and other documents in pursuance of the COR LOA and the master restructuring agreement, implement the COR
1OA and the master restructuring agreement, on the basis of the terms set out in the CDR LOA and the master restructuring agreement, as may
be agreed between the respective parties, and execute the necessary docurments for the same including, inter olia, issuance of equity shares or
any other securities to persons in terms of the CDR LOA and the master restructuring agreement.”

2.  increase in Authorised Share Capital and Alteration of the Capital Clause of the Memorandum of Association of the Company:
Ta consider and if thought fit, to give ASSENT / DISSENT to the following resolution as an Ordinary Resolution:
“RESOLVED THAT pursuant to Section 94 and other applicable provisions, if any, of the Companies Act, 1956, the Authorised Share Capital of the
Company be and is hereby increased from Rs.700,00,00,000/- (Rupees Seven Hundred Crores Only) divided inta 350,40,00,000 (Three Hundred
Fifty Crores) equity shares of Rs.2/- [Rupees Two Only) each to Rs.1,100,00,00,000/- [Rupees One Thousand One Hundred Crores Only) divided
into 550,00,00,000 {Five Hundred Fifty Crores) equity sharas of Bs.2/- {Rupees Two Only) each by creation of 200,00,00,000 (Two Hundred
Crores) equity shares of Rs.2/- {(Rupees Two Onlyj each in the Authorised Share Capitaf of the Company.”
“RESOLVED FURTHER THAT pursuant to Section 87 and other applicable provisions, if any, of the Companies Act, 1956, M. Tulsi R Tant,
Chairman & Managing Director, Mr. Vinod RYanti, the Director, Mr. Kirti 1Vagadia and Mr. Hemal A.Kanuga, the Authorised Representatives of
the Company be and are hereby severally authorised to intimate the Registrar of Companies, Gujarat about such increase in the Authorised
Share Capitaf of the Company and to do afl such acts, deeds, matters and things to enable the Registrar to make necessary changes in the Capital
Clause of the Memorandum of Association of the Company so that the existing Clause V of the Memorandum of Association of the Company
reads as under:
V. The Authorised Share Capita) of the Company is Rs.1,100,00,00,000/- {Rupees One Thousand One Mundred Crores Only) divided into

550,00,00,000 (Five Hundred Fifty Crores] Equity Shares of Rs.2/- (Rupees Two Onlyj each.”

3. issue of Equity Shares and / or Compulsotily Convertible Debenturas on Preferential Basis on Conversion of the Funded interest Term Loan
to CDR Lenders:
To consider and if thought fit, to give ASSENT / DISSENT to the foltowing resolution as a Special Resolution:
“RESCIVED THAT pursuant to the provisions of Section 81{1A) and other applicable provisions, if any, of the Companies Act, 1956, and all
other applicable faws (including any statutory modification(s) or re-enactment thereof for the time being in force} and in accordance with the
provisions of the Memorandum and Aricles of Association of the Company, the listing agreements entered into by the Company with the stock



exchanges, where the shares of the Company are listed, provisions of Chapter VIl - “Preferential Issue” and other applicable provisions, if any, of
the Securities and Exchange Board of India {1ssue of Capital and Disclosure Requirements) Regulations, 2009, as may be modified or re-enacted
from time to time {hereinafter referred as “ICDR Regulations”), the applicable rules, notifications, guidefines issued by various authorities
including but not limited to the Government of India, the Securities and Exchange Board of India (“SEBI"), the Reserve Bank of India {"RBI"), etc,,
and subject to the approvals, permissions, sanctions and consents as may be necessary from such regulatory and other appropriate authorities
(including but not limited to the SEBL, COR EG, R8B!, the Government of India, etc.), and subject to such conditions and madifications as may be
prescribed by any of thern while granting such approvals, permissions, sanctions and consents and all such other approvals {inctuding approvats
of the existing fendets of the Company), which may be agreed to by the Board of Directors {hereinafter referred to as the “Board”, which term
shall be deemed to include any committee which the Board has constituted or may constitute to exercise its powers, including the
powers conferred by this resolution) and in terms of and furtherance of, the scheme of corporate debt restructuring {“CDR Package”)
by and hetween the Company and the lenders of the Company (“CDR Lendars”) that is governed by the Corporate Debt Restructuring
Scheme issued by the RBI dated 27* August 2008 and the Corporate Debt Restructuring Guidelines formulated thereunder, which
has been approved by the Corporate Debt Restructuring Erpowered Group (“COR EG”) on 31° December 2012, and communicated
to the Company by the Corporate Debt Restructuring Celi {“CDR Cell"} vide its letter of approval dated 23™ January 2013 {“CDR LOA")
and any modifications to the terms thereof, as approved by the CDR Lenders and the Company, and subject to the execution of @ master
restructuring agreement by and between the Company and the CDR tenders, the consent of the Company be and is hereby accorded to the
Board to offer, issue and aflot, in one or more tranches, for an amount not exceeding Rs.1314,00,00,000/- (Rupees Thirteen Hundred Fourteen
Crores Only) translating to about 70,96,00,000 {Seventy Crores Ninety Six Lacs) fully paid-up equity shares of the Company, having face value of
Rs.2/- {Rupees Two Only) each, at a price of Rs.18.51/- (Rupees Eighteen and Paise Fifty One Only) per share or stch other price as determined
in accordance with the ICDR Regulations and applicable law for reason of the change in the ‘relevant date’, and / or compulserily convertible
debentures for amount not exceading Rs.1314,00,00,0004 (Rupees Thirteen Hundred Fourteen Crores Only) {“CCDs”), to the COR Lenders, as
may be agreed between the Company and the CDR Lenders, in consideration of: {i} Funded Interest Term Loan ~ | being the outstanding
interest payable by the Company to CDR Lenders until the cut-off date, being 17 October 2012 {“Cut-off Date”}; {if) the Funded interest
Termn Loan — li being the interest for the period of two (2} vears from the Cut-off Date on the Rupee Term Loan and the Working Capital
Term Loan, as and when the same accrues and is payable to the CDR Lenders, as per the master restructuring agreement; and {iii} the
Funded Interest Term Loan — Nl being the interast for the period of six (6} months from the Cut-off Date an the Working Capital Fund
Based Loan payable to the CDR Lenders {collectively "Funded interest Term Loans”), whether they are members of the Company or not, by
way of preferential allotment and in such manner and on such other terms and conditions, as the Board may, in its absolute discretion, think fit”

“RESOLVED FURTHER THAT the ‘relevant date’ for determining the price for the equity shares and / or CCDs allotted to the COR Lenders, will be
317" December 2012, being the date on which the Corporate Debt Restructuring Package of the Company was approved by the CDR EG and that
in the event that a COR Lender does not qualify as per Regulation 72(1)(b] and 72{2} of the ICDR Regulations, the ‘relevant date’ for the CCDs
alotted to such CDR Lender will be a date which is 30 [Thirty) days prior to the Entitlement Date, in accordance with the ICDR Regulations.”

“RESOLVED FURTHER THAT each of CCDs shait be compulsority converted into equity shares of the Company having face value of Rs.2/- [Rupees
Two Only} each on or after the respective dates on which the CDR Lenders become entitled ta apply for the equity shares of the Company on
the conversion of the CCDs ("Entitiement Date”), which shail not be later than the period specified in Regutation 75 of the ICDR Regulations, at
the conversion price determined with reference to ‘relevant date’, in accordance with the ICDR Regulations.”

“RESOLVED FURTHER THAT the Board / the Securities Issue Committee of the Board be and is hereby authorised to decide the allotment
dates for each tranche, in consonance with the dates agreed between the CDR Lenders and the Company, and other terms of offer, issue and
allotment of the aforesaid equity shares and / or CCDs provided that aforesaid equity shares to be allotted in terms of this resolution shail be
made fully paid up at the time of allotment and shall rank pari passu with the existing aquity shares of the Company in alf respects and the
equity shares and / or CCDs shail be subject to tock-in for such period that may be prescribed under the ICDR Regulations.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution{s), the Board / Securities issue Committee be and is
hereby authorised on behalf of the Company to take all actions and to do all such acts, deeds, matters and things as it may, in its absolute
discretion, deem necessary, proper of desirable for such purpose, including to seek listing of the equity shares to be issued and atlotted, or
to be issued and allotted on the conversion of the CCDs and to modify, accept and give effect to any modifications in the terms and conditions
of the issue as may be required by the statutory, regulatory and other appropriate authorities {including but not limited to SEBI, COR £G, RBI,
the Government of India, etc.) and such other approvals (including approvals of the existing ienders of the Company) and as may be agreed by
the Board, and to settle all questions, difficulties or doubts that may arise in the proposed issue, pricing of the issus, offer and allotment of the
equity shares and / or CCDs arising there from, including utilisation of the issue proceeds and to execute &l such deeds, documents, writings,
agreements, applications in cannection with the proposed issue as the Board may in its absolute discretion deem necessary or desirable without
being required to seek any further consent or approval of the Members or otherwise with the intent that the Members shall be deemed to have
given their approval thereto expressly by the authority of this resolution.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers herein conferred to any Committee of
Directors to give effect to this resolution”

Issue of Equity Shares and / or Compulsorily Convertible Debentures on Preferential Basls on conversion of the Fundad tnterest Term Loan
to Non-CDR Lenders 25 on the date of this Notice:

To consider and if thought fit, to give ASSENT / DISSENT to the following resolution as a Special Resolution:

“RESOWVED THAT pursuant to the provisions of Section B1{1A) and other applicable provisions, if any, of the Companies Act, 1956, and afl
other applicable laws (including any statutory modification|s} or re-enactment thereof for the time being in force) and in accordance with the
pravisions af the Memorandum and Articles of Association of the Company, the listing agreements emtered inte by the Company with the stock
exchanges, where the shares of the Company are listed, provisions of Chapter Vit - “Preferential Issue” and other applicable provisions, if any, of
the Securities and Exchange Board of India {lssue of Capital and Disclosure Requirements) Regulations, 2009, as may be modified or re-enacted
from time to time (hereinafter referred as “ICDR Regulations”), the applicable rules, notifications, guidelines issued by various authorities
including but not fimited to the Government of India, the Securities and Exchange Board of India (“SEBI”}, the Reserve Bank of India {“RBI"}, etc.,
and subject 1o the approvals, permissions, sanctions and consents as may be necessary from such regulatory and other appropriate authorities
{including but not limited to the SEBI, CDR EG, RBI, the Government of India, etc.), and subject to such conditions and medifications as may
be prescribed by any of them while granting such approvals, permissions, sanctions and consents, etc. and all such ather approvals {including
approvals of the existing lenders of the Company), which may be agreed to by the Board of Directors (hereinafter referred to as the “Board”,
which term shall be deemed to include any committee which the Board has constituted or may constitute to exercise its powers,
including the powers conferred by this resclution) and in terms of and furtherance of, the scheme of corporate debt restructuring



{"COR Package”) by and between the Company and the lenders of the Company [“CDR Lenders”) that is governed by the Corporate
Debt Restructuring Scheme issued by the RBI dated 27 August 2008 and the Corporate Debt Restructuring Guidelines formulated
thereunder, which has been approved by the Corporate Debt Restructuring Empowered Group (“CDR EG”) on 31% December 2012, and
communicated to the Company by the Corporate Debt Restructuring Celi (“CDR Ceil”} vige its letter of approval dated 23 January 2013
(“CDR LOA”) and any modifications to the terms thereof. subject to an agreement and the terms thereof between the Company and
lenders of the Company wha have not participated in the corporate debt restructuring of the Company as on the date of this Notice
(“Non-CDR Lenders”) for restructuring of their debts as per the CDR Package or en other terms as may be agreed between the parties, the
consent of the Company be and is hereby accorded to the Board to offer, issue and allot, in one or more tranches, fully paid-up equity shares
and / or compulsorily convertible debentures ["CCDs"), at a price determined in actordance with the ICDR Regulations and applicable law, for
amount not exceeding Rs.231,70,00,000/- (Rupees Two Hundred Thirty One Crores Seventy Lacs Only), to the Non-CDR Lenders of the Company
as may be agreed between the Company and tha Non-COR Lenders and in consideration of: (i) Funded Interest Term Loan — | being the
outstanding interest payable by the Company to the Non-CDR Lenders unti the cut-off date, being 1% October 2012 (“Cut-off Date”};
{ii} the Funded Interest Term Loan — it being the interest for the period of two (2} years from the Cut-off Date on the Rupee Term Loan
and the Working Capital Term Loan as and when the same accrues and is payable to the Non-CDR Lenders; and {iii) the Funded Interest
Term Loan — I\l being the interest for the period of six {6) months from the Cut-off Date on the Working Capital Fund Based Loan payable
to the Non-CDR Lenders {collectively “Non-CDR Funded Interest Term Loans”), whether they are members of the Company or not, by way of
preferentiaf allotment and in such manner and on such other terms and conditions, as the Beard may, in its absolute discretion, think fit.”

“RESOLVED FURTHER THAT in the event that the Non-CDR Lenders agree to restructure their debts in accordance with the CDR Package, the
‘relevant date’ for the equity shares and / or CCDs allotted to the Non-CDR Lenders, will be 31% December 2012, being the date on which the
CDR Package of the Company was approved by the CDR EG and that in the event that the Non-COR Lenders agree to restructure their debts
outside the CDR Package, in terms as may be agreed between the Company and the Non-CDR Lenders, the ‘relevant date’ for the equity shares
and / or CCDs aliotted to the Non-CDR Lenders, will be 13" March 2013, being the date 30 (thirty) days prior to the date on which the results of
this Postal Ballot is announced and that in the event that a Non-CDR Lender does not qualify as per Regulation 72(2) of the ICDR, whether it has
opted for COR Package or otherwise, the ‘relevant date’ for the CCDs allotted to such Non-CDR Lender will be a date which is 30 {Thirty) days
prior to the Entitlement Date, in accordance with the ICDR Regulations.”

“RESOLVED FURTHER THAT each of the CCDs shall be compulsorily converted into equity shares of the Company of the face value of Rs.2/-
{Rupees Two Only} each on or after the respective dates on which the Non-CDR Lenders become entitled to apply for the equity shares of the
Company on the conversion of the CCDs ("Entitlement Date”) which shall not be later than the period specified in Regulation 75 of the ICDR
Regufations, at the conversion price determined with reference to ‘refevant date” as per the (CDR Regulations.”

"RESOLVED FURTHER THAT the Board / the Securities tssue Committee of the Board be and is hereby authorised to decide the allotment dates
{for each tranche, in consonance with the dates of the allotment agreed between the Non-CDR Lenders and the Cempany) and other terms
of offer, issue and allotment of the aforesaid equity shares and / or CCDs provided that aforesaid equity shares to be allotted in terms of this
resolution shall be made fully paid up at the time of allotment and shall rank pori possu with the existing equity shares of the Company in al!
respects and the equity shares and / or the CCDs shall be subject to lock-in for such period that may be prescribed under the ICDR Regulations.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution(s), the Board / Securities Issue Committee be and is
hereby authorised on behalf of the Company to take all actions and to do all such acts, deeds, matters and things as it may, in its absolute
discretion, deem necessary, proper or desirable for such purpose, including to seek listing of the equity shares to be issued and allotted or
to be issued and ailotted on the conversion of the CCDs, and to modify, accept and give effect to any modifications in the terms and conditions
of the issue as may be required by such statutory, regulatory and other appropriate authorities {including but not limited to 5EBI, COR EG, RBI,
the Government of india, etc.) and such other approvals (including approvals of the existing lenders of the Company} and as may be agreed by
the Board, and to settle all questions, difficutties or doubts that may arise in the proposed issue, pricing of the issue, offer and allotment of the
equity shares arising there from, including utilisation of the issue proceeds and to execute all such deeds, documents, writings, agreements,
applications in connaction with the proposed issue as the Board may in its absolute discretion deem necessary or desirable without being
required to seek any further consent or approval of the Members or otherwise with the intent that the Members shall be deemed to have given
their approval thereto expressiy by the authority of this resofution.”

“"RESGLVED FURTHER THAT the Board be and is hereby authorised to delegate alt or any of the powers herein conferred to any Committee of
Directors to give effect to this resolution.”

Issue of Equity Shares on Preferential Basis for the sacrifice by IDB1 Bank Limited:
To consider and, if thought fit, to give ASSENT / DISSENT to the following resolution as a Special Resolution:

“RESOLVED THAT putsuant to the provisions of Section 81{1A) and other applicable provisions, if any, of the Companies Act, 1956, and all
other applicable laws (including any statutory modification(s) or re-enactment thereof for the time being in force} and in accordance with the
provisions of the Memorandum and Articles of Association of the Company, the listing agreements entered into by the Company with the stock
exchanges, where the shares of the Company are listed, provisions of Chapter Vil — “Preferential Yssue” or other applicable provisions, if any, of
the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as may be modified or re-enacted
from time to time (hereinafter referred as “ICOR Reguiations”], the applicable rules, notifications, guidelines issued by various authorities
including but not limited to the Government of India, the Securities and Exchange Board of India {“SEBI), the Reserve Bank of India (“RBI”) and
other competent authorities, and subject to the approvals, permissions, sanctions and consents as may be necessary from any regulatory and
other appropriate authorities (including but not limited to the SEBI, CDR EG, REI, the Government of India, etc.), and all such other approvals
{including approvals of the existing lenders of the Company), and subject to such conditions and modifications as may be prescribed by any
of them while granting such approvals, permissions, sanctions and consents, which may be agreed to by the Board of Directors {hereinafter
referred 1o as the “Board”, which term shall be deemed to include any committee which the Board may constitute to exercise its powers,
including the powers conferred by this resolution) and in furtherance of the scheme of corporate debt restructuring {"COR Package”}
approved by the Corporate Debt Restructuring Empowerad Group {“CDR EG”} on 31* December 2012, and communicated to the
Company by the Corporate Debt Restructuring Cell (“CDR Cell”) vide its letter of approval dated 23% January 2013 {"CDR LOA"}, and
subject to the execution of a master restructuring agreement by the Company and its Corporate Debt Restructuring Lenders (“CDR Lenders”),
and pursuant to the exercise by IDBI Bank Limited (“IDBI”) of its opion granted under the CDR Package to convert IDBYs sacrifice of the first
three year from the Cut-off date, i.e., 1% October 2012 (“IDBI Sacrifice”}, the consent of the Company be and is hereby accorded to the Board
to offer, issue and allot up to 7,41,00,000 (Seven Crores Forty One Lacs} fully paid-up equity shares of the Company, having face value of Rs.2/-
{Rupees Twa Only} each, at a price of Rs.18.51/- (Rupees Eighteen and Paise Fifty One Only} per equity share ta IDBI in consideration of 1D8!
restructuring the debts of the Company and executing a master restructuring agreement for same, and 10BI's Sacrifice, which is estimated to



[

be 3 the sum of Rs.137,00,00,000/- (Rupees One Hundred Thirty Seven Crores Only), calculated on the basis of the net present value of IDBI's
first three years’ Sacrifice (as per the COR Guidelines) and which will be determined at the end of the period of three (3} years from the Cut-Qff
Date, whether IDBI is a member of the Company or not, by way of a preferential allotment and in such manner and on such other terms and
conditions, as the Board may in its absolute discretion think fit and since the actual amount of IDBI's first three years’ Sacrifice not being known
on the refevant date, the consent of the Company be and is hereby accorded to the Board to carry out any adjustment for any excess of the
estimated value over the actual value of the IDBI’s first three years’ Sacrifice, at the end of the three (3) year period from the Cut—Off Date or
at any other time thereafter up to the exit of the Company from the CDR Package, as per the master restructuring agreement.”

“RESOLVED FURTHER THAT in accordance with Regulation 71{a) of the ICDR Regulations, the "relevant date”, for determining the price of the
equity shares being allotted to 1DBI, on a preferential basis, is 31* December 2012, being the date on which the corporate debs restructuring
package of the Company was approved by the COR EG.”

“RESOLVED FURTHER THAT the Board / Securities Issue Committee be and is hereby authorised to decide the other terms of offer, issue and
allotment of the aforesaid equity shares provided that aforesald equity shares to be allotted in terms of this resclution shail be made fully paid
up at the tme of allotment and shall rank pari passu with the existing equity shares of the Company in alf respects and the same shall be subject
to lock-in for such period that may be prescribed under the ICDR Regulations.”

“RESCLVED FURTHER THAT for the purpese of giving effect to the aforesaid resolution(s), the Board / Securities Issue Committee be and is
hereby authorised on behalf of the Company to take all actions and to do all such acts, deeds, matters and things as it may, in its absolute
discretion, deem nacassary, proper or desirable for such purpase, including to seek listing of the equity shares to be issued and allotted, and
to modify, accept and give effect to any modifications in the terms and conditions of the issue as may be required by the statutory, regulatory
and other appropriate zuthorities (including but not limited to SEBI, CDR £G, the RBI, the Government of India, etc.) and as may be agreed by
the Board, and to settle all questions, difficulties or doubts that may arise in the proposed issue, pricing of the issue, offer and allotment of the
equity shares arising there from, including utilisation of the issue proceeds and to execute all such deeds, documents, writings, agreements,
applications in connection with the proposed issue as the Board may in its absolute discretion deem necessary or desirable without being
required o seek any further consent or approval of the Members or otherwise with the intent that the Mermbers shiall be deemed to have given
their approval thereto expressly by the authority of this resolution.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers herein conferred to any Committee of
Directors to give effect to this resolution.”

Issue of Equity Shares and / or Compulsorily Convértible Debentures, on Preferential Basis, to the Promoters:
To eonsider and, if thought fit, to give ASSENT / DASSENT to the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 81{1A) and other applicable provisions, if aty, of the Companies Act, 1956, and ail
other applicable laws {including any statutory modification(s} or re-enactment thereof for the time being in force) and in accerdance with
the provisions of the Memorandum and Articles of Association of the Company, the listing agreements entered into by the Company with the
stock exchanges, where the shares of the Company are listed, provisions of Chapter VIi - “Preferential issue” and other applicable provisions,
if any, of the Securities and Exchange Board of India {lssue of Capital and Disclosure Requirements} Regulations, 2009, as may be modified
or re-enacted from time to time (hereinafter referred as “ICDR Regulations”), the applicable rules, notifications, guidelines issued by various
authorities including but not limited 4o the Government of india, the Securities and Exchange Board of india {“SEBY'), the Reserve Bank of
India {“RBI") and other competent authorities, and subject to the approvals, permissions, sanctions and consents as may be necessary from
any regulatory and other appropriate authorities (including but not limited to the SEBI, CDR £G, RBI, the Government of India, etc.} and
all such other approvals (inchuding approvals of the edisting enders of the Company), which may be agreed 1o by the Board of Directors
(hereinafter referred to as the “Board”, which term shall be deemed to include any committee which the Board has constituted or may
constitute to exercise its powers, including the powers conferred by this resolution) and in terms of and furtherance to, the scheme
of corporate debt restructuring {(“CDR Package”) by and between the Company and the lenders of the Company (“CDR Lenders”)
that is governed by the Corporate Debt Restructuring Scheme issued by the RBI dated 27" August 2008 and the Corporate Debt
Restructuring Guidelines formulated thereunder, which has been approved by the Corporate Debt Restructuring Empowered Group
(“COR £G”} on 31" December 2012, and communicated to the Company by the Corporate Debt Restructuring Cell {“CDR Celt”) vide its
letter of approval dated 23" fanuary 2013 (“CDR LOA”) and any maodifications to the terms thereof, as approved by the CDR Lenders
and the Company, and subject to the execution of a master restructuring agreement by and between the Company and its CDR Lenders, the
consent of the Company be and is hereby accorded to the Board to offer, issue and allot, in one or more tranches, fully paid-up equity shares,
at a price determined in accordance with the ICDR Regulations and / or compulsorily convertible debentures (“CCDs”), at a price determined
in accordance with the ICDR Regulations and applicable law, not exceeding Rs.377,00,00,000/- [Rupees Three Hundred Seventy Seven Crores
Only} to the Pramaters (body corporate, companies, trusts, overseas corporate bodies, individuals, ete.} of the Company being Tanti Holdings
Private Limited or its / Promoters” affiliates as may be permitted by the CDR Package, in consideration of (a) conversion of unsecured loan of
Rs.145,00,00,000/- (Rupees One Hundred Forty Five Crores Only) given by the Promoters to the Company forming a part of the CDR Package; (b)
canversion of unsecured loan of Rs.103,00,00,000/- (Rupees One Hundred Three Crores Only} given by the Promaotess to the Company forming
a part of the promoter contribution under the CDR Package; and {¢} up to Rs.129,00,00,000/- (Rupees One Hundred Twenty Nine Crores Only)
to be brought in by the Promoters as promoter contribution, from time to time, as per the CDR Package and also for any other amaount as may
be brought in or procured by the Promoters, in accordance with their obligations under the COR Package, whether they are members of the
Company or not, by way of preferential alfotment and in such manner and on such other terms and conditions, as the Board may, in its absolute
discretion, think fit.”

“RESOLVED FURTHER THAT each CCDs shall be compulsorily converted into equity shares of the Company of the face value of Rs.2/- {Rupees
Two Only) each on or after the respective dates on which the Promoters become entitled to apply for the equity shares of the Campany an
the conversion of the CCDs {“Entitlernent Date”), which shall not be later than the period specified in Regulation 75 of the ICDR Regulations,
at the conversion price determined with reference to the “relevant date”, which shall be a date 30 {Thirty) days prier to the Entitlement Date
in accordance with the ICDR Regulations or subject to regulatory approval, 31 December 2012, heing the date on which the CDR Package was
approved by the CDR EG, as elected by the Promoters and subject to the receipt of regulatory approvals, the ‘relevant date’ for equity shares, if
ary, aliotted to the Promoters will be 31 December 2012, being the date on which the CDR Package was approved by the CDR EG.”

“RESOLVED FURTHER THAT the Board / the Securities issue Commitiee of the Board be and is hereby authorised to decide the allotment dates
in consanance with the provision of the ICDR Regulations, the dates of the ailotment agreed between the CDR Lenders, Promoters and the
Company for the equity shares and / or CCDs issued to the Promoters, other terms of offer, issue and allotment of the aforesaid equity shares
provided that aforesaid equity shares to be allotted in terms of this resolution shall be made fully paid up at the fime of allotment and shalt rank
pari passu with the existing equity shares of the Company in all respects and the equity shares and / or the CCDs shall be subject to lack-in for
such period that may be prescribed under the [CDR Regulations.”



"RESOLVED FURTHER THAT for the purpese of giving effect to the aforesald resolution{s), the Board / Securities Issue Committee be and is
hereby authorised on behalf of the Company to take afl actions and to do all such acts, deeds, matters and things as it may, in its absolute
discretion, deem necessary, proper or desirable for such purpose, including to seek listing of the equity shares to be issued and allotted or
to be issued and allotted on the conversion of the CCDs, and to modify, accept and give effect to any medifications in the terms and conditions
of the issue a5 may be requirad by the statutory, regulatary and cther appropriate authorities {including but not limited to SEBI, COR £G, RBI,
the Government of india, etc.} and such other approvals (including approvals of the existing lenders of the Company) and as may be agreed by
the Board, and to settle all questions, difficulties or doubts that may arise in the proposed issue, pricing of the issue, offer and allotment of the
equity shares and / or CCDs arising there from, including utilisation of the issue proceeds and to execute all such deeds, documents, writings,
agreements, applications in connection with the proposed issue as the Board may in its absolute discretion deern necessary or desirable without
being reguired to seek any further consent or approval of the Members or otherwise with the intent that the Members shall be deemed ta have
given their approval thereto expressly by the authority of this resolution.”

“RESCHVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers herein conferred to any Commitiee of
Directors to give effect to this resolution.”

issue of Equity Shares and / or Compuisorily Convertible Debentures, on Preferential Basis, ta Samimeru Windfarms Private Limited:
To consider and, if thought fit, to give ASSENT / DISSENT to the following resolution as a Special Resolution:

“RESCIVED THAT pursuant to the provisions of Section 81[1A} and other applicable provisions, if apy, of the Companies Act, 1956, and all
other applicable laws (including any statutory modification{s) or re-enactment thereof for the time being in force] and in accordance with
the provisions of the Memorandum and Articles of Association of the Company, the listing agreements entered into by the Company with the
stock exchanges, whete the shares of the Company are fisted, provisions of Chapter Vil - “Preferential fssue” and other applicable provisions,
if any, of the Securities and Exchange Board of India {Issue of Capital and Disclosure Requirements) Regulations, 2009, as may be modified
of re-enacted from timé to time (hereinafter referred as “ICOR Regulations”}, the applicable rules, notifications, guidelines issued by various
autharities intiuding but not limited to the Government of india, the Securities and Exchange Board of india ("SEBI”), the Reserve Bank of
India {"RBI"} and other competent authorities, and subject to the approvals, permissions, sanctions and consents as may be necessary from
any regulatory and other appropriate authorities {including but not limited to the SEBL, COR EG, RBI, the Government of india, etc.) and
all such other appravats (including approvals of the existing lenders of the Company}, which may be agreed to by the Board of Directors
{hereinafter referred to as the “Board”, which term shall be deemed to include any committee which the Board has constituted or may
constitute to exercise its powers, inctuding the powers conferred by this resoiution) and in terms of and furtherance of, the scheme of
corporate debt réstructuring {“CDR Package”) by and between the Company and the Jenders of the Company {“CDR Lenders”) that is
governed by the Corporate Debt Restructuring Scheme issued by the RB1 dated 27* August 2008 and the Corporate Debt Restructuring
Guidelines formulated thereunder, which has been approved by the Corporate Debt Restructuring Empowered Group ("CDR EG”)
on 31" December 2012, and communicated to the Company by the Corporate Debt Restructuring Cell {“COR Cell”} vide its letter of
approval dated 23™ January 2013 (“COR LOA”} and any madifications ta the terms thereof, as approved by the CDR Lenders and the
Company, and subject to the execution of the master restructuring agreement by and between the Company and its CDR Lenders, the consent
of the Company be and is hereby accorded to the Board to offer, issue and atlot, in one or more tranches, fully paid-up equity shares and / or
campulscrily convertible debentures (“CCDs™), at a price determined in accordance with the ICDR Regulations and applicable law, not exceeding
Rs.22,00,00,006/- {(Rupees Twenty Twa Crores Only] to Samimerty Windfarms Private Limited in consideration of conversion of unsecured toan
of Rs.22,00,00,000/- (Rupees Twenty Two Crores Only) as given by Samimeru Windfarms Private Limited to the Company forming part of the
promoter contribution under the CDR Package and In respect of any further contribubion that may be made by Samimeru Windfarms Private
Limited as per the terms of the master rastructuring agreement; whether it is member of the Company or not, by way of preferential allotment
and in such manner and on such ather terms and conditions, as the Board may, in its absolute discretion, think it

“RESOLVED FURTHER THAT each CCDs shall be compulserily converted into equity shares of the Company of the face value of Rs.2/- [Rupees
Two Oniy} each on or after the respective dates on which Samimeru Windfarms Private Limited became entitied to apply for the equity shares
on conversion of the CCDs ["Entitlement Date”), which shall not be Jater than the period specified in Regulation 75 of the JCDR Regulations,
at the conversion price determined with reference to “relevant date”, which shall be a date 30 (Thirty} days prior to the Entitiement Date
in accordance with the ICDR Regulations or subject to regulatory approva), 31* December 2012, being the date on which CDR Package was
approved by the COR £G, as elected by Samimery Windfarms Private Limited subject to the receipt of regulatory approvafs, the ‘relevant date’
for equity shares, if any, allotted to Samimeryu Windfarms Private Limited will be 31* December 2012, being the date on which the CDR Package
was approved by the COR £G.”

“RESQLVED FURTHER THAT the Board / the Securities Issue Committee of the Board be and is hereby authorised to decide the alotment dates
in consonance with the provision of the ICDR Regulations, the dates of the allotment agreed between the COR Lenders, Promoters and the
Company, ather terms of offer, issue and allotment of the aforesaid equity shares and / or £CDs provided that aforesaid equity shares to be
allotted in terms of this resolution shall be made fully paid up at the ime of allotment and shall rank pari passu with the existing equity shares
of the Company in all respects and the equity shares ard / or CCDs shall be subject to Yock-in for sueh period that may be prescribed under the
ICDR Regulations.”

“RESOLVED FURTHER THAT for the purpose of giving effect Yo the aforesaid resolution(sj, the Board. / Securities (ssue Committee be and is
hereby authorised on behalf of the Company to take all actions and to do al} such acts, deeds, matters and things as it may, in its absolute
discretion, deem necessary, proper or desirable for such purpose, including to seek iisting of the equity shares to be issued and affotted or
to be issued and allotted on the conversion of the CCDs, and to modify, accept and give effect 1o any modifications in the terms and conditions
of the issue as may be required by the statutory, reguiatory and other appropriate authorities (including but not limited to SEBi, COR EG, R81,
the Government of India, etc.} and such other approvals {including approvals of the existing Jenders of the Company) and as may be agreed by
the Board, and to settle ail guestions, difficuities or doubts that may arise in the proposed issue, pricing of the issue, offer and allotment of the
equity shares arising there from, including utilisation of the issue proceeds and to execute all such deeds, documents, writings, agreements,
applications in connection with the proposed issue as the Board may in its absolute discretion deem necessary or desirable without being
required to seek any further cansent or approval of the Members or otherwise with the intent that the Members shall be deemed to have given
their approval thereto expressly by the authority of this resolution.”

“RESOLVED FURTHER THAT the Board be and is hereby autherised to delegate all or any of the powers herein conferred to any Committee of
Directors to give effect to this resolution.”

Alteration in the Object Clause of the Memorandum of Association of the Company:
Ta consider and if thought fit, to give ASSENT / DISSENT to the following resoiution as a Special Resoiution:
“RESOLVED THAT pursuant to Sectdon 16, 17 and other appiicable provisions, if any, of the Companies Act, 1956 and subject to necessary
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approvals and permissions, if any and to the extent required of such departments and offices of the Central Government and / ot such ather
statutory / nodal authorities, the Object Clause of the Memorandum of Association of the Company be and the same is hereby amended

by adding the following new Clause 58 afier the existing Clause 57 in the Other Object Clause of the Dbject Clause of the Memorandum of
Association of the Company:

58. To organise, undertake, layout, develop, construct, build, erect, demofish, re-erect, alter, repair, re-model, on behalf of clients as wel!
as on its awn in connection with any infrastructure development including but not Kimiting to civil construction, electrical, laying of
evaguation and transmission facility, erection, installation & commissioning of windmills, power plants, wind power projects, solar power
projects, renewable and green energy projects, power supply works or any other structural or architectural work of any kind whatsoever
and to engage int operation and maintenance of conventional and non-conventional power projects inciuding distributing, transferring,
preserving, mixing, suppiving, contracting, consulting, importing, exporting, buying, selting, assembling, hiring, repairing, dealing,
distributing, stocking, trading, broking, representing, collaborating, managing, maintaining, leasing, renting, servicing, dealing in all kind
and type, nature and description of power projects, power sources, equipments and infrastructure.”

"RESOLVED FURTHER THAT My, Tulsi R.7anti, Chairman & Managing Director, Mr. Vinad RTanti, the Directar, Mr. Kirti | Vagadia and Mr. Hemal
A Kanuga, the Authorised Representatives of the Company be and are hereby severally authorised to do all such acts, deeds, matters and things
and sign forms, declarations, letters and such other papers as may be necessary, desirable and expedient for piving effect to the amendment to
the Cbiect Clause of the Memarandum of Association of the Company and for effective commencement of the new business as stated in the
amended Other Object Clause of the Memorandum of Association of the Company.”

Authority to engage in business as stated in the Other Object Clause of the Object Clause of the Memorandum of Association of the Company:
To consider and if thought fit, to give ASSENT / DISSENT to the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 149(2A) and other applicable provisions, if any, of the Companies Act, 1956 and such cther necessary
approvals and confirmations, if any and to the extent required, the Company do undertake the business pertaining to infrastructure development
and gperation & maintenance of pawer projects as more particularly described at Clause 58 of the Other Gbject Clause of the Object Clause
of the Memorandum of Asscciation of the Company and that Mr. Tutsi RTanti, Chairman & Managing Director, M. Vinod R.Tanti, the Director,
Mr, Kirti L Vagadia and Mr. Hemal A.Kanuga, the Authorised Representatives of the Company be and are hereby severally authorised to do all
such acts, deeds, matters and things and sign declarations, letters and such other papers as may be necessary, desirable and expedient for
undertaking of the business as stated at Clause 58 of the Other Object Clause of the Object Clause of the Memaorandum of Association of the
Company”

Approval for sale of undertaking(s) of the Company:
To consider and if thought fit, to give ASSENT / DISSENT to the following resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 293(1){a) and other applicable provisions, if any, of the Companies Act, 1956 and subject
to approvat of all other concerned authorities and departments, person or persons, if and Yo the extent necessary and such other approvals,
permissions and sanctions as may be required, consent of the Company be and is hereby accorded to the Board of Directors of the Company for
selling and / or disposing off and / or giving on Jease one or more or all of the following undertakings of the Company and one of more or all of
the parts of the following undertakings on a going concern basis or otherwise:

{a) Blade Testing Unit situate at Barada;

(b) Transformer Manufactuting Unit situate at Baroda;

{e)  Mould Manufacturing Unit situate at Baroda;

{d}  Pondicherry Manufacturing Unit situate at Pondicherry; and / or

{e)  Blade Manufacturing Facility at Dhute”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all such acts, deeds, matters and things
including but not limiting to identifying and deciding the undertaking(s} that be disposed off, identifying the buyers, other incidental and
ancillary activities thereto, negotiating and finalising the terms of sale, negotiating, finalising and executing asset purchase agreemnents, by
whatever name called, such other agreements, deeds, documents, indemnities, contracts, declarations, undertakings, side-agreements,
side-letters, Jetters and such vther papers as may De necessary, desirable and expedient to De agreed, signed and executed in the matter of sale
of assets of the Company.”

tssue of Equity Shares on Preferential Basis to Kalthia Investment Private Limited, Mr. Kalpesh R.Kalthia, Mrs. Anv Kalthia and Mys. Ritu
Kalthia:

Jo consider and, if thought fit, to give ASSENT / DISSENT to the following resolution as a Specia) Resolution:

“RESOLVED THAT pursuant to the provisions of Section 81(1A) and other applicable provisions, if any, of the Companies Act, 1956, and aH
other applicable laws (including any statutory modification(s) or re-enactment thereof for the time being in force) and in accordance with the
provisions of the Memorandum and Articles of Assotiation of the Company, the listing agreements entered into by the Company with the stock
exchanges, where the shares of the Company are listed, provisions of Chapter Vil - “Preferential Issue” or other applicable provisions, if any, of
the Securities and Exchange Board of india {1ssue of Capital and Disclosure Requirernents} Regutations, 2009, as may be modified or re-enacted
from time to time (hereinafter referred as “ICDR Regulations”}, the applicable rules, notifications, guidelines issued by various authorities
including but not imited to the Government of india, the Securities and Exchange Board of india {"SEB1”), the Reserve Bank of india {“RBI”) and
other competent authorities, and subject to the approvals, permissions, sanctions and consents as may be necessary from any regulatory and
other appropriate authorities {including but not fimited to the $EBI, CDR EG, RBY, the Government of india, etc.), and aif such other approvais
(including approvals of the existing lenders of the Companyl, and subject to such conditions and modifications as may be prescribed by any
of them while granting such approvals, permissions, sanctions and consents, which may be agreed to by the Board of Directors (hereinafter
referred to as the “Board”, which term shall be deemed to include any committee which the Board may constitute to exercise its powers,
including the powers conferred by this resolution), subject to a share purchase agreement between the Company, Katthia Investment Private
Limited, Mr. Kalpesh R.Kalthia, Mrs. Any Kaithiz and Mrs. Ritu Kalthia, if any, and fulfilment of the terms and conditions thereunder, the consent
of the Company be and is hereby accorded to the Board to offer, issue and allot: {i) fully paid-up equity shares of the Company to Kalthia
tnvestment Private Limited for amount not exceeding Rs.12,75,08,615/- (Rupees Twelve Crores Seventy Five Lacs Eight Thousand Six Hundred
Fifteen Only) in consideration of 46,30,000 {Forty Six Lacs Thirty Thousand) fully paid up equity shares of Suzion Structures Limited {#SSL™)
and 29,700 (Twenty Nine Thousand Seven Hundred) preference shares of 5SL; ({i) fulty paid-up equity shares of the Company to Mr. Kalpesh
R.Kalthia for amount not exceeding Rs.1,29,398/- {Rupees One Lac Twenty Nine Thousand Three Hundred Ninety Eight Cnly) in consideration
of 5,000 (Five Thausand} fully paid up equity shares of SSL; {iii} fully pald-up equity shares of the Company to Mrs, Anu Kalthia far amount not
exceeding Rs.53,49,306/- (Rupees Fifty Three Lacs Forty Nine Thousand Three Hundred 3ix Only) in consideration of 2,086,700 (Two Lacs Six



Thousand Seven Hundred} fully paid up equity shares of §54; (iv) fully paid-up equity shares of the Company to Mrs. Rity Kalthia for amount not
exceeding Rs.5,70,12,681/- (Rupees Five Crores Seventy Lacs Twelve Thousand Six Hundred Eighty One Only) in consideration of 2,20,300 {Two
Lacs Twenty Thousand Three Hundred) preference shares of S5, whether they are members of the Company or not, by way of a preferential
allotment and in such manner and on such other terms and conditions, as the Board may in its absolute discretion think fit.”

“RESOLVED FURTHER THAT in accordance with Regulation 71(a) of the ICDR Regulations, the “relevant date”, for determining the price of the
equity shares being alfotted to Kalthia fnvestment Private Limited, Mr. Kalpesh R.Kaithia, Mrs. Anu Kaithia and Mrs. Ritu Katthia, on a preferential
basis, Is 13" March 2013, being the date which is 30 {thirty) days prior to the date when the results of this postal ballot are announced.”

“RESOLVED FURTHER THAT the Board / Securities issue Committee be and is hereby authorised to decide the other terms of offer, issue and
aliotment of the aforesaid equity shares provided that aforesaid equity shares to be aflotted in terms of this resolution shail be made fully paid
up at the time of allotment and shall rank pari passu with the existing equity shares of the Company in all respects and the same shall be subject
10 lock-in for such period that may be prescribed under the ICDR Regulations.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution{s), the Board / Securities Issue Committee be and is
hereby authorised on behalf of the Company to take all actions and ta do all such acts, deeds, matters and things as it may, in its absolute
discretion, deem necessary, proper of desirable for such purpose, including to seek listing of the equity shares to be issued and allotted, and
to modify, accept and give effect to any madifications in the terms and conditions of the issue as may be required by the statutory, regulatory
and other appropriate authorities (including but not limited Yo SEB), COR EG, the RB, the Government of India, etc.} and as may be agreed by
the Beard, and to settie ail questions, difficuities or doubts that may arise in the proposed issue, pricing of the issue, offer and ailotment of the
equity shares arising there from, including utilisation of the issue proceeds and to execute all such deeds, documents, writings, agreements,
applications in connection with the proposed issue as the Board may in its absolute discretion deem necessary or desirable without being
required to seek any further consent or approval of the Members or otherwise with the intent that the Members shall be deemed ta have given
their approval thereto expressty by the authority of this resolution.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate ail or any of the powers herein conferred to any Committee of
Directors 1o give effect to this resolution.”

By Order of the Board

far Suzion Energy Limited
Registered Office; Hemal A.Kanuga,
“Suzion”, 5, Shrimali Society, Company Secretary.
Near Shri Krishna Complex,
Navrangpura, '

Ahmedabad-380009.

Place

. Ahmedabad

Dated : 8" March 2013,
Notes:

1.

The Explanatory Statement pursuant to Section 173{2) and Section 192A of the Companies Act, 1956 setting out material facts is annexed
hereto.

The Notice is being sent to all the Sharetolders, whose narmes appear on the Register of Members / list of Beneficial Owners as received from
National Securities Depository Limited {NSDL) / Central Depository Services {India} Limited {CDSL) on 1* March 2013,

The Company has appointed Mr. S.ANAND S5 RAO, Practicing Company Secretary, as a Scrutinizer for conducting the Postal Ballot process in
a fair and transparent manner. The Scrutinizer wilt submit his report after completion of the scrutiny and the result of the postal ballat will
be displayed at the registered office of the Company on 12 April 2013, The rasults of the postal hallot will also be posted on the Company’s
website www.suzion.com besides communicating to the stock exchanges on which the shares of the Company are listed.

Pursuant to Circutar No.CIR/CFD/DIL/G/2012 dated 13" July 2012 of the Securities and Exchange Board of India, the Company is pleased to
offer the option of e-voting facility to all the shareholders of the Company, For this purpose, the Company has entered into an agreement with
National Securities Depository timited for facilitating e-voting ta anable sharehalders to cast their votes electranically instead of physical mode.
£-voting is aptional for shareholders. The shareholders who wish to vote by Postal Ballot Form {instead of e-voting), can download Postal Ballot
Form from hitp://www.evoting.nsdl.com or http://www.suzlon.com.

The instructions for Shareholders for e-vating are as under:
{a} In case of Shareholders’ receiving e-mafl from NSDL:

(i} For Members whose emait address have been registered: open the attached PDF file “Suzlan Energy — voting.pdf” giving your
Client 1d {in case you are holding share in demat maode) or Folio No. [in case you are holding shares in physical mode) as default
password which contains your “User Id” and “Password for e-vating”, For Members who have not registered their email ids: please
refer to the user id and password printed on the Postal Ballot Form,

(i) Please note that the password is an initial password.

{ii) Qpen internet browser by typing the URL: http://www.evoting.nsd).com.

{iv) Click on "Shareholders Login”.

(v} Put User Id and password as initial password noted in step {1) above and Login.

{vi) Password Change Menu appears. Change the password with new password of your choice with minimum 8 digits / characters or
combination thereof.

{vily  Please note your new password, We strongly recommend that you do not share your new password and take utmost care to keep
your password confidential.

{viti}  Home page of “e-voting” opens. Click on "e-vating - Active Voling Cycles",
{ix} Select “EVENT” of Suzlon Energy Limited,

{x} Now you are ready for “e-vating” as “Cast Vote” page opens. Voting period commences on and from 13™ March 2013 and ends en
11 April 2013 (5.30 p.m.).
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{xi}  Cast your vate by selecting apprapriate option and click “Submit” and alse “Confirm” when prompted. Upon confirmation, the
message, “Vote cast successfully” will be displayed. Once you have voted on the resolution, you will not be allowed to medify your
voie.

{xii)  Institutional shareholders {i.e., other than individuals, HUF, NR), etc.) are also required to send scanned copy {PDF / JPG formar)
of the relevant Board Resolution / Authority Letter, etc. together with attested specimen signature of the duly authorised
signatory(ies) who are authorised to vote, to the Scrutinizer through email on anandssrao@gmail.com with a copy marked to
evoting@nsdl.co.in.

{xiiiy  In case you are already registered with NSDL, you can use your existing User 1D and Password for casting your vote.

{xiv}  In case Members desiring split voting i.e. voting FOR and AGAINST an the same resolution, can do so by downloading Postal Ballot
Form from the tink URL: http://www.evoting.nsdl.com or wwwi.suzion.com or by obtaining duplicate Form from the Company's
Registrar and Share Transfer Agents, Karvy Computershare Private Limited, unit: Suzlon Energy Limited, Plot No.17-24, Vittal Rac
Nagar, Madhagur, Hyderabad-500081.

{x¢}  The date of declaration of results of the postal ballot, i.e. 12 April 2013, shall be the date on which the resolution would be
deemed to have been passed, if approved by requisite majority.

(b} Incase of Shareholders’ recaiving Postal Ballot Form by Post:
iy initial password is provided as below / at the bottom of the Postat Baliot Form.,

EVEN USER ID PASSWORD / PiNN
{E Vating Event Number}
(il Please follow all steps from $I. No, {#i) to SI. No. (xii) above, to cast vote,

{c] I case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholder and e-Voting User Manual for Shareholders
availabie at the “Downloads” section of www.evoting.nsdl.com or call NSDL on 022-24994600.

{d} W vou are already registered with NSDL for e-voting then you can use your existing user iD and passwerd for casting your vote.

(e} You can also update your maobile number and e-mall id in the user profile details of the folio which may be used for sending future
cornmunication(s).

Shareholders who have registered their e-mail iDs for receipt of documents in electronic mode under the Green Initiative of Ministry of
Corposate Affairs are being sent Notice of Postal Ballot by e-mail and others are sent by post along with Postal Ballot Form, Shareholders whoe
have received Postal Ballot Notice by e-mail and who wish to vote through Physical Postal Ballot Form can download Postal Ballot Form from
the link www.evoting.nsdl_com or www.suzion.com or seek duplicate Postat Ballot Form from Xarvy Computershare Private Limited, unit: Suzlon
Energy Limited, Plot No.17-24, Vittal Rao Nagar, Madhapur, Hyderabad-500081, fill in the details and send the same to the Scrutinizer.

Kindly note that the Shareholders can opt only one mode of voting, i.2., either by Physical Ballot or e-voting. If you are opting for e-voting, then
do not vote by Physical Ballot also and vice versa. However, in case Shareholders cast their vote by Physical Ballot and e-voting, then voting done
through valid Physical Ballot shall prevail and voting done by e-vating will be treated as invalid.

Shareholders desiring to exercise vote by Physical Postat Ballot are requested to carefully read the instructions printed in the Postal Ballot Form
and return the Form duly completed and signed in the enclosed self addressed business reply envelope to the Scrutinizer. The postage cost
will be borne by the Company. However, envelopes containing Postal Ballots, if sent by courier or registered / speed post at the expense of the
Shareholders will also be accepted.

Voting rights shall be reckoned on the paid-up value of the shares registered in the name(s) of the Member(s) on the cut-off date i.e. 17 March
2013.

The voting period ends on the close of 11™ April 2013 (5.30 p.m.). The e-vating module shall also be disabled by NSDL for voting thereafter.

The Scrutinizer will submit his report ta the Managing Director or any Directar or the Secretary of the Company after campletion of the scrutiny
of the Postal Ballot Forms and the result of the Postal Ballot will be announced at the registered office of the Company situate at “Suzlon”, 5,
shrimali Society, Near Shri Krishna Complex, Navrangpure, Alwnedabad-380009 on 12% April 2013. The result of the Postal Ballot will also be
posted on the Company’s website www.suzlon.com and communicated to the stock exchanges where the Company’s shares are listed. In the
event, the draft resolution is assented 10 by the requisite majority of Shareholders by means of Postal Ballot, the date of declaration of Postal
Ballat result shall be deemed to be the date of passing of the said resolution,

As required by Rule 3(c) of the Companies (passing of the resolution by postal ballot} Rules 2011, details of despatch of Notice and Postal Ballot
Paper to the shareholders will be published in at least one {1) English and one (1)} vernacular language newspaper circulating in Gujarat. The
result of the Postal Ballot will atso be displayed at website of the Company ~ www,suzlon.com.

All documents proposed for approval, if any, in the above Notice and dotuments specifically stated to be open for inspection in the Explanatory
Statement are open for inspection at the registered office of the Company between 2.00 p.m. and 5.00 p.m. on all working days (except
Saturdays, Sundays and Holidays) up to the date of announcement of the result of the Postal Ballot.



Annexure to the Notice

Explanatory Statement Pursuant to Sections 173 and 192A of the Companies Act,' 1956
jitem No.1:

The operations of the Compahy came under strain due te various external factors pertaining to the economy and industry, including adverse market
conditions and liguidity constraints. As a result, the ability of the Company to meet its repayment obligations / Niabilities under the various facilities
availed by it were adversely affected and therefore the Company made a reference to corporate debt restructuring (“CDR"} cell on 29" October 2012
for restructuring the Company’s debts through CDR mechanism. After considering the proposal, the final restructuring package (“CDR package”} was
approved by ¢DR Empowered Group ("CDREG"} oD 317 December 2012 and was communicated to the Company by the Corporate Debt Restructuring
cell vide its letter of approval dated 23 January 2013, as may be modified from time to time (“COR LOA™).

The Special Resolution, as provided in ttem No.1, proposed to be passed by the shareholders of the Company, shall be deemed tobe an authorisation
by the sharehaotders of the Company of the CDR Package, as may be finalised in refation to the Company, in terms of Regulation 10 (2) of the SEB!
(Substantial Acguisition of Shares and Takeovers} Regulations, 2011

Accordingly, the Board recommends passing of the Special Resolution as set out at [tern No.1 of the accompanying notice.

Mr. Tulsi R.Tanti, Mr. Vinod R¥anti and Mr. Girish R.¥anti, the Directors of the Company may be deemed to be indirectly concerned or interested in
passing of the Special Resolution to the extent the equity shares or cther securities are being allotted on preferential basis to the Promoter Group,
in accordance with the terms of the COR Package of the Company contained in the CDR LOA and approved by the CDR EG. Except Mr. Tulsi RTanti,
M. Vinod R Tanti and Mr. Girish RTanti and to the extent indicated, none of the Directors of the Company i5, in any way, concerned of interested in
passing of the said resolution.

Item No.2:

The Authorised Share Capital of the Company at present is Rs.?UU,Oﬂ,OO,DOO/- {Rupees Seven Hundred Crores Only) divided into 350,00,00,000
{Three Hundred Fifty Crores) equity shares of Rs.2/- (Rupees Two Only) each. In view of (a) the proposed preferential allotments to the CDR / Non-
CDR Lenders in terms of the approved COR package and this Notice, {b) need for the Promoters 1o convert their outstanding loan to capital in terms
of stipulation of the CDR Lenders of the Company, {c) need for Promoters to bring-in further capital as Promoter Contribution under the terrms of
the approved COR package, (d) proposed preferential allotments to Kalthia Investment Private Limited, Mr. Kalpesh R.Kaithia, Mrs. Anu Kalthia and
Mrs. Ritu Kalthia in fieu of the shares held by them in Suzlon Structures Limited, a subsidiary of the Company, (e) possible conversion of outstanding
Foreign Currency Convertible Bonds issued by the Company, and (f) to meet any other future aventualities, it is considered necessary 1o increase the
authorised share capital of the Company.

As a conseguence of the above, it is necessary to atter the Capital Clause of the Metmerandum of Association of the Company. As per the provisions
of Section 94 of the Companies Act, 1956, the increase in the Authorised Share Capital and alteration of the Memorandum of Association of the
Company require the consent of the shareholders.

Accordingly, the Board recommends passing of the Ordinary Resolution as set out at \tem No.2 of the accompanying notice.

M. Tulsi RTanti, Mr. \inod RTanti and Mr. Girish RTanti, the pirectors of the Company may be deemed to be concerned of interested in passing of
the Crdinary Resolution to the extent the equity shares or other securities are peing allotted on preferenria'l hasis to Promoter Group, in accordance
with the terms of the CDR Package of the Company contained in the COR LOA and approved by CDR EG. Except Mr. Tulsi RTanti, Mr. Vinod RYant
and M. Girish RTanti and to the extent indicated, none of the Directors of the Company is, in any way, concerned or interested in passing of the said
resclution.

Item Nos.3, 4 and 5:

The CDR LOA provides that the outstanding interest payabie by the Company to its Corporate Debt Restructuring Lenders {"COR Lenders”)
until the cut-off date, being 1% October 2012 (“Cut-off Date”}, is to be converted into the Funded Interest Term Loan — b (“FITL-"}. Further, the
CDR LOA provides that (i) the interest for the period of two (2) years from the Cut-off Date on the Rupee Term Loan and the Working Capital
Term Loan is to be converted into the Funded Interest Term Loan — 1 (“FITL-I"); and (i) the interest for the period of six (6) months from
the Cut-off Date on the Working Capital Fund Based Loan is to pe converted into the Funded Interest Term Loan — iy (“FATL-). FITLA, FITL
-1} and FITL-Iil are hereinafter together referred to as the “Funded interest Term Loan”). The outstanding amount of FITL-Il may be reduced
based on the actual accruals of FITL-IL.

The Board / Securities Issue Committee shall issue and allot equity shares and f or compulsorily convertible debentures (“€CDs”) in
consigeration of the FITL-, FITL-l and E{TL-H) on such terms and such other dates as may be mutually agreed hetween the Company and the
CDR Lenders in the master restructuring agreement, subject to the actual accrual of the FITL-1 and the FITL-N.

Further, the CDR LOA provides that the CDR Lenders of the Company, with the approval of the CDR EG, have the right to recompense amount
of the reliefs / sacrifices / waivers extended by the respective COR Lenders as per the CDR Guidelines. The Company is required to pay the
recompense amount to the CDR Lenders in accordance with the CDR Guidelines. The COR LOA provides that the CDR Lenders have an option
to convert the sacrifice for the first three (3] years into equity shares of the Company. |DBI Bank Limited {“IDB1") vide its sanction letter dated
5™ February 2013 seeks to exercise its option 10 convert the first three {3} years of its sacrifice {"IDBL Sacrifice”) into the equity share of the
Company.

The Board intends to offer, issue and allot up to 7,41,00,000 {Seven Crores Forty One Lacs) fully paid-up equity shares of the Company, having face
value of Rs.2/- (Rupees Two Cnly) each, at 2 price of Rs.18.51/- {Rupees Eighteen and paise Fifty One Only) per share to |DBI in consideration of
|DBY restructuring the debts of the Company and executing a master restructuring agreement for the same and \DBI's Sacrifice. Since the actua!
amount of 1DBI's first three years’ Sacrifice rot being known on the retevant date, IDBI's first three years’ saceifice is estimated to be a the sum of
Rs.137,00,00,000/- (Rupees One Hundred Thirty Seven Crores Only} and Is calculated on the basis of the net present value of 1DBI's first three years’
sacrifice (as per the CDR Guidelines) and will be determined at the end of the period of three (3} years from the Cut-Off Date, being 1% October 2012,
Any excess of the estimated value over the actual amount of IDBI's first three years’ Sacrifice so determined will be adjusted, at the end of the three
(3} year period from the Cut-off Date or at any other time thereafter up to the exit of the Company ffom the CDR Package, by a suitable mechanism
as agreed between the Company and DB in the as per the master restructuring agreement.

Further, the CDR LOA provides for allotments to the lenders who are not part of the corporate debt restructuring scheme of the Company

as on the date of this Notice {“NMon-CDR Lenders”). However, based on the agreement to restructure the debts of the Company with such
jenders, the Company shall issue equity shares and / or CCDs to such lenders.
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The following details of the proposed preferential issye of equity shares are disclosed in accordance with the provisions of Chapter v - “Preferential
|

ssue” of the Secyrities and Exchange Board of India {Issue of Capital angd Disclosyre Requirements) Regulations, 2009 (“ICDR Regulations”), ag
amended from time to time:

The object of the preferentia) issue; ’

NAME OF cor LENDER

: FITLIN (Rs. In Crores) (up to)
mq—g
qmm
mm-
qmq
mmm
Wm_:
‘Wq
Union Bank of India W

Total CDR lenders

Grand Total {rounded off)

The details of the Fy
below:

NAME OF NON cpR LENDER FITLI (Rs. In Crares} | FITLY (Rs. In Crores) (upto) | L N {Rs, In Crores) {up to)
WW~
mm

!

hereunder:

Category
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sr. | Category Pre-lssue as of 1" March 2013 Post-lssue™®

No. Number of shares 9% of Capital Number of shares % of Capital

2 Non-Institutions
Bodies Corporate 10,53,43,083 5.93 12,41,17,184 4.26
Individuals 47,21,44,805 26.56 47,55,20,893 16.33
Others 22,22,27,092 12.50 22,22,27,092 7.63
Sub-Total 79,97,14,980 44.99 82,18,65,169 2823
Tota! Public Shareholding 98,33,23,819 55.32 1,91,41,12,582 65.74

C GDRs 37,50,240 021 37,50,240 0.13
GRAND TOTAL 1,77,73,65,647 100.00 2,91,18,28,100 100.00

*Nate: {1) The post issue capital has beett provided considering alf the agliotments proposed under this Postal Ballot Notice.

(2) The relevant date’ for the determination of the price of the equity shares has been considered to be 31% December 2012 for all resolutions,
being the date on which the CDR EG approved the COR Package of the Company. Depending upon the determination of the ‘refevant date’, as
per the ICOR Regulations, the number of shares aflotted and consequently the post-issue capital may stand altered.

(3)The ‘refevant date’ for the proposed preferential allotment under item No.11 of this pastal Ballot Notice, being the preferenﬁdl allotment to
Kalthia Investment Private Limited, Mr. Kalpesh R.Kalthia, Mrs. Anu Kalthia and Mrs. Ritu Kailthia is 13" March 2013, which is @ date after the
date of this Postal Ballot Notice and consequently the post-issue capital is subject to alterations.

{4 The FITL-I s pased on actual accruals and may stand reduced.

(5) The post-issue capital is subject t0 atterations due to the conversian of the existing convertible securities issued by the Company including
employee stock options (ESOPs) and foreign currency convertible bonds (FCCBs).

The Company will ensure compliance with all applicable laws and regulations including the ICDR Regulations at the time of allotment of equity
shares and / or CCDs of the Company.

Proposed time within which the preferential issue shall be completed:

The Company will issue and allot equity shares and / or CCDs to the COR Lenders, the Non-CDR Lenders and 1DBI within the time limit specified
under the ICOR Regulations.

The identity of the proposed allottees, the percentage of post preferential issue capital that may be held by them and change in control, if
any, in the Company consequent to the preferential issue:

Details of the proposed allottees:

proposed Allottee

Number of % of Capital Number of 9% of Capital
shares shares

sr. Pre-issue as of 1% March 2013 w
No.

|

E. Bank of Maharashtra _— 1,59,69,746 m
ﬂ Central Bank of India 11,16,000 m 3,93,70,997 m
Export import Bank of India —_m 0.34
iCICl Bank Limited 18,06,989 j 1,59,77,708 m
\DBI Bank Limited 13,69,895 0.08 21,95,27,648 m
13. Life Insurance Corporation mm 10,10,64,143 m
4, Oriental Bank of Commerce 1,50,000 mmm
16, | The Saraswat Cooperative Bank Limited _- 55,86,170 m
17. | state Bank of Bikane¥ & laipur 30,000 ﬂm 0.48
18. State Bank of Patiala —- 1,45,86,710 j
19. Union Bank of Inctia 4,19,616 mm
X Power Finance Corporation _- 11,63,42,513 m
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Tel
to Kalthia investment Privgte Limited, Mr. Kalpesh R. Kaithia, Mrs. Anu Katthia and Mrs. Rity Kaithia is 13" March 2013, which is ¢ date
after the deate of this Postal Bailgt Notice ang consequently the post-issue capital is subject to alterations,

4)  The post-issue capital is subject to alterations due to the conversion of the existing convertible securites issued by the Company including

The existing promoters of the Company will continue to be in control of the Company and there will not be any change in the Mmanagement or
control of the Company as a result of the proposed preferential allotment, except a corresponding change in shareholding pattern as well as

f. Undertaking to Recomputed Price:
The same is not applicable in the present case,

& Undertaking to put under Lock-In till the Re:Computed Price js Paid:
The same is not applicable In the present case,

h.  Certificate from Statutory Auditors;

i. Relevant Date:

As per the terms of the COR Package, the lenders of the Company have a right for the Purpose of Item Ne.3 and 4 to pe allotted equity shares
and / or CCDs. The ‘relevant date’ for any allotments of equity shares and / or CCDs contenplated under Item Nos.3, 4 and 5 pursyant to the
CDR Package, will be 31+ December 2012, being the date on which the corporate debt restructuring package of the Company was approved by
the CDR EG, The ‘relavant date’ for any allotments of equity shares and / or CCDs under item No.a outside the CDR Package, will be 13* March
2013, being a date which Is 30 (Thirty) days prior to the date of announcement of resyits of this Postal Ballot Notice. In the event that a CDR
Lender or a Non-CDR Lender, does not qualify as per Regulation 72(2) of the ICDR, the ‘relevant date’ for the CCDs allotted to such CDR Lender
and / or Non-CDR Lender will be a date which is 30 {Thirty) days prior to the Entitlement Date, in accordance with the ICOR Regulations,

- lock-in Period: . o .
The securities allotted to the CDR Lenders, Non-CDR Lenders and IDB! shall be locked in as per the provisions of ICDR Regulations.
The consent of the Members is sought for the issue of equity shares and / or CCDs, and the equity shares aliotted Pursuant to conversion of the
CCDs, in terms of Section 81{1A) of the Companies Act, 18956, and all other applicable provisions of the Companies Act, 1956, and in terms of
the provisions of the ICOR Regulations ang the listing agreements entered into by the Company with the stock exchanges, where the Company’s
equity shares are listed.

The Board recommends passing of the Special Resolutions setout in tem Nos.3, 4 and 5 of the #ccompanying notice.

None of the Directors of the Company is, in any way, concerned or interested in passing of the sajd resolution.

Item No.6:

had extended certain unsecured loans to the Company which also forms part of the CDR Package. The Promoters shall subscribe to and
the Board / Securities Issye Committee of the Board will offer, issue and allot, in one or More tranches, subject to receipt of regulatory
approvals, if any and extent required, fuily paid up equity shares of the Company, having face value of Rs.2/- {Rupees Two Only) each and
/or compulsorily convertible debentyures {"CCDs”), at 3 price determined in accordance with the ICDR Regulations or applicable law, not
exceeding Rs.377,00,00,000/- (Rupees Three Hundred Seventy Seven Crores Only} to the Promoters (body corporate, companies, trusts,
overseas corporate bodies, individuals, etc.) of the Company being Tanti Holdings Private Ltd. or jts / Promoters’ affiliates or any other person
as may be permitted by the master restructuring agreement, in consideration of: (a) conversion of unsecured loan of Rs.145,00,00,000/-
(Rupees One Hundreg Forty Five Crores Only) given by the Promoters to the Company forming part of the CDR Package; (b) conversion of
unsecured loan of Rs.103,00,00,000/- (Rupees One Hundred Three Crores Only) given by the Promoters to the Company forming part of
Promoter contribution under the CDR Package; and {cjupto Rs.129,00,00,000/- {Rupees One Hundred Twenty Nine Crores Only) to be brought
in by the Promoters as promoter contribution, fram time to time, as per the CDR Package; also for any other amount as may brought in or
procured by the Promoters, in accordance with their obligations under the CDR Package,

Subject to the provisions of the ICDR Regulations, the ccpg shail be converted into fully paid up equity shares of Rs.2/- {Rupees Two Only) each of the
Company on such entitlement dates when the Promoters are eligible to be issueq such equity shares or such other dates as may be mutually agreeq
between the Company and the CDR Lenders.

The following details of the proposed preferential issye of CCDs are disclosed in accordance with the Provisions of Chapter vl — “Preferential [ssue”
of the Securities and Exchange Board of India {Issue of Capital and Disclosure Requirements) Regulations, 2009 ("ICDR Regulations”}, as amended

a.  The object of the preferential issye:

The object of the issue IS restructuring of various liabilities of the Company as per CDR LOA approved by the CDREG and to make allotments of
equity shares and / or cCps to the Promoters as envisaged in the CDR Package,

b.  The Proposal of the Promoters, Directors and key Management persons of the Company to subscribe to the proposed preferential offer:

Tanti Heldings Private Limited, one of the Promaters and any other person as may be permitted under the master i'estrucruring agreement will
subscribe to the Proposed preferential offer.

Except the above, none of the directors oy key management persons intends to subscribe to the equity sharas and / or the CCDs,
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¢.  The Shareholding pattern of the Company before and after the preferential issue:

The shareho!ding pattern of the Company before and after considering all the preferential issues under this Postal Ballot Notice is provided in
the Explanatory Statement for Item Nos.3, 4 and 5.

The Campany will ensuré compliance with ali applicable laws and regulations including the ICDR Regulations at the time of allotment of equity
shares of the Company.

d. Proposed time within which the preferential issue shall be completed:
The Company will issue and allot securities to the promoters within the time limit specified under the ICDR Regulations.

e.  Theidentity of the proposed allottees, the percentage of post preferential issue capital that may be held by them and change in control, if
any, in the Company consequent to the preferential issue:

Details of the proposed allottees:

proposed Allottee

pre-Issu as of 1* March 2013 T eomwe
number of % of Capital Number of % of Capital

shares shares
TAe26093 |  870| 35829978 T

{1) The postissue capital has been provided considefing all the allotments proposed under this Postal Ballot Notice.

Tanti Holdings Private Limited

*Note:

{2) The ‘relevant date’ for the determination of the price of the equity shares has been considered to be 31% December 2012 for alf resolutions,
being the date on which the COR EG approved the CDR package of the Company. Depending upon the determination of the ‘relevant date’
as per the ICOR Regulations, the number of shares allotted and consequently the past-issue capital may stand altered.

{3) The relevant date’ for the proposed preferential aliotment under ftem No.11 of this Postal Ballot Notice, being the preferential allotment
to Kalthia Investment Private Limited, Mr. Kalpesh R.Kalthia, Mrs. Anu Kalthia and Mrs. Ritu Kalthic is 13 March 2013, which is a date
after the date of this Postal Ballot Notice and consequently the post-issue capitol is subject to alterations.

{(4)  The post-issue capital s subject te alterations due ta the conversion of the existing convertible securities issued by the Company including
employee stock options {ESOPs} and foreign currency convertible bonds (FCCBS)-

The existing promoters of the Company will continue to e in control of the Company and there will not be any change in the management or

control of the Company as 2 result of the proposed preferential allotment, except a corresponding change in shareholding pattern as well as

voting rights.

f. Undertaking to Recomputed Price:

The same i5 not applicable in the present case.

g- Undertaking to put under Lock-In tifl the Re-Computed Price is Paid:

The same is not applicable in the present case.

h. Certificate from Statutory Auditors:

M/s, SNK & Co., Chartered Accountants have cartified that the issue of the securities is being made in accordance with the ICDR Regulations. A

copy of the said certificate is open for inspection at the Registered Office of the Company betweet 2.00 p.m. and 5.00 p.m. on all working days

lexcept Saturdays, Sundays and Holidays) up to the date of announcement of the result of the Postal Baliot.

i Relevant Date:

The 'relevant date’ shail be the date occurring 30 (thirty) days prior to the date on which the Promoters become entitled to convert the

CCDs into equity shares of the Company or 31% December, 2012, being the date of approval of the CDR Package by CDR EG as elected by the

Promoters, Subject to regulatory approvals, in the avent that equity shares of the Company are issued to the Promoters, the ‘relevant date’ will

e 317 Decembey 2012, being the date on which the COR Package of the Company was approved by the CDR EG.

i Lock-in Period:

The securities aliotted to promoters shall be locked in as per the provisions of ICDR Regulations.

The consent of the Metnbers is sought for the issue of the eguity shares and / or CCDs, and the equity shares allotted pursuant to conversion of

the CCDs, in terms of Section 81 of the Companies Act, 1956, and all other applicable provisions of the Companies Act, 1956, and in terms of the

provisions of the ICDR Regulations and the listing agreements entered into by the Company with the stock exchanges, where the Company’s Equity

Shares are listed.

The Board recommends passing of the special Resolution set out in [tem No.6 of the accompanying notice.

The proposed preferential issue of equity shares and / or CCOs not exceeding Rs.377,00,00,000/- (Rupees Three Hundred Seventy Seven Crores
Only) to the Promoters as envisaged under this resolution shall be subscribed by Tanti Holdings private Limited in which Mr. Tulsi RTanti, Mr. Vinod
RTanti and Mr. Girish R.Tanti, the Directors of the Company have got an interest. Except the above, none of the Directors of the Company is, in any
way, concerned or interested in passing of the said resolution.

Item No.7:

The CDR LOA provides that the friends or family of the Promoters may invest in the Company which will form a part of the promoter
contribution. The Board / Securities Issue Committee of the Board will offer, issue and allot, in one or more tranches, subject to receipt of
regulatory approvals, if any and to the extent required, fully paid up-equity shares of the Company, having face value of Rs.2/- (Rupees Two
Only} each, at a price determined in accordance with the ICDR Regulations and / or compulsorily convertible debentures {“cCDs"), ata price
determined in accordance with the ICDR Regulations or applicable law, not exceeding Rs.22,00,00,000/- {Rupees Twenty Two Crores Only}
to Samimeru Windfarms Private Limited in consideration of the amount of Rs.22,00,00,000/— {Rupees Twenty Two Crores Only) invested as
promoter Contribution and in respect of any further cantribution made by Samimeru windfarms Private Limited as per the terms of the master
restructuring agreement.

Subject to the provisions of the \CDR Regulations, the CCDs shall be converted into fully paid up equity shares of Rs.2/- (Rupees Two Only) each of the
Company ¢n sueh entitlement dates when Samimeru Windfarms Private Limited is eligible to be issued such equity shares of the Company oF such
ather dates as may be mutually agreed between Samimeru Windfarms Private Limited, the Company and the CDR Lenders.
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The following details of the proposed preferential issue of equity shares and / or CCDs are disclosed in accordance with the provisions of Chapter
VIl - “Preferential Issue” of the Securities angd Exchange Board of Indja (Issue of Capital ang Disclosure Requirements) Regulations, 2009 (“ICDR

3. The object of the preferential issue; ' '

b.  The proposal of the Promoters, Directors and key Management Persons of the Company to subscribe to the proposed preferential offer:
None of the directors or key management Persons intends to subscribe tg the proposed preferential offer,
€. The Shareholding pattern of the Company before and after the preferential fssue:

The shareholding pattern of the Company before and after considering all the Preferential issues under this Postal Ballot Notice is provided in
the Explanatory Statement for Item Nos.3, 4 and 5.

The Company will ensure compliance with all applicable laws and reguiations including the ICDR Regulations at the time of allotment of
securities of the Company,

d.  Proposed time within which the preferential Issue shall be completed:
The Company will issye and allot securities to Samimeru Windfarms Private Limited within the time limit specified under the ICDR Regulations,

e The identity of the proposed alfottees, the Percentage of post preferential issue capitai that may be held by them and change in control. if
any, in the Company consequent to the preferential issue;

Details of the proposed aliottees:

Proposed Allottee Pre-lssue as of 1% March 2013 Post-Issue*

Number of % of Capital Number of % of Capital
shares shares
Samimeru Windfarms Private Limiteq 0| 0 1,18,85,467 |

*Note:

{1} The post issue capital has been proyided considering alf the aliotments Proposed under this Postal Balio Notice.

(2)  The relevant date’ for the determination of the price of the equity shares has been considered to be 31* Decemper 2012 for aif resolutions,
being the date on which the COR £G approved the CDR Package of the Company. Depending upon the determination of the ‘relevant date’
05 per the ICDR Reguigtions, the numper of shares allotted and consequently the post-issye copital may stond altered.

(3)  The ‘relevant date’ for the prapesed preferentia! allotment under ftem No.11 of this Postal Balfot Notice, being the preferential altotment

(#)  The post-issue capital is subject to ofterations due to the conversion of the existing convertible securities issued by the Company including
employee stock options {ESOPs} and foreign currency convertible bonds fFCCBs).

The existing promoters of the Campany will continue to be in control of the Company and there will not be any change in the management or
controf of the Company as a result of the proposed preferential allotment, except a corresponding change in sharehoiding pattern as well as
voting rights.

f. Undertaking to Recomputed Price:
The same is not applicable in the present case.

B Undertaking to put under Lock-In till the Re-Computed Price is Paid:
The same is not applicable in the present cage,

h.  Certificate from Statutory Audftors:

approved by the CDR EG.
j- Lack-in Perjod:

The consent of the Members is sought for the issue of the equity shares and / or CCDs, and the equity shares allotted pursuant te conversion of
the CCDs, in terms of Section 81 of the Companies Act, 1856, and all other applicable provisions of the Companies Act, 1956, and in terms of the
provisions of the ICDR Regulations and the listing agreements entered into by the Company with the stock exchanges, where the Company'’s Equity

The Board fecommends passing of the Specfal Resolution set outin Item No.7 of the accompanying notice,

None of the Directors of the Company is, in any way, concerned or interested in passing of the sajd resolution.

tem No.3:

Pursuant to implementation of the Composite Scheme of Arrangement and Restructuring (Amalgamation and Demerger) as approved by the

Honourable High Court of Gujarat and Honourable High Court of Judicatyre at Bombay, Suzlon Infrastructure Services Limited, a wholly owned

subsidiary of the Company { SISL”), was merged with the Company, SISL, prior to amalgamation, was engaged in the business of infrastructure
development and operation & maintenance of Power projects.
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While, the present Main Object Clause of the Memorandum of Association of the Company read with Objects incidental and Ancillary thereto,
authorises the Company to engage in the business of providing turnkey solutions for design, development, manufacturing, supply, setting-up of and
operating & maintaining of power projects including but not limiting to wind power projects, in light of amalgamation of SISL, itis felt prudent and
desirable that the Object Clause be amended so as to explicitly provide for the activities undertaken by erstwhile SISL.

Thus to faciiitate explicit mention of the activities of erstwhile SISL, itis proposed to amend the Cbject Clause of the Memorandum of Association
of the Company by addition of new clause 58 after the existing Clause 57 in the Other Object Clause of the Object Clause of the Memorandum of
Association of the Company.

in terms of provisions of Section 16, 17 and other applicable provisions of the Companies Act, 1956, any amendment in the Object Clause of the
Memerandum of Association of a company ¢an be effected only after approval of shareholders by way of a special resolution.

In light of the above, you are requested to accord your approval to the Special Resolution as set out at ltem No.8 of the accompanying Notice.
Acopy of the Memarandum of Association of the Company is available for inspection te the members between 2.00 p.m. and 5.00 p.m. onall working
days (except Saturdays, Sundays and Holidays) up to the date of announcemant of the result of the Postal Ballot.

None of the Directors of the Company is, in any way, concerned or interested in passing of the said resolution.

Item No.9:

The present Main Object Clause of the Memorandum of Association of the Company read with Objects Incidental and Anciltary thereto, authorises
the Company to engage in the business of providing turnkey sclutions for design, development, manufacturing, supply, setting-up of and operating &
maintaining of power projects inciuding but not limiting to wind power projects. In light of amalgamation of suzlon Infrastructure Services Limited, a
whotly owned subsidiary of the Company {“$15L"), which has since got amalgamated with the Company pursuant to implementation of the Composite
scheme of Arrangement and Restructuring (Amalgamation and De-merger) as approved by the Honourable High Court of Gujarat and Honourable
High Court of Judicature at Bombay, it has been proposed to explicitly cover the activities undertaken by erstwhile SISL in the Object Clause of the
mMemorandurn of Association as a matter of prudence.

To enable the Company to effectively undertake the business activities as more particularly described in Clause 58 of the Other Object Clause of the
amended Object Clause of Memorandum of Association of the Company, it would be necessary to complete certain compliances in terms of the
Companies Act, 1956.

In terms of the Companies Act, 1956, a company <an undertake business mentioned in the Other Object Clause of the Object Clause of the
Memorandum of Association only after approval of shareholders by way of a Special Resclution in terms of Section 149{2A) of the Companies Act,
1956.

in light of the above, you are requested to accord your approval to the Special Resolution as set out at [tem No.9 of the accompanying Notice.

A copy of the Memorandum and Articles of Association is available for inspection at the registered office of the Company between 2.00 p.m. and 5.00
p.m. on all working days {except saturdays, Sundays and Holidays) up to the date of announcement of the result of the Postal Ballot.

None of the Directors of the Company is, in any way, concerned ot interested in passing of the said resolution.
ltem No.10:

As partof the Company’s initiative for reduction of opex, working capital intensity, rationalise ¢a pacity in the Company’s supply chain as also to comply
with the requirements of the approved CDR package, itis proposed to sell certain undertakings, partly or fully, of the Company.

pursuant to the provisions of Section 293(1Ha) of the Companies Act, 1956, a public company of a private company which is a subsidiary of public
company cannot sell, lease, charge of otherwise dispose off the whole or substantially the whole of the undertaking or undertakings of the Company
without the consent of the members.

in light of above, you are requested to grant your consent to the Ordinary Resolution as set out at agenda Item No.10 of the accompanying notice.
None of the Directors of the Company is, in any way, concerned or interested in the said resolution.
Item No.11:

The Company proposes 1o acquire 48,841,700 (Forty Eight Lacs Farty One Thousand Seven Hundred) equity shares, having face value of Rs.10/- {Rupees
Ten Only) each and 2,50,000 (Two Lacs Fifty Thousand) preference shares, having face value of Rs.100/- (Rupees One Hundred Only) each of Suzion
structures Limited [“S5L") from Kalthia Investment Private Limited, M. Kalpesh R.Kalthia, Mrs. Anu Kalthia, Mirs. Ritu Kalthia by issuing and allotting
fully paid up equity shares of the Company to Kalthia Investment Private Limited, Mr. Kalpesh R.Kalthia, Mrs. Anu Kalthia, Mrs. Ritu Kalthia for amount
not exceeding Rs.19,00,00,000/- (Rupees Nineteen Crores Only) as consideration for such acquisition. The Company will enter into a share swap
agreement with Kalthia Investment Private Limited, Mr. Kalpesh R.Kalthia, Mrs. Anu Kalthia and Mrs. Ritu Kalthia.

The following details of the proposed preferential issue of equity shares are disclosed in accordance with the provisions of Chapter VI1- "preferential
Issue” of the Securities and Exchange Board of India (Issue of Capital and Disclosure Reguirements) Regulations, 2009 (“ICDR Regulations”), as
amended from time to time:

a. The object of the preferential issue:

The object of the issue is 10 make allotments of equity shares to Kalthia Investment Private Limited, Mr. Kalpesh R Kalthia, Mrs. Anu Kalthia
and Mrs. Ritu Kalthia in consideration of 48,841,700 (Forty Eight Lacs Forty One Thousand Seven Hundred} equity shares having face value of
Rs.10/- (Rupees Ten Only) each and 2,50,000 {Two Lacs Fifty Thousand) preference shares, having face value of Rs.100/- [Rupees One Hundred
Only) each of SSL.

b. The proposal of the promoters, Directors and key Managemeant persons of the Company to subscribe to the proposed preferential offer:
none of the promoters, directors or key management persons intends to subscribe to the proposed preferentiai offer.
c.  The Shareholding pattern of the Company before and after the preferential issue:

The shareholding pattern of the Company before and after considering all the preferential issues under this Postal Ballot Notice is provided in
the Explanatary Statement for ltem Nos.3, 4 and 5.

The Company will ensure compliance with all applicable laws and regulations including the ICDR Regulations at the time of allotment of equity
shares of the Company.

d. Proposed time within which the preferential issue shall be completed:

The Company will issue and altot equity shares 1o Kalthia Investment Private Limited, Mr. Kalpesh R.Kalthia, Mrs. Anu Kalthia and Mrs. Ritu
Kalthia within the time limit specified under the ICDR Regulations.
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2.

The identity of the praposed allottees, the percentage of post preferential issue capital that may be held by them and change in control, if
any, in the Company Consequent to the preferential issue:

’

Details of the proposed alfottees:

Sr. | Proposed Allottees Pre-Issue as of 1* March 2013 Post-Issue*
LND- Number of % of Capital Number of % of Capital
shares shares
1 Kaithia Investment Private Limited ' 0 1] 68,882,639 0.24
2 Mr. Kalpesh R Kalthia 0 0 6,991 0.00
3 Mrs. Any Kaithia 0 0 2,88,995 0.01
q Mrs. Ritu Kalthia 0 0 30,80,102 011

*Note:

{2)  The postissue capital has been provided considering alf the altotments proposed under this Postal Ballot Notice.
(2) The
bein

{3} The retevant date’ for the proposed preferential aflotment under this resolution, being the preferential allotment to Kalthia investment
Private Limited, Mr, Kalpesh R.Kolthia, Mrs. Any Kalthia and Mrs. Rity Kgithia is 13" March 2013, which is o date after the date of this
Postal Ballot Notice ang consequently the post-issye capital is subject to altergtions,

{4} The post-issye capital is subject to aiterations due to the conversion of the existing convertible securities issued by the ¢ ompany including
employee stock options {ESOPs) and foreign currency convertible bonds (FCCBs),

The existing promoters of the Company will continue to be in control of the Company and there will not be any change in the management or
control of the Company as a result of the proposed preferential allotment, except 3 corresponding change in shareholding pattern as well as
voting rights.

Undertaking to Recomputed Price:

The same is not applicable in the present case.

Undertaking to put under Lock-In till the Re-Computed Price is Paid:

The same is not applicable in the present case.

Certificate from Statutory Auditors:

Since the price at which the Equity Shares shall be issued to Kalthja Investment Private Limited, Mr. Kalpesh R.Kalthia, Mrs. Anu Kalthia
and Mrs. Ritu Kalthia cannot be exactly determined before the issue of this notice to the shareholders as it depends on the average of
the market price prevailing in the preceding & months or two weeks as per the ICDR Regulations, the Auditor’s certificate, as required

under the ICDR regulations will be made available for inspection at the Registered Office of the Company after the relevant date between

2.00 pm and 5.00 pm on all working days (except Saturdays, Sundays and Holidays} up to the date of announcement of the result of the Postal
Ballot.

Relevant Date:

In the present case, the “relevant date” as per the ICDR Regulation will be 13 March 2013, being a date which is 30 {thirty) days prior to the
date of announcement of the results of this postal ballot,
tack-in Period:

The equity shares allotted to Kalthia Investment Private Limited, Mr. Kalpesh R.Kalthia, Mrs. Anu Kalthia and Mrs. Ritu Kalthia shall be locked in
as per the provisions of ICDR Regulations,

The consent of the Members is sought for the issue of equity shares in terms of Section 81 of the Companies Act, 1958, and all other applicable

provisions of the Companies Act, 1956, and in terms of the provisions of the ICDR Regulations and the listing agreements entered into by the Company
with the stock exchanges, where the Company’s Equity Shares are listed.

The Board recommends passing of the Special Resolution set out at tem No.11 of the accompanying notice.
None of the Directors of the Company is concerned ar interested in the passing of the rasolution,

By Order of the Board
For Suzlon Energy Limited

Registered Office: Hemat A. Kanuga,
“Suzlon”, 5, Shrimali Society, Company Secretary.
Near Shri Krishna Complex,

Navrangpura,

Ahmedabad-380009,

Place : Ahmedabag
Dated : 8% March 2013,
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SUZLON ENERGY LIMITED

Registered Office: “Suzlon”, 5, Shrimali Society, Near shri Krishna Complex, Navrangpura, Ahmedabad-380009.

SUZLON

POWERING A GREENER TOMORROW

(E-Voting Event Number)

POSTAL BALLOT FORM
{Please read the instructions carefully before completing the form)
Serial No.
1 Namels) and registered address of Member(s),
including joint-holders, if any {in block letters}
2. Registered Folio No. / DP ID No, / Client ID No.
3. Na. of Shares held
4. | / We hereby exercise my / our vote in respect of the following Special / Ordinary Resolutions to be passed through Postal Ballot for the businessstated in the
Notice of Postal Ballot dated 8" March 2013 of Suzlon Energy Limited (the “Company”) by conveying / sending my / our assent or dissent to the said Special
/ Qrdinary Resolutions by placing a tick () mark in the appropriate column below:
[tem |/ We assent to | | / We dissent to
No Description No, of Shares the Resclution the Resolution
- {FOR) (AGAINST)
1. Special Resolution to approve CDR package
2. Ordinary Resolution ufs. 94, 97 of the Companies Act, 1956 for increase in the Authorised Share
Capital of the Company
3. Special Resolution ufs. 81{1A} of the Companies Act, 1956 for issue of equity shares /
compulsorily convertible debentures of the Company on preferential basis to CBR lenders in
consideration of Funded Interest Term Loan(s)
4 Special Resolution u/s. 81(1A) of the Companies Act, 1956 for issue of equity shares /
compulsorily convertible debentures of the Company on preferential basis to non-COR lenders
in consideration of Funded Interest Term Loan(s)
5. special Resolution ufs. 81{1A) of the Companies Act, 1956 for issue of equity shares of the
Company on preferential basis to IDBI Bank Limited for the Sacrifice
6. Special Resolution ufs. B1{1A) of the Companies Act, 1956 for issue of equity shares /
compulsorily convertible debentures of the Company on preferential basis to the Promoters
7. Special Resolution ufs. B1{1A) of the Companies Act, 1356 for issue of equity shares /
compulsorily convertible debentures of the Company on preferential basis to Samimeru
Windfarms Private Limited
8. Special Resolution u/s. 16, 17 of the Companies Act, 1956 for amendment in the Object Clause
of the Memorandum of Association of the Company
9. special Resolution u/s. 149(2A) of the Companies Act, 1956 for commencement of business as
specified in the Other Object Clause of the Memorandum of Association of the Company
10. Ordinary Resolution ufs. 293(1}a) of the Companies Act, 1956 for sale of undertaking(s) of the
Company
11. | Special Resolution ufs, 81{1A) of the Companies Act, 1956 for issue of equity shares of the
Company on preferential basis to Kalthia Group
| E—
Place
Date {Signature of the Member)
ELECTRONIC VOTING PARTICULARS
EVEN User ID Password / PIN

NOTE- PLEASE READ THE INSTRUCTIONS CAREFULLY BEFORE EXERCISING YOUR VOTES.



10.

11,

12,

13.

14.

15.

INSTRUCTIONS

A Member(s} desirous to exercise vote by Postal Ballot may complete this Postal Ballot Form and send it to the Scrutinizer
in the attached self-addressed envelope. Postage will be borne by the Company. Envelopes containing Postal Ballot
Forms, if deposited in person or sent by courier at the expense of the Member(s) will also be accepted.

Please convey your assent / dissent in this Postal Ballot Form. The assent or dissent received in any other form shall not
be considered valid.

The self-addressed envelope bears the name and postal address of the Scrutinizer appointed by the Board of Directors
of the Company.

This Postal Ballot Form should be completed and signed by the Member {as per the specimen signature registered with
the Company or furnished by National Securities Depository Limited / Central Depositary Services (India) Limited, in
respect of shares held in the physical form or dematerialised form respectively). In case of joint holding, this Form must
be completed and signed by the first named Member and in his / her absence, by the next named Member,

Unsigned, incomplete or incorrectly ticked Postal Ballot Forms shall be rejected.

Duly completed Postat Ballot Form should reach the Scrutinizer not later than the close of working hours {5.30 p.m.} on
11* April 2013. Postal Ballot Form received after this date will be strictly treated as if the reply from such Member(s) has
not been received.

In the case of shares held by companies, trusts, societies, etc., the duly completed Postal Ballot Form should be
accompanied by a certified copy of Board Resolution / Authorisation together with the specimen signature(s) of the
duly authorised signatories,

A Member may request for a duplicate Postal Ballot Form, if so required. However, the duly filled in duplicate Postal
Ballot Form should reach the Scrutinizer not later than the close of working hours (5.30 p.m.) on 11" April 2013,

The exercise of vote through postal ballot is not permitted through a proxy.

Members are requested to fill the Postal Ballot Form in indelible ink (and avoid filling it by using erasable writing
medium/s like pencil).

Voting rights shall be reckoned on the paid-up value of the shares registered in the name(s) of the Member(s) on the
cut-off date i.e. 1* March 2013,

Members are requested not to send any other paper along with the Postal Ballot Form in the enclosed self addressed
postage prepaid envelope. If any extraneous papers are found, the same will be destroyed by the Scrutinizer,

There will be one Postal Ballot Form for every Folio / Client ID, irrespective of the number of joint holders.
The Scrutinizer’s decision on the validity of the Postal Ballot will be final.

The Company is pleased to offer e-voting facility as an alternate, for all the Shareholders of the Company to enable them
to cast their votes electronically instead of despatching Postal Ballot Form, E-voting is optional. The detailed procedure
is enumerated in the Notes to the Postal Ballot Notice.
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