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SUZLON ENERGY LIMITED

MINUTES OF THE PROCEEDINGS OF 15™ ANNUAL GENERAL MEETING OF
MEMBERS OF THE COMPANY HELD ON FRIDAY, 13™ AUGUST 2010 AT 11.00 AM
AT BHAIKAKA BHAWAN, LAW COLLEGE ROAD, AHMEDABAD - 380 006

Present:
Members present in Person - 117
Members by Proxy - 114

Directors and Key Management :

1. Mr. Tulsi R.Tanti - Chairman & Managing Director, Member

2. Mr. Girish R.Tanti - Executive Director, Member

3. Mr. V.Raghuraman - Director ,

4. Mr. Ashish Dhawan - Director and Chairman of Audit Committee

5. Mr. Kirti Vagadia - Group Head - Corporate Finance, Member

6. Mr. Robin Banerjee - Chief Finance Officer

7. Mr. Ashok Jangid - Vice President and Company Secretary, Member

1._Chairman Of the Meeting

Mr. Tulsi R.Tanti, Chairman presided.

Mr. Ashok Jangid, Vice President and Company Secretary, welcomed the members to
the 15" Annual General Meeting and informed that, at the commencement of the
meeting, 58 Members were present in person and the Company has received 125 valid
proxies for 1,110,143,269 shares (i.e. 63.6% of the paid-up share capital).

-2Z._Quorum and introduction of Directors and Management

As the requisite quorum being present, the Chairman called the meeting in order and
welcomed the Members. Thereafter, he asked Mr. Ashok Jangid to introduce the
dignitaries on dais and to make certain important announcements.

~Mr. Ashok Jangid introduced the following Directors and Key Management personnel
present at the 15® Annual General Meeting —

Mr. Tulsi R. Tanti - Chairman & Managing Director
Mr. Girish R. Tanti - Executive Director
Mr. Ashish Dhawan - Independent Director, Chairman of Audit Committee
and Member of Remuneration Committee
. Mr. V. Raghuraman - Independent Director, Member of Remuneration
Committee and Audit Committee
‘Mr. Kirti J. Vagadia - Group Head - Corporate Finance
Mr. Robin Banerjee - Chief Financial Officer

-“He also informed that Mr Ajay Relan and Mr. Pradip Kumar Khaitan, Directors, were
unable to attend the Annual General Meeting due fo their prior commitments and have
-expressed their regrets for the same.
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SUZLON ENERGY LIMITED

3. Important announcements

Mr. Ashok Jangid made the following important announcements :

4

i.  This AGM is to review the performance of the Company and its subsidiaries during
the financial year ended on 31 March 2010. Therefore, please keep your
questions, observations and comments relevant only to the performance of the
Company and its subsidiaries during the year 2009-10 and the items of Notice of

this AGM.

ii. Keep your questions, observations and comments brief and to the point.

iii. Please do not repeat the questions.

iv.  All those shareholders who would like to speak at the meeting or ask any questions
are requested to enter their details in-the list placed on the podium below for the

sake of good order.

v. We will provide the answers to your relevant questions to the best of our
“knowledge and information available to us here. In case you need further
information or clarifications, please write fo us, we will send our replies to you as

early as possible.

vi. Any shareholder who would like to propose or second any resolution, should first
annournice his/ her name and then propose or second the resolution.

vii. The replies and comments by the CMD. and CFO should not be taken as forward
looking statements or considered as recommendation for buying, selling or holding
the shares of the Company.

viii. -Please do not use your mobile phones. in the hall and keep your mobiles on silent
mode.

ix. In case you need any assistance or information, please contact our employee
volunteers who are present in the hall. They are there to assist you.

X.  Thank you for your understanding and co-operation.”

4. Notice of the Meeting

The Chairman suggested that, with the concurrence of the Members present, the Notice
convening this Meeting-and the Explanatory Statement, be taken as read. The Members

agreed fo the same.

~The Notice of the 15" Annual General Meeting dated 29" May 2010 and the Explanatory
Statement are attached hereto.

5. Auditors’ Report

- The Chairman requested Mr. Ashok Jangid, Vice President and Company Secretary, to
~read out the Auditors’ Report on the annual accounts of the Company for the financial
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SUZLON ENERGY LIMITED

year ended on 31 March 2010. As per the consent given by the members present, he
read out only the last paragraph of the Auditors’ Report and the Annexure thereto was

taken as read.

6. Presentation by CMD

Mr. Tuisi R.Tanti, Chairman & Managing Director of the Company, made a detailed
presentation to the Members of the Company covering various aspects viz:

- 2009 A year of growth amid economic crisis

- Long term outlook continues to be strong

- Suzlon Group Overview

- Suzion Group continues to be 3" largest player

- With the group having relationships with 11 of the top 15 customers
- Best geographical foot print among peers

- Together Suzlon + REpower are global players

- India — competitive advantage to Suzlon

- Suzlon performance

- -Business update

- REpower: Actions taken since acquisition

- Business Update: Strengthening of Balance Sheet
- Road ahead

- Suzlon Growth Strategy

- Closing Thoughts

- Out Motto.

The Members appreciated and thanked Mr. Tulsi Tanii for the informative and nice
presentation.

ORDINARY BUSINESS

7. Resolution No.1 as an Ordinary Resolution - Adoption of Annual Accounts, etc.
for 2009-10

‘The Chairman proposed the following Resolution No.1 :

“RESOLVED THAT the audited Balance Sheet as at 31°" March 2010, the Profit &
Loss Account and the Cash Flow Statement of the Company for the year ended
on that date, together with the Auditors’ Report and Directors’ Report thereon as
already circulated to the Members, be and are hereby received, considered and

adopted.”

Seconded by Mr. Vijay Kumar.

Thereafter, the Company Secretary invited the Members to ask their questions and
express their comments and observations on the Annual Accounts 2009-10 of the
~Company and its subsidiaries; and.other business or Company related topics and / or
-seek clarifications on resolutions to be passed as per the Notice of this Annual General
Meeting. Thereupon, the following Members spoke and made certain comments about
‘the performance of the Company, subsidiaries, certain business segments, sought some
- information and clarifications relating to the performance and business of the Company
and its operations:
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SUZLON ENERGY LIMITED

Mr. Alok Das

Ms. Kalyani Vipul Marthak

Mr. Bhupendra Gandhi

Mr. Amritlal R. Patel

Mr. Atul Navinchandra Passawala
Ms. Vaishali Jashwantlal Modi
Mr. Dhawal Jagdishchandra Sheth
Mr. Shanker Subramaniam

Mr. Kalpesh M Modi

Mr. Devendra Chunilal Bhatt

Mr. Vijay Kumar

Mr. Padmailochand Krishna Vyas
Mr. Tejas S Shah

Mr. Jashwantlal Chhanalal Modi
Mr. Bimal Rasiklal Bhait

Mr. Gautam Shah.

O & 9 & & & O & & © & 8 ® 6 &

The areas / topics covered during comments / observations made by the shareholders
inctuded : Accounts — Performance of the Company, Remuneration of Mr. Tuisi R.Tanti
and Mr. Girish R.Tanti, Appointment of Mr. Pranav T.Tanti, Donations u/s 293(1)(e).
Some Speakers praised the Annual Report 2009-10 for its content and presentation.
Some Speakers mentioned about non-receipt of the Annual Report / Notice of Annual
General Meeting.

The Chairman provided the necessary information / clarifications - sought by the
Members. Queries pertaining to finance and accounts and other matters pertaining to
the Annual Accounts and Report were answered by Mr. Robin Banerjee, Chief Finance

‘Officer.

Thereafter, the above Resolution No.1 was put to vote and, on show of hands, the same
was deciared by the Chairman as passed by overwhelming majority.

8. ‘Resolution No.2 as an Ordinary Resolution - Re-appointment of Mr. Pradip
Kumar Khaitan as Director

Mr. Devendra Chunilal Bhatt proposed the following Resolution:
"RESOLVED that Mr. Pradip Kumar Khaitan be and is hereby re-appointed as 2
Director of the Company and he shall be liable to retire by rotation."

Seconded by Ms. Pinakini Patel.
The Resolution No. 2 was put to vote and, on show of hands, the same was declared by
‘the Chairman as passed by overwhelming majority.

'9.._Resolution No.3 as an Ordinary Resolution - Re-appointment of Mr. Ashish
Dhawan as Director

-Mr. Shanker Subramaniam proposed the following Resolution:

“RESOLVED that Mr. Ashish Dhawan be and is hereby re-appointed as a Director
- of the Company and he shall be liable to retire by rotation."
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SUZLON ENERGY LIMITED

Seconded by Mr. Shailesh D. Tanti.

The Resolution No. 3 was put to vote and, on show of hands, the same was declared by
the Chairman as passed by overwhelming majority.

‘10. Resolution No4 as an Ordinary Resolution - Appointment of Statutory
Auditors

Mr. Jaswant Modi proposed the following Resolution:

“RESOLVED THAT, consequent to the written certificates pursuant to Section 224
(1B) of the Companies Act, 1956 received by the Company from the retiring Joint
Statutory Auditors, M/s. SNK & -Co., Chartered Accountants, Pune (Firm
Registration No.109176W) and M/s. S. R. Batliboi & Co., Chartered Accountants,
‘Pune ‘(Firm ‘Registration No.301003E), they be and are hereby re-appointed as
Joint Statutory Auditors of the Company.to hold office until the conclusion of the
16" Annual General Meeting of the: Company on such remuneration plus actual
travelling and out-of-pocket expenses as may-be mutually determined by the Audit
Committee of the Board of Directors of the Company and the respective Joint
Statutory Auditors.”

Seconded by Mr. Devendra Bhatt.
The Resolution No.4 was put to vote and, on show of hands, the same was declared by

the Chairman as passed by overwhelming majority.

SPECIAL BUSINESS

i1.  Resolution No.5 as an Ordanary Resolution - Giving of Donations for
.Charitable Purposes

Ms. Hetal H. Shah proposed the foliowing Resolution:

“RESOLVED THAT consent of the Company be and is hereby accorded under the
provisions of Section 293(1)(e} and other applicable provisions, if any, of the
- Companies Act, 1956 to the Board of Directors of the Company to contribute on
‘behalf of the Company to charitable and other funds not directly relating to the
business of the Company or the welfare of the employees of the Company from
time to time, as it may deem fit, provided however that the total amount up to
which the Board of Directors may contribute to such charitable and other funds
as aforesaid from time to time shall not exceed, in the aggregate, the sum of
Rs.5,00,00,000 (Rupees Five Crores only) in any one financial year.”

Seconded by Ms. Paragi Mehul Mehta.

The Resolution No.5 was put to vote and, on show of hands, the same was declared by
“the Chairman as passed by overwhelming majority.

SEL - Minutes of 15" AGM held on Friday 13.8. 2010




SUZLON ENERGY LIMITED

12. Resolution No. 6 & 7 for Remuneration of Mr. Tuilsi R. Tanti and Mr. Girish R.
Tanti, respectively as Special Resolutions

In terms of Items No.6 and 7 of the Notice, a copy of which is attached, of this 15"
Annual General Meeting (15™ AGM) of the Company, it was proposed that subject to the
receipt of approvals from the Central Government in terms of Sections 198, 269, 309
and 310 of the Companies Act, 1956, the Company shall not recover from Mr. Tulsi R.
Tanti, Chairman and Managing Director of the Company and Mr. Girish R. Tanti,
Executive Director of the Company, any remuneration paid / payable exceeding
Rs.48,00,000 i.e. the limit prescribed in terms of Section Il (B) of Part 1l of Schedule Xl
- of the Companies Act, 1956 for the financial years 2009-10 and 2010-11 and that such
excess remunsaration paid (i.e. over Rs.48,00,000) shall be held in trust by them for the
Company until such time that the approval of the Government of India is received by the

Company.

During the 15" AGM, it was requested by most of the shareholders of the Company that
since the Company had incurred logses in the financial year 2009-10 and no dividend
has been deciared by the Company resulting in loss of income for the shareholders, Mr.
Tulsi R. Tanti and Mr. Girish R. Tanti should not receive any remuneration in the
financial year 2009-10 and 2010-11.

In light of the losses incurred by the Company during the financial year 2009-10 and
respecting the sentiments of the shareholders of the Company, the Board of Directors
decided to accept their request for non payment of any remuneration to Mr. Tulsi R.
Tanti, Chairman and Managing Director, and Mr. Girish R. Tanti, Executive Director, for
the financia! year 2002-10 and thereafter in case of losses, and the Company Secretary
was requested to implement the same.

In view of the above discussions and decision, Mr. Atul Navinchandra Passawala
- proposed the following resolution :

“RESOLVED THAT the Resolutions set forth as Items No.6 and 7 as Special
‘Resolutions in the Notice dated 29™ May 2010 (copy attached} for 15" Annual
General Meeting of the Company on 13" August 2010 relating to the remuneration
paid / payable to Mr. Tulsi R. Tanti, Chairman and Managing Director, and Mr.
Girish R. Tanti, Executive Director, for the financial year 2009-10 and 2010-11 be
and are hereby withdrawn and not put to vote.”

Seconded by Mr. Bhupendra Champaklal Gandhi.
‘The aforesaid resolution was unanimously passed by the shareholders present.

The shareholders present at the 15" AGM appreciated the decision of the Board and
‘thanked them for the same.

13. Resolution No.8 as a Special Resolution - Modification in terms of Special
ESOP - 2007 for Employees of the Company

- Ms. Hetal Shah proposed the following Resolution:

“RESOLVED THAT in partial modification of earlier resolution passed by the
Shareholders of the Company on May 22, 2008 by way of postal ballot and in
accordance with the provisions of the Companies Act, 1956 (the “Act”), Clause 7

6
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and other applicable provisions of the Securities and Exchange Board of India
(Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 (the “ESOP Guidelines”) (including any statutory modification(s)
or re-enactment of the Act or the ESOP Guidelines, for the time being in force), the
Articles of Association and subject to such other approvals, permissions and
sanctions as may be necessary and subject to such conditions and modifications
as may be prescribed or imposed while granting such approvals, permissions and
sanctions which may be agreed to by the Board of Directors of the Company
(hereinafter referred to as the “Board”, which term shall be deemed to include any
committee including Remuneration Committee which the Board has constituted
and/ or may constitute or reconstitute to exercise its powers, including the powers
conferred by this resolution), the Company ratifies, confirms and approves the
variation of the terms of the Special Employee Stock Option Plan - 2007
(hereinafter referred to as the “Special ESOP- 2007” or the “Scheme”), as
approved by the Shareholders of the Company on May 22, 2008, introduced for
the benefit of such person(s) who are in permanent employment of the Company
including Directors of the Company, whether working in India or out of India, and
as approved by the Remuneration Committee by its resolution dated April 9, 2010
passed by way of circular resolution for implementation of Special ESOP-2007
with effect from April 1, 2010 on varied and revised terms and conditions, a
summary of which is given below:

a. Total number of Options granted / to be granted to each eligible employee has
‘been increased from 750 Options to 1,500 Options.

b. Earlier the total number of options approved under the Special ESOP-2007 was
1,50,00,000 options, out of which 40,00,000 options were reserved for
employees of the Company and 1,1C,00,006 Options were reserved for
-employees of its subsidiaries. Now it has been decided that the total nhumber
of options granted / to be granted under Special ESOP-2007 to the Employees
-of the Company and its subsidiaries, in aggregate shall not exceed 1,50,00,000
as already approved.

c. The vesting period of 3 years from the Date of Grant is changed as under:

500 Options at the end of 1° year from the Date of Grant;
500 Options at the end of 2" year from the Date of Grant; and
-500 Options at the end of 3" year from the Date of Grant

d. The Exercise Period approved was 1 year from the Date of Vesting. It is now
changed to anytime after the Date of Vesting for the vested options, subject to
the condition that all vested options must be exercised latest by March 31,
2014.

e. The employees of REpower and Hansen are specifically excluded in earlier
resolution. Hansen has ceased to be a subsidiary of the Company. Six eligible
employees of the Company’s subsidiary in Turkey have been excluded due to
huge regulatory costs involved. However, they shall be suitably
compensated.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised on behaif of
the Company to make any modifications, changes, variations, alterations or
revisions in the Scheme from time to time or to suspend, withdraw or revive the
Scheme from time to time as may be specified by any statutory authority and to
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do all such acts, deeds, matters and things as it may in its absolute discretion
deem fit or necessary or desirable for such purpose and with power on behalf of
the Company to settle any questions, difficulties or doubts that may arise in this

- regard without requiring the Board to secure any further consent or approval of
the Shareholders of the Company.”

Seconded by: Mr. Aniruddh Dave.
The Resolution No.8 was put to vote and, on show of hands, the same was declared by

* the Chairman as passed by overwhelming majority.

14. Resolution No.2 as a Special Resoluticn - Modification in terms of Special
-ESOP- 2007 for Employees of the Company’s Subsidiary Companies

- Ms. Kiran Rangwani proposed the following resolution :

“RESOLVED THAT in partial modification of earlier resolution passed by the
Shareholders of the Company on May 22, 2068 by way of postal ballot and in
--accordance with the provisions of the Companies ‘Act, 1956 (the “Act”), Clause 7
and other applicable provisions of the Securities and Exchange Board of India
{(Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1998 (the “ESOP Guidelines”) (including any statutory modification{s)
'or re-enactment of the Act or the ESOP Guidelines, for the time being in force), the
Articles of Association and subject to such other approvals, permissions and
‘sanctions as may be necessary and subject to such conditions and modifications
as may be prescribed or imposed while granting such approvals, permissions and
sanctions which may be agreed to by the Board of Directors of the Company
(hereinafter referred to as the “Board”, which term-shall be deemed to include any
committee including Remuneration Committee which the Board has constituted
. and/ or may constitute or reconstitute to exercise its powers, including the powers
-conferred by this resolution), the Company ratifies, confirms and approves the
variation of the terms of the Special Employee Stock Option Plan - 2007
(hereinafter referred to as the “Special ESOP- 2007” or the “Scheme”), as
approved by the Sharehoiders of the Company on fMay 22, 2008, introduced for the
‘benefit of such person(s) who are in permanent employment of the Company’s
-subsidiary companies, whether working in India or out of India, as approved by
the Remuneration Committee by resolution dated ‘April 9, 2010 passed by way of
circular resolution for implementation of Speciai ESOP-2007 with effect from April
1, 2010 on varied and revised terms and conditions, a summary of which is given
below:

‘@ Total number of Options granted / to be granted to each eligible employee has
been increased from 750 Options to 1,500 Options.

b. Earlier the total number of options approved under the Special ESOP-2007
was 1,50,00,000 options, out of which 40,00,000 options were reserved for
employees of the Company and 1,10,00,000 Options were reserved for
employees of its subsidiaries. Now it has been decided that the total number
of options granted / to be granted under Special ESOP-2007 to the Employees
of the Company and its subsidiaries, in aggregate shall not exceed
1,50,00,000.

c. The vesting period of 3 years from the Date of Grant is changed as under:

s (P
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500 Options at the end of 1st year from the Date of Grant;
500 Options at the end of 2nd year from the Date of Grant; and
500 Options at the end of 3™ year from the Date of Grant.

d. The Exercise Period approved was 1 year from the Date of Vesting. It is now
changed to anytime after the Date of Vesting for the vested options, subject to
the condition that all vested options must be exercised latest by March 31,
2014.

e. The employees of REpower and Hansen are specifically excluded in earlier
resolution. Hansen has ceased to be a subsidiary of the Company. Six eligible
employees of the Company’s subsidiary in Turkey have been excluded due to
huge regulatory costs involved. However, they shall be suitably

compensated.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised on behalf of
the Company to make any modifications, changes, variations, alterations or
~revisions in the Scheme from time to time or to suspend, withdraw or revive the
Scheme from time to time as may be specified by any statutory authority and to
do all such acts, deeds, matters and things as it may in its absolute discretion
deem fit or necessary or desirable for such purpose and with power on behalf of
-the Company to setile any questions, difficulties or doubts that may arise in this
regard without requiring the Board to secure any further consent or approval of
the Shareholders of the Company.”

Seconded by Mr. Shanker Subramaniam.
‘The Resolution No.9 was put to vote and, on show of hands, the same was declared by

the Chairman as passed by overwhelming majority.

-18. Resolution No.10 as a Special Resolution - Appointment of Mr. Pranav T. Tanti

Since Mr. Tulsi R. Tanti, Chairman, was interested in Resolution No.10 pertaining to
appointment of his son Mr. Pranav Tanti as Finance Manger of Suzlon Wind Energy
‘Corporation, USA, (a wholly owned subsidiary of Suzion Energy Limited), he vacated the

Chair.

Mr. Tulsi R. Tanti proposed the name of Mr. V. Raghuraman to preside over the meeting
_-as Chairman for item No. 10 of the Notice of the 15 Annual General Meeting. The same
was seconded by Mr. J. C. Modi. Thereafter Mr. V.Raghuraman presided.

WMr. Devendra Bhatt proposed the following Resolution:

“RESOLVED THAT pursuant to provisions of Section 314{1) and other applicable
provisions, if any, of the Companies Act, 1956, approval of the Shareholders of the
~Company be and is hereby granted to the appcintment of Mr. Pranav T. Tanti, son
of Mr. Tulsi R. Tanti, Chairman & Managing Director of the Company, as Finance
‘Manager in Suzlon Wind Energy Corporation, USA, a subsidiary of the Company,
‘with effect from 1* September 2010 for a period .of 3 years at an annual
remuneration of US$ 85,000 together with other benefits and allowances as
. applicable / payable to employees occupying similar positions in the said cadre as
- —per rules of the Company and as required by the applicable local laws and
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regulations and that he shall be further entitled, as per the applicable laws and
regulations and rules of Suzlon Wind Energy Corporation, USA, to such
increments, allowances, bhenefits, amenities and facilities, which shall be
applicable to other officers of same category or grade.”

Seconded by Mr. Jaswant Modi.

The Resolution No.10 was put to vote and, on show of hands, the same was declared by
the Chairman as passed by overwhelming majority.

After declaring the result of voting on resolution No.10, Mr. V. Raghuraman vacated the
Chair and again Mr. Tulsi R. Tanti presided. Mr. Tulsi R. Tanti thanked Mr. V.

Raghuraman.

There being no other business, the Meeting concluded at 1.10 p.m. with a vote of thanks
to the Chairman, which was proposed by Mr. H. V. Prasad.

Tulsi'R. Tanti
Chairman

10
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POWERING A GREENER TOMORROW

NOTICE

NOTICE is hereby gwen that the 15th Annual General Meeting of the Members of Suzlon Energy L|m|ted will be held
on Frlday, 13th Algust 201 0, at 1 1 00 a.m, at Bhalkaka Bhawan Law College Road Ahmedabad 380 006 to transact
the followmg busmesses B

ORDINARY BUSINESS:

1.

Adoption of Annual Accounts, etc. for 2009-10 -

- To receivé; consider and adoptthe audlted Balance Sheet as at March 31, 2010 and the Proflt & Loss Account for the year
" “ended on that date together WJth the D:rectors Report and Audltors Report thereon i

Re—appomtment of Mr Pradlp Kumar I(ha|tan as Dlrector "

To appoint a-Director in place:of Mr. Pradip Kumar Khaitan; who retires by rotation and besng el|gible oﬁ’ers h|mself for
re-appointment. i EREEEE : B e

Re- appomtment of Mr Ashish Dhawan as Dlrector- i

"'_z'To appomt a Dlrector :n place of Mr AShISl‘I Dhawan who retrres by rotat|on and bemg el|g|ble offers hlmseif for re-
_ appo:ntment '

Appointment of Statutory Audltors -

To appoint M/s. SNK & Co.; Chartered Accounta BatI|b0|&Co C'hartered _Accountantsl,l"une, as

statutory auditors and fix their remuneration,

SPECIAL BUSINESS:

To consider and if thought fit, to pass with-orwithout mod|f|cat10ns the following resolutions: S

lemg of Donat|ons for'Charltable Purposes - .7 e

Asan Ordmary Resolutlon

RESOLVED THAT consent of the Company be and is hereby accorded under the provisions of Sect:on 293(1)(e) and other

o 'appllcable prowsmns it any, of the Companles Act; 1956 to the Béard of Dlrectors of the Company to conitriblte on
" “behalf of the Company to chantable and other funds hot' dlrectly relatmg to the busmess of the Company orthe Welfare'
‘of the employees of the' Company from time to tlme as it may deem it prowded however that the total amount upto
** yvhich the Board of Dlrectors may { contribute to such chantable and’ other funds as aforesa|d from time to tlme shall not

excesd, in the aggregate the sur of Rs 5 00 00 000 (Rupees F[ve Crores only) in any one F|nanC|al Year e ‘

-_',Remuneratmn oer Tuls:R Tantl- . e

Asa Speaal Resolutlon

B "RESOLVED THAT pursuant to Sections 1 98 269 309 and 310 and Schedule XlII and other apphcable provisions, |f any, of

' the Compames Act, 1956 and subject to the approval of the Government of lnd:a Mmlstry of Corporate Affairs, the

Suzlon Energy Limited, Annual Report 2009

consent of the Company be and is hereby accorded 1o, rat|fy conf|rm and approve, the remunerat:on of Rs.1,50, 00, 000
(Rupees One Crore Fifty Lakhs Only) pald to Mr. Tulsi R. Tanti, Chairman & Managmg Dlrector of the Company for the
Financial Year 2009:2010 as detailed in the Explanatory Statément héreinunder.™ =" 117

“RESCLVED FURTHER THAT notwuthstandlng that such remuneration paid exceeded the limits preScnbed in terms ofl

" Section L (BY of Part I of Schedule X of the Companles Act, 1956/ on‘account of thelosses incurred by the Company, the
' "Company shall'iot recover the excess rermineration pald to My, Tulsi R: Tanti; Chalrman & Managing Dsrector for the
“* Financial Year 2009-2010, subject to the approval of the Goverhiment of lndla in térms of Sections 198 and 269 of the

Companies Act, 1956; and that'such'excess remuineration paid shall'be Heid'in trust forthe Company untll such time that
the approval of the Government of India is received by the Company.” Teomonin -

“RESOLVED FURTHER THAT in partial mdditiéatlon'of-earlier' res’olution'pass’ed'by the Shareh'o‘lders'of the Company on
May 22, 2008 by way of postal ballot and in accordance Wl'l‘.l’l the provisions of Sections'198, 309 and other appllcable
provisions, if any, of the Com nles ‘Act, 1958, if; 'on aceoy i gfeog 127 |nadequacy of proﬂts the remuneratlon paid /.
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o provisionis, if any, of the Compames Adt, 1956 i, on account of

- Modification in terms of Special ESOP- 2007 for Employees of the Compa ny-

‘Asa Special Resolution:

payable o Mr. Tulsi R, Tanti for the Financial Year 2010-2011 (in terms of resolution dated May 22, 2008) exceeds the
- limits prescnbed in terms of Section Il (B of Part Il of Schedule XII! of-the Compames Act, 1956, the consent of; the
Company be and is hereby accorded to pay to and not to recover fram Mr. Tulsi . Tanti such excess remuneratlon

subject to the approval of the Government of india, Ministry of Corporate Affairs

[N

Remuneration of Mr. Girish R. Tanti -

Asa Speaal Resolutlon

) _‘_“RESOLVED THAT pursuant to Sectlons 198 269 309 and 31 0 and Schedule X!E[ and other appllcable prowsrons |fany

of the Companies Act, 1956 and subject 1o the approval of the Government of India, Mmustry of Corporate Affairs, the
consent of the Company be and is hereby accorded to ratify, confirm and approve the remuneration of Rs. 60, 00 000

. {Rupees Sixty Lakhs Only) paid to Mr. Girish R. Tanti, Executive Director of the Company, for the Financial Year 2009-2010

as detailed in the ExplanatoryStatementherernunder" et T Y rmieoiade ey e

“RESOLVED FURTHER THAT -notwithstanding that such: remuneratlon paid. exceeded the.limits prescribed:in terms of

" Section ] (B) of Part Il of Schedule Xl of the Companles Act 1 956 .0Nn account of the. Iosses incurred by the Company, the

Company shall not recover the excess remuneraticn pald to Mr Girrsh R Tant| Executwe Dlrector for the Fmancral Year

;4 :1956, and that such excess remuneration paid shall be held in trust for the Company-until'suchtime that the approval of

the Government of India is received by the Company.”

“RESOLVED FURTHER THAT in partial modification of earlier resolution passed by the Shareholders of the Company on
May 22 2008 by way ¢ of postal ballot and i in accordance with the owsrons of Sections 198, 309 and other applicable
or madequacy of proflts the remunerat|on paid /
payable to Mr. Girish R. Tanti for the Financial Year 2010-2011 (in terms of resolution dated May 22, 2008) exceeds the

_ limits prescribed in terms of Section il (B) of Part Il of Schedule Xl of the Companies Act; 1956, the consent:of the
Company be and is hereby accorded to pay to and not to recover from Mr. Girish R. Tantl such excess. remunerat[on
' subjectto theapprovalofthe Governmentoflndla M|n|stry ofCorporateAffarrs kS U

“RESOLVED THAT in partlai modlflcation of earl:er resolut|on passed by the Shareholders of the Company on May 22,
2008 by way of postal ballot and in accordance with the provisions ofthe Companles Act, 1 956 (the “Act”), Clause 7 and
other applicable provisions of the Secur|t|es and Exchange Board of India (Employee: ‘Stock ‘Option’ Schemié: and

. _Employee Stock Purchase Scheme} Guidelines, 1 999 (the “ESOP Gurdelmes") {including any statutory. modification(s)
. orre- enactment of the Actor the ESOP Gurdellnes for the time bemg in force)' the Articles of Association and subject to
l_ such other approvals permissions. and sanctlons as may. be  necessary.and subject to such conditions and modifications
. :as may | be prescrlbed or lmposed while grantmg such approvals permissions, and sanctlons whlch may | be agreed to by
. :the Board of Directors of the Company (herernafter referred to.asthe "Board w__ i h_term shall he deemed toinclude

any commlttee mcludlng Remuneration Comrmttee whlch -the. Board has constituted and/ or. may, constitute or
reconstitute to exercise its powers, including the powers conferred by this resolutlon) the Company ratifies, conf|rms
and approves the variation of the terms of the Special Employee Stock Option Plan'* 2007 (hereinafter referredio as the
“Special ESOP- 2007 or the “"Scheme”), as approved by the Shareholders of the Company onMay 22, 2008, introduced

for the benefit of such person(s) who are in permanent employment of the Company mcludmg Dlrectors of the

'a. 'Total number of Optlons granted/ to be granted to each eluglble employee has been increased from 750 Opt:ons to

1 500 Opt[ons

' - Earller the total number of optlons approved under the Specral ESOP 2007 was 1 50 00 000 optrons out of wh|ch
40,00, 000 options were reserved. for.employees of the. Company.and. 1,10,00,000 .Options were reserved for
employees of its subsidiaries. Now.it has been decided that the total number of options granted /to be granted

;- under, Specjal ESOP-2007 to the Employees of the Company and its. sub5|d|ar|es in-aggregate, shall.not exceed

1,50,00, 000 as aIready approved.

.+ .. ,The vesting pen_o_d of 3.years fr_om_:_the Date of Grantis changed aa_un.de_r_: L

- 300 Options at the end of 1st year from the Pate of Grant; .. B e
500 Optlons attheend of 2nd yearfrom the ‘Date of:Grant and




d.  The Exercise Period approved was 1 year from the Date of Vesting. It is now changed to anytime after the Date of Vesting
for the vested options, subject to the condition that all vested options must be exercised latest by March 31, 2014,

e. The employees of REpower and Hansen are specifically excluded. in earlier resolution, Hansen has ceased to be a
subsidiary of the Company. Sixietigible employees of the Company's subsidiary in Turk_ey have been excluded due to
~ huge regulatorycostsmvolved However, they shall be suitably compensated "L

“RESOLVED FURTHER THAT the Board be and is hereby authorised on behalf of the Company to make any modifications,
changes, variations, alteratlons of revisions in the Scheme from tifme to time or to suspend wnthdraw or revive the
Scheme from time-to time as may be specified by any statutory authority.and-to do’all such-acts, deeds, matters and
things asit may inits absolute discretion deem fit or necessary or des;rable forsuch purpose and with power on behalf of
‘the Company-to settle any questions, difficulties or doubts that may arise in-this regard wrthout requrrlng the Board to
secure any further consent or approval of the Shareholders of the Company " b A

-Modlflcatlon interms of Special ESOP-2007 for Employees of the Company's Sub5|d|ary Companies- -
:'As a Specnal Resolutlon

:“RESOLVED THAT in partial modification of earller resolution passed by the Sharehoiders of the Company on May 22

2008 by way of postal ballot and in accordance with the provisions of the Companies Act, 1956 (the “Act") Clause 7 and
other applicable provisions of the Securities and Exchange Board of India {Employee Stock Option Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999 {the "ESOP Guidelines”) (including any: statutorymodification(s) or- ré-
enactment of the Act or the ESOP Guidelines, for the time being in force}, the Articles of Association and subject to such
other approvals, permissions and sanctions as may be necessary and subject to such conditions and modifications as
may be prescribed or imposed while granting such approvals, permissions and sanctions which may be agreed to by the.
Board of Directors of the Company (hereinafter referred 1o as the “Board", which term shall be deemed to include any
committee including Remuneration Committee whlch the Board has constituted and/ of may constitute or reconstltute
. to exercise its powers, mcludlng the powers conferred by thrs resolutron) the Company ratifies, conflrms and approves
" ‘the variation of the terms of the Speaal Emp!oyee Stock Optlon Plan - 2007 (herelnaf'ter referred t ) as the "Speual
ESOP- 2007" or the “Scheme”}, as approved by the Shareholders of the Company on May 22, 2008 introduced for the
benefit of such person(s) who are in.permanent employment of the Company's subsidiary compan[es,- whether working
in India or out of India, as approved by the Remuneration Committee by resolution dated April 9, 2010 passed by way of
circular resolution for implementation of Special ESOP-2007 wuth ef'fect from Aprll 1 2010 on varled and revased terms
““'and conditions, asummaryofwhrch is given below: o ' B R .

a. Total number of Optlons granted/to be granted to each elrglble employee has been mcreased from 750 Optrons to'
B 5000pt|ons : - : et . o .

b. Earlier the total number of optlons approved under ‘the Specral ESOP 2007 was 1 50 00, 000 op,tlons out of Whlch :
“++ 40,00,000 options were reserved for employees of the Company and 1,10,00,000.0ptions were reservéd for employees
“of its subsidiaries. Now it has been decided that the total number of options granted / to be granted: under-Special

) 'ESOP—2007 to the Employees of theCompanyand its sub5|d|anes in aggregate shaEI not exceed 1 50 00 000

¢ . The vestlng perlod of 3 years 'from the Date of Grantis changed as under; :
500 Options at the end of 1styear from the Date of Grant;

*+. 500 Options at the end of 2nd year frém the Date of Grantand =« © 7o

500 Options at the end of 3rd year from the Date of Grant, -

- d. The Exercise Peraod approved was 1 year from the Date of Vestlng It is now changed to anytlme affer the Date
o . of Vestlng for the vésted options subject to the condition that ‘all vested optlons must be exercised Jatest by
_ March 31,2014,

e.  The employees of REpower and Hansen are specifically excluded in earlier resolution. Hansen has ceased to be a
subsidiary of the Company. Six eligible employees of the Companys sub5|d|ary in Turkey have been excluded due to
huge regulatory costs involved. However, they shall be suitably compensated.” .

- “RESOLVED FURTHER THAT the Board be and is hereby authorised on behalf of the Company to make any modifications,
changes, variations, alterations or revisions in the Schemie from tirie to time or to suspend, withdraw or revive the
Scheme from time to time as may be specified by any statutory authority and to do all such acts, deeds, matters and
things as it may in its absolute discretion deem fit or necessary or desirable for such purpose and with power on behalf of
the Company to settle any questions, difficulties or doubts that may arise in this regard without requmng the Board to

ﬁ;&ﬁ olders of the Company.”

secure any further consent or approval of

T\
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10. -Appointment of Mr. Pranav T.-Tanti -
As a Special Resolution: '

"RESOLVED THAT pursuant to prowsmns of Section 314 {1 ) and other appllcable prowsrons if any, of ‘thie Companies Act
1956, approval of the Shareholders of the Company be and is hereby granted 10 the appomtment ‘of MF. Pranav T. Tanti,
son of Mr. Tulsi R. Tanti, Chairman & Managlng Director of the Company, as Finance Manager in Suzlon Wind Energy
‘Corporation; USA, a subsidiary of the Company, with effect from 15t September 2010 for a.period-of 3 years at an annual
- .remuneration “of: US$. 85,000, together. with. other benefits and allowances as applicable / payable to.employees
occupying similar positions inthe said cadre as perrules of the Company and as required by the applicable local laws and
'regulations and that:he shall be further entitled, as per the applicable laws.and regulations and.rules of.Suzlon Wind
:-Energy Corporatron USA, 1o such increments, a[lowances ‘benefits, amenities and facilities, which shall be applicable to
' _other offl cers of same category or grade : :

-By order of the Board of Directors
Suzlon Energy lented

Place - Mumba| i . o [ : _ AshokJangld
Dated Saturday, May29 2010 - S T o V|ce Presu:ientand CompanySecretary :

Reglstered Of'flce
“Suzlon,;.5, Shrimal Socnety, Near:Shri Krlshna Complex Navrangpura Ahmedabad -380 009

Notes:

T: A MEMBER ENTITLED TO A'I'I'END AND VOTE AT THE MEETING IS ENTtTLED TO APPOINT A PROXY TO ATTEND AND VOTE
lNSTEAD OF HIMSELFANDAPROXY NEED NOT BEAMEMBEROFTHE COMPANY o

20 The instruient appomtmg proxy in order to be effective must be deposited at the Reglstered Office of the Company not

A Iess than48 hours before commencement ofthe 15th Annual General Meetlng of the Company

3. "An Explanatory Statement pursuant to Sectlon 173 (2} of the Companles Act 1956 in respect of the aforesaicl rtems of
'Specnai Bus:ness is gwen heremunder '

4. The Reglster of Niernbers and Share Transfer Books of the Company shaII remain chsed from Monday, August 2, 201 0 to
Fnday, August 1 3, 201 0 (both days |nc|usnve) for the purpose of the 1 Sth Annua! General Meetlng

5.+ Profile ofdlrectors seeklng re—appomtment as stlpuiated under Clause 49. ofthe L:stlng Agreement wrth stock exchanges
o |sg1\renhere|nunder R Tees TS Sk Wee il : S : : i :

6. Corporate members |ntend|ng to send therr authorlsed representatlves to attend the 1 5th Annual General Meetmg are
- requested to send a certified copy of the' boar_d résolution duthorising their representative to attend and-vote on their
behalf at the meeting. o

7. Members desirous of asking any questions atthe 1 5th Annual General Meeting are requested to-send in theif-questions
.. 50asto reach the Company's Registered Office at Ieast 7 days before the ciate of the 15th Annual General Meetlng 50
. that the. same can be surtably replled to.

_Members/ promes are requested to brmg thelr attendance slrp along W|th the|r copy of Annual Reportto the meetmg




EXPLANATO RY STATEMENT

AS required by Section 173 (2) ofthe Compames Act, 1956, |n respect of the Items of the Speaal Busmess as mentnoned in the
above Notice.

RO TR

item No 5

The Board of Directors of the Company feels that as:a part ofiits Corporate Socrai Respon5|b|i|ty initiative, the. Company
should contiibute certain amountto charitable institutions and / or trusts, ete. However, in.terms of Section 293 (1){e) of the
Companies Act, 1956, a company cannot contribute to-any.charitable or other funds.not directly relating to the business of
the Company or welfare of its .employees; any amount the aggregate of which will.in any Financial Year exceed Rs:50;000
(Rupees Fifty Thousand Only).or5%. of its average net profits determined in-accordance with the provisions:of Sections 349
and 350 of the Companies Act, 1956 during the three Financial Years immediately preceding, whichever is greater, except
W|th the consent of members inthe general meetmg ofthe company :

of the above read ‘With the' provisions 6f Séction 293(1)(e) of the Companles Act, 1956, you areé requested to grant
your consent to the Ordlnary Resolutlon as set out at agenda ltem No5i |n the above Notlce :

None of the Dlrectors of the Company is deemed to be concerned.or |nterested in the said resolutron except tothe'extent
-that some of our Directors may be associated with companles trusts or other entities to which the Board of Directors may
consrder makmg contnbutlon :

AT T i w

Hem No.6

In terms of the Shareholders’ Resolutions dated May 22, 2008, in the event of loss or |nadequacy of profits, Mr. Tulsi R, Tanti;
Chairman & Managing Director, was t ’ pard remuneratlon within the’ Himits’ as prescrlbed under Part Il Section [f (B} of
Schedule XlII to the Companies Act, 1956. The Company has paid remuneratlon exceedmg the aforesaid mits to Mr. Tulsi R.
Tanti for-the Financial Year 2009-2010 and the Company has incurred:losses to have permitted such remuneration paid.
Accordingly, the Company shall make an application to the Government of India, for waiver of excess or overpayment i.e.
amount exceeding the limits prescribed by Section |1 (B) of Part Il of Schedute Xlil of the Companies Act, 1956, asunder:

" Excess ‘ Total remuneratlon pald
i Remunerat:on pald i subject to approval of
' S Goviernment of Indla H

Remunerat:on pald s
(excludmg graturty and PF) N

* Schedule Xill
Rs.1,35,33,180 - Rs.48,00,000 Rs.87.33.180 | Rs.8,733,180
(Rs.1,50,00,000 - Rs.14,66,820)| ... .. .. ..o ., [{Rs.1,3533,180-Rs.48,00,000) .

~ Approval of the Shareholders is also'sought ‘for ratlfylng-the tot:

émiineration paid to Mr. Tulsi R. Tanti for the Financial Year
2009:2010; asunder DI e T e e

Salary (Rs) __:‘;._‘ ST U 'Retirements,.ben,efitsh e oo Bonus f Commission /|, ... ... Total. ..

T T e e . (Gratuity &PF) . | . Stock options L _
Rs;1;35,33,130 ST e RS T466,8200 0 e woNiFs e S il 0Rs11,50,00,000

Further, in partial modification of the resolution dated May 22, 2008, if, on account of ioss or |nadequacy of proﬁts the
remunérationpaid /payable to M Tulsi R: “Tanti for'the Financial Year 201 0- 201 1{in térms-of resolution dated May 22,2008)
exceeds the limits prescribed in terms of Section II(BYof Pairt:ll of Schiedule XII| of the Comipanies Act,; 1956 the consent of the
Shareholders is sought to pay and not récover from MrTulsi R: Tanti such excess remunierationi; stibject to the approval of the
Government of India, Ministry of Corpcrate Affairs.

The global wind lndustry has been facmg chaHenges dueto ensurng credit crisis resuEtlng inlack of availablllty of flnances 'for_
new projects. The year 2009 Wwitnessed”a Ionger than’ expected slowdown resultlng in reduced orders, Earge mcrease |n
'worklng capltal and overcapaclty across the sector, This challenglng envrronment restlted ifi a 5|gmf|cant reduction in new
orders for the Company thereby |mpactrng |ts profltab hty for the Fmanclal Year 2009 10 However the wmd |ndustry

remairs fundamentally stron .
developments i China, Australia and India wmd mvestm tsare galnmg momentum across the giobe The steps taken and
proposed to be taken fori rmprovement are Irsted in the Cornpany sAnnuaE Report for the FlnanCiaI Year2009 1 0 Con5|derrng‘
thé contributions of Mr. Tulsi’

conditions, remuneration Ijevel
being paid to Mr. Tulsi R. Tantii #

Suzlon Energy timited,-'AnnuaI: Report 2009-10




Your Board of Directors recommends the passing of the Special Resolutlon as set out at Agenda ltem No.6 in the above Not|ce
in the interest of the Company. None of the directors, except Mr. Tulsi R Tanti, Cha|rman & Managing Director, and Mr, G|rish
R. Tariti, Executive Director, as brother of Mr. Tulsi R.Tanti, are concerned'or interested in this Resolution. ' o

Item No.7

In terms of the Shareholders' Resclutions dated May 22, 2008, in the event of loss or inadequacy of profits, Mr. Girish R. Tantl,"
Executive Director was to be paid remuneration within the limits as prescribed under-Part I Section il (B) of Schedule Xl to
the Companies Act, 1956. The Company has paid remuneration exceeding the aforesaid: Ilmrts to Mr. Girish R. Tanti for the
Financial Year2009-2010 and the Company has incurred losses to have permitted such remuneration paid. Accordingly, the
Company shall make an application to the Government.of India, for waiver of excess or overpayment i.e. amount exceedrng
thelimits prescnbed by Section fl (B) of Partll of Schedule Xlll ofthe Companles Act, 1956, as.under:/ ’ : i

Remuneration paid ' Limit. as per Part B Excess l""l'otal"remuneration' pald
-(excluding. gratuity and PF)| | Section H (Byof . i ..  Remuneration paid_ - |- subject to the approval of,
- ‘ Schedule Xm, o e L ‘Government of India
#s.55,80,912 Rs.48,00,000 : Rs.7,80,912 Rs.7,80,912 '
+(Rs.60,00,000:- Rs.4,19,088) | . e wis e (RU55,80,912- Rs.48,00,000) | - R

Approval of the Shareholders is also sought for ratifying the remuneration paid to Mr. Girish R Tant| for the F|nanc|a| Year
2009-2010, as under: )

-‘S.a_‘l_ary. R : - Retiremle'nts benefits::,' Bonuleommrssron/ o ___Tot'aI'
.. (Gratuity & PF) ] Stock optlons '

“Rs.55,80,912.. .., v RSB A9088 el et e Nl s, e RS-.GO’,Q0,000 IR

Further, in partial modification of the resolution d'ated"ll/l:a'y' 22,2008, if, on account of loss or inadequacy of profits, the
remuneration pajd/payable to Mr. Girish R. Tanti for the Financial Year 2010-2011 (in terms of resolution dated May22, 2008)
exceeds the llmrts prescrrbed in terms of Sectlon II(B) of Part|l of Schedule Xllf of the Compames Act 1956 the consent of the
shareholders is sought to pay and not recover from Mr. GII‘ISl"I R Tanti such excess remuneratron subject to the approval ofthe
Government of Indra Ministry of Corporate Affairs

The global wind industry has been facmg challenges due'to’ ensumg credit crisis resulting in lack of avarlabrlrty of finances for
new prOJects The year 2009 W|tnessed a longer than expected slowdown resulting in reduced orders, Iarge increase in
ordersforthe Companythereby |mpactmg its prof|tahll|tyforthe FlnanmalYear 2009 10 However, the wmd andustry remams
fundamentally - strong. and- has a robust outlook, With US stimulus coming through along with significant positive
developmenis in China, Australia and Ind]a wind inveéstments are gdaining momentum across the globe. The steps taken and
proposed to be taken fori improvément are listed in the Company's Annual Report for the Financial Year 2009-10. Considering
the contributions of Mr. Girish R. Tanti as:Executive Director of the Company, size of operations, market conditions,

. femuneration level of directors and senior managerial personnel in comparable companies, the remuneration belng paid to
Mr Gmsh R Tant| is very modest '

Your Board of Dlrectors recommends the passmg of the Specral Resolutuon as set out at Agenda Item No 7 in the above notlce
it the interest of the: Company:.None of the directors; except Mr. Girish: R. Tanti, Executive Director and Mr, Tulsi R. Tanti,
Chairman & Managing Director, brother of Mr. Girish R.Tanti,.are concerned or, interestedin this Resolution, . H i

l_tem_sNo_B,ﬂ

The exponentlal growth of the Company has in. Iarge rneasure been posmble owmg to the wholehearted support
commitment and tearnwork of its employees The Company belreves that all the employees of the. Company and its
subsrdlanes are the true stakeholders and should participate in growth and prospenty of the Company, Accordmgly, in
terms of recommendatmn of Remuneratlon Commlttee of the Board of Drrectors of the Company on 4th February 2008, the
Board of Dlrectors of the Company had rntroduced “Spec1al Employee Stock Opt|on Plan - 2007" ( “Special ESOP- 2007") for
the beneflt of all the permanent employees of the Company, and-its domestlc and inte atronal subsidiaries (excludrng
REpower and Hansen) wh|ch was subsequently approved by the Shareholders of the Comany on May 22, 2008 by way of
postal ballot process ) :

Su’zlod_-Enerngimited, Annual Report 2009_.-’1.0"



B E) : . '
Since Special ESOP-2007 covered large'number of employees in different countries, the grant of options under Special ESOP-
2007 was subject to various complex and str|ngent |nternat|onal regulatory norms and regulatlons ancl therefore its
smplementatlon has been delayed.

Subsequently, the Remuneration Committee has onApril 9, 2010 by way of Resolution by Circulation, approved the
implementation of Special ESOP 2007 with effect from April 1, 2010. Accordingly, _the Company has granted 1,41 A3, 500, _
Options to 9,429 eligible employees of the Company and its Subsidiaries under the Scheme with effect from ApnI 1 2010,
Further, the Company proposes to grant 2,73,000 Options to:182 eligible employees of the.Company's subsidiary in Australia
under the Scheme: As the implementation of Special ESOP-2007.-has been considerably delayed and.considering the current
market price of the equity shares of the Company vis-3-vis the market price as on date of Shareholdets approval.i.e. May 22,
2008 and in order to make Special ESOP 2007 beneficial to the employees it was necessary to revise certain terms and
conditions for the benefit of the employees as compared to the terms “and condlt:ons earlier approved by the Board of
Directors and the Shareholdars. A ’ e

Accordingly in terms of Shareholders Resolution dated May 22; 2008 passed by way of postal bailot process empowering the
Remuneration Committee to vary any of the terms and conditjons of Sp SOP-2007 or generally vary the Special ESOP-
2007, the Remuneration Committee has on Aprll 9 201 0, subject to approval ot the Shareholders varled some of the terms
and condltlons ofthe Special ESOP-2007 as detalled in the Resolution:* i ARt L A

Thesalientfe'r :u_res oftherewsed Specnal ESOP 2007 areas under N .

(a) The total number of options gra nted / io be granted

The total number of Options that may be granted to the employees of the Company and |ts subS|d|ar|es together with
the Options already granted under the Scheme, in aggregate, shall not exceed 1,50,00,000 number of equity shares of
Rs.2/- each of the Company. All the eligible employees of the Company and its subsidiaries Have béen 7 wolld be

) _,umformly granted, 1,500 Options. The Remuneratlon Commlttee reserves the rlght 1o vary. the total number of options -
) granted per employee asit maythlnkﬂt

(b) Identification of classes of emplayees entitled to participate in the Spectal ESOP-2007
o AIl permanent employees ofthe Company and 1ts subS|d|ar|es as on Feb : 'ary 28 201 0 and who o

: 1.. arein the Grade below General Manager or equlvalent

2. joined Suzlon Energy Limited or its 5ubsnd1ary on or before September 30,2000;

3. did not receive previously a graht under ESO'F; 2005 EéOFl 2006 ESOP '2“0'0'7' a : d/or S;pec'i-al lES.OP' 2009 Ehd : _

4. - have not received notice of termination or have not |ndtcated that he/she would llke to term|nate the employrnent
" onorbefore February 28, 2010. B ‘

While consudermg the ellg[ble employees the employees of REpower Group of companles and employees of the
o CompanyssubsndmrymTurkeyhave beenspec:ﬂcallyexclude .

Under the prevailing reguiations, an employee whoisa promoter or belongsto the promoter group wilknot be ellglble to
partlapate in the Specral ESOP—2007

=+ The:optionsigranted to.an employee will not-be transferable 1o any person and shall not be pledged hypothecated
mortgaged or otherwise alienated in any other manner. : EREES R d - :

> The Remuneration. Committee reserves:the right to vary any of the criteria: for ldentlflcatlon of classes of employees
entitled to participate in the Special ESOP-2007 as it may think fit: - i AR ST

(c) Requirements of vesting and period of vesting: -

The vesting period shall beas under:

500 Options at the end of 1st year from the Date of Grant;

500 Options at the end of 2nd year from the Date of Grant; and
500 Options at the end of 3rd year from the Date of Grant

» The Special ESOP-2007 would become effective from the date of: grant and the maximum penod within whlch all the
: —OptIOl"IS shall vestis 3 years from the date ofgrant : it - :




(d) - Exercise Price.or. Pricing Formula

T o exercise pr pnce for the purposes of the grant of opttons shaII be the cIos:ng prlce of Company s equlty shares on BSE on
the date(s) of grant. However, the Remuneration Committee reserves the r|glht to vary the exercise pr|ce as it may think .

od and t’hecprocessLof'l_E;_(erc_ise'ji

‘Thé éxercise period shall commiehce from the date-of vesting and'the ehg:ble employees can'éxercise the vested option
‘tany time after the date of vesting subject to the'condition'that all vésted options must be exercised Iatest by March 37,
{2014 orsuch other. perlod as may be deaded by the: Remuneratlon Commlttee from time to timg:’ :

r|tten applrcatlon to the Company to exercise the Optlons, in such

‘ The Opt|ons W|Il be exercrsable by the employees by
manner, and on execution of such documents as may be prescrlbed by the Remuneration Committeefrom time totime:;

- The_Opt[ons will lapse ifnot exercised:wrthln the specified exercise perlod. e

(f) Appra:sal Process for determmlng the el|g|b|l|ty of employees to Specnal ESOP 2007

_ AII the employees of the Company and its sub5|d|ar|es except that of REpower Group of companies and the employees of
the Company's subsidiary in Turkey and who are.in the Grade below General Manager ar equtvalent ;omed Suzion
Energy Limited or its subsidiary on or before September 30;2009; did riot réceive prevnous!y a grant ‘uhder ESOP 2005,
ESOP 2006, ESOP 2007 and / or Special ESOP 2009; and have not received notlce of termination or have not indicated
that he / she would like to terminate the employment on or before February 28, 2010 are eI|g|bIe However the

Remuneratron Commlttee reservesthe nghttovarytheehgrbﬂ:tycrrtena as1t maythlnkflt S A T

(@)

i The € Company will adopt the'intrinsic value method of valuation of Optrons Notwﬁhstandmg the above the Company

Methodofvaiu; _onl .

may adopt any other methed as may be determined by the Remuneration Committee and as may '‘be perrmtted under the
ESOP Guidelines. .

Since the Company is calculating the employee compensation cost using. the intrinsic, value of the stock optnons the
difference between the employee compensatlon cost so computed and the employee compensatlon cost that shall have
been recognised if it had used the fair value of the optlons, shall'be disclosed in the Directors'Réport-and also the impact
of this difference on profits and on EPS ofthe company shall also be discio_sed__in the Directors' Report.

The Remuneratlon Comm|ttee/the Board of Directo :reserve the rlght fovary any of the above terms and condltlons of the
Special ESOP 2007 or generally vary the Specral ESOP 007 from'time to time.

The Company Wlll conform to the accountlng pollmes specrﬁed in the ESOP Guldelmes and / or such other guidehnes as may
be appl|cable from timetotime. -

also to be extended to the employees of the subsidiary compames A Resolut|on is proposed accordlngly under Item No 9to .
cover the.employees of the subsidiary companies of the Company.: . fLren L : RPN

Alt other specifications of the Special ESOP-2007 would remain unchanged and the Board would have absolute discretion to
amend, :add, modify, change, and-delete:any-of the specifications in accordance thh the:ESOP. Gurdellnes or: any other
applicable law for the time being in force in India. e S e

The-copy.of the.Special ESOP-2007:is available for inspection.atthe Registered Office of the Company du r|ng busmess hours
on all working days till the date of the 15th Annual General Meeting of the Company. . bl

None of the Directors of the Company is, in any way, concerned or interested in the resolutions.,: -

In light of above, you are requested 1o accord your approval to the Special Resolutions as set out at Items No. 8.&9in the
above Notice

Item No.10:

Mr. Pranav T. Tanti, is the son of Mr. Tulsi R.Tanti, Chairman & Managing Director of the Company. He holds a Bachelor's 'Degree
of Arts in Business Administration and Finance from: Keele University, Staffordshire, UK. He has also done a Diplomd Course in
the International Baccalaureate from Malvern College, Worcestershire UK. Ear!ier heworked with-Merrill Lynch {Asia Pacific)




Senior Executive since March 1, 200%. He has also- undergone several tralmng programmes invarious companles in varied
ﬂelds

ConSJdermg hls quallflcatlon and expenence lt is proposed to appomt Mr Pranav T Tantl as Fmance Manager in Suz!on Wmd.
Energy Corporation, USA, a subsidiary of the' Company, with effect from September 1, 2010 for a period of 3 years foran
annual remuneration of US$85,000, along with other benefits and allowances payable to employees occupylng similar
positions in the said cadre as per rules of the Company as well as regulations of the local government ‘authorities. The
aforesaid . remuneration is; within: the-range of remuneration. payable to the finance team at same grade.in Suzlon Wind,
Energy;Corporation;. USA. He shall be further entitled, as per-the applicable faws and: regulations and rules of Suzlon. Wind,
Energy:Corporation, USA, to such increments, :allowances, benefits;: amenities and facilities; which are applicable to-other.’
officers of same categary or grade. The remuneration proposed:to be paid to Mr. Pranav Tantis also commensurate with: his;
educational qualifications and expenence and standards prevalentin United States of America.. Dot :

In terms of the provisions of Section 314 (1){b), the appointment of relative of director of the company. carrying a total
monthly remuneration of Rs. 1 0,000(Rs.1,20,000 p.a.) and above under any subsrd|ary of the compaﬂy is subject to approval
of the Board of Directors and the Sharehoiders.

Interms of Section 314(1)(b), the Board of Directors of the Company at their meetlng3 eld on ay 29 201 O has approved the
appointment of Mr. Pranav T. Tanti. Now it is necessary to obtain. approval of Sh h t the ensumg 15th Annual

General Meeting by way of Special Resolution.

tn light of above, you are requested to accord your approval to the Special Resolutlon ass
Notice. None of the directors, except Mr. Tulsi R.-Tanti, Cha;rman & Managmg DII’ECtOI’ s_c
Resolution,

at_lfem N 1 0 of the above
erned or interested in this

rd of Directors
n Energy Limited

Place - Mumbai e o Ashokjangtd
Dated-Saturday, May 29,2010 - R Coee e : VlcePre dentandCompanySecretary

Registered Office:
*Suzlon”, 5, Shrimati. Society, Near Shri Krishna Complex, Navrangpura Ahmedabad 380 009

Suzlon Energy-Limited; Annual-Repert:2009:10:




Profile of Directors seeking re- appomtment at the 15th Annual General Meetmg
as stlpulated under Clause 49 of the Llstmg Agreement w1th stock exchanges IS
asunden ' '

‘Mr Pradlp Kumar Khaltan

Mr: Pradip:Kumar Khaltan isa B Com, LL.B., Attorney-at-Law (Be!l Chambers Gold Medalhst) He is'a well-known lawyer and
partner of Khaitan & Company, Advocates. Heis a member of the Bar Council of india, Bar Council of West Bengal and Indian -
Cournicil of: Atbitration, New Delhi: His areas of specialisation are Commiercial and Corporate Laws, Tax Laws, Arbitration;
Foreign Collaborations, Mergers: and- Acquisition; ‘Restructuring’ and De mergers He is.not holdlng any ‘shares-in" the
Company. Helis also on the boards of the following other companies:: g L : meme Tt Rt

CESC lelted

Dalmia Cement (Bharat) letted

]
2
3 Electrosteel Castings Limited - . -
a4 'EmaarMGFLandlelted R
5 | Gillanders Arbuthnot & Co. lettecl

6

7

8

9

Graphite India Limited

Hindustan Motors Limiited

india Glycols Limited

‘ OCL India Limited

a 10 g 1:.Piléni'I'i]vestr'ﬁe'rit'&'lndustriesCorporation Limited
"11.] " South Asian Petrochem Limited

‘2|7 visA Steel Limited

"113. | “Woodiands Medical Centre Limited -

14. Egyptian Indian Polyester Co. SAE (Foreign Company)

Mr. Ashish Dhawan

Mr. Ashish Dhawan is the Senior Managing Director of ChrysCapital and is based in New Delhi. He is the co-founder of
-ChrysCapital, a private equity fund that currently manages approximately U.5.$2,250 million across five funds. ChrysCapital’s
_investment strategy focuses on'investing in export-oriented outsourcing services and high growth domestic services. He
holds a Masters degree in business administration with distinction from Harvard University and holds a dual Bachelors degree
(B.S/B.A. Jin applied mathematics and economics from Yale UnlverSIty He is not holding any shares in the Company. Heis also
on the boards of the following other companies: :

Chryscapital investment Advisors {India) Private Limited
ChrysCapital ll, LLC
ChrysCapital ll, LLC
ChrysCapital IV, LLC
ChrysCapital V, ELC

-

ol Bl w| N
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© POWERING A GREENER TOMORROW

SUZLON ENERGY LIMITED
Registered Office: “Suzlon”, 5, Shrimali Society, Near Shri Krishna Complex, Navrangpura, Ahmedabad - 380 009

ATTENDANCE SLIP
15th Annual General Meeting on Friday, August 13, 2010

DPID

Folio No/Client ID

Full name of the shareholder/proxy attending the meeting

(FtrstName} : (Second Name) ’ C " (Surname)

FIRST HOLDER / JOINT HOLDER/ PROXY
(Strike out whichever is not applicable)

Fult name of first holder

If Joint holder/proxy attending) ~ {FirstName) (Second Name) . {Surname)

Signature of the Shareholder/proxy

SUrLoN

POYERING A GREENER TOMORROW

SUZLON ENERGY LIMITED
Registered Office: "Suzion®, 5, Shrlmall Socnety, Near Shri Krishna Complex Navrangpura Ahmedabad - 380 009

PROXY FORIVI
DPID
Folio No/Client ID
e ' | of
being a member(s) of Suzlon Energy Limited hereby appoint » . ] _ " of
or failing him/her" : S of

as my/our proxy to vote for me/us and on my/our behaif at the
15th Annuat General Meetmg of the Company to be held on Friday, August 13, 2016, at 11.00 am, at Bhaikaka Bhawan, Law
College Road, Ahmedabad - 380 006 and at any adjournment thereof. ‘

o . Affix 15
Signed this day of 2010. R ' o R::f;f,?_,e
. o ’ : B ‘Stamp

Signature
Note:

1. The ;ﬁroxy need not be a member of the Company.

2. The proxy form duly signed across 15 paise Revenue stamp should reach the Company's Régist:er_ed Office at least

48 hours before the time of the meeting.




