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The Listing Particulars comprise listing particsléan compliance with the listing rules of the UKsting
Authority (the ‘Listing Rules) made under Section 73A of the Financial Serviaed Markets Act 2000,
as amended by the UK Listing Authority (théJKLA"). Applications have been made for the
US$550,000,000 4.25 per cent. Guaranteed Conweribhds due 2016 (theBbnds) of Essar Energy
Investment Limited (thel$suer’) to be admitted to the official list of the UKL&he “Official List”) and

to be admitted to trading on the Professional SgesrMarket of the London Stock Exchange plc (the
“London Stock Exchangkor “LSE") (the “Market’). The London Stock Exchange’s Professional
Securities Market is an unregulated market for poegposes of the Markets in Financial Investments
Directive (“Directive 2004/39/EQ). Essar Energy plc (theEssar Energy or the “Parent Guarantor)
intends to apply for any Ordinary Shares issuedanversion of the Bonds to be admitted to the puemi
segment of the Official List and admitted to traglion the EEA regulated market of the London Stock
Exchange on or shortly following their date of issurhese Listing Particulars are to be read ijucmtion
with all the documents which are incorporated bfenence herein (see “Presentation of Financial
Information — Documents Incorporated by Reference”)

Each of the Issuer and the Parent Guarantor acoegp®nsibility for the information contained iretie
Listing Particulars. The Issuer and the Parentr&uar confirm that, having taken all reasonable ¢a
ensure that such is the case, the information owdan these Listing Particulars is, to the bestheir
knowledge, in accordance with the facts and coatamomission likely to affect its import.

These Listing Particulars are not intended to mtexthe basis of any credit or other evaluation sirauild
not be considered as a recommendation by the Issudie Parent Guarantor, that any recipient o$ehe
Listing Particulars should purchase any of the Bon#&ach investor contemplating purchasing the Bond
should make its own independent investigation & fimancial condition and affairs of, and its own
appraisal of the creditworthiness of, the Issuetthie Parent Guarantor.

These Listing Particulars do not constitute anrodfie or an invitation by or on behalf of the Isswe the
Parent Guarantor to subscribe for or purchase amd8 or Ordinary Shares. The distribution of these
Listing Particulars and the offering of the Bondscertain jurisdictions may be restricted by laRersons
into whose possession these Listing Particularsecara required by the Issuer and the Parent Guairtnt
inform themselves about and to observe any suctiat&ns.

No person is authorised to give any informationtmmake any representation not contained in these
Listing Particulars and any information or repréagon not so contained must not be relied upon as
having been authorised by or on behalf of the Iseu¢he Parent Guarantor. Neither the delivertheke
Listing Particulars, nor any sale made in connactierewith, shall, under any circumstances, craate
implication that there has been no change in tfarafof the Issuer or the Parent Guarantor siheedate
hereof or the date upon which these Listing Pdersuthave been most recently amended or supplethente
or that there has been no adverse change in thecial position of the Issuer or the Parent Guarasihce

the date hereof or the date upon which these lgsRarticulars have been most recently amended or
supplemented, or that the information containe ar any other information supplied in connectiwith

the Bonds is correct as of any time subsequertigalate on which it is supplied or, if differertetdate
indicated in the document containing the same.

The Bonds, the Guarantee (as defined herein), laadrdinary Shares have not been, and will not be,
registered under the United States of AmeBeaurities Act of 1933, as amended (tsecurities Act).

The Bonds were offered outside the United Statexaordance with Regulation S under the Securtats
(*Regulation 3) and, subject to certain exceptions, may not fiered or sold within the United States.
The Ordinary Shares issuable upon conversion ofBireds will be issued in reliance on Regulation S
under the Securities Act and accordingly, a Bondéokxercising its conversion right must certifynang
others, that it is located outside the United Statgee “Terms and Conditions of the Bonds — Caiwar

of Bonds.”



The Bonds are in registered form and were issuedl drebruary 2011 in the principal amounts of
US$100,000 (US$59,500,000 in aggregate principaluarnof the Bonds are represented by a restricted
global bond in registered form (th&e&stricted Global Bont) and US$490,500,000 in aggregate principal
amount of the Bonds are represented by an unrestrgiobal bond in registered form (therirestricted
Global Bond, and together with the Restricted Global Bonde tiGlobal Bonds$), without interest
coupons, which were deposited on the Closing Datie &common depositary for, and registered in the
name of a common nominee of, Euroclear Bank S.AX./)'.Euroclear’) or Clearstream Bankingociété
anonyme(“Clearstream, Luxembour. The Global Bonds will be exchangeable in derthmited
circumstances in whole, but not in part, for deiuei Bonds in registered form (th®éfinitive Bonds).

See “Summary of Provisions Relating to the Bondsl&\h Global Form”.

Unless the source is otherwise stated, the magkerjomic and industry data in these Listing Padisu
about the Issuer and the Parent Guarantor corditiie Issuer's and the Parent Guarantor's estimate
respectively, using underlying data from varioudustry sources where appropriate. Market data and
certain industry forecasts (where applicable) ukedughout these Listing Particulars have beeniobtha
from internal surveys, market research, publiclgilble information and industry publications. ustry
publications generally state that the informatibattthey contain has been obtained from sourcésvieel

to be reliable but that the accuracy and compleemd that information is not guaranteed. Simylarl
internal surveys, industry forecasts and marketaresh, while believed to be reliable, have not been
independently verified, and the Issuer and the maBeiarantor do not make any representation aketo t
accuracy of that information. Each of the Issued &arent Guarantor hereby confirms that where the
information in these Listing Particulars has beeproduced from third-party sources, it has been
accurately reproduced and that, as far as the rissue the Parent Guarantor are aware, and able to
ascertain from information published by the sountesitioned herein, no facts have been omitted which
would render the reproduced information inaccueatmisleading.

The Jersey Financial Services Commission (t8erfimissiori) has given, and has not withdrawn, its
consent under Article 4 of the Control of Borrowiflgrsey) Order 1958 to the issue of the Bondshby t
Issuer and circulation of the Term Sheet. The C@sion has also given, and has not withdrawn, its
consent under Article 1 of the Control of Borrowi@ersey) Order 1958 to the Parent Guarantor gaisin
monies in Jersey by the issue of the Bonds. Thmarfligsion is protected by the Control of Borrowing
(Jersey) Law 1947 against liability arising frone tischarge of its functions under that law. Ayop
these Listing Particulars has been delivered taléreey registrar of companies in accordance wititla

5 of the Companies (General Provisions) (Jerseye©R002, and the registrar has given, and not
withdrawn, consent to its circulation. It mustdistinctly understood that, in giving these consgneither
the Jersey registrar of companies nor the Commmigsikes any responsibility for the financial souesh

of the Issuer or for the correctness of any statésnmade, or opinions expressed, with regard to it.

Any individual intending to invest in any investntatescribed in these Listing Particulars shouldscdin
his or her professional adviser and ensure thabrhghe fully understands all the risks associatéti w
making such an investment and has sufficient firamesources to sustain any loss that may aree ft.

It should be remembered that the price of the ##Esiand the income from them can go down as agll
up.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

These Listing Particulars contain “forward-lookistements” that are based on our current expeoati
assumptions, estimates and projections about thmp@oy and our industry. These forward-looking
statements are subject to various risks and unictem Generally, these forward-looking stateraeg@n

be identified by the use of forward-looking termivgy such as “anticipate”, “believe”, “estimate”,
“expect”, “intend”, “may”, “will", “project”, “seekK’, “should” and similar expressions. These statetse
include, among other things, the discussions of lmginess strategy and expectations concerning our

market position, future operations, margins, padsiity, liquidity and capital resources. We cautiyou



that reliance on any forward-looking statement lags risks and uncertainties, and that, although we
believe that the assumptions on which our forwanking statements are based are reasonable, any of
those assumptions could prove to be inaccurate ad, result, the forward-looking statements based
those assumptions could be materially incorrect.

Factors which could cause these assumptions tedoerect are more fully discussed in “Risk Factast|
elsewhere in these Listing Particulars. In lightleese and other uncertainties, you should notlcaie
that we will necessarily achieve any plans, obyestior projected financial results referred tory af the
forward-looking statements. Except as requiredaly we do not undertake to release revisions gfadn
these forward-looking statements to reflect fugwents or circumstances.
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PRESENTATION OF FINANCIAL INFORMATION
Presentation of Financiallnformation

The consolidated financial information incorporatedreference in these Listing Particulars has been
prepared in accordance with International FinanRigborting StandardsIFRS”) as adopted by the EU
except for the purposes of presenting the 2008808 historical financial information on a combiresis
and certain deviations from IFRS in the 2008 and920istorical financial information resulting frothe
application of certain accounting conventions comiyaised for the preparation of historical finahcia
information for inclusion in investment circulars described in the Annexure to SIR 2000 (Investment
Reporting Standards applicable to public reporéingagements on historical financial informatiosued

by the UK Auditing Practices Board.

Non-IFRS Financial Measures

In this document, certain financial measures aesgmted which are not recognised by IFRS, including
Current Price Gross Refining MarginrQP GRM).

CP GRM reflects underlying operational performarmecel better communicates industry comparable
performance of the refinery. Certain adjustments rmade to the gross refining margirGRM”) to
produce the CP GRM. These adjustments are as fallow
e« The sales quantity is taken as actual productioinguhe period. This eliminates the effect of
inventory gains and losses in the GRM. This salemtity is allocated into export and domestic
sales based on the actual ratio of export and disyedes for the period.

« The cost of crude is taken at the current pricexrafle grades actually consumed, net of
premium or discounts as applicable. Prevailingamasduty is applied on the cost of crude.

« To calculate the revenue from the sales quantiydibmestic sales price is valued based on the
RTP of the same period rather than any other peEggort prices are based on actual realised
export prices, as they do not have timing diffeemncRevenue is adjusted for premiums or
discounts achieved by the Company. For domestis salstom duty recovery is built up in RTP
itself whilst Duty Benefit for exports is added aegtely.

* The impact of economic hedging gains or lossegdhided.

« The impact of the Gujarat government sales taxfitéaseparately identified.

Other companies in the Company's industry may tatleuhese measures differently from how the
Company does, limiting its usefulness as a comparateasure.

CP GRM has been disclosed in this document asusésl by management in determining results from
refining operations and Essar Energy believesdtrizeasure commonly used in the industry.

Currency presentation
Unless otherwise indicated, all references indbisument to:

e “pounds sterling or “£” are to the official currency of the United Kingtdoof Great Britain and
Northern Ireland (United Kingdoni or “UK");
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e *“rupee$ and “Rs! are to Indian rupees, the official currency o& tRepublic of Indialfdia);
and

e “US dollars or “US$ are to the lawful currency of the United States
The Company prepares its financial statements indol#rs. Certain Essar Energy group companies,
including Essar Oil Limited Essar QOil'), prepare their financial statements in otherencies, including
rupees. Solely for convenience, the Company haepted certain amounts denominated in rupeessn thi
document using a constant currency translatioheatdte as follows:

For the year ended 31 December 2010

Rs./$
Opening rates 46.68
Average Rates 45.74
Closing Rates 44.81

Year conventions

For Indian tax purposes, the year-end is 31 MdReferences in this document to, for example, 20D8/0
are to the tax year ended 31 March 2009.

Rounding

Certain data in this document, including financstistical, and operating information has beemded.
As a result of the rounding, the totals of datasprged in this document may vary slightly from dcéual
arithmetic totals of such data. Percentages iretlishve been rounded and accordingly may not adol up
100 per cent.

Market, economic and industry data

The Company confirms that information extractednfrahird-party sources has been accurately
reproduced and, so far as the Company is awaresamlole to ascertain from information published by
these third parties, no facts have been omittedtwhiould render reproduced information inaccurate o
misleading. Such information has not been auditéddependently verified.

Neither the delivery of this document nor any supsion or sale made hereunder shall, under any
circumstances, create any implication that thesed®en no change in the affairs of the Companyesinc
the date of this document or that the informatiomhis document is correct as of any time subsetcioen
the date hereof.
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(@)

(b)

DOCUMENTS INCORPORATED BY REFERENCE
These Listing Particulars should be read and coedtin conjunction with the following information:
Document Section Pages

The prospectus produced ifiPart 11 — Financial Information” 207 - 270
respect of the initial public
offering of Essar Energy datedConsolidated annual accounts of the Company for
30 April 2010 the years ended 31 March 2008 and 2009 and for
the 9 months to 31 December 2009, together with
the accompanying reports of Deloitte LLP

The Company’s annual reporConsolidated annual accounts of the Company &8 - 115
and accounts for the year endethe year ended 31 December 2010, together with
31 December 2010 the accompanying audit report of Deloitte LLP

Copies of documents incorporated by reference @sehListing Particulars can be obtained from the
registered office of the Company and on the Comisawgbsite atvww.essarenergy.can©Other than
that specified at (a) and (b) above, no informatiailable on the Company’s website is incorpordigd
reference in these Listing Particulars.

Where documents incorporated by reference thensdheorporate information by reference, such
information does not form part of these ListingtRatars.

Investors in the Bonds shall be deemed to haveadati all information contained in, or incorporated
by reference in, such documents as if all suchrinfdion were included in these Listing Particulars.
Investors who have not previously reviewed suclorimfition should do so in connection with their
purchase of the Bonds.
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RISK FACTORS

Prospective investors should consider carefully risks set forth below and the other information
contained in these Listing Particulars prior to niradt any investment decision with respect to the
Bonds. Each of the risks highlighted below codleeasely affect the trading price of the Bondsher t
Ordinary Shares or the rights of investors undex Bonds or the Ordinary Shares and, as a result,
investors could lose some or all of their investimen

Prospective investors should note that the riskernileed below are not the only risks the Issuer ttwed
Company face. Each of the Issuer and the Pareatadtor has described only those risks relating4o
operations that it considers to be material. Theray be additional risks that they currently comesid
not to be material or of which they are not curtgrdaware, and any of these risks could have the
effects set forth above.

Prospective investors should read the entire ListiParticulars, together with the documents
incorporated by reference herein. Words and exgioes defined in the “Terms and Conditions
of the Bonds” below or elsewhere in these Listirgrtieulars have the same meanings in this
section.

Investing in the Bonds involves certain risks. dpextive investors should consider, among other
things, the following risks which may affect theuts’s and/or the Parent Guarantor’s ability tofifiul
their respective obligations under the Bonds:

RISKS RELATING TO THE COMPANY

1. The Company plans to expand significantly, invioly substantial capital expenditures and
execution risks that it may not be able to managée expansion projects may not be completed on
time, according to specifications or within budget.

The Company’s growth strategy in its power businessertopkates Construction Phase Power
Projects, which involve an expansion of the powegifess’s installed power generation capacity
by 8070 MW through the construction of ten additibpower plants that are expected to be
completed between 2011 and 2014, and DevelopmemdePRower Projects, which involve the
expansion of two planned power plants of capacitp@ ,BIW and are currently expected to be
completed in 2014 (subject to securing fuel sugplievhile the Company’s growth strategy in its
oil and gas business contemplates a substantial @rpan$ its oil and gas exploration and
production operations as well as increasing the Vadietinery’s production capacity through
the Phase | Refinery Project, the Phase | Refi@gpiimisation Project and the Phase Il Refinery
Project (together, theRefinery Expansion Projects.

The Company’s implementation of the Power Plantdatsjand the Refinery Expansion Projects
(together, the¢Expansion Projects), as well as the exploration and development obitsgas
and coal blocks, involves risks associated with majojegts, such as changes in scope of work
causing cost overruns, delays in implementation, teehrand economical viability risks and
intervening changes in market conditions. While tloen@any has entered into turnkey contracts
for the supply and installation of equipment and dovil works in relation to the Construction
Phase Power Projects, and the Development Phaser Ryojects and the Phase | Refinery
Project, there is a risk that the Company will havdéuind project delays or cost overruns arising
from changes in the scope of the projects. In aduitibe scheduled completion dates for the
Expansion Projects are estimates and subject to dedagsresult of, for example, construction
cost increases, shortages of or defects in equipmehtreaierials, customs clearance delays,
shortages of the necessary technical personnel litgatn obtain Indian visas for non-Indian
equipment installers and technicians, adverse weatbaditions, third-party performance
failures, bankruptcies of suppliers or contractorsjremmental issues, legal disputes, changes in
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government or regulatory policies and delays in olingi requisite approvals, permits, licences or
certifications from the relevant authorities. The n@@any has outsourced the project
management, engineering, construction and supplgupenent for a number of the Power Plant
Projects and the Refinery Expansion Projects torsB#iated Companies, which have, in turn,

outsourced certain elements of these projects tor aitvetractors. Essar Energy has limited, if
any, control over the day-to-day activities of thes& Affiiated Companies and their

subcontractors in the performance of their servitesaccordance with the terms of their

contracts. These risks could have a material adwdffeet on the Company’s ability to complete

its Expansion Projects to the original specificationa timely manner, or at all.

As a result of a substantial increase in industéaledopment in India in recent years, the demand
for contractors offering specialist design and eagiing and project management skills and
services has increased, resulting in increasing costth& services of these contractors. The
execution risks the Company faces as a consequenaeénthie non-completion of construction
and/or the installation of critical equipment on ¢inwithin budget or to the specifications set
forth in the applicable agreements with such combrac While the Company generally seeks to
agree a fixed price for construction work necessaryits Expansion Projects, such contracts
contain price variation clauses triggered by cergaiaents (including a change in applicable laws)
that under such circumstances may entitle contra¢torenegotiate fixed prices. If the Company
is unable to engage skilled and experienced cawoitmeat reasonable rates or at all, the Expansion
Projects may be delayed or abandoned or the cosatsropleting these projects may increase
substantially.

The Company has experienced delays in completing@g@iopn schedule in the past. In the power
business, the Company experienced delays in complétie Essar Power-Hazira, the Vadinar
Power-Jamnagar and the Bhander Power-Hazira polaatsp Additionally, the construction of
the Vadinar refinery was disrupted by a tropicatlope in June 1998, leading to substantial
delays and cost overruns in completing the constuobf the refinery and the adjoining oil
terminal owned by an Essar Affiliated Company. Tempany has also deferred its Phase Il
Refinery Project beyond its original completion ddtee to the general downturn in the global
economy, including the tightening of credit avaitalin the Indian and international financial
markets and recent adverse movements in oil pricesddition, due to delays in two units of the
Phase | Refinery Project, it is now scheduled taneehanically completed by mid 2011, a delay
of few months from the date originally planned. Thidl be preceded by a 35 day shut down
during September/October 2011 to allow for theinieef the new units and for routine
maintenance. Ramp up of the new units will commenc®3 2011with the majority of the
increased production expected from mid Q4 2011.

In addition, the Company is in the process of acqgirtertain land needed to complete its
Construction Phase Power Projects. There can be neaasg that the Company will succeed in
completing additional land acquisitions in a timelammer and on terms that are commercially
acceptable, or at all.

Failures to complete a project according to its oafjspecifications or on schedule may give rise
to additional potential losses, including cost oues, the forfeiture of security deposits,

performance guarantees being invoked, lower oretarms on capital, erosion of capital, reduced
revenues and the loss of certain benefits availatdieiuvarious government programmes. To the
extent the Company is unable to service its debt asualtrof the aforementioned factors this

would result in defaults under the Company’s finagcarrangements, pursuant to which the
maturity of the Company’s indebtedness could be acatdd. If such indebtedness is accelerated
and the Company does not have sufficient cash od tarepay the indebtedness, the Company
could be required to refinance such indebtednesghwhay be at a higher capital cost, or scale
back or delay its expansion projects. If any of #Himve risks materialise, the Company’s

business, results of operations and financial carrditiould be materially and adversely affected.
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In addition, if there are delays in the constructimihthe Power Plant Projects and related
transmission facilities, the Company could be requitepay liquidated damages and penalties to
its power off-take customers. Any failure by the patjcompanies implementing the Power Plant
Projects to make timely debt service payments coldd eesult in a loss on the Company’s
investment in such project companies if lenders aesertheir rights in respect of the security
provided under financing arrangements due to a grajempany’s default, which could in turn
adversely impact the Company’s ability to pre-giyafor financing for future projects. In the
short-term the Company’s expansion projects which gpeated to be completed and have debt
facilities that could be impacted by the risks sgtia this paragraph are the Essar Power M.P. —
Mahan, Essar Power Gujarat—-Salaya and Vadinar P&xpansion Phase Il projects. These
projects are expected to become commercially ojpe@tduring 2011. If these risks were to
materialise in the short-term the Company would esdsting cash balances to fund debt service
payments.

In addition, the Company has not yet applied forrereived certain permits, approvals and
licences that will be required for the Expansionj&ets and the exploration and development of
its oil, gas and coal blocks, and certain of the ingiple approvals that it has obtained are
subject to conversion to final approvals. Therelsamo assurance that the Company will receive
such approvals on a timely basis, or at all. Any apals may also be subject to the fulfiiment of
certain conditions, including undertakings made by @wmpany in its applications for the
approvals, and subject to revocation, renewal or ifisation, including the requirement of
operational changes to the Expansion Projects thatl gocrease costs significantly and/or cause
delays in the completion of these projects. Non-céempk with these conditions may lead to
these approvals not becoming operational or beingked or suspended as well as adversely
impacting the likelihood of further approvals beigiganted. Certain of the Company’s approvals
are also granted subject to final decisions by couams, adverse decisions may affect their
validity. The occurrence of any of the above riskayndelay or result in the non-completion of
the Expansion Projects as well as the incurrence aftantially higher irrecoverable costs, which
could have a material adverse effect on the Compabysiness, results of operations and
financial condition.

The Company’s growth strategy is expected to placeifgignt demands on its management,
financial and other resources and will require @@mpany to develop its operational, financial
and internal controls on a continuous basis. In pddi¢c continued expansion and international
diversification will increase the challenges involvied financial and technical management,
training and retaining sufficiently skilled techalcand management personnel and developing
and improving internal administrative infrastructufdne Company’s growth is dependent on its
ability to meet these challenges successfully, andiaability to do so could have a material
adverse effect on the Company’s business, resultsevftipns and financial condition.

2. The Company has substantial debt requirementdheTstructure and terms of the
Company’s financing arrangements could give riseddditional risks.

The Company operates in a capital intensive industrgg has significant debt financing

requirements. To finance the Power Plant Projects,oihand gas exploration and production
projects and the Phase | Refinery Project and PhaRefinery Optimisation Project, the

Company expects that in addition to equity fundimgl a&ash from operations, it needs debt
funding of US$7,542 million for the Power Plant R, US$526 million for the oil and gas
exploration and production projects, US$1,037 millifor the Phase | Refinery Project and
US$253 million for the Phase | Refinery OptimisatiBroject, a certain portion of which has
already been obtained. As of 31 December 2010, dmpany had US$ 4.5 billion of borrowings

outstanding, including borrowings under long ternd ashort term debt facilities including

working capital facilities.
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The Company has secured debt financing commitmemntdd® per cent. of the total expected
debt financing for the Construction Phase Powejeets. 100 per cent. of debt for the Phase |
Refinery Project and 100 per cent. of debt for Btease | Refinery Optimisation Project is
committed. The debt required for the Developmehade Power Projects and the Phase Il
Refinery Project is not yet committed. The projectagbital expenditure for 2011 in respect of
Company’s exploration and production assets is focuseitsoCBM Raniganj block and the
Company has only minimum capital commitments untderRSC for its other oil & gas blocks.
The majority of the Company’s future capital expemditfor some of the Construction Phase
Power Projects and all the Development Phase Powgedss, the Phase Il Refinery Project (if
consummated) and the exploration and productiojept®is expected to be incurred in 2012 and
beyond. Debt financing for phase | of the Raniganject has already been committed.

The Company’s debt financing requirements are sulbigeatnumber of variables and the actual
amount of capital required to complete these prejecay differ from the Company’s current
estimates. The Company has included a number ofrgerities in relation to potential cost and
schedule overruns in its plans for the Constructiors@tRower Projects and the Phase | Refinery
Project, and the Development Phase Power Projeaighd¥ engineering, procurement and
construction contracts for the Power Plant Projects are fixeiepwith standard escalation
provisions based on the agreed scope for each prdjec any projects the Company might
choose to undertake in the longer term the Compaany mot be able to enter into similar fixed
price contracts. In such an instance, should the gaom experience a significant increase in
capital requirements or delays with respect to thgléementation of its planned capital projects,
the Company may need to obtain additional debinfiireg, which may be at a higher capital cost,
or scale back or delay such capital projects. Aschoterisk factor 1 above, the Company has
experienced higher financing costs as a result ofydefacompleting capital projects in the past.

Whilst the Company has already drawn down a majaftyhe debt required for the Phase |
Refinery Project as well as some of the ConstructibasE Power Projects, there can be no
assurance that the Company will meet the conditimesedent required for any further draw
downs on the relevant project financing arrangememnt®ese conditions precedent include
confirmation that as of the date of any draw dowinegoresentations and warranties contained in
the documentation governing the financing arrangemare true and correct, no material adverse
change has occurred in the Company’s business, apesatr financial condition and there has
been no event of default. In the event that the @anmg is not able to meet any such condition
precedents for the remaining debt draw downs, it etspthat it will fund any short falls using
existing cash balances until it can satisfy such carditprecedent.

The Company currently has not secured any debt fingnmmmitments for the Development
Phase Power Projects, the Phase Il Refinery PrajgttPhase |l Raniganj project, and there can
be no assurance that additional debt financing lvélforthcoming to fund these projects, or that
such debt financing will be available at reasonalalpital costs. Any development costs incurred
in relation to the Development Phase Power Projacd the oil and gas exploration and
production projects before debt financing is secuimdthese projects will be funded from
existing cash balances. Moreover, should the Compgamgue the acquisition of the Shell
Refineries, it will need to obtain additional finamg.

In connection with the agreement to acquire thelta Refinery (See “Business — Purchase of
the Stanlow Refinery”), Essar Energy (or one ofsiibsidiary undertakings) will be required to
make a separate payment for the crude oil, refprediucts and certain other inventory on the
Stanlow Refinery site (hiventory'). The price of the Inventory will be determinkd prevailing

market prices and will be at cost. Currently, oiltiading at two-and-a-half year high and
persistence of the current global climate could asklgrinflate the price at which Essar Energy
acquires the Inventory. Additionally, Essar Energy ¢ne of its subsidiary undertakings) intends
to finance the purchase of the Inventory from thpatty debt facilities. In the event that the
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Inventory cannot be financed by third party dekltilfetes, Essar Energy will be required to
purchase the Inventory using its own existing resest If the risks in this paragraph materialise,
Essar Energy group's financial condition could beemially adversely affected.

The Company’s substantial current and expected iedeltss and the terms of such indebtedness
could place restrictions on the Company, includirgyftilowing:

e requiring the Company to dedicate a substantialigpof its cash flow from operations
to service its indebtedness, thereby reducing ttaéladbility of cash flow for working
capital, capital expenditures, expansion projectsahdr general corporate activities;

e limiting the ability of Essar Energy subsidiary coamies to pay dividends or loan money
to each other and restricting Essar Energy from ngpldividend payments to its
shareholders in certain circumstances; and

« placing the Company at a competitive disadvantagepared to its less-leveraged
competitors, who may have greater flexibility iraphing for, or reacting to, economic
and industry changes.

In addition, the structure of, and specific provisicof, the Company’s financing arrangements
give rise to certain significant additional risks. eTiCompany’s existing and future project
financing arrangements are and will be secured bggele and charges over substantially all of
the assets to which the financing arrangements relatdiding the shares of significant
subsidiaries of the Company including the Companyareh in Essar Oil. In the event of a
default, lenders may exercise their rights underplieelges and become owners of the shares to
the extent pledged. In addition, the Company is stilifee restrictive covenants in respect of its
financing arrangements that require the Companyeitain circumstances to obtain the prior
consent of its lenders before taking certain actiomsuding entering into material contracts,
declaring dividends, incurring additional indebtesiealtering the Company’s capital structure,
making investments and capital expenditures, makingodes, making material changes to the
documents relating to the Expansion Projects anddhstitutional documents of the Company,
as well as changes in the management of the Congpanysidiaries. In addition, certain of the
Company’s financing arrangements require it to maintarious financial ratios. If certain
events of default occur, certain lenders have thiet ig accelerate the relevant credit facility,
exercise share and asset pledges and/or convert atlhyoportion of certain outstanding loan
amounts into shares of the Company’s subsidiaries.dtfitian, defaults may automatically
trigger cross defaults under the financing arrangesneftEssar Oil, Essar Power and their
subsidiaries.

The Company had obtained term loans from variouslden from 1996 to 1999 for the
construction of its refinery in Vadinar. Howevergtproject site was badly hit by a cyclone in
June 1998 and came to a standstill due to extensimeages. The Company was referred to the
CDR forum set up under the aegis of RBI for restructuits debt. The CDR Package of the
Company was initially approved in August 2003 andalfi CDR Package was approved in
November 2004 and implemented January 2005. Th&temaocument governing the CDR
Package is the Master Restructuring AgreemestRA”). It is a condition of Essar Oil's MRA
that Essar Oil obtains the benefits of the sales éderchl. While the CDR lenders have provided
extensions since 2005, with the current extensiorduaitil June 2011, in the event Essar Oil is
unable to receive further extensions from the CDRldes or the ongoing sales tax incentive
litigation described in paragraph 4 of “Generalbhmhiation” is not resolved in Essar Oil’'s favour,
this may be considered to be an event of defauleutice MRA. The CDR lenders will then have
an option to demand payment of all outstanding artsoon convert such outstanding amounts
into shares of Essar Oil. This may also trigger cro$aulteprovisions in certain other financing
documents. The MRA also contains a mechanism whdteblenders can call for an increase in
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interest rates payable on certain facilities if tldeyermine that the cash flows or profitability of
Essar Oil allow such payments. Further, the lendesshmittee may accelerate the repayment
schedule if it is of the view that the cash flowssskar Oil would allow such acceleration. If any
of these risks materialise and the Company is unabtenegotiate its existing facilities, it could
be required to scale back or delay some of its exparmmigiects, and the Company’s business,
results of operations and financial conditions cowdraterially and adversely affected.

Certain of the Company’s subsidiaries have histdsicabt complied with certain covenants in
their debt facilities, in respect of which they han@v received waivers or have otherwise repaid
such facilities.

Essar Oil intends to exit the CDR Scheme at an apjteptime and continues to evaluate its
options with regard to such an exit.

3. The Company enjoys significant tax incentivediish may not be available in the future,
and is involved in litigation in relation to certai tax incentives.

The Company currently enjoys, in the form of tax Hajis, exemptions and subsidies, the benefit
of various tax incentives provided by the Indian fatleand state governments designed to
encourage investment in the power and oil and ga®rseclhese incentives have a material
impact on the Company’s investment returns on its iegisatnd planned power plants and the
Vadinar refinery. The Company’s results of operati@ared financial condition could be
materially adversely affected if these benefits avamended or withdrawn or were to become
unavailable or if the Company’s claim for these berefiere disputed or disallowed by the tax
authorities.

Further, any change in tax laws, including the psgubmigration from the Income Tax Act, 1961
to a direct tax code, or in the interpretation loé tax laws, may result in discontinuation or
withdrawal of these tax benefits. Tax regulationsehdnistorically been subject to varying
interpretations and applications by tax authoriteesjrts and tribunals. The government of India
has also recently proposed comprehensive indiregefaxms including a shift to a unified goods
and services tax system. The Company cannot currastgrtain the impact that such changes
may have on the Company, and any change in tax ¢avilse interpretation and application of
such laws could have a material adverse effect enCtbmpany’s business, financial condition
and results of operations.

In addition, the Company is currently engaged igdition with the government of the state of
Gujarat regarding whether the Company is eligibledmin, under the Gujarat state’s Capital
Investment Incentive to Premier/Prestigious Unit Soheh®95-2000, the proceeds of the sales
tax collected for a period of approximately 13 yean sales of refined petroleum products from
the Vadinar refinery in an amount of up to approaiety Rs.91 billion (US$2.03 billion). The
Company received a favourable judgement from thenHigurt of Gujarat in its order dated 22
April 2008. The state of Gujarat has filed a spetgalve petition before the Supreme Court
against the order of the High Court of Gujar@he special leave petition was listed on 25
February, 2011 and was adjourned at the requestecState Government. The same shall now
be listed in July 2011 for hearing. The retainedsstde&es are repayable, on an interest-free basis,
to the state government beginning in 2021/22 oremhaustion of the full eligible amount,
whichever is earlier, in six equal annual instalmsefithe Company collected sales taxes in the
amount of Rs.15.16 billion (US$338.31 million), RsZ4 billion (US$328.94 million) and
Rs.12.69 billion (US$283.2 million) under this scheama included these amounts in revenue,
net of the present value of Rs.3.01 billion (US$&iillion), Rs.2.95 billion (US$65.83 million)
and Rs.2.78 billion (US$62.04 million), respectivetiyring the periods from 1 May 2008 to
31 March 2009 and from 1 April 2009 to 31 March 2@t@ 1 April 2010 to 31 December 2010
respectively. The government of the state of Gujhest asserted that Essar Oil is not eligible to
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participate in the sales tax incentive scheme becthesé/adinar refinery did not commence
commercial production by 15 August 2003. If thermrglin this litigation is adverse to Essar Oil,

Essar Oil may have to promptly pay the tax retaineder the tax incentive programme to the
state of Gujarat and would not be able to beneditnfthe scheme going forward, which would
have a material adverse impact on the Company’dtsestioperations and financial condition.

As described in risk factor 2 above, this may alsaoltés the occurrence of an event of default
under the MRA.

While, pursuant to a factoring arrangement, the @amy has assigned its sales tax liability under
the sales incentive scheme of Rs.42.60 billion (US$% million) to Essar House Limited
(“Essar Housé), an Essar Affiiated Company, at the present vahggeed pursuant to the
factoring arrangement of Rs.11.83 billion (US$2640llion) and paid Rs.11.26 billion
(US$251.28 million) to Essar House as of 31 Decen2i®di0. The Company however remains
ultimately liable for the payment of the sales tability to the state of Gujarat in the event that
Essar House does not make payments on the due date€ontfany has since entered into a
tripartite agreement with Essar Investment Ltd (“Bllan Essar Affiliated Company, whereby
EIL will guarantee the payment of the sales taxiliigbto the state of Gujarat in the event of
Essar House being unable to fulfil its commitmentdarrthe factoring arrangement.

4. Essar Global exerts significant influence ovdrea Company and its interests may conflict
with those of other shareholders and with thoseBdndholders.

As at the date of this document, Essar Global own276er cent. of the issued Ordinary Shares
of the Company. In addition, on 18 January 201%aE&Iobal acquired an economic interest in
a further 1.28 per cent. of the issued Ordinaryr&haf the Company pursuant to an Equity Swap
Transaction as part of the arrangements relatingeg®tnds. As a result, Essar Global is able to
exercise significant influence over certain of thenfpany’s corporate decisions, including the
election or removal of Directors, the declarationdofidends, whether to accept the terms of a
takeover offer and the determination of other mmatteo be decided by the Company’s
shareholders. By exercising its powers of control, ESSkbal could take certain actions
regarding changes in the control of the Companynatsi capital structure or regarding business
combinations involving the Company, or encouragediscourage a potential acquirer from
making a tender offer or otherwise attempting ttaobcontrol of the Company.

The Company has entered into a relationship agreewigin Essar Global dated 30 April 2010
(the “Relationship Agreemeni’to ensure that the Company will be able to camyite business
independently of Essar Global and its Associates (amatkfn the Relationship Agreement) and
to ensure that transactions and relationships witalE&lobal and its Associates (as defined in
the Relationship Agreement) are at arm’s length andhormal commercial terms except for
certain small transactions. See section “Relatignglgreement” under “Major Shareholder” for
further details.

5. The Company’s operations are dependent on thedAffiliated Companies.

The Company benefits from the operational experieincieistry contacts, brand and reputation of
Essar Affiliated Companies and the Company’s reputaisoclosely tied to that of the Essar
Affiliated Companies. The Company’s ability to implent its business strategies and to manage
its operations efficiently depends on the continuingfifability and support of Essar Affiliated
Companies. If any of the Essar Affiliated Companiesem® suffer material damage to their
reputation, business, relationships or financial coonlitthis may have a material adverse effect
on the Company’s results of operations and finan@adition.
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Some of the Company’s power plants are, and are &gbéa continue to be, dependent on Essar
Affiliated Companies for a significant amount of thlants’ fuel supplies and for the off-take of a
significant amount of their generated power.

In addition, because Essar Affiliated Companies heesple or major off-take customers for a
number of the Company’s existing and planned powantp, the viability of these plants is
dependent on the continued viability of the relevassar Affiliated Company.

The Company has outsourced the project managemerginesring, construction and
procurement of equipment for a number of the Poilant Projects and the Refinery Expansion
Projects to Essar Affiliated Companies. In additibre Company’s bulk steel requirements for its
Power Plant Projects and Refinery Expansion Projeetb@ing sourced from an Essar Affiliated
Company.

The Company does not have direct control over tmint or quality of services, equipment or
supplies provided by Essar Affiliated Companies. €man be no assurance that Essar Affiliated
Companies will not experience conflicts of interestd arioritise their own interests over those
of the Company in providing the services and prosldctthe Company. There can also be no
assurance that future agreements that the Compaaysento with Essar Affiliated Companies
will be on as favourable terms to the Company as xistieg agreements. In addition, as noted
above, in the event that the Company has a cordfidnterest with the Essar Global or its
subsidiaries that are not part of the Comparsgar Groug), it may not be possible for the
Company to resolve the conflict on the most favolaradrms to the Company.

The reputation and value associated with the Conipaimand names could also be negatively
affected by events outside of the Company’s coniraluding environmental disasters or the
behaviour of Essar Affiliated Companies and thirdipa, such as retail fuel station franchisees.

In addition, a substantial portion of the land regd for the Company’s currently operational
power plants and the Construction Phase Power Rsdgteased by Essar Affiliated Companies
to the Company. The Company has not independenti§ieck the titles to the land leased by
Essar Affiliated Companies, and any defects in thétes twould have a significant adverse
impact upon the relevant power plant and consetjuent the Company. For the Essar Power
Orissa—Paradip project, the Company expects to ldeséand for this project from Essar Steel
Orissa. However, since the land is currently in thecess of being acquired by Essar Steel
Orissa, the Company has not yet secured a formatazingl lease arrangement. There can be no
assurance that the land required for this powertplalh be available from Essar Steel Orissa.
Further, for the Essar Power Gujarat—Salaya pradjeetfuel, which is imported coal, is proposed
to be imported through a captive jetty being camdtgd by Essar Bulk Terminal, an Essar
Affiliated Company, which in turn will require sulasitial government approvals, land and
funding, all of which are beyond the Company’s cohtDelays in constructing this captive jetty
may delay the commissioning of the commercial opemnatof the Essar Power Gujarat—Salaya
Construction Phase Power Project and the relatedrB3swer Gujarat—Salaya Construction
Phase Power Project and may cause the Companycto higher transportation costs for
transporting coal to fuel this power plant.

For information about the Company’s Relationship&@gnent see “Major Shareholder”.
6. Activities in the power generation and oil andag sectors can be dangerous. The
Company’s Indian refinery operations are located i@n area where natural disasters have

occurred.

The Company’s operations are subject to the sigmfitiazards and risks inherent in the oil and
gas and power generation sectors. These hazardss&adntlude:
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e explosions and fires;

« blowouts and other operational disruptions in relattonthe Company’s upstream
exploration and production operations;

« severe weather, cyclones, earthquakes and other hdisasters;

e ruptures and spills from crude and product carriesgtanage tanks;

e equipment break-downs and other mechanical failures;

< improper installation or operation of equipment;

« disruption of deliveries of crude oil, fuel, equipmi@nd other supplies;
e disruption of electricity, water and other utilggrvices;

e acts of political unrest, war or terrorism;

e labour disputes; and

e community opposition activities.

If any of these risks were to occur, this could resulthe partial or total shut-down of the
operations at the affected facility or a cessatiorth&f construction activity at the Expansion
Projects, other damage to the Company’s propertiegroermental pollution, personal injury or
wrongful death claims and damage to the propertiedhars.

Given that India has experienced severe weatheugtisens, cyclones, earthquakes and other
natural disasters in the past, the Company’s operaaoassignificantly dependent upon the
Company’s ability to protect its existing and planrfadilities against damage from natural
disasters. While the Vadinar refinery has been desiga withstand certain earthquake risks, the
refinery is located in an area that has experierssaere earthquakes and cyclones, including a
cyclone in June 1998 that substantially disrupted delayed the construction of the refinery and
the associated Vadinar terminal, which is owned byEasar Affiliated Company, by causing
extensive damage to the seawater intake facilitidso#éimer equipment and assets.

The Company maintains insurance with respect to psrations in accordance with industry
practice, including third-party liability insuranag to specified limits, and it believes that its
insurance programme is adequate to cover the camsegs of the insurable hazards and risks to
which the Company’s operations are subject. Howetle¥r Company may be exposed under
certain circumstances to uninsurable hazards and.riEkere is also no guarantee that the
Company will be able to maintain adequate insuraimcehe future at rates the Company
considers reasonable. The occurrence of any evenistimt fully covered by insurance could
have a material adverse effect on the Company’s bssjmresults of operations and financial
condition.

7. The Company is subject to significant health, fety, environmental and other
regulations.

All of the Company’s operations are extensively rated. National, state and local authorities in

the countries in which the Company has operationslaggythe industries in which the Company
operates with respect to matters such as labour, gawlbealth and safety, permitting and
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licensing requirements, planning and developmeniplsuof water, environmental compliance
(including, for example, compliance with waste awdstewater treatment and disposal, air
emissions, discharges and forest and soil conservatiplireenents), rehabilitation requirements,
resettlement of persons affected by projects, &tris on the storage, handling and
transportation of crude oil, petroleum products atittohazardous substances, plant and wildlife
protection, reclamation and restoration of propsrtifter operations are complete, the effects that
power generation, mining and upstream exploratiod development operations and refining
have on water quality and availability and surfaobsidence from underground exploration and
production activities. Numerous governmental perréfgprovals and licences are required for
the Company’s operations. The Company has not yetnaglastaseveral of the required permits,
approvals and licences for the Expansion Projectdleméxploration and development of oil, gas
and coal blocks, although it has applied for suaimgis, approvals and licences and it expects to
receive them in due course. In addition, the Compaay not be in compliance with all terms
and conditions of permits, approvals and licenceainbd by it. Certain material contracts, PSCs,
require agreement with government entities and ahgyd in entering such contracts could have
an adverse effect on the Company’s operations. Faituobtain the necessary authorisations or
violations of the conditions of any authorisationsotner legal or regulatory requirements could
result in substantial fines, sanctions, permit retioog, injunctions and other penalties. The
Company is required to prepare and present to redfistate or local authorities data pertaining
to the effect or impact that any proposed powergetiion, mining or exploration and production
and refinery activities may have upon the environm&he costs, liabilities and requirements
associated with complying with environmental laws asgulations or to comply with changes in
these laws and regulations or the manner in which &ineyapplied are expected to be substantial
and time-consuming and may delay the commencemerbmtinuation of power generation,
mining or exploration and production and refinergtidaties. Failure to comply with
environmental laws and regulations or to obtainesrew the necessary permits, approvals and
licences may result in the loss of these authorisatio

Specifically, Essar Oil received a notice dated ligést 2009 from the Gujarat Pollution Control
Board (the GPCB’) under Section 33-A of the Water (Prevention &wahtrol of Pollution Act),
1974 claiming that the production at the Vadindinery in May 2009 was higher than the
approved production in the authorisation dated 2fudey 2008 and that complaints had been
received from people in surrounding areas regardimmgade to health and crops. GPCB has
proposed issuing directions to curtail production a@ocordance with the conditions of the
authorisation as well as directions to authoritiesttp the supply of electricity and water to the
refinery. In response to this notice, Essar Oil cladfin a letter to GPCB dated 5 September
2009 that it had applied to GPCB on 14 June 20Qfp&rate the refinery at 14 mmtpa and that so
far as the complaints of the villagers were conceriexbsar Oil had been meeting the norms
prescribed by GPCB for emissions, effluent and hamssdvaste. GPCB has not responded to
this letter or initiated any further action. In tbgent that GPCB initiates any such action, this
may have an adverse impact on the operations ofvdmdinar refinery. On 2 March 2010,
however, Essar Oil received authorisation and consent GPCB, which was valid up to 16
September 2010. The said authorisation and consasitewtended up to 1 June 2011 to operate
the refinery at 14 mmtpa. Hence, on this basis thefgamy believes that no further action by
GPCB as to this matter is likely. In the event thataES3il is not able to extend this authorisation
and consent (or obtain consent from the GPCB forPthase | Refinery Project expansion to 18
mmtpa), it may be required to limit its operatingatiiighput which would have a material adverse
effect on its business, results of operations arahfifal condition.

Environmental legislation or regulations may be dddpin the future that may materially
adversely affect the Company’s operations and its siogtture. Authorities generally have or
reserve the right to impose additional or modifiedditions for existing approvals on account of
a number of factors, including factors beyond the @amy’s control. New legislation or

regulations, or different or more stringent interptietn or enforcement of existing laws and
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regulations or additional or modified conditions ggisting approvals, may also require the
Company or its customers to change operations siguitiy or incur increased costs, which
could have an adverse effect on the results of tipesaor financial condition of the Company.
In particular, India is expected to tighten its CARission regulations in the future, which will

impose substantial compliance costs on the Companwygdgrading facilities, and potentially

require further investment by the Company in gresmnology.

The Company expects to generate a considerable drabash from its coal-fuelled Power Plant
Projects. There are limited options for utilising astindia and, as a result, the demand for ash is
currently low. Certain of the Company’s approvalséhapecific conditions in relation to disposal
and sale to third parties of ash, which the Compamequired to comply with, typically in a
time-sensitive manner. While the Company is contigub explore methods to utilise or dispose
of ash, the Company’s ash utilisation activities rhayinsufficient to dispose of the ash it expects
to generate, including in the manner stipulated im tblevant approvals, which may lead to
imposition of fines or penalties as well as suspensiomevocation of the license and other
regulatory actions.

In addition, a violation of health and safety lamgtating to the Company’s operations or a failure
to comply with the instructions of the relevant hleand safety authorities could lead to, among
other things, a temporary shutdown of all or a propn of the Company’s facilities or
operations or the loss of the Company’s permits, afgsoand licences and the imposition of
costly compliance procedures. If health and safethicities require the Company to shut down
all or a portion of its facilities or operations itnplement costly compliance measures, whether
pursuant to existing or new environmental, heattth safety laws and regulations, this could have
a material adverse effect on the Company’s resultgpefations or financial condition.

8. The Company is exposed to fluctuations in excharrates.

The prices of the natural gas and imported coal reegmeun the Company’s power operations
and crude oil, feedstocks needed for the Companydyatamn of refined petroleum products are
generally denominated in or tied to the US doNelnjle most of the Company’s other operating
expenses and revenues are denominated in rupees.drbethE Company’s profitability will be
affected by exchange rate fluctuations to the Comigaaggregate US dollar-denominated
expenses and revenues to the extent such expenses \emlie® do not match its rupee-
denominated expenses and revenues. In the oil anougawsess, the Company currently hedges a
portion of its foreign currency exposure.

Changes in the exchange rate of the rupee agaimst otirrencies in which the Company does
business, in particular, the US dollar, will affadtte Company’s results of operations. For
example, depreciation of the rupee against the alardwill significantly increase the rupee cost
of the Company’s US dollar-denominated payment altidopns which would be offset only to the
extent of any US dollar-denominated or correlateceivables. The exchange rate between the
rupee and other major currencies has fluctuated fgigntly in recent years. A substantial
number of contracts for critical plant and equiptnand the transportation thereof into India for
the Company’s Power Plant Projects are denominat&diSirdollars, and the Company’s power
operations in India are not expected to have angma®s in US dollars. Payments in most of
these contracts is in stages or on pre-determined ghatege future, and the Company has not
currently entered into any contractual arrangementedge the risks associated with the Indian
rupee depreciating against the US dollar in relat@rsuch contracts, which, in the event of
unfavourable currency movements, may significantlgrease outflows and consequently the
capital cost of the relevant power projects. Adulitilly, The Company faces exchange rate risks
in particular in relation to its revenues from satdsrefined petroleum products to the Indian
national oil companies, which are received in rupsteates of exchange against the US dollar
that are reset at fortnightly or monthly intervalspdnding upon the product. Similarly, when
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there are rapid fluctuations in exchange ratesgetheaty be a mismatch between the Company’s
rupee-denominated revenues and the rupee-equivaesit of its US dollar-denominated
expenditures.

The Company’s functional and presentational curreedye US dollar. Therefore, it also faces
translation risks to the extent that the assetsilitiab, revenues and expenses of its subsidiaries
are denominated in currencies other than the USaddh preparing the Company’s financial
information, the values of those assets, liabilitresenues and expenses are translated into US
dollars at the applicable exchange rates. Consdlguarcreases and decreases in the value of the
US dollar against other currencies, in particular thpee, will affect the value of these items in
the Company'’s financial statements, even if theiugdlas not changed in their original currency.
Changes in the exchange rate of the Indian rupemsigd&ie US dollar have had a significant
effect on the Company’s results of operations. Théahmdupee depreciated against the US dollar
by approximately 28 per cent. in the year endetatch 2009, appreciated by approximately 11
per cent. in thegear ended 31 March 2010 and appreciated by appedgly by 0.4 per cent. in
the nine months ended 31 December 2010. Primarily r@sult of these changes, the Company
experienced a loss of US$459.0 million and a gainU&$ 199.08 million, from currency
exchange effects in the year ended 31 March 2009 EHndvlarch 2010 respectively. The
Company reported a gain of US$94ndllion from currency exchange effects for the 12 mhen
ended 31 December 2010.

9. The Company may not be able to implement morevaated technologies into its
facilities in a timely and cost-effective manner.

To remain competitive and better optimise productioom its power generation and refinery
facilities and to comply with increasingly stringesivironmental regulations, the Company’s
success will depend on its ability to respond to netdgical advances and emerging industry
standards and practices on a cost-effective and tibesis. In the current industry environment,
power projects and oil and gas increasingly seek fwleément newly developed, sophisticated
and complex machinery built by third parties thas mot been extensively field tested and is
therefore susceptible to malfunction. In additibecause acquisition of technology is costly, if
the technology is not utilised in a productive afficient manner, the Company may not realise
the expected benefits of these technologies andisations and profitability may be adversely
affected.

Changes in technology may also make newer powergeéne or refinery facilities or equipment
more competitive than the Company’s facilities anduiee the Company to make additional
capital expenditure to upgrade its facilities. Foaraple, the Company’s operational power plants
in India do not currently employ the latest industpecific technology available as the Company
believes the cost of purchasing and implementing tb@hnology currently outweighs the
financial benefit of employing such technology. Hoee the Company intends to employ the
latest industry specific technology in certain of tbenstruction and Development Phase Power
Projects that involve large-scale power-generatioitsunr where superior environmental
performance is required. In addition, alternativeechinologies exist for power generation,
including fuel cells, micro turbines, windmills andgdbvoltaic (solar) cells, and may become
increasingly attractive and efficient alternativeshie power generation technologies used by the
Company. If the Company is unable to adapt in alfinmeanner to changing technology, this
could have a material adverse effect on the Compgabysiness, results of operations and
financial condition.

10. The Company’s recent and planned expansion in@wv countries involves uncertainties
and additional risks.
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The Company has made acquisitions of, and investmenp®wer plants, coal mines and oil and
gas exploration and production assets and refinesgta both inside and outside of India in
recent years, including in Canada, Indonesia, Kehagagascar, Nigeria and Vietnam, and
intends to continue to increase its refining productind petroleum product sales and marketing
capacity by establishing a greater presence in iistieg and additional non-Indian markets,
including through select acquisition opportunitigs.adddition, the Company intends to seek new
exploration and production opportunities through teguisition of additional hydrocarbon
assets. The Company’s ability to make acquisitionsdeifend on a number of factors, including
the Company’s ability to identify acquisition candiels consummate acquisitions on favourable
terms, successfully integrate acquired businessesthet@®Company, obtain financing for these
acquisitions and many other factors beyond the Cogipaontrol.

Such acquisitions and investments, both within Indic im other countries, subject the Company
to risks, including:

« the impact of unforeseen risks, such as contingeassumed liabilities, and in particular
environmental liabilities, relating to the acquirddisinesses that may only become
apparent after the acquisition is finalised;

* the assumption of substantial new debt and expoeutgure funding obligations;

- difficulties in integrating the financial, technglcal and management standards,
processes and controls of acquired businesses witle thibshe Company’s existing

operations;

e unexpected losses of key employees, customers andesspgf the acquired operations;
and

- challenges in managing the increased scope and geugrdiversity of the Company’s
operations.

If the Company is unable to successfully meet thalehges associated with one or more of its
acquisitions, this could have a material adversecefém the Company’s business, financial
condition and results of operations.

The Company’s growing international operations alspose it to additional risks in each of the
jurisdictions in which the Company operates, inclgdin

e devaluations and fluctuations in currency exchantgsra

e imposition or increase of withholding and other ésaxon remittances by foreign
subsidiaries;

e imposition of export or import controls, includingdle restrictions or embargoes against
certain states, preventing the Company from buyingleril and other feedstock from,
or selling products to, these states;

- limitations on investments and other restrictions impobgdforeign governments,
including, potentially nationalisation, expropritior cancellation of contract rights;

e failure to comply with a wide variety of foreignwa;

« unexpected changes in regulatory environments anedrgment policies;
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« the invalidity of governmental approvals and cociisa which require renewals,
extensions or waivers from governments or countegmrés the case may be, and which
may not be forthcoming on terms acceptable to thengamy after an acquisition is
consummated, or at all; and

e political conflicts and unrest.

11. The Company depends on timely access to ranenas, supplies and equipment and on
a reliable transportation and transmission infrastcture.

The Company is dependent upon a reliable transpmmtadnd transmission infrastructure,
including power transmission lines, port terminals,dways, canals, railways and pipelines for
the transmission of power generated and for tranggdhe substantial amounts of raw materials,
fuel, water and other supplies and equipment needadhrry out the Company’s existing and
future business operations and its Expansion Projeat8a’s physical infrastructure is less
developed and less reliable than that of many deeelonations. In addition, some of the
transmission and transportation infrastructure neefdedthe completion of the Company’s
Expansion Projects has not been constructed. The cotisirof public and private transmission
and transportation infrastructure projects entailsaining approvals and rights of way. The
Company or the third party owners of a number o$¢hiefrastructure projects have not obtained
all necessary rights of way and approvals. Therebmamno assurance that these approvals and
rights of way will be forthcoming or, if they are rfbcoming, how quickly they will be
forthcoming. In addition, in India the governmentagovernment-owned utilities undertake the
development and construction of public transmissiod mansportation projects. The Company
may not succeed in convincing the relevant govemnand government-owned utilities to
develop and construct additional public transmissiod transportation infrastructure in a manner
that suits the Company’s needs. There also can besuwamce that additional private and public
transmission and transportation infrastructure bélconstructed in a timely manner, operated on
a cost effective basis and maintained at adequatelslewhich may delay or prevent the
completion of, or the commissioning of, the ExpansProjects as well as the exploration and
development of the Company’s oil, gas and coal bloksupply or delivery disruptions were to
occur or the Company were not to have access tadd#&ional transmission and transportation
infrastructure it needs for its operations, or if tlests associated with the same are higher than
anticipated, Essar Energy may be unable to opeismf@oiver plants and refinery, deliver power
and refined petroleum products to customers, orptera the Expansion Projects on a timely
basis, or at all.

The Company’s access to the transmission and tramsiportinfrastructure needed to run its
existing and future operations could be interrupdgeda result of, among other things, political
events that affect supplier relations or supplyrdsfructure; insufficient transportation
infrastructure and other problems in transportingisigffit quantities of these supplies to the
Company’s facilities, including pipeline ruptures, digtions of port terminal facilities, railways
and roads; fires; adverse weather conditions; sgbotgovernment restrictions; economic
sanctions against the governments of countries whamelisrs are located or where supplies are
to be received; industrial action; regional hosékti adverse weather conditions; and other
hazards and force majeure events.

The Company’s power plants require supplies of sigaifi quantities of water for cooling.
Regions in India have from time to time sufferednfr serious water shortages and insufficient
rainfall, including in 2009. In the event of watshortages, the affected power plants may be
required to reduce their water consumption, whicul reduce their power generation capacity.
In addition, if the Company does not obtain and na@inthe necessary governmental approvals
and licences to draw water, the Company may havedate alternative sources of water.
Alternative sources of water may not be availabléesms acceptable to the Company.
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If one of the suppliers to the power plants or teénery were to fail to fulfil its delivery
commitment on time, the Company may need to findrahtive sources of supplies on a timely
basis, which may be more costly. Each of the Commafgur operational power plants relies,
and most of the Company’s power plants under cornstruand development are each expected
to rely, on a single primary supplier for all obstantially all of each plant’s coal and other fuel
supplies.

The Company is also dependent on a limited numberpgligus for the supply of certain critical

power plant and refinery equipment for the PoweaanPIProjects and the Refinery Expansion
Projects. Orders for this equipment generally reqlorey lead times. If the suppliers of any
critical items of equipment are unable to provide wquipment for any reason, this may
jeopardise the completion of the project to whicé €quipment relates.

Certain risks relating to unforeseen site and geo@dgionditions may also render the equipment
provided unsuitable for operations, causing substadéitays and monetary loss. Further, while
contracts with equipment suppliers provide for thgnpant of liquidated damages for delays and
performance at less than guaranteed levels, sualldited damages provisions are capped at a
certain percentage of the contract price. Moreotee, overall liability is, subject to certain
exceptions, also capped at a certain percentagentfact price. There can be no assurance that
losses and damages incurred by the Company on acabtinmg delay or default of any contractor
would be recoverable.

In addition, the Company requires the continued amely support of its contractors to supply
necessary services and parts for the Expansion Projeats&ffordable cost. If the Company is
unable to procure the required services or parts fittese manufacturers, or if the cost of these
services or parts exceeds the budgeted cost, this ¢eatdto disruptions in operations and
substantially higher recurring costs, which would adely affect the Company.

12. The Company does business in countries with érdgnt risks relating to security,
enforcement of obligations, fraud, bribery and canption.

The Company’s businesses operate in India, Canadstrada, Indonesia, Kenya, Madagascar,
Mozambique, Nigeria and Vietham and the Company dias significant crude supply
arrangements with the National Iranian Oil CompdiyIQC”). Doing business in international
markets brings with it inherent risks associated wihurity of staff or property, enforcement of
obligations, fraud, bribery and corruption. In céertaurisdictions, fraud, bribery and corruption
are more common than in others. The Company cuyreois business in a number of countries
that feature prominently on Transparency Internatisn€orruption Perceptions Index. In
addition, the natural oil and gas and mining indestrhave historically been shown to be
vulnerable to corrupt or unethical practices. Whitee Company maintains anti-corruption
training programmes, codes of conduct, procedurdsoimer safeguards designed to prevent the
occurrence of fraud, bribery and corruption, it nment be possible for the Company to detect or
prevent every instance of fraud, bribery and cdiamp in every jurisdiction in which its
employees, agents, subcontractors or joint venturéngrar are located. The Company may
therefore be subject to civil and criminal penalt#@nd to reputational damage. Instances of fraud,
bribery and corruption, and violations of laws amedjulations in the jurisdictions in which the
Company operates, could have a material adverset @ffeits results of operations and financial
condition.

13. The Company’s long-term success depends oraeting and retaining key management
and other personnel.

The Company'’s future success depends substantialiiyeooontinued service and performance of
the members of the Company’s senior management aeadsehior management of Essar
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Affiliated Companies. The Company is dependent onnmtnagement team and other key
personnel for the running of its daily operations &l aws for the planning and execution of the
Company’s expansion strategy.

There is competition for experienced senior managem@et other key personnel with technical
and industry expertise in the exploration and préida¢c mining, refining and power sectors. If
the Company loses the services of any of these or &te individuals and is unable to find
suitable replacements in a timely manner, the Coripability to realise its strategic objectives
could be impaired.

14. The Company may be subject to labour disrupton

Whilst the Company’s workforce is not unionised anel @ompany generally enjoys good labour
relations with its employees, The Company’s operatioag be affected by strikes, lock-outs or
labour disruptions involving the employees of thimtpes, including employees of contractors
retained to construct the Expansion Projects and tipglayees of operators of transportation
infrastructure needed to run the Company’s operation

15. Land granted by or acquired from the central \y@rnment and state governments in
India is typically subject to certain conditions Wwdh the Company will need to comply with.

Infrastructure projects in India typically depend tand grants from the central or state
government. A substantial amount of the land forRlo&er Projects has been acquired from the
government. Further the land for the Phase | Refifroject has also been acquired from the
government. Land granted by or acquired from theegoment is typically subject to certain
conditions, including prohibitions on using the lamd &ny purpose other than that for which it
has been allotted or transferring the land or aigorof it without first obtaining a waiver or
approval as well as requirements to surrender possess§ioutlying portions of the land upon
receipt of notice from the government, to obtaiiopmapproval from the government before
entering into any mortgages or leases, to recruitllemployees as per the industrial employment
policy decided by the government and to completestraction on the land within the time period
specified in the award and pursuant to the plarr@amu by the government. Non-compliance
with such conditions may result in a loss of the Comyfmrights over the relevant property or in
the imposition of monetary penalties. For examplesde Oil had to surrender land comprising
481.75 hectares acquired for the Vadinar refinerthéogovernment of the state of Gujarat due to
the breach of a condition in respect to the layaghg single-buoy mooring within the limits set by
the Gujarat Maritime Port Board. Any of these egenbuld prejudice the success of the
Company'’s existing and future operations on the &dféproperty and may require the Company
to write off substantial expenditures, particulanty respect of a project under construction or
development.

16. The Company’s financial condition may be advels affected by changes in Essar
Energy’s tax residence or proposed changes to th€dJcontrolled foreign companies taxation
rules.

Tax residence

In April 2010, the UK HM Revenue & CustomsHMRC”) has indicated that, based on the
proposed location and structure of management asibeddo it by the Directors, and on the
assumption that the structure of management asidedcto it is put into operation, it seems
likely that Essar Energy is a dual resident of thétéd Kingdom and Mauritius and it appears
that Essar Energy’'s place of effective managememteurthe residence tie-breaker in the
Mauritius/UK Double Taxation Convention will not lirethe United Kingdom.
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The Mauritian tax authorities have indicated that tloe assumption that Essar Energy will have
its head office located in Mauritius, its Board megsiwill be held in Mauritius and all its key
business decisions will be taken in Mauritius, thecglaf its effective management will be in
Mauritius and therefore it will be resident for tpaMrposes in Mauritius under the Mauritius-UK
Double Taxation Convention. Essar Energy has alseived a certificate from the Mauritius
Revenue Authority, dated 31 March 2010 confirmihgtt having undertaken to have its central
management and control in Mauritius, Essar Energyoissidered as resident in Mauritius by
virtue of Section 73(b)(ii) of the Income Tax Ac®95, and paragraph 3 of Article 4 of the
Double Taxation Treaty signed between Mauritius dm Wnited Kingdom, and is subject to
income tax on its profits.

On the assumption that the affairs of Essar Energycanducted as the Directors intend and in
the light of the confirmations described above, tle@&ors have been advised that Essar Energy
will be regarded as a resident of Mauritius for theposes of Mauritian taxation law and the
Mauritian tax authority’s application of the MaunisfUK Double Taxation Convention.

Accordingly, on the basis described above, it seékedylthat Essar Energy will be treated as
being resident for tax purposes solely in Mauritius.

It is possible that, including as a result of chanfdaw or the practice of any relevant tax
authority or the renegotiation of the Mauritius/UkKolible Taxation Convention, or as a result of
any change in the management or conduct of Essag¥aeffairs, Essar Energy could become,
or be regarded as having been, resident in the UKitegidom and therefore become subject to
the UK tax regime. This could materially adverselieef the financial results of Essar Energy’s

group.
Controlled foreign companies taxation rules

Even assuming that Essar Energy is solely tax resioheMauritius, on the basis that it is
incorporated in England and Wales, Essar Energycisnteally subject to the UK controlled
foreign company rules (theCFC Rules), which can operate to apportion the profits oEmseas

subsidiaries (including the Issuer) to the UK pareampany which will be subject to UK
corporation tax on those amounts (subject to cedeguctions).

However, in February 2010 Essar Energy has obtatoafirmation from HMRC in the United
Kingdom that, provided that (a) all arrangements mheleveen the relevant subsidiaries and
Essar Energy (and any UK resident subsidiaries or Bitthpnent establishments of non-resident
subsidiaries) correspond to those that would haven lmeade between parties acting at arm’s
length and (b) there is no material change in tleesfand circumstances of Essar Energy’s group
as summarised in the application letter of 26 Faty®2010 and in previous discussions with
HMRC, the motive test exemption applies so that EdS@ergy will not be subject to the
operation of the CFC Rules (with the exception tassar Energy will still have to comply with
certain administrative procedures set out under thelss). The confirmation only applies to
those companies that form part of Essar Energy’s gasugescribed to HMRC in the application
for confirmation that the motive test exemption &pldated 26 February 2010. Any new
companies which have been added to, or will be addedEssar Energy’s group since 26
February 2010, which would include the Issuer, wlaubt be covered by this clearance and Essar
Energy would need to apply for the clearance t@Xtended to cover those companies. There is
no guarantee that such an application will be ssgfcé and any such failure could adversely
affect the financial results of Essar Energy’s group.

This confirmation from HMRC is stated to last for aipdrof 24 months starting on 7 May 2010.

The confirmation is also subject to any relevant geamf law, including any removal or
amendment of the motive test exemption as partetiticipated reform of the CFC Rules.
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The CFC Rules are currently under review by the Wiegnment. The UK Finance (No. 3) Bill
2011 published in March 2011 included certain imefCFC improvements, which, if enacted,
would be effective for accounting periods beginnimg or after 1 January 2011. A more
comprehensive overhaul of the CFC Rules is anticipat@®12. In light of these reforms, Essar
Energy is in the process of filing an application HWMRC to re-confirm the motive test
exemption to Essar Energy. In the event that HMBfQses such confirmation or withdraws the
motive test exemption, it may result in a substamtia@lease in the tax costs or effective tax rates
of Essar Energy’s group which in turn could have aemia adverse effect on the after tax results
of operations and financial condition of Essar Enargyoup.

Essar Energy is in the process of requesting an ercdsbm the CFC rules for the Company
from HMRC. If HMRC refuses such exclusion, the profifsttte Company, which would be
minimal from an accounting perspective, may, if athd under UK tax principles, be subject to
tax in the UK.

17. Essar Energy will primarily depend upon its ssibliaries for its cash flows and income.

Essar Energy is a holding company with no directratp@ns and relies on distributions from its
subsidiaries and its available cash on hand to ftexdash requirements, including payment of
interest and principal under the loan borrowed ftomIssuer, dividends, operating expenses and
other expenses. There is no legal obligation on eiffesar Oil or Essar Power or any of its
subsidiaries to declare dividends.

Further, each of such subsidiaries has, or may, dnter financing transactions or other
transactions which impose restrictions on the casherg¢ed by these subsidiaries, thereby
restricting the dividends which may be declared amyaple to Essar Energy by such
subsidiaries, which in turn will adversely affecetfunds available to pay interest and principal
under the Bonds, and dividends declared by Essaginer

RISKS RELATING TO THE COMPANY’'S POWER BUSINESS

18. If the Company does not operate its power p$aefficiently or otherwise breaches its
Power Purchase AgreementRPPA") contractual obligations, the Company may face irased
irrecoverable costs. The Company’s expansion interohant sales is subject to certain risks.

The Company’s power business’s profitability is largalfunction of its ability to operate its
power plants at the capacity contracted to be availander their PPAs and its ability to manage
its costs during the terms of its PPAs.

The Company’s long-term PPAs often contain restnst on the Company’s ability to, among
other things, increase prices at short notice andemtiake expansion initiatives with other
customers. The Company’s PPAs have terms of 10 te8fsyand set the relevant power plant’'s
revenue structure over the term of the PPA. Underesohthe Company’s PPAs, the Company
may be limited in its ability to pass on to the bsytire cost of inflation, or other unforeseen price
increases and other unforeseen increases in certaitiuab costs, such as capital and other
expenditure required for the operation of the Conyfmpower plants. Moreover, if there is an
industry-wide increase in power tariffs, the Compamy not be able to renegotiate the terms of
its PPAs to take advantage of the increased tariféssiply putting the Company at a
disadvantage to its competitors with PPAs with grodurations and more flexible terms.
Therefore, the prices at which the Company suppl@sep under some of its PPAs could have
little or no relationship with prevailing markettea for power and the Company’s costs incurred
in generating power, leaving the Company’s powerrmss’s margins at risk of being reduced.
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The power business’s profitability is largely depertdamhow effectively it is able to manage its
costs during the terms of its PPAs and its ability perate its plants at optimal levels. The
operation of a power plant involves many operatiaisls that could lead to a reduction in the
plant’s generation capacity or a total shutdowthef plant. PPAs generally require the Company
to guarantee certain minimum performance standamdijding plant availability and generation
capacity. The tariffs the Company charges are alpicdlly calculated and agreed assuming a
certain heat rate and other technical norms. IfGbenpany’s facilities do not meet the required
performance standards, its customers may be entileckduce their capacity payments. In
addition, customers are not required to reimburgeritiny increased costs arising as a result of
the Company’s failure to operate and maintain its groplants in accordance with the required
performance standards or within the agreed normaddiition, there can be no assurance that the
Company’s future PPAs will not contain more resivietprovisions regarding the Company’s
ability to recover its fixed and variable costs ireggting its power plants than those contained in
some of the Company’s existing PPAs.

A majority of the Construction Phase Power Projectd all of the Development Phase Power
Projects are coal-fuelled, and the Company does an# hny prior experience in operating coal-
fuelled power plants, as none of its operational pguents are coal-fuelled.

Many of the Company’s PPAs for its Power Plant Prgjeetjuire or will require that the power
plants be commissioned by a specific date and regh& plants to guarantee certain minimum
performance standards, such as plant availability generation capacity. In the event the
Company is unable to meet the required commissionatgsdor meet performance guarantees,
the Company may be liable to provide performancargutees, pay liquidated damages or the
relevant PPA may be terminated.

In the future there can also be no assurance tbatdmpany will be successful in recovering its
fixed and variable costs under its existing PPAs.

The Company may be required to sell any power oeéred by long-term PPAs on short notice.
These short-term sales create additional variakilitthe power business’s revenues and expose
the business to risks of market fluctuations in powemand and prices. In particular, the
Company may not find buyers at short notice for thlevant quantity. In addition, the prices
received for such power may have little or no ietship to the cost to the Company of
supplying this power.

Under its contracts with the government of the stafdgladhya Pradesh, Orissa and Jharkhand
for the Essar Power MP-Mahan, the Navabharat PoweatE Limited (‘Navabharat) and the
Essar Power Jharkhand-Tori Construction Phase Powgedds, the Company is required to
provide 7.5 per cent. 12 per cent. and 12 per cesegpectively, of the power generated at a
variable cost that is below total cost of productiomhe relevant state governments. These supply
terms could adversely affect the overall profitapitf the relevant power plant.

In addition, while the Company historically has eogaged in any merchant sales of power, the
Company intends to sell approximately 26 per cehftitototal combined installed capacity
following the completion of the Power Plant Progeptrsuant to merchant sales. Merchant sales
are sales pursuant to short-term or spot sales at tmatks sales in the open wholesale market to
licensed power traders. Merchant sales will creatitiadal variability in the power business’s
revenues, and it is not possible to ensure that thmp@oy will be able to enter into merchant
sales for all of the planned additional availablgdhed capacity that is not covered by long-term
power off-take agreements. In addition, the price peit received for merchant sales will
fluctuate due to a number of factors including seakadaily and hourly changes in demand for
electricity, instances of extreme peak energy demanide and availability of fuel supply,
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electric transmission availability and transmissiomal®lity within and between regions and the
number of generating units undergoing maintenance.

The amount of electric energy that the Company bélable to generate and sell as merchant
sales will be dependent on the availability and &fficy of the Company’s power plants. If the
Company’s power plants are not able to generatergiggtefficiently, the Company’s operating
expenses increase and the Company may earn loweinsang merchant sales or may not be
able to sell its electric capacity not covered dayg-term PPAs at all.

Merchant sales will not provide the Company with aene level of protection for coverage of
the fixed and variable costs involved in generatiogvgr that the Company currently receives
under PPAs and other long-term off-take agreements.

In addition, the Company could experience seasynali the level of its revenues from its
merchant sales, especially during the monsoon seasorihan of July to September, when
electricity demand generally decreases in India.

19. The Company’s power business relies on a fewjanaustomers and currently has a
heavy exposure to the steel industry.

The Company’s power business relies on a few majstooers. Of the power business’s 1,600
MW total combined installed capacity of its operatibpower plants, 42 per cent. is dedicated to
the Essar Steel Group, which has an option to psecha additional 8 per cent., 19 per cent. to
Gujarat Urja Vikas Nigam Limited GUVNL"), the state of Gujarat public utility, and the
balance to Essar Affiliated Companies. Once theeetqu 9,870 MW combined additional
installed capacity from the Power Plant Projects bexomavailable, the Company currently
expects that 11 per cent. of the Company’s totahllest MW capacity will be dedicated to the
Essar Steel Group, which has an option to purchasalditional 1 per cent., 7 per cent. for use
by the Vadinar refinery, 18 per cent. to GUVNL & per cent. to other state electricity boards.
As a result, this dependency on steel industry is @&epgeto decline going forward, nevertheless,
any deterioration of the Company’s relationship withse customers or termination of the PPAs
with them, on account of a default by the Compangamplying with the terms of these PPAs or
otherwise, could have a material adverse effect enQbmpany’s results of operations and
financial condition.

As a result of the power business’s strong dependendysaelationship with the Essar Steel
Group, the power business is dependent on the fiakinealth of the Essar Steel Group. The steel
industry has experienced high volatility in its reves@and profitability in recent years. There can
be no assurance as to how the Essar Steel Groug atdll industry in general will perform in
the future.

The Company may also face difficulties in enforcihg payment provisions under PPAs with
government entities including GUVNL. GUVNL has in tipast refused to pay on several
occasions for certain services billed to it by therpany under its PPA with GUVNL for the
Essar Power—Hazira power plant, and the Companydwsntly filed a petition with respect to
certain payments it believes are due to it under Bi#é&\. The Company is also involved in a
dispute with GUVNL concerning an alleged diversidrpower by the Company in violation of
the PPA and a refund of fuel generation credit tOMBIL. See paragraph 4 of “General
Information”. If these claims are ultimately resadvn favour of GUVNL, this could have an
adverse effect on the Company’s results of operatéond cash flow. Further, SEBs have incurred
substantial losses in the past and are subject tergment of India decisions concerning the
grant of free or reduced-rate power to farmers @hér consumers, which could adversely affect
these SEBs’ financial health and their ability to mg@layments to electricity producers, including
the Company.
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20. Power projects entail bidding, selection, implentation and regulatory risks.

The Company implements some of its power projectsyamtsto tendering processes sponsored
by power off-take customers, in particular state-ownétity companies. The Company may
continue to submit bids for power projects from titoetime. There could be delays in the bid
selection process. In addition, the Company’s bids nahiye selected or, if selected, may not be
finalised within the expected time frame or on etpd terms or at all owing to a variety of
reasons beyond the Company’s control, including anceseeof discretion by the government or
off-take customers and the ability of competitorsthwigreater resources to make more
competitive bids.

In selecting power producers for major projects,takie customers limit the tender to contractors
they have pre-qualified based on criteria such aperance, technological capacity and
performance, safety record and financial strengithough the price competitiveness of the bid is
the most important selection criterion. Pre-quadifion is key to the Company winning these
projects. To bid for larger projects, the Company nmeed to enter into memoranda of
understanding and joint venture agreements withnpartompanies to meet capital adequacy,
technical and other requirements that may be reduioequalify for a bid, but there is no
assurance that the Company will be successful ingdeo.

In addition, the Company modified the capacitiesitefEssar Power MP—Mahan and Essar
Power Jharkhand-Tori Power Plant Projects subsequeeits receipt of various government
approvals and its entrance into a memorandum of gtateting with the government of the state
of Jharkhand in relation to these projects. The Compalso recently amended the business
purpose behind the Essar Power Jharkhand-Tori grojéhich was originally envisioned as a
2,000 MW captive project for Essar Steel but is notended to be a 1,800 MW non-captive
project. The capacities of, as well as the businessnedés underlying, the Company’s
Construction and Development Phase Power Projeatsatso be subject to further amendment
by the Company. As such, the projected capacitiedanthess rationales set forth herein for the
Construction and Development Phase Power Projects difeer substantially from the final
installed capacity of, and the business rationale Uyidgr the project when completed.

Power projects also involve substantial regulatory aisd the Company has not yet taken certain
regulatory steps in relation to some of its PowanPProjects. In particular, the Company has yet
to apply to or notify certain governmental entitedghe revisions it has made to the capacities of
and business purposes underlying its Essar Power MRdMahd Essar Power Jharkhand-Tori
Power Plant Projects. Amendments may also be regtirélde Company’s existing approvals,
which may no longer be valid. For example, the Canyphas not yet applied to revise the
environmental and pollution control clearances thdiad already received for its Essar Power
Jharkhand—Tori project or notified the relevant iemmmental and land acquisition authorities
within the governments of Madhya Pradesh and Jharklod these changes. Further, costs as
appraised by lenders for certain Power Plant Prejecay differ from those submitted to
government authorities for the purpose of obtairtimg initial approvals. For example, the cost
estimate the Company submitted to the governmettieoétate of Jharkhand for the Essar Power
Jharkhand-Tori project was Rs.48.60 billion (US$1,884million) for a 2,000 MW project,
while the cost as appraised by a lending institutias Rs.57 billion (US$1,272.04 million),
which is the cost estimate contained in this docum@&ie relevant authorities may raise
questions on account of the Company’s delay in maklivegapplications or notifications, and
may also postpone granting the requisite revised oaps or further approvals as may be
required in this regard, which in turn could delbg implementation of the respective project(s),
including the commencement of activities with reg¢pcthe Company’s captive coal mines.
Further, delays in submitting such revised cost es@ismanay also adversely affect the
Company’s recovery of costs in respect of power prapdeebe sold to the respective state
governments or their power utilities. In addition,lays in applying for the amendment of
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licences or in notification may result in the impamsit of fines or penalties as well as the
institution of legal proceedings.

In addition, Navabharat Power's MOU with the goveemtnof Orissa had expired in June 2010.
The MOU extension has been sought and an amendmethefpurpose is still to be executed. If
the amendment is not executed, the government als®ninay not support the execution of the
project.

21. Coal mining involves numerous risks and is sabj to compliance with the terms of the
coal allocation letters and unexpected disruptions.

The Company has recently obtained allocations thetdicences to operate coal mines located
in the states of Madhya Pradesh and Jharkhand éosupply of coal to the Company’s power
plants. The Company plans to mine coal using expehiigel from other coal mining operators
and will subcontract certain coal-mining activitiedowever, the Company has no prior
experience in coal-mining activities. These actigtinvolve numerous risks, including events
and operating conditions that could disrupt the mgnimading and transportation of coal at or
from the Company’s mines resulting in delays to thevde} of coal to the Company’s power
generating facilities. There can be no assurandethieaCompany’s coal-mining operations will
be successful, or that the coal mined, if any, wdaddsufficient to operate the relevant Power
Plant Projects for the life of such mines as estimhtethe Company.

In addition, under the government of India’s allaaatletters for the coal mines in Madhya
Pradesh, Jharkhand and Navabharat’s coal bloctgiscegerms and conditions are required to be
adhered to, including in relation to the submissidraamining plan, the date by which coal
production must commence and the provision of ggodd reports. The required date for
commencement of coal production for Mahan Coal tediis (“Mahan Coal’) block in Madhya
Pradesh has already expired, though the Compangnhde an application for an extension. The
required date for the commencement of coal prodandtiom the Chakla and Ashok Karkata coal
blocks in Jharkhand has also expired or will expitier to the scheduled date of commencement
of coal production. The Company has applied for msitens of these periods. Non-compliance
with the terms of allocation may lead to cancellatid one or more of these coal allocations.

Further, due to delays in the Company’s receipt abge mining-related approvals, coal from the
Mahan and Chakla coal blocks may not be availablgénie for the scheduled commissioning

dates of the Essar Power MP—Mahan and Essar Powddhdimal—Tori Power Plant Projects. In

addition, the Ashok Karkata coal block is not expédcto achieve commercial production for at
least 42 months from March 2010. Applications haveoatingly been made to the government
of India for tapering coal linkages to meet coal dachfor the Essar Power MP—Mahan project
and the Essar Power Jharkhand—Tori project untihgime as the blocks become operational,
though there can be no assurance that these appiicavill not be delayed.

Both Essar Power MP- Mahan and Essar Power JharkAamdpower plant projects would need
to make other alternate arrangements for coal besigplication for tapering coal linkages,
which could lead to substantially higher fuel costicli may not be fully recoverable under the
PPAs thus impacting the earnings from the projects.

Navabharat has received a show cause notice from thiesttyy of Coal of the government of

India in relation to its coal blocks, alleging nomualiance of certain milestones provided in the
relevant allocation letter. A reply to this noticas been filed. If the terms of the allocationdett

are not complied with, the allocation of the coébdiks for the Navabharat projects may be
revoked. If the revocation order to the allocatibecomes effective, the Company and
Navabharat would explore various options dependinghenstage in the Navabharat projects
when such order were to become effective. Thaff ihhel order were to become effective at an
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early stage (before investment by the Company ohifsigant capital in the projects), the
Company may consider, among other options, exitirgprojects altogether which would result
in a loss of its initial investment. If, on the othwand, the order were to become effective at a
later stage (after investment of significant capitad, majority of which is expected to be invested
from 2012 onwards), the Company and Navabharat woedtl to take remedial measures, such
as making alternate arrangements for domestic or itgaroal, any of which could lead to
substantially higher fuel costs for Navabharat. AssigniNavabharat is able to secure other
sources for the supply of coal, this is not expecteldatge a material impact on the timing of the
projects, or on the required capital expenditurthoalgh it would have an impact on earnings
from the projects. Based on the Company’s experiencepablicly available information, the
Directors believe that the probability of revocatis low, and that even if the coal allocation was
revoked, the overall impact on the Company wouldn@mal.

Mahan Coal has received a show cause notice fronMthistry of Coal of the government of
India in relation to its coal blocks, alleging nomualiance of certain milestones provided in the
relevant allocation letter. A reply to this noticas been filed. If the terms of the allocation lette
are not complied with, the allocation of the coldis for the Mahan Coal projects may be
revoked.

22. Changes to thécaptive power status of the Company’s operational power plantsda
Power Plant Projects could materially increase tb@mpany’s costs.

Two of the Company’s four operational power planesédfit from captive power status and at
least one of the Power Plant Projects is expecteénefli from this status. Under the Electricity
Act, 2003 (the Electricity Act’), captive power projects benefit from reduced ragoh and are
not subject to the cross-subsidy surcharge targileions and other restrictions imposed by
India’s Central Electricity Regulatory Commission danState Electricity Regulatory
Commissions. Captive power plants can also avail themmself certain tax and duty benefits.
Pursuant to the current regulations, the buyer aikbrsare free to negotiate and agree the
relevant tariff without regulatory input or approviélowever, such projects first need to meet
certain structural requirements to be afforded caeptiewer status. For instance, to enable certain
of the Company’s power projects to qualify for captipower plant status, Essar Affiliated
Companies that are the power plant’'s off take custsrare required to own a 26 per cent. equity
interest in the respective plants.

The captive status of some of the power plants ownedhb Company’s competitors are
currently under regulatory scrutiny. There can be assurance that any of the Company’s
operational or future captive power plants will abtar retain their captive status, which could
result in additional tariff regulations that colldve a material adverse affect on the Company’s
results of operations and financial condition. tidiion, any amendments made by the regulators
to the conditions required to obtain or retain captpower status could result in increased
compliance costs, or a loss of the plant’s captive patetus altogether.

23. Liberalisation of the Indian power sector hagygificantly increased competition.

The Electricity Act, has resulted in substantial @desin the power sector in India, including the
de-regulation of the power generation sector, cditipe in supply, open access to distribution
and transmission systems and the reorganisation paivatisation of certain of the SEBs.

However, while allowing the Company greater flekipito sell power, the provisions of the

Electricity Act, have increased the scope for coitipat in the Company’'s supply and

distribution businesses, and may continue to do $ochwcould adversely affect its revenues,
results of operations and prospects. The continueddbmf the provisions of the Electricity Act,

and the National Electricity Policy and nationaiffgpolicy could have a material adverse affect
on the Company'’s results of operations and finan@adition.
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RISKS RELATING TO THE COMPANY’S OIL AND GAS BUSINES S

24. Crude oil prices, refined petroleum product peis and refining margins have fluctuated
significantly in the past and could significantlynpact the Company.

The performance of the Company’s oil and gas busimesiiven in large part by the price
differential, or margin, between realised refineddurct prices and the prices for crude oil and
other feedstocks used to produce the refined prediitis price differential, plus the benefits of
sales tax incentives, constitutes the Company’'s CP GRN& heans the Company will not
generate operating profit or positive cash flowniriis refining operations unless the Company is
able to buy crude oil and sell refined petroleumdpiais at margins sufficient to cover the fixed
and variable costs of the Company’s refinery openatio

The Company may not be able to sustain its grossimgfimargins at its historic margin levels.
The Vadinar refinery CP GRM of US$8.49 per barml the period from 1 May 2008 to 31
March 2009 and US$4.05 per barrel for the periaanfril April 2009 to 31 March 2010 and CP
GRM (excluding sales tax incentives) of US$5.51 big$1.60 per barrel respectively, compared
to the International Energy Agency benchmark of P.%8 and US$(2.33) per barrel,
respectively. The refinery generated CP GRM of U8&6and US$4.28 (excluding sales tax
incentive) for the 9 months ended 31 December 2MiBtorically, refining margins have
fluctuated substantially both within individual neiflg groups and across the refining industry.
Refining margins are influenced principally by slyppnd demand for crude oil and refined
petroleum products, which in turn determine their keaprices. Other factors that may have an
impact on prices and refining margins, in no partcarder, include:

e aggregate refining capacity in the global refinimglustry to convert crude oil into
refined petroleum products, including those the Canyrefines;

« changes in global and regional economic conditionkiding exchange rate fluctuations;
« changes in global and regional demand for refinebpim products;

e market conditions in countries in which the Compamfines or sells its refined
petroleum products and the level of operations ofotafineries in the world;

« changes in the cost or availability of transportationcrude oil, feedstocks and refined
petroleum products;

e availability of price arbitrage for refined petrala products between different
geographical markets;

e political developments and instability in petroleunogucing regions such as the Middle
East, Russia, Africa and South America;

e the inability of the Organization of Petroleum Exrmg Countries and other petroleum
producing nations to set and maintain oil price pratiuction controls;

« seasonal demand fluctuations;
e expected and actual weather conditions;

- to the extent unhedged, changes in prices fromithe trude feedstocks are purchased
and refined petroleum products are sold;
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« the extent of government regulation, in particuder it relates to fuel specifications,
energy taxes or environmental policy or restrict etpr fixes prices of petroleum
products;

- the ability of suppliers, transporters and purchaseperform on a timely basis, or at all,
under their agreements (including risks associateld phiysical delivery);

e the development, availability, price and acceptasfcaternative fuels;

e terrorism or the threat of terrorism that may affseapply, transportation or demand for
crude oil and refined petroleum products; and

- Potential influence on the oil prices due to thgdavolume of derivative transactions on
petroleum exchanges and over the counter markets.

In addition, the Vadinar refinery’s CP GRM bendifitbstantially from certain sales tax incentives
provided by the state of Gujarat in relation to salérefined petroleum products in that the state.
Therefore, the Company’s gross refining margins maybeocomparable to the refining margins

of other refiners that do not benefit from sucheintives. See “ - Risks Related to the Company -
The Company enjoys significant tax incentives, whicdymot be available in the future, and is

involved in litigation in relation to certain tardentives”.

The following adjustments are made to the GRM to pecedthe CP GRM, which reflects
underlying operational performance and better comipates industry comparable performance
of the Vadinar refinery:

e The sales quantity is taken as actual productionnduttie period. This eliminates the
effect of inventory gains and losses in the GRM.sT&ales quantity is allocated into
export and domestic sales based on the actual ghegport and domestic sales for the
period.

e The cost of crude is taken at the current pricesude grades actually consumed, net of
premium or discounts as applicable. Prevailing custoty thuapplied on the cost of
crude.

e To calculate the revenue from the sales quantity tmeedtic sales price is valued based
on the RTP of the same period rather than any qiheod. Export prices are based on
actual realised export prices, as they do not hammg differences. Revenue is adjusted
for premiums or discounts achieved by the Company.deémnestic sales custom duty
recovery is built up in RTP itself whilst Duty Benefiir exports is added separately.

« The impact of economic hedging gains or losses isueed.

 The impact of the Gujarat government sales tax beisedeparately identified.
Long-term trends in crude oil prices also affect tksuits of operations of the oil and gas
business’s exploration and production operations. S\higher crude oil prices generally benefit
these operations, lower crude oil prices reduce tbaauic recoverability of discovered reserves

and the prices realised from production.

25. If the Company is unable to enter into term daacts for crude oil purchases, the
Company may be unable to optimise its gross refgnimargins.
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The Company’s refinery operations require crude atiterofeedstocks to produce refined
petroleum products. In the period from 1 April 20093tL March 2010, the Company purchased
approximately 53 per cent. of its crude oil by voupursuant to term contracts and 47 per cent.
pursuant to spot market purchases from nationatasipanies, oil majors and crude oil traders.
In the period from 1 April 2010 to 31 December 2@4€ Company purchased approximately 55
per cent. of its crude oil by volume pursuant tanteontracts and 45 per cent. pursuant to spot
market purchases from national oil companies, oil nsajorude oil traders and from domestic
sources. The Company believes that term purchaseractsitfor crude oil provide better
reliability of supply of the crude oils than spot mket purchases. Nearly all of the Vadinar
refinery’s term-contract oil procurement is presenndertaken through 12 month term contracts
with the national oil companies Abu Dhabi National Company, NIOC and Saudi Arabian Oil
Company. The Company has also entered into a temtraad for 9 months with Qatar
International Petroleum Marketing Company LimitedagWeeq). While the Company has
negotiated renewals of its term contracts with thesemeal oil companies prior to their expiry in
the past, there can be no assurance that the Comyhrpe able to negotiate renewals of these
contracts in the future, or enter into new term ets with these suppliers or other suppliers on
commercially reasonable terms, or at all. Reductiongerm-contract purchases of crude oil will
make the Company more reliant on spot market psehalhere can be no assurance that the
Company will be able to purchase the types and giembf crude oils that it needs to maximise
its refining margins in the spot market.

All of the Company’s term purchases of crude oil fapen the Middle East, making the Company
subject to the political, geographic and econorisksrattendant to doing business with suppliers
located in this region, such as labour strikes, regjibostilities and unilateral announcements by
any of the countries within this region that somelboil exports for a specified period of time
will be halted.

The Company may also be subject to governmentaiigtishs on the Company’s purchases of
crude oil sourced from countries subject to ecomomanctions, which may result in the
unavailability of the desired crude oil. The Companrrently purchases a significant amount of
crude oil under a term purchase contract with th®@@ (which provided approximately 37 per
cent. of the Company’s crude oil requirements in riire months ended 31 December 2010),
which is a government-owned entity of Iran, a coyrstubject to sanctions by the US Office of
Foreign Assets Control (theOFAC”). Additionally, the Company has also purchased erod

of Iranian origin from the spot market which amoutdsapproximately 1 per cent. of the
Company'’s crude oil purchases during the period llAp31 December 2010. In the future, the
Company may continue to purchase crude oil from NI&1 other companies owned by the
governments of Iran and other OFAC-sanctioned coestiWhile the Company believes that
none of its business is prohibited by sanctions admieidtdoy OFAC because neither the
Company nor any of its subsidiary undertakings is @& person as defined in the OFAC
regulations, there can be no assurance that the Gognmwid not be subject to sanctions in the
future under OFAC because of changes to the OFAGlatgns. In addition, Iran is currently
subject to United Nations-imposed economic sanctiorishwmimay be heightened in the future as
the result of a proposal by the United States, withsdupport of the United Kingdom, France and
Germany, to impose a fourth round of Security Cdwanctions against Iran. The Company may
experience some limitation on its ability to finanits operations and transactions to the extent
those operations facilitate transactions or thosesgéretions are with countries subject to sanctions
by OFAC, including Iran.

If the Company is unable to obtain adequate cruldeotimes of the crude oils that the Company

requires at favourable prices, the Company’s grossingfimargins could be materially adversely
affected.
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26. Any loss of the benefits from the pricing mectism of its refined petroleum product
sales to Indian national oil companies compared é&xport pricing could have a material
adverse effect.

To provide the Company with security of off-take fts refined petroleum products in light of
the government subsidies to, and the market positipthe Indian national oil companies, the
Company has entered into long-term refined petrolguoduct off-take agreements with the
national oil companies Bharat Petroleum Corporatiomited (“BPCL”) of 48 months in
duration from 1 April 2008, Hindustan Petroleum Caogimn Limited (‘HPCL”) of 48 months

in duration from 1 January 2008 and Indian Oil Cogpion Limited (1OCL”) of 24 months in
duration from 1 April 2009. The Company is in discasswith IOCL to further extend the
agreement on the same terms by another year. Uneléeniins of these agreements, the Company
is not guaranteed any binding minimum off-take ditafrom the Indian national oil companies.
However, due to the pricing terms for sales to thiBalm national oil companies, the Company is
able to generate higher margins on sales to thesencest than on export sales. Sales to the
national oil companies accounted for & cent. of the oil and gas business’s revenue initie
months ended 31 December 2010.

The national oil companies are also competitorhefGompany. BPCL, HPCL and IOCL owned
or controlled approximately 93 per cent. of thakeotumber of retail fuel stations in India as of 31
December 2010. The national oil companies have amred plans to expand their refining
capacity, which may make them less reliant on Indmivate-sector refiners, including the
Company, for supplies of refined petroleum products.

In addition, any policy changes by the Indian goweent in relation to the pricing terms offered
by the national oil companies could result in a Bigant reduction of the Company’s business
from the national oil companies.

The loss of one or several of the national oil comgais customers, a significant reduction in
purchase volume by any of them or changes in thepmidfered by them could have a material
adverse effect on the Company’s results of operatodsfinancial condition.

27. The success of the Company’s exploration andduction operations depends on its
ability to acquire land, find, develop and commealy exploit resources and reserves.

The success of the Company’s exploration and produafmerations depends on its ability to
commercially exploit existing resources and reseamss to find and develop new commercially
exploitable resources and reserves, including itstyald enter into new PSCs and acquire land
on which to locate its wells and other equipmentvédeping hydrocarbon resources and reserves
into commercial production is a highly speculativdivaty involving a high degree of risk,
including encountering unusual or unexpected gecéddormations or pressures, seismic shifts,
unexpected reservoir behaviour, unexpected or réiffiefluids or fluid properties, premature
decline of reservoirs, uncontrollable flow of oil,tael gas or well fluids, equipment failures,
extended interruptions due to, among other thingsems@ weather conditions, environmental
hazards, industrial accidents, lack of availability edploration and production equipment,
explosions, pollution, oil seepage, industrial actand shortages of manpower. As a result of
these risks, only a few of the properties that areloegd are ultimately developed into
commercially producing properties. There is no amsce that economically viable and
commercial quantities of hydrocarbons will be recedefrom the Company’s existing or future
exploration and production blocks and fields. In &ddi no assurance can be given that even
when commercial reserves are discovered, the Compdhlge able to exploit the reserves as it
currently plans to.
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In addition, while the Company has started comnaéngioduction at one of its onshore oil and
gas production blocks, the Company has not yet deedloggn offshore oil and gas field.
Although the Company is partnering with experienopérators, offshore exploration is subject
to a wide range of hazards, including capsizing,lisioh, bad weather and additional
environmental pollution hazards. There can be narasse that the Company will be successful
in developing and operating any of its offshoreamitl gas fields.

Without reserve or resource additions through furéheloration and development activities or
acquisitions, the Company’s reserves and resourcesdedline. In June 2007, the Company
commenced crude oil production from the ESU fiefdlee CB-ON/3 block at Mehsana in the
Cambay Basin (theMehsana BlocK). The Company’s exploration and development atési

in Raniganj, West Bengal (tH®aniganj Block”) are progressing with commencement of flow
of CBM since the second quarter of 2010. The Comjairy the process of further development
in the block. Subject to the execution of the P3@i¢h is subject to a government approval
process) and other agreements for the Ratna & RsSkelds (the Ratna Fields), the Company
intends to submit a revised development plan andmemee development activities in the Ratna
Fields upon signing of the PSC. However, the Commabther exploration activities are yet to
yield hydrocarbon reserves. If these activities areuacessful and the Company does not acquire
properties containing proven reserves or resourcemtakestimated reserves and resources will
decline.

There are numerous uncertainties inherent in estigaguantities and qualities of hydrocarbon
resources, the timing of development expenditures el projection of future rates of
production, and therefore uncertainty as to the dwaitbon resources available to the Company.

28. The success of the Company’s exploration anedurction operations depends on its
PSCs and similar arrangements as well as on itsat@nship with its joint venture partners and

its ability to honour supply agreements. The Comgamay become liable under the security
arrangements if it does not complete the minimumnw@ommitments in its PSCs.

In addition to its PSCs and other similar arrangemeiitts the Indian government, the Company
has entered into such arrangements with the govensnoe government-controlled entities of
Australia, Indonesia, Madagascar, Nigeria and Vietn@ollectively, the PSC Government
Counterpartie8). The Company’s PSCs are subject to the rules andlatgns or the influence
of governmental agencies in the jurisdictions of tl®CPgovernment counterparties that may
adversely affect the Company’s ability to performitsr rights under PSCs. These rules and
regulations may affect the Company’s rights by pogiytilimiting or precluding the Company
from exploring and developing the full acreage pded for and may also affect the opportunities
and obligations under the Company’s PSCs. PSC Govamn@munterparties could seek, among
other things, to increase the Company’s expendituresexploration and development
programmes beyond the minimum contractual requirésnender the PSCs. In addition, the
Company must comply with certain procedural requiats under its PSCs in order to obtain the
reimbursement of costs incurred under the PSCs. Thegp&@oy may not be able to recover, or the
PSC Government Counterparties may not approve,bigisement of all costs incurred under
PSCs. The Company may also be hindered or prevérdedenforcing its rights under certain
PSCs due to the doctrine of sovereign immunity.

The Company has not entered into PSC or similamgements for Ratna Fields. Though the
Ratna Fields in India have been awarded to a consotomprised of Essar Oil, Oil and Natural
Gas Corporation Limited and Premier Qil Pacific Ligdif the PSC for Ratna Fields has not yet
been executed and is subject to a government apppowaess. The Company is also seeking
permission from the government of India to explbie tCBM potential of the Mehsana Block.
While the Company has signed a PSC with the govemhofeindia for the exploitation of oil and
gas in that block, it will be required to enter ist@eparate contract to be able to exploit the CBM
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potential of the block. Moreover, current regulagsdn India do not permit a licensee to extract
CBM and oil and gas from the same field. There candassurance that the PSC for the Ratna
Fields will be executed or if executed, without artyange to the material terms, or that the
Company will be permitted to exploit CBM from the M&na Block.

Under certain of its PSCs, the companies as theatperunder the PSCs are obligated to carry
out certain minimum work programmes for the reldvexploration area or block within a certain
period of time. To secure these obligations, the Gomgphas provided its counterparties under
the PSCs with performance bank guarantee equivatentdher security arrangements for the
amounts as required under the respective PSCs omsiagteements for the relevant minimum
work programme commitments. In the event the Comgails to achieve its minimum work
programme commitments stipulated within the reqgaisiitne period and it is unable to seek an
extension, the relevant counterparty may collecthenperformance bank guarantees towards the
incomplete minimum work programme.

In addition, in the course of certain investmentgoint ventures where the Company is not the
operator of the relevant exploration and productieset, the Company will be largely dependent
on the operating partner, including for the ovesaitcess of the joint venture. the Company also
may disagree with actions proposed to be taken éygerating partner and may be exposed to
liability for actions taken by the operating joirgnture partner.

The Company has also entered into a supply cormtraettake or pay basis with Matix Fertilisers
and Chemicals Limited Matix”) for the sale of CBM from its Raniganj Block beging in
April 2012. Since Matix is developing a greenfiekttiliser project, there is a possibility that
Matix’s plant may face commissioning delays, whichhium could lead to a delay in the off-take
of gas from the Raniganj Block during such periodadidition, because the Company is required
under the contract with Matix to supply a minimum9ef per cent. of the contracted-for quantity
annually, in the event that the Company is unabléuliy comply with its supply obligations
following the commissioning of Matix’s plant, the Cpamy would be required to compensate
Matix for the difference between the contract pacel the price of an alternative fuel.

29. Recent changes in the regulatory framework imdia create additional regulatory
uncertainties for the Company’s activities.

Among other recent developments, the Petroleum andr&laGas Regulatory Board Act 2006,
which became effective in October 2007, providesthar creation of a Petroleum and Natural
Gas Regulatory Board (thePNG Board) vested with a number of powers and functions,
including the protection of Indian consumers’ intesely the fostering of fair trade and
competition among those engaged in, or intendingettbome engaged in, the refining, processing,
storage, transportation, distribution marketing, ém@and export of crude oil, refined petroleum
products and natural gas, including the laying qfephes for their transportation; ensuring
adequate availability in the Indian market of cruak refined petroleum products and natural
gas; monitoring prices and taking corrective measuoeprevent restrictive trade practices in
relation to crude oil, refined petroleum products aatural gas; securing equitable distribution of
crude oil and petroleum products; imposing fees ahdrocharges; and regulating the technical
standards and specifications, including safety stamsdand activities relating to petroleum
products and natural gas. The Company’s activitiesetifing, storage and transportation of
crude oil and natural gas fall under the jurisdictidrthe PNG Board. There can be no assurance
that the rules, regulations and policies of the PN@rB will not include the imposition of
pricing terms for the refining, storage and tramgten of crude oil, refined petroleum products
or natural gas that conflict with the Company’s caats governing the refining, storage and
transportation of these products.
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30. Essar Qil is listed on the Bombay Stock Excharand the National Stock Exchange and
is subject to additional legal and regulatory regaments.

Essar Qil, the Company’s subsidiary which is the camparimarily holding its oil and gas
business, is listed on the Bombay Stock Exchangdtenbtlational Stock Exchange (together, the
“Indian Stock Exchangey.

While the Company holds an indirect economic inteofs37.09 per cent. of Essar QOil, and an
Essar Affiliated Company holds a further 2.87 pertgeother public shareholders hold the
remaining 10.04 per cent. of Essar Oil Limited.

As a result of being listed on the Indian Stock Exges, and given the minority public
shareholding, Essar Oil may be subject to additibegel and regulatory requirements and Essar
Oil may require the prior approval of a particutar specified majority of shareholders and/or
regulatory bodies, which may or may not be forthammiprior to taking certain courses of
action.

Essar Energy will consider various options to providieds to Essar QOil including as debt or
equity however, these options may be subject toipiavs of Indian law; for example, Essar
Energy may be unable to provide funds through dabt i1 has a minimum equity share holding
in Essar Oil. In addition, funds infused as delb iBssar Oil by Essar Energy will, inter alia, be
subject to certain end use restrictions.

While Essar Oil has no intention of delisting its rg@safrom the Indian Stock Exchanges, in the
event that Essar Oil shares are proposed to be etklfsbm the Indian Stock Exchanges, the
process would be subject to certain conditions beieg and an exit opportunity being provided
to all the public shareholders of Essar Oil in acaa with the conditions specified under the
Securities and Exchange Board of India (Delistinggfiity Ordinary Shares) Regulations, 2009,
as amended, including approval of the public shadehelby special resolution.

Even after a successful delisting, a number of pulshareholders may continue to be

shareholders of Essar Oil and the Company may noalbe to effect a squeeze out of the

remaining shareholders under Indian law. Thus, the gamy may not able to control 100 per

cent. of Essar Qil in the event that it desires twéase its shareholding in Essar Oil beyond 90
per cent.

RISKS RELATING TO THE PURCHASE OF THE STANLOW REFIN ERY
31. Failure to complete the Acquisition

Completion of the planned purchase of the Stanl@finery from Shell UK (the Acquisition”)

is subject to a number of conditions being satisfirdluding approval by the shareholders of
Essar Energy. Failure to satisfy any of the condgionay result in the Acquisition not being
completed. Additionally, if the Acquisition does nobmplete because: (i) the Essar Energy
shareholders’ consent has not been received; afig/&ssar Oil UK has not complied with its
remaining condition or completion obligations undiee Asset Purchase Agreement, Essar Oil
UK would nonetheless be obliged to pay a break fedS#$50,000,000 to Shell UK and it would
be liable to pay the costs of its advisers fees.

32. Integration of the Stanlow Refinery business

The Company may encounter difficulties integratitgy operations with the operations of the
business of the Stanlow Refinery, resulting in aagedr the failure to achieve the anticipated
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synergies of integration and cost savings. If sucticdifies are significant, this could adversely
affect the business, financial condition, resultspgrations and/or prospects of the Company.

33. Purchase of the Inventory

The Company will also be required to make a sepgrayment for the crude oil, refined products
and certain other inventory on the Stanlow Refirgty ('Inventory”).

The price of the Inventory will be determined byeyailing market prices at the time when the
Acquisition is completed and will be at cost. Curheniil is trading at two-and-a-half year high
and persistence of the current global climate caddersely inflate the price at which the
Company acquires the Inventory. Additionally, then@pany intends to finance the purchase of
the Inventory from third party debt facilities. Ihet event that the Inventory cannot be financed
by third party debt facilitates, the Company will tEguired to purchase the Inventory using its
existing resources. If the risks in this paragrapheniaise, the Company’s financial condition
could be materially adversely affected.

RISKS RELATING TO INDIA

34. The Company operates in heavily regulated intlies, where changes in government
policy could have a negative impact.

The power and oil and gas industries in India areviheeegulated. Since 1991, the government
of India has pursued policies of economic liberal@ati including significantly relaxing
restrictions on private sector involvement in the pgwil and gas and certain other industries.
Nevertheless, the role of the Indian central andesgaivernments in the Indian economy as
producers, consumers and regulators has remainedicigmif The government of India under
Prime Minister Singh’s leadership since 2004 has ancexlipolicies and taken initiatives that
have supported the continued economic liberalisgimlities that have been pursued by previous
governments. There can be no assurance that tHesgalisation policies will continue in the
future. Government corruption scandals and prot@gésnst privatisations, which have occurred
in the past, could slow down the pace of liberalisatand deregulation. The rate of economic
liberalisation could change, and specific laws amdicies affecting oil and gas and power
companies, foreign investments, currency exchangs i@td other matters affecting investment
and doing business in India could change as well. ghifitant change in India’s economic
liberalisation and deregulation policies could drbusiness and economic conditions in India
generally.

35. Terrorist attacks and other acts of violenceuts adversely affect financial markets,
result in a loss of business confidence and advérsdfect the Company.

Terrorist attacks, such as the recent shooting amblaitacks in Mumbai in November 2008, the
bomb blasts that occurred in Mumbai on 25 August 2808 11 July 2006, the October 2004
bomb blasts that occurred in North-east India, therlevTrade Center attack in New York on 11
September 2001 and the bomb blasts in London ony72D@5, as well as other acts of violence
or war, including those involving India and the WwmitStates or other countries, may adversely
affect Indian and worldwide financial markets. Indianeighbour Pakistan is currently
experiencing increasingly intense terrorist activiteesd fighting. Due to the proximity of
Pakistan to the Gulf of Kutch, through which crudé imported for the Vadinar refinery is
transported, any further deterioration in the sitratin Pakistan could adversely impact the
Company’s ability to import oil necessary for thémery’s operations by sea. The Company also
faces internal security risks with respect to itslesadion and production assets and activities in
Assam in north eastern India due to the ethnic unmetsiat region, as well as with respect to coal
supplies from its mines located in central India duthéon-going Naxalite unrest in that region.
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In addition, recent events in Algeria, Egypt, Libgad Bahrain and political unrest in other

Northern Africa or Middle Eastern States could affthe oil industry, on which a significant part

of the Company’s business is dependent. Acts of vielemay result in a loss of business

confidence and have other consequences that calersely affect the Company’s business,
results of operations and financial condition. Tranedtrictions as a result of such attacks may
have an adverse impact on the Company’s abiligpterate effectively. Increased volatility in the

financial markets can have an adverse impact ondeognies of India and other countries.

36. There are certain limitations in India’s propéy title registration system and other
associated risks in relation to real property.

In contrast to other countries, India does not hacerdral title registry for real property. Title
registries are maintained at the state and distri& land since computerisation of such records
began only recently, may not be available onlirérispection. In addition, because it is common
practice in some parts of India (especially in vilagfor transfers of title upon deaths of family
members and in certain other circumstances to be mabtje by mutation in local revenue
records, changes in the ownership of land may noegistered with the relevant land registry in
a timely manner or at all. Title registries and looavenue records may not be updated or
complete. As such, legal defects and irregularitiesy rexist in the titles to the properties on
which the Company’s existing facilities and futueeifities are located. The Company'’s rights in
respect of these properties may be compromised by pefyo executed, unregistered or
insufficiently stamped conveyance instruments, gistered encumbrances in favour of third
parties, rights of adverse possessors, ownership clafinfemily members of prior owners, or
other defects that the Company may not be awardlodse defects may arise after land is
acquired by the Company, and are not necessarigated by a title due diligence, on account of
various factors including but not limited to incomgeleland records, transactions without
registered documents, the decentralised nature imftemance of land registries and local revenue
records, property-related litigation in India andhfly disputes in the sellers’ family. Any defects
or irregularities of title may result in litigatioand/or the loss of development rights over the
affected property. With respect to projects on édadd land, revocation/ expiry of the lease and
any defect or irregularity in the lessor’s title magsult in loss of the Company’s rights over
affected property. For land that is in the procesbeaifig acquired, such as the land for the Essar
Power Jharkhand-Tori Power Plant Project, titleifietion is pending and there can be no
assurance that such land will have cleatr title.

37. A slowdown in economic growth in India could ha an adverse effect on the Company’s
business.

The Company’s performance and the growth of thealmgiower and oil and gas industries are
dependent on the health and growth of the overallan economy. The Indian economy has
shown sustained growth over recent years with grassedtic product adjusted for inflation
growing at 9.7 per cent. in 2010, 5.7 per cenR009, 6.4 per cent. in 2008 and 9.9 per cent. in
2007 according to the International Monetary Fun@®rld Economic Outlook Database,
October 2010. However, growth in industrial prodomtin India has been variable. Any
slowdown in the Indian economy could have a mateaidVerse effect on the Company’s
business.

38. Ifinflation worsens, the Company’s results operations and financial condition may be
adversely affected.

India has experienced high levels of inflation sin@8A. The average annual inflation rate in
India from 2005 to 2010 was 8 per cent. accordinth&International Monetary Fund’'s World

Economic Outlook Database, October 2010 the event that inflation remains high, or worsens,
certain of the Company’s costs, such as salariesltasts and related allowances, which are
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typically linked to general price levels, may ingeaand the Company may not be able to recoup
these increases through higher refined petroleumugtgatices or power tariffs. In addition, the
government of India, to the extent the governmegulates prices and tariffs in the oil and gas
and power industries, may not adjust such prices awniffistfor the effect of inflation. As a result,
high rates of inflation in India could increase tBempany’s costs and decrease its operating
margins.

39. A decline in India’s foreign exchange reservegy affect liquidity and interest rates in
the Indian economy, which could have an adverse aopon the Company.

India’s foreign exchange reserves declined, on arz&l of payment basis (excluding valuation
effects), by US$20,080 million during the fiscal ye2009, as compared to an increase of
US$92,164 million during the fiscal year 2008. Aatiag to the weekly statistical supplement of
the RBI Bulletin, India’s foreign exchange reservealted US$299.4 billion as at 21 January
2011. A sharp decline in these reserves could resuttduced liquidity and higher interest rates
in the Indian economy. Reduced liquidity or an e&ase in interest rates in the economy
following a decline in foreign exchange reserveslddwave a material adverse effect on the
Company’s results of operations and financial connlitio

40. Any downgrade of India’s sovereign debt ratibg an international rating agency could
have a negative impact on the Company’s result®pérations and financial condition.

Any downgrade of India’s credit ratings for domesdicd international debt by international
rating agencies may have a material adverse effeth® Company’s ability to raise additional
financing, and the interest rates and other commesgiens at which such additional financing is
available.

RISKS RELATING TO THE BONDS AND THE SHARES
41. Bonds may not be a suitable investment foriallestors

Each potential investor in the Bonds must deterrttieesuitability of the investment in light of its
own circumstances. In particular, each potentialstmeshould:

) have sufficient knowledge and experience to makaeaningful evaluation of the Bonds,
the merits and risks of investing in the Bonds anditifi@mation contained or incorporated by
reference in these Listing Particulars or any applie supplement;

(i have access to, and knowledge of, appropriatdysical tools to evaluate, in the context of
its particular financial situation, an investmenttiwe Bonds and the impact such investment will
have on its overall investment portfolio;

(iii) understand thoroughly the terms of the Bondsl d® familiar with the behaviour of
financial markets in which they participate; and

(iv) be able to evaluate (either alone or with ltiedp of a financial adviser) possible scenarios
for economic, interest rate and other factors that affect its investment and its ability to bear
the applicable risks.

42. Reliance on Parent Guarantor and structural sofglination to subsidiary debt

The Issuer has no business other than in relatidgheédonds and has lent the proceeds of the

issue of the Bonds to the Parent Guarantor. The Hsswsccordingly entirely dependent on the
Parent Guarantor in respect of its ability to makeriest and principal payments on the Bonds.
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The Company's operations are principally conductedutih subsidiaries of the Parent
Guarantor. Accordingly, the Parent Guarantor is avill be dependent on its subsidiaries'
operations to service the Issuer's payments obligaiio respect of the Bonds. The Bonds will be
structurally subordinated to the claims of all hotdef debt securities and other creditors,
including trade creditors, of the Parent Guarantirtssidiaries, and to all secured creditors of the
Parent Guarantor and its subsidiaries. In the evérgnoinsolvency, bankruptcy, liquidation,
reorganisation, dissolution or winding up of thesimess of any subsidiary of the Parent
Guarantor, creditors of such subsidiary generally lwave the right to be paid in full before any
distribution is made to the Parent Guarantor.

43. Global Bonds held by or on behalf of Eurocleand Clearstream, Luxembourg

The Bonds will be represented by the Global Bonds. Global Bonds will be deposited with a
common depositary for Euroclear and Clearstream, ialpcairg. Except in certain limited
circumstances described in the Global Bonds, investdisnot be entitled to receive Bonds in
definitive form. Euroclear and Clearstream, Luxemigowill maintain records of the beneficial
interests in the Global Bonds. While the Bonds areessmted by the Global Bonds, investors
will be able to trade their beneficial interests yorthrough Euroclear and Clearstream,
Luxembourg.

The Issuer will discharge its payment obligations unttier Bonds by making payments to the
common depositary for Euroclear and Clearstream, Lbwemy for distribution to their
accountholders. A holder of a beneficial interesthim Global Bonds must rely on the procedures
of Euroclear and Clearstream, Luxembourg to receaygments under the Bonds. Neither the
Issuer nor the Parent Guarantor has any respomgibililiability for the records relating to, or
payments made in respect of, beneficial interestksarGlobal Bonds.

44. Meetings of Bondholders, Modification and Waivend Substitution

The Trust Deed (theTtrust Deed) constituting the Bonds contains provisions for icajl
meetings of Bondholders to consider matters affectiegy interests generally. These provisions
permit defined majorities to bind all Bondholdersliting Bondholders who did not attend and
vote at the relevant meeting and Bondholders whed/ot a manner contrary to the majority.

The conditions of the Bonds also provide, amongrathiegs, that the Trustee may, without the
consent of the Bondholders (i) agree to any modifica or any waiver or authorisation of any

breach or proposed breach, of any of the provisidihke Trust Deed or the Conditions, which is,
in the opinion of the Trustee, not materially prB@ial to the interests of the Bondholders; (ii)

determine without the consent of the Bondholders @ng Event of Default or Potential Event of

Default (each as defined in the Trust Deed) shouldbeotreated as such, provided that in the
opinion of the Trustee, the interests of Bondholdgisnot be materially prejudiced thereby; or

(iii) agree to the substitution of any Subsidiary ¢(kfined in “Terms and Conditions of the

Bonds”) of the Issuer as principal debtor under Bends in place of the Issuer, in the

circumstances described in Condition 14 (see “Teant Conditions of the Bonds -Meetings of
Bondholders, Modification and Waiver, Substitutian”)

45. EU Savings Directive

Under EC Council Directive 2003/48/EC on the teoatiof savings income (theSavings
Directive’), Member States of the European Union are requioedrovide to the tax authorities
of another Member State details of payments of éste(or similar income) paid by a person
within its jurisdiction to an individual residerdr to certain limited types of entities established,
in another Member State. However, for a transifigperiod, Luxembourg and Austria may
instead (unless during that period they elect otteaWbperate a withholding system in relation to
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such payments (subject to a procedure whereby, oningeeertain conditions, the beneficial
owner of the interest or other income may requedtrb interest be withheld), the ending of such
transitional period being dependent upon the caiofuof certain other agreements relating to
information exchange with certain other countrieel{um has, as from 1 January 2010,
replaced this withholding tax with a regime of exaofja of information with the authorities of the
Member State of residence of the beneficial owné&r)number of non-EU countries and
territories including Switzerland have adopted siamiheasures (a withholding system in the case
of Switzerland).

On 15 September 2008, the European Commission issueglort to the Council of the European
Union on the operation of the Savings Directive, ahhincluded the European Commission's
advice on the need for changes to the Savings Dieec®n 13 November 2008, the European
Commission published a more detailed proposal faeraiments to the Savings Directive, which
included a number of suggested changes. The Eurdpediament approved an amended version
of this proposal on 24 April 2009. If any of those@posed changes are made in relation to the
Savings Directive, they would amend or broaden topes of the requirements described above.

If a payment were to be made or collected througMeamber State which has opted for a
withholding system and an amount of, or in respetaxfvere to be withheld from that payment,
neither the Issuer nor any paying agent nor anyrgibeson would be obliged to pay additional
amounts with respect to the Bonds as a result ofitfpmsition of such withholding tax. The

Issuer is required to maintain a paying and converaigent in a Member State that will not be
obliged to withhold or deduct tax pursuant to tla@iSgs Directive.

46. Bondholders have limited anti-dilution proteoti

The Conversion Price at which the Bonds may be ceoedeinto Ordinary Shares will be
adjusted, inter alia, in the event that there isoasolidation, reclassification or subdivision in
relation to the Ordinary Shares, capitalisation mffips or reserves, the payment of any dividend
or the making of a distribution by the Issuer, tiglssue or grant of other subscription rights or
other adjustment which affects the Ordinary Shares,obly in the situations and only to the
extent provided under “Terms and Conditions of tlomds - Conversion of Bonds”. There is no
requirement that there should be an adjustmentveryecorporate or other event that may affect
the value of the Ordinary Shares. Events in respéowloch no adjustment is made may
adversely affect the value of the Ordinary Shareh ¢herefore, adversely affect the value of the
Bonds.

47. Risks attached to the exercise of Conversiogt®s

At any point when the Bonds are outstanding, depmndin the performance of the Ordinary

Shares, the value of the Ordinary Shares may beaantk#ly lower than when the Bonds were

initially purchased. In addition, because there Wwél a delay between when Conversion Rights
are exercised and when Ordinary Shares are delivénedvalue of the Ordinary Shares to be
delivered may vary substantially between the datevbich Conversion Rights are exercised and
the date on which such Ordinary Shares are delivered.

48. The Bonds may be redeemed prior to maturity

The Conditions provide that the Bonds are redeematbtbe Issuer's option prior to their Final
Maturity Date in certain limited circumstances amdadingly the Issuer may choose to redeem
the outstanding Bonds at times when prevailing isterates may be relatively low. In such
circumstances an investor may not be able to reirthestedemption proceeds in a comparable
security bearing an effective interest rate as hgthat of the Bonds.
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49. There is a limited period for, and there are st® associated with, the exercise of
Conversion Rights

A Bondholder will, subject as more fully described“iTerms and Conditions of the Bonds -
Conversion of Bonds”, have the right to convert bis her Bonds into Ordinary Shares.
Conversion Rights may be exercised (subject to tbed@ions, any applicable fiscal or other
laws or regulations) at any time on or after 14 Ma2011 up to, and including: (a) the close of
business (at the place where the Bonds are deliferedonversion) on the date falling seven
calendar days prior to the Final Maturity Date; @) (f the Bonds have been called for
redemption by the Issuer before the Final Matubtgte, the close of business (at the place
aforesaid) on the seventh calendar day before #ie fixed for redemption thereof. If the
Conversion Rights are not exercised by Bondholdemsnguthis period, the Bonds will be
redeemed at their principal amount on the Final ugt Date unless they are previously
purchased and cancelled, redeemed or converteztordance with the Conditions.

50. Interest rate risks

Investment in the Bonds involves the risk that subeajachanges in market interest rates may
adversely affect the value of the Bond.

51. Legal investment consideration may restrict @én investment

The investment activities of certain investors argexttbio legal investment laws and regulations,
or review or regulation by certain authorities. Egmtential investor should consult its legal
advisers to determine whether and to what extenihéi Bonds are legal investments for it, (ii) the
Bonds can be used as collateral for various types mbWwing and (iii) other restrictions apply to
its purchase or pledge of the Bonds. Financial unstihs should consult their legal advisors or
the appropriate regulators to determine the appa@prtreatment of the Bonds under any
applicable risk-based capital or similar rules.

52. No established trading market for the Bonds

The Bonds are new securities which may not be widk$gributed and for which there is
currently no established trading market. If the 8®mare traded after their initial issuance, they
may trade at a discount to their initial offeringce, depending upon prevailing interest rates, the
market for similar securities, general economic cool, the Issuer's results of operations and
the market price of the Ordinary Shares. Althougpliaptions have been made for the Bonds to
be admitted to the Official List and trading on tReofessional Securities Market, there is no
assurance that such applications will be acceptatiairan active trading market for the Bonds
will develop. Accordingly, there is no assurance ath&odevelopment or liquidity of any trading
market for the Bonds.

53. Risk of fluctuation in the price of the OrdingrShares

In recent years, the securities markets have experemrc high level of price and volume
volatility and the market price of securities of myacompanies have experienced wide
fluctuations which have not necessarily been rdldatethe operating performance, underlying
asset values of prospects of such companies. The trnanike of the Bonds is expected to be
affected by fluctuations in the market price of theli@ary Shares and it is impossible to predict
whether the price of the Ordinary Shares will risfadl. Trading prices of the Ordinary Shares
will be influenced by, among other things, the fingl position of the Issuer, the results of
operations and political, economic, financial anldeotfactors. Any decline in the market price of
the Ordinary Shares may have an adverse effedteomarket price of the Bonds.
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Future issues of, or disposals of the Ordinary Sharesbstantial shareholders may significantly
affect the trading price of the Bonds or the Ordin@hares. Even the expectation that such issues
or disposals may occur may significantly affect tfeling price of the Bonds and the Ordinary
Shares. The Parent Guarantor has agreed to cegiittions on its ability to issue or dispose of
Ordinary Shares or certain related securities fod&gs after the issue of the Bonds. Except for
such restrictions and the undertakings of the PaBrarantor described in Condition 11 (see
“Terms and Conditions of the Bonds - Undertakingsheré is no restriction on the Parent
Guarantor’s ability to issue Ordinary Shares, andetlcan be no assurance that the Issuer will not
issue Ordinary Shares or that any substantial shimehwill not dispose of, encumber, or pledge
its Ordinary Shares or related securities.

In particular, although Essar Global has agreedimatispose of any of its holding of Ordinary
Shares until after 29 April 2011, Essar Global malgsequently sell all or part of its holding of
Ordinary Shares. Any sales of substantial amountsdiihf@y Shares in the public market, or the
perception that such sales might occur, could naltgrand adversely affect the market price of
the Ordinary Shares.

54. Ordinary Shares pledged to banks could be silEssar Global defaults under its
financing arrangements.

Essar Global has pledged all of the Ordinary Shareslds in the Company as security for Essar
Global’s indebtedness under certain financing arrareges. In the event of a default by Essar
Global, its lenders may exercise their rights underrédevant financing arrangements and take
ownership of the pledged shares, which could reswtchange of control of the Company.

55. US and other non-UK holders of Ordinary Sharesgy be unable to exercise their pre-
emptive rights.

In the case of an increase of the share capitdEssfar Energy for cash, existing Ordinary
Shareholders are generally entitled to pre-emptfigints pursuant to the Companies Act, unless
such rights are waived by a special resolution ofQn@inary Shareholders at a general meeting
or in certain circumstances stated in the Articleg\sdgociation (the Articles’) of Essar Energy.
To the extent that pre-emptive rights are grantedl,add other non-UK holders of the Ordinary
Shares may not be able to exercise pre-emptivesrifgir their Ordinary Shares unless Essar
Energy decides to comply with applicable local lawsl aegulations and, in the case of US
holders, unless a registration statement under theriBesAct is effective with respect to those
rights or an exemption from the registration requiretrtbereunder is available. Essar Energy
intends to evaluate at the time of any rights offgtine costs and potential liabilities associated
with any such compliance or registration statemAntsuch time, Essar Energy also intends to
evaluate the benefits to it of enabling the exerdiy US and other non-UK holders of the
Ordinary Shares of the pre-emptive rights for theidi@ary Shares and any other factors Essar
Energy considers appropriate at the time. On the loditlsis evaluation, Essar Energy will then
make a decision as to how to proceed and whetheileosdich a registration statement or
otherwise or any other steps necessary to extendghes offering into the other jurisdictions
(including complying with local law requirements @her jurisdictions). No assurance can be
given that any steps will be taken in any jurisdintior that any registration statement will be
filed to enable the exercise of such holders’ pretare rights.
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BUSINESS

Essar Energy was incorporated and registered inlaBdgand Wales on 18 December 2009 as a
private company limited by shares under the ComgsAict with the name Goliath | Limited and with
the registered number 7108619.

On 6 April 2010 Essar Energy changed its name saEEnergy Limited and on 16 April 2010 it was
re-registered as a public company limited by shaiés its current name, Essar Energy plc.

Essar Energy’s registered office and the busineidress of each of its Directors and senior
management team is at 3rd Floor, Lansdowne Hous&ebkeley Square, London W1J 6ER, United
Kingdom and its head office is at DCDM Building, Fdere Felix de Valois Street, Port Louis,
Mauritius. Essar Energy’s telephone number is 284408 8700.

The principal laws and legislation under which EdSaergy operates and the Ordinary Shares have
been created, are the Companies Act and regulatiaae thereunder.

The Company is an India-focused energy company wilsting operations and projects under
construction and development in both the power stgguand in the oil and gas industry. The
Company is amongst India’s largest private powerdpcers with a 13-year operating track record.
The power business owns four operating power plentsdia and one in Canada, and is planning an
expansion of its capacity to 11470 MW by the en@®14. The Company also owns a portfolio of
oil, gas and CBM blocks and is developing as aiteag@layer in the rapidly emerging domestic CBM
market in India. The Company’s low-cost Vadinafimery is currently one of India’s largest oil
refineries and post its phase Il expansion is etgqueto become one of the largest and most complex
refineries in the world.

The power business of the Company, which was arfie/er among the private-sector players in the
Indian power industry, currently has a total ingtlgeneration capacity of 1,600 MW (of which 85
MW is in Canada). The Company’s operating powemfd are co-located with Essar Affiliated

Companies, with 81 per cent. of the off-take castird to these affiliates.

The Company’s expansion projects in its power lessn(the Power Plant Projecty are divided

into two phases (theConstruction Phase Power Projeétsand the Development Phase Power
Projects) and are designed to bring total installed catyaim 11,470 MW. Its ten Construction Phase
Power Projects have an expected total installecagpof 8,070 MW and are expected to become
commercially operational between 2011 and 2014.addition, the Company will seek to further
expand its power operations through its two Develept Phase Power Projects which are expected to
increase its installed total capacity by a furtieB00 MW and are due to become commercially
operational during 2014 (subject to securing fugiies).

For all power plant projects, the Company is focusn securing long term fuel supply and
minimising price volatility. To achieve this theo@pany adopts a strategy of backward integration
by sourcing coal from captive mines that are eitbemed by or allocated to the Company. The
Company owns or has rights to various coal resermetuding coal blocks in India and coal mines
recently acquired by the Company in Indonesia amzadbique. The existing coal block allocations
in India are subject to the term periods of sudbcations being further extended, however, to keidg
any gaps the Company has applied to the governmieimdia for temporary coal supplies in the
interim. Through a combination of coal block altions, acquisitions of coal mines and long-term
fuel supply arrangements with the relevant powéitaifer, the Company presently has fuel security
for 9,670 MW of its existing and planned power gatien capacity.
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Essar Energy is also investing in select high-yga@t&ransmission lines for its power projects. Both
the backward integration and the construction ofmPany-owned transmission lines provide the
Company with further control over the timing and¢sgssful development of each power project.

The Company’s oil and gas business is engagedeiretiploration and production of oil and natural
gas, crude oil refining and refined petroleum prdisales and marketing.

The Company’s Vadinar refinery has a total currpriduction throughput capacity of 14 mmtpa
(approximately 300,000 barrels per stream day)e Vhadinar refinery enjoys strong structural cost
benefits as a result of its location, scale, agselity and workforce. The Vadinar refinery curtlgn
has refining operating costs of US$1.3 per barfihis is approximately US$1 lower per barrel than
the average operating costs within the industryu(6e: KBC). Vadinar's location provides efficient
access to indigenous crudes and Middle East-basetbe as well as to high-growth refined product
export markets. The scale and complexity of theliNar refinery provide the Company with
significant crude processing flexibility, with 65eip cent. of the refinery’s current throughput
comprising heavy and ultra-heavy crude oils.

The Company is currently expanding the refiningazafy and the complexity of its Vadinar refinery.
The Company has started construction on the finstsp of this expansion (théHase | Refinery
Project) which is expected to extend the refinery’s totroughput capacity to 18 mmtpa
(approximately 375,000 barrels per stream day) iantkase the complexity of the Vadinar refinery
from an average Complexity Index of 6.1 to 11.8neTPhase 1 Refinery expansion is scheduled to
reach mechanical completion mid 2011. This will peeceded by a 35 day shut down during
September/October 2011 to allow for the tie-infef hew units and for routine maintenance. Ramp up
of the new units will commence in Q3 201ith the majority of the increased production expdc
from mid Q4 2011While the construction costs of the Phase | Refireroject are within the overall
budget including the contingency utilisation ratgtito change of scope, costs are estimated to be
increased by approximately US$111.6 million. Thisrease is mainly due to expected delay in
commissioning and related interest costs and pegative expenditures. In November 2010, the
Company announced plans to further increase thaciigpof the refinery to 20 mmtpa, or 405,000
barrels per stream dayRhase | Refinery Optimisation Projett This will be achieved through
optimisation of some of the refinery units at atireated cost of Rs.17 billion (c. US$379 million).
The move follows a detailed project review thatntiféed several opportunities to de-bottleneck the
refinery and revamp some of the units at an exthgro@mpetitive capital cost. The Phase | Refinery
Optimisation Project is expected to be completed Sgptember 2012. The Company is also
considering undertaking a second expansion phheg®hase Il Refinery Projec) which will add a
new refinery stream with a projected additionalam@fy of 18 mmtpa (approximately 375,000 barrels
per stream day). The timing for the implementaton completion of the Phase Il Refinery Project
will be decided following a review of market coridits and the securing of financing commitments
for the project. The Company has recently appdiriteo external consultancy firms to conduct a
market analysis and technical feasibility studypeetively Upon completion of the Phase Il Refinery
Project, the Company expects the Vadinar refinsrg avhole to have an average Complexity Index of
12.8 and a total refining throughput capacity ofr@®itpa (approximately 775,000 barrels per stream
day) and to be able to produce up to Euro V gradgetrol and high-speed diesel.

The vast majority of the Company’s refined petrokeproducts are sold domestically to the large
Indian national oil companies, with some produatdd sinternationally and exported through the
Vadinar port terminals owned by Vadinar Oil Ternlinamited (“VOTL"”) an Essar Affiliated
Company. The Company also maintains a franchise®ed and -operated network of 1,381 retail
fuel stations in India, which supplements the Conyadomestic distribution platform. In addition,
the Company owns a 50 per cent. interest in theyKeRetroleum Refinery Limited, which is
anticipated to lead to additional internationaimetl petroleum product distribution in the future.
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The equity component required by the Company fercbmpletion of its Power Plant Projects, the
expansion of its oil and gas exploration and préidacoperations and the Phase | Refinery Project
will be funded from the net proceeds of the Comp&r8010 initial public offer and cash from

operations. The Company has secured debt financimgmitments for 100 per cent. of the total

expected debt financing requirements for the Cortitn Phase Power Projects, 100 per cent. of debt
for the Phase | Refinery Project and 100 per cehtdebt for the Phase | Refinery Optimisation
Project is committed. The debt required for thes&epment Phase Power Projects and the Phase Il

Refinery Project is not yet committed.

Essar Energy is the principal operating and holdiommmany of the Essar Energy group. The
principal subsidiaries and subsidiary undertakingsssfar Energy are as follows:

Country of

Percentage of

incorporation and shares held as at

Name

registered office

31 December 2010

Nature of business

Essar Power Hazira Holdings

Algoma Power Cooperatief U.A

Algoma Power B.V

Essar Power Canada Limited

Essar Power Limited

Essar Power Overseas Ltd

Essar Power Transmission Company Limited

Essar Power (Jharkhand) Limited

Essar Power Chattisgarh Limited

Essar Power Hazira Limited

Essar Power MP Limited

Essar Power Gujarat Limited

Essar Wind Power Private Limited

Essar Power (Orissa) Limited

Essar Power Tamil Nadu Limited

Essar Electric Power Development
Corporation Limited

Bhander Power Limited

Vadinar Power Company Limited

Essar Power Salaya Limited

Navabharat Power Private Limited

Essar Power & Minerals S.A. Limited

Essar Power (East Africa) Limited

Essar Minerals FZE

Mauritius
Netherlands
Netherlands
Canada
India
BVI
India
India
India
India
India
India
India
India
India
India

India
India
India
India
Mauritius
Kenya
U.A.E.

Essar Recourses Minerais de, Mocambiqudylozambique

Limitada

PT Bara Pratama Indonesia

PT Manoor Bulatn Lestari

PT Essar Minerals Indonesia

Main street 736 (Proprietary) Limited
Essar Power Holdings Ltd

Vadinar Oil

Essar Petroleum (East Africa) Limited

Essar Oil Limited

Essar Energy Overseas Ltd

Essar Syngas Limited*

Essar Infrastructure Africa Limited

Essar Chemicals Limited

Essar Gujarat Petrochemicals Limited
Essar Eastman Chemisdloldings Limited:

Indonesia
Indonesia
Indonesia
South Africa
Mauritius
Mauritius
Kenya

India
Mauritius
Mauritius
Nigeria
Mauritius
India

Mauritius

100.0%
100.0%
100.0%
100.0%
74.0%
100.0%
a%a0.
100.0%
100.0%
100.0%
100.0%
100.0%
100.0%
74.0%
100.0%
100.0%

74.0%
100.0%
100.0%
96.4%
100
100.0%
100.0%
100%

100%
100%
99.96%
100.0%
100.0%
100.0%

Invesstt Holding
ebtment Holding
Investment liagd

Investiading
Power Plant
Investment idgld
Power Transmission
Pdw@nt
Pdwant

Power Plant
Power PPlan
Winabine
Power fPlan
Powanf
Power Trading

Power Plant
Capfmver Plant
Power Plant
PoRient
Investment Holding
PoRlant
Investment Holding
Mining Company

Investrading
Mining Camp
Midioghpany
Investment Holding
Investtridolding
Investment Holding

100.0% Marketing and trading of

87.09%
100.0%
100.0%
100.0%
100.0%
100.0%

100.0%

Petroleum Products
Refinery
Investrielding
Investmentdihg
Investment Holding
Investmdalding
etrdehemical

Investment Holding
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Country of

Percentage of

incorporation and shares held as at

31 December 2010

Nature of business

Name registered office

Essar Exploration and Production Limited Mauritius

Essar Exploration and Production Limited Nigeria

Essar Exploration and Production India India
Limited

Essar Energy Holdings Limited Mauritius

Essar Oil Holding Ltd Mauritius

Essar Oil (UK) Limited
Essar Oil Germany GmBH Germany
Essar Oil Stanlow Limited United Kingdom
Essar Arkema Chemicals Holdings Limited* Mauritius

United Kingdom

100.0% Exploration and Production
019 Exploration and Production
100.0% Exploration and Production
100.0% Istveent Holding
Investment Holdind
0,
100.0% Exploration and Production
100.0% Investment Holding
100.0% InvestmeridiHg
100.0% Investment Holding
100.0% Investment Holding
Essar Exploration and Production Madagascar 100.0%  Exploration and Production
Madagascar Limited*
Essar Energy Services (UK) Limited UK 100.0% Sex\@ompany
Essar Energy Investment Limited Jersey 100.000/%Westment Hold(;?gB/(I)snsdusw
Essar Energy Services (Mauritius) Limited Mauritius 100.0% Service Company

* Under Liquidation

In addition, the Company has a 50 per cent. intéredlahan Coal Limited, a jointly controlled emtit
which is in the process of setting up coal minesl iaacquired a 50 per cent. interest in Kenyadhtaim
Refineries Ltd, a jointly controlled entity, in u2009.

Purchase of the Stanlow Refinery

Essar Energy, through its indirect wholly owned sdilasy Essar Oil UK, entered into an asset
purchase agreement with Shell UK dated 29 Marchl2@lacquire the oil refinery and other
associated assets at Stanlow, near Ellesmere Guweshire (the Stanlow Refinery) from Shell
UK for a consideration of US$350,000,000 (£219 mil)i in cash.Acquisition of the Stanlow
Refinery, which is the second largest refineryhie UK, will give Essar Energy direct access to the
market. It is also aligned with Essar Energy’ststyg to provide options for the export of produfctsn its
high value refinery at Vadinar, in Gujarat statedid. The acquisition is subject to certain cowodii
including the approval of Essar Energy's sharelisldeis expected that the acquisition will be qbated
during the second half of 2011
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MANAGEMENT

The Directors and senior management are:

Directors

Ravi Ruia........ccccevviiiiiieniiiee, Chadmm

Prashant Ruia..........ccccccevcvieeene Vice-@inan

Naresh Nayyar...........cccccvvvvennnnn. Chief Bxtbee

Sattar Hajee Abdoula................. Non-Execuiieector
Philip Aiken.........cc.oooeeccvvvinennn, Non-Eogive Director
Subhash Lallah ...........cccccveeeenns Non-ExaeeuDirector
Simon MUrray........ccccceeeeeeeeenn. Non-ExedeatDirector

Senior Management

P Sampath.....ccccccovveeiiiiiiiiiins Chiefalrcial Officer
K.V.B. Reddy.....ccccovvvrrrrnrnnnnennn. Executid@ector — Essar Power
Mark Lidiard.........cccooevvveevneneenns Directof Investor Relations and Communications

The board of Directors of Essar Energy (tlB®éard’) is collectively responsible for the long termcsess

of Essar Energy and has ultimate responsibility tfrr management, direction and performance of the
Company and its businesses. The Board is requoegkercise objective judgement on all corporate

matters and is accountable to shareholders forptoper conduct of the business. The day to day
management of Essar Energy is delegated to anbdyrtimee Management Committee the role of which is to

focus on monitoring the implementation of the Comps strategy, progress against agreed plans and
operational matters to ensure that Board decisssasmplemented and to make recommendations to the
Board.

The Management Committee membership comprisesiteGhairman, Mr Prashant Ruia, as Chairman of
the Committee, the Chief Executive of the Compavly, Naresh Nayyar, the Chief Executives of the
business groups, the Chief Financial Officer, M6&mpath and the Director of Investor Relations and
Communications, Mr Mark Lidiard.

Conflict of Interests

Mr Ravi Ruia and Mr Prashant Ruia are both directofr various entities in the Essar Group and have
entered into advisory and consultancy agreemeRt#ential conflicts of interests may arise betwden
duties owed by such Directors to the Company ami ttluties to other entities in the Essar Group,
particularly where the Company enters into traneastwith such other entities in the Essar Grouip.
addition, Mr Ravi Ruia and Mr Prashant Ruia arereshalders of companies which are beneficiaries of
trusts which ultimately control Essar Global Lintite The Relationship Agreement regulates the omgoin
relationship between members of the Company andEgsar Group. However, there is potential for
conflict of interests to arise as a result of teanti®ns between the Company and those entitiedichaMr
Ravi Ruia and Mr Prashant Ruia are direct or irddishareholders.

Save for the interests disclosed above, there aretmer conflicts of interest between any dutiesh®

Company of its Directors or the Senior Managergedisherein and their private interests and/or other
duties.
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MAJOR SHAREHOLDER

As at the date of this document, Essar Global owhg2 per cent. of the issued ordinary share dagiita
Essar Energy. In addition, on 18 January 2011aS#obal acquired an economic interest in a furih2
per cent. of the issued Ordinary Shares of the Gmypursuant to an Equity Swap Transaction asgfart
the arrangements relating to the Bonds. Accorglinfissar Global controls Essar Energy and its
subsidiaries having interests in the power busiaessthe oil and gas business. Essar Global leatged
and continues to pledge the shares it owns in Bssargy, and will pledge any future shares (whether
the ordinary equity share capital or otherwisepéssto it by Essar Energy for the purposes of segur
various financing facilities of the Essar Group gmdrsuant to such pledge, has agreed that itcatitinue

to hold at least 70 per cent. of the issued orglishare capital of Essar Energy.

Relationship Agreement

The “Relationship Agreement” regulates the ongailgtionship between Essar Global and Essar Energy.
The principal purpose of the Relationship Agreenignbd ensure that the Company is capable of azgryi
on its business independently of Essar Global enéldsociates (as defined in the Relationship Agerd)

and that transactions and relationships with E&aup are at arm’s length and on normal commercial
terms except certain de minimis transactions asriesl below. The Relationship Agreement will
continue for so long as the Ordinary Shares atedisn the premium listing segment of the Offidiggt

and traded on the London Stock Exchange and EdsaalGtogether with its Associates (as definethim
Relationship Agreement), have an aggregate intatelsgtast of 30 per cent. in the issued SharesseaiE

Energy.

Under the Relationship Agreement:

(i)

(ii)

(iii)

(iv)

Essar Global will exercise its powers as shaldér to ensure that the Company is capable, at all
times, of carrying on its business independentlfEsgar Global and its Associates (as defined in
the Relationship Agreement);

the Company and Essar Global agree that ttitses and relationships between the Company and
Essar Global and its Associates as defined in #latienship Agreement will be at arm’s length
and on a normal commercial basis, except in the edsere the size of such transaction or
arrangement is such that (a) each of the applicabteentage ratios (as defined in the Listing
Rules) for such transaction or arrangement, whegreggted with other such transactions or
arrangements in any 12 month period, is equal ttess than 0.25 per cent. or (b) the Listing
Rules in force at the relevant time would not appligichever is the smaller;

Essar Energy shall not and shall procure f@oas it is legally able) that its Associates khat
take any action (or omit to take any action) tgumtiee Essar Energy’s status as a listed company
or its suitability for listing under the Listing Ras after Admission has occurred or Essar Energy’s
ongoing compliance with the Listing Rules and thiscldsure Rules and Transparency Rules,
provided this does not prevent Essar Global orAgsociates (as defined in the Relationship
Agreement) from accepting an offer for Essar Enenggle under the City Code on Takeovers and
Mergers or making such an offer for Essar Energy;

Essar Global has agreed that except as refjliselaw, as contemplated by the Relationship
Agreement or as unanimously agreed by the indepeidten-Executive Directors, it will exercise
the rights attaching to its Ordinary Shares to enshat, so far at it is legally able, Essar Enasgy
managed in accordance with the Companies Act, ie8ng Rules, the Disclosure Rules and
Transparency Rules and that the principles of ggmgernance set out in the Code are complied
with by Essar Energy;
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v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

Essar Energy shall use its reasonable endesvouprocure and Essar Global shall exercise its
powers as shareholder to procure, so far as @asanably able, that at all material times: attleas
half of the Board (including the Chairman) will dependent Non-Executives Directors, the
audit and remuneration committees will consist @afljndependent Non-Executive Directors and
the nominations and governance committee will insf a majority of independent Non-
Executive Directors;

Essar Global is entitled to nominate such namtf directors for appointment to the Board so as
to ensure that at least half the Board (includimg ©hairman) will be independent Non-Executive
Directors;

Directors of Essar Energy nominated by Es&#bbal shall not be permitted, unless the
Independent Non-Executive Directors agree othervis&ote on any resolutions of the Board to
approve any aspect of the Company’s involvemenbrinenforcement of any arrangements,
agreements or transactions with any member of ssarEGroup;

Essar Global shall procure that the Direstorominated by Essar Energy do not vote on any
resolution at meetings of the Board relating to #@ry, variation, amendment, novation,
termination, abrogation or enforcement of any atirarrangement or transaction between the
Company and the Essar Group;

Essar Global agrees that in the event thatraagber of the Essar Group is proposing to entgr an
arrangements with another member of the Essar Goowyth the Company in connection with
substantially similar products, goods or services member of the Essar Group will be offered
such arrangement on more favourable terms or Engiveference over the Company;

Essar Global shall notify Essar Energy of aalings between the Essar Group and the Company
that are not of a revenue nature in the ordinatysm of business and are of a revenue nature in
the ordinary course of business;

The parties agree to use commercially reaslenafforts to put in place a process in relation to
dealings between the Essar Group and the Compdloyiiog the date of Admission to ensure,
inter alia, that dealings where the size of thelidgas such that (a) any percentage ratio (as
defined in the Listing Rules) in relation to thderant transaction exceeds 0.25 per cent. when
aggregated with other such transactions in any a2timperiod or (b) any smaller percentage ratio
applicable to dealings between related parties nthdeListing Rules in force at the relevant time
would apply to such transaction, are on arm’s lengrms; to agree the standard terms and
conditions on which ordinary course arrangementsvéen the Essar Group and the Company
following Admission are entered into and to takerahsonable steps to ensure such terms and
conditions apply to such arrangements in place Aslmission;

Essar Global shall not cause or permit anygadment to the Articles which would be inconsistent
with the Relationship Agreement or affect the tigtof Essar Energy;

Essar Global and its Associates (as defiredhe Relationship Agreement) have agreed not to
misuse and maintain confidential any confidentigbimation received by them and are only
entitled to disclose such information in the ciraiamces set out in the Relationship Agreement;

Essar Global represents and warrants thaheeit, nor, to the best of its knowledge, anyitef
Associates, currently own or have any interestniy @mpany or business the principal business
of which is crude oil refining, oil and gas explioa and production, gas or power generation
worldwide (each a Competing Busines3 other than: through the Company or the Group; in
respect of the 30 MW thermal captive power planHarira and the 35 MW thermal captive
power plant at Vizag; and in respect of the Myanmaloration blocks; and
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(xv) Essar Global undertakes that for the duratidnthe Relationship Agreement and one year
following, it shall not, and shall procure (to teetent it is reasonably able) that its Associages (
defined in the Relationship Agreement) shall notjudre or have any interests in or carry on or be
involved with any Competing Business except: whaerg acquisition, investment, carrying on or
involvement in a Competing Business has been apprby a majority of the independent Non-
Executive Directors; the acquisition or ownershfpaoCompeting Business, the opportunity to
acquire or invest in which has been offered or madalable to the Company and which the
independent Non-Executive Directors have determifgoth determination being recorded in
writing) is not an opportunity which the Companyable or willing to pursue, where (except
where the independent Non-Executive Directors datexd that the opportunity was of a nature
which it was not appropriate for the Company tospieron any terms, such determination being
recorded in writing) Essar Global or its Associatas defined in the Relationship Agreement)
participates in such opportunity on terms whichrasemore favourable overall than those which
were available to the Company; the acquisitionwnership of not more than 15 per cent. of any
Competing Business that is listed or traded on ldipstock exchange, where Essar Global has
not appointed or does not have the right to appoépresentatives to the Board or senior
management of such business, it does not haveghieto exercise material influence over such
business and such acquisition or ownership wouldresult in the Company being obliged to
acquire an increased ownership of such businepassive investment only is held in a fund or
similar entity where Essar Global has no controlimfftuence over or involvement in the
management of the relevant business held by the dusimilar entity and, so far as Essar Global
is aware to the best of its knowledge having madsanable enquiry, no more than 15 per cent. of
the fund or similar entity’s investments by value &n Competing Businesses; in relation to the
exploration, extraction and processing of minerdghich excludes natural gases and
hydrocarbons); captive power plants where suclréatecarrying on of business or involvement
is for tax efficiency and/or regulatory purposesl @ approved in advance by the independent
Non-Executive Directors in writing; where an intgrén, carrying on of, or involvement in a
Competing Business is for a regulatory purposeiarapproved in advance by the independent
Non-Executive Directors in writing; any interest icarrying on of business or involvement in
respect of the Myanmar exploration blocks.

The Directors believe that the terms of the Refstiip Agreement as described above enables the

Company to carry on its business independently filmenEssar Group and its Associates (as definéukin
Relationship Agreement).
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DESCRIPTION OF ESSAR ENERGY INVESTMENT LIMITED
Introduction

The Issuer was incorporated in Jersey, Channehdsldregistered number 104716) on 30 December
2009 as a private company limited by shares unaderGompanies (Jersey) Law 1991, as amended,
under the name Essar Energy Investment Limitedcanderted to a public company with its registered
address at 43/45 La Motte Street, St Helier, Jer€aannel Islands, JE4 8SD, telephone number +44
1534 702 800.

Business of the Issuer

The Issuer is a wholly-owned subsidiary of Essaergp and its sole business is the issue and
maintenance of the Bonds and the loan of the pdxed the issue of the Bonds to the Parent
Guarantor. Since the date of its incorporatiohgothan entering into contracts in connection \litd
matters described above, the Issuer has not consddnsiness nor has it incurred any liabilities.

Share Capital of the Issuer

The Issuer has no subsidiaries. The Issuer isoagtd to issue 10,000 limited liability shareshnét
par value of £1.00 per share. The Issuer can iBsumders’ Shares (as defined herein). Founders’
Shares are issuable at an agreed issue priceGff €ach.

As of the date of these Listing Particulars, theu&s had issued two Founders’ Shares at an agreed
price of £1.00 each.

Corporate Administration

Minerva Financial Services Limited of 43/45 La Mottreet, St Helier, Jersey, Channel Islands, JE4
8SD will act, or procure that a subsidiary actsthes corporate services provider for the Issuee (th
“Corporate Services Provid&rpursuant to the terms of a corporate servicesagent to be entered
into between the Issuer and the Corporate Senkeesider. In consideration of the foregoing, the
Corporate Services Provider will be entitled toeiee various fees payable by the Issuer at ratesedg
upon from time to time, plus expenses.

Management and Employees

The Issuer has no employees other than those disgltsted below in the section entitled-Directors
and Secretary”.
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Directors and Secretary

The directors of the Issuer and their other priatgrctivities as of the date hereof are as follows:

Name Function
Neel Sahai Director
P. Sampath Director
Vinayak Joshi Director

The company secretary of the Issuer is Minerva fTf@@mpany Limited of 43/45 La Motte Street, St
Helier, Jersey, Channel Islands, JE4 8SD.

The business address of the directors is at 43248 tte Street, St Helier, Jersey, Channel IslafiB4,
8SD.

Mr P. Sampath is Chief Financial Officer of Essaekyy and Mr Vinayak Joshi holds directorships in a
number of companies in the Essar Group. Potectiaflicts of interests may, therefore, arise betwie
duties these Directors owe to the Issuer and thdies to other entities in the Essar Group, paldity
where the Issuer enters into transactions with sticlr entities in the Essar Group.

There are no other conflicts of interest betweey duties owed to the Issuer by its directors aradrth
private interests and/or other duties.

Financial Statements
On an annual basis, the Issuer will prepare andighuudited financial statements, which will biediin
accordance with Jersey law. The Issuer only irdgncprepare audited annual financial statemeAss.

of the date hereof, the Issuer has not yet pregamgdinancial statements.

It is anticipated that the Issuer will have an acting reference date of 31 December with its first
fiscal year ending 31 December 2011.
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TERMS AND CONDITIONS OF THE BONDS

The following, subject to completion and amendmamt, save for the paragraphs in italics, is the
text of the Terms and Conditions of the Bonds.

The issue of the U.S.$550,000,000 4.25 per centrd@teed Convertible Bonds due 2016 (the
“Bonds’ which term shall, unless otherwise indicated)ude any Further Bonds (as defined below))
was (save in respect of any Further Bonds) authdrisy a resolution of the Board of Directors of
Essar Energy Investment Limited (th&ssuer’) passed on 17 January 2011. The giving of the
guarantee (theGuarante€) by Essar Energy plc (theParent Guarantor) in respect of the Bonds
was authorised by a resolution of a committee efBbard of Directors of the Parent Guarantor (the
“Board’) passed on 17 January 2011.

The Bonds are constituted by a trust deed dateebtubBry 2011 (theTrust Deed) between the
Issuer, the Parent Guarantor and The Bank of Newk ¥tellon (the “Truste€, which expression
shall include all persons for the time being appenas the trustee or trustees under the Trust)Deed
as trustee for the holders (as defined below) efBbnds. The statements set out in these Terms and
Conditions (the Conditions’) are summaries of, and are subject to, the detgirovisions of the
Trust Deed, which includes the forms of the Bondsbbth global and definitive form. The
Bondholders (as defined below) are entitled tokibeefit of, and are bound by, and are deemed to
have notice of, all the provisions of the Trust Be@d those provisions applicable to them which are
contained in the Paying, Transfer and Conversioenkg Agreement dated 1 February 2011 (the
“Agency Agreemetfi} relating to the Bonds between the Issuer, theeaGuarantor, the Trustee and
The Bank of New York Mellon in its capacity as Ripal Paying, Transfer and Conversion Agent (the
“Principal Paying, Transfer and Conversion Agéentwhich expression shall include any successor as
principal paying transfer and conversion agent utige Agency Agreement), the paying, transfer and
conversion agents for the time being (such persmggther with the Principal Paying, Transfer and
Conversion Agent, being referred to below as tRhaying, Transfer and Conversion Ageritsvhich
expression shall include their successors as Payiragnsfer and Conversion Agents under, in any
case, the Agency Agreement) and any other paymgsfer and conversion agent appointed under
these Conditions, and the registrar named thete@é“Registrar’ which expression shall include any
successor registrar under the Agency Agreement).

Copies of the Trust Deed and the Agency Agreemeatasailable for inspection during normal
business hours at the registered office for the thming of the Trustee (being at the Closing Date a
One Canada Square, London E14 5AL), and at theifggboffices of the Paying, Transfer and
Conversion Agents and the Registrar.

Capitalised terms used but not defined in thesalfions shall have the meanings ascribed to them in
the Trust Deed unless the context otherwise regj@ireinless otherwise stated.

Form, Denomination, Title, Status and Guarantee

(@) Form and Denomination

The Bonds are in registered form, serially numbeéneagrincipal amounts of U.S.$100,000 (an
“Authorised Denominatiof)) without coupons attached.
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(b)

(©)

(d)

Title

Title to the Bonds will pass by transfer and regisbn (as described in Condition 4). The
Issuer, the Parent Guarantor, the Trustee, the sRagiand any Paying, Transfer and
Conversion Agents will (except as otherwise requibg law) deem and treat the registered
holder of any Bond as the absolute owner thereb&laer or not overdue and notwithstanding
any notice of ownership on the certificate repréagrt or notice of any previous loss or theft
of the related certificate as appropriate or amghivritten on the certificate representing it
(other than a duly executed transfer thereof)gfbpurposes.

Status

The Bonds constitute senior, unsubordinated, ditgatonditional and (subject to Condition 2)
unsecured obligations of the Issuer and shall latiraks rankpari passuand without any
preference among themselves. The obligations efisbuer under the Bonds shall, save for
such exceptions as may be provided by applicaiisl&ion and subject to Condition 2, at all
times rank at least equally with all its other pmsand future unsecured and unsubordinated
obligations.

Guarantee

The payment of all amounts payable in respect efBbnds and all other moneys payable
under or pursuant to the Trust Deed and the pedoce of the Issuer’s obligations in respect
of the Conversion Rights described herein has beeonditionally and irrevocably guaranteed
by the Parent Guarantor in the Trust Deed. Thigatibns of the Parent Guarantor under the
Trust Deed constitute senior, unsubordinated, tJitgrconditional, and (subject to Condition
2) unsecured obligations of the Parent Guarantdrsauall, save for such exceptions as may be
provided by applicable legislation and subject tindition 2, at all times rank at least equally
with all its other present and future unsecuredwamlbordinated obligations

Negative Pledge

So long as any Bond remains outstanding (as defind Trust Deed):

0]

(i)

neither the Issuer nor the Parent Guarantor walate or permit to subsist any mortgage,
charge, pledge, lien or other form of encumbranceeaurity interest Security’) upon the
whole or any part of its undertaking, assets orenees, present or future, to secure any
Relevant Debt (as defined below) or any guarante@demnity in respect of any Relevant
Debt; and

the Parent Guarantor will not permit any of its Bt&l Subsidiaries (as defined below) to
create or permit to subsist any Security upon thmwlev or any part of their respective
undertaking, assets or revenues, present or futoresecure any Relevant Debt, or any
guarantee of or indemnity in respect of any Releabt,

unless, at the same time or prior thereto, thegabtins of the Issuer or, as the case may be,arenP
Guarantor under the Bonds and the Trust Deed, ré&x)sacured equally and rateably therewith or
benefit from a guarantee or indemnity in substélgtidentical terms thereto, as the case may be, in
each case to the satisfaction of the Trustee; Johdye the benefit of such other security, guagnte
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indemnity or other arrangement as the Trusteesialisolute discretion shall deem to be not makgrial
less beneficial to the Bondholders or as shallgggaved by an Extraordinary Resolution (as defined
in the Trust Deed) of the Bondholders.

Definitions
In these Conditions, unless otherwise provided:
“Additional Share$ has the meaning provided in Conditiorc)s(

“Aggregate Valuémeans, in respect of any dealing day, the U.Badamount calculated as follows:

AV = OSxMP

where

AV = the Aggregate Value

OS = the number of Ordinary Shares that wouldtéabe delivered in relation to the exercise

of Conversion Rights in respect of a Bond in thingpal amount of U.S.$100,000
assuming for this purpose the Conversion Date teuch dealing day.

MP = the Volume Weighted Average Price of an Ordirshare on such dealing day (provided
that if on any such dealing day the Ordinary Shesleall have been quoted cum-
Dividend or cum-any other entittement the Volumeidhéed Average Price of an
Ordinary Share on such dealing day shall be dedméa the amount thereof reduced
by an amount equal to the Fair Market Value of angh Dividend or entitlement per
Ordinary Share as at the first date on which thdir@ary Shares are traded ex-the
relevant Dividend or other entittement on the Ralé\Stock Exchange (determined on a
gross basis and disregarding any withholding orudgdn required to be made on
account of tax and disregarding any associatedrdit)), translated into U.S. dollars at
the Prevailing Rate on such dealing day.

“Bondholder and “holder’ mean, in relation to a Bond, the person in whosene a Bond is
registered in the Register (as defined in Conditi@)).

“business daymeans, in relation to any place, a day (othenthaSaturday or Sunday) on which
commercial banks and foreign exchange marketsges for business in that place.

“Closing Daté means 1 February 2011.

“Companies Actmeans the Companies Act 2006.
“Conversion Datehas the meaning provided in Conditio¢h}
“Conversion Noticehas the meaning provided in Conditiothp
“Conversion Periotl has the meaning provided in Conditiotap
“Conversion Pricé has the meaning provided in Conditiotap

“Conversion Right has the meaning provided in Conditiotap
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“Current Market Pricé means, in respect of an Ordinary Share at a qudati date, the arithmetic
average of the Volume Weighted Average Price oDadlinary Share for the five consecutive dealing
days ending on the dealing day immediately pre@edirch date; provided that if at any time during
the said five-dealing-day period the Volume Weighteerage Price shall have been based on a price
ex-Dividend (or ex- any other entittement) and dgrsome other part of that period the Volume
Weighted Average Price shall have been based omicg pum-Dividend (or cum- any other
entitlement), then:

(a) if the Ordinary Shares to be issued do not rankHerDividend (or entitlement) in question,
the Volume Weighted Average Price on the dates loiciwthe Ordinary Shares shall have been
based on a price cum-Dividend (or cum- any othé¢itlement) shall for the purpose of this
definition be deemed to be the amount thereof redllxy an amount equal to the Fair Market
Value of any such Dividend or entitlement per OaginShare as at the first date on which the
Ordinary Shares are traded ex-the relevant Dividerather entittement on the Relevant Stock
Exchange; or

(b) if the Ordinary Shares to be issued do rank forRhaedend (or entitlement) in question, the
Volume Weighted Average Price on the dates on wthehOrdinary Shares shall have been
based on a price ex-Dividend (or ex- any othertlentient) shall for the purpose of this
definition be deemed to be the amount thereof as&d by such similar amount,

and provided further that if on each of the sai@ filealing days the Volume Weighted Average Price
shall have been based on a price cum-Dividend (omn-cany other entittement) in respect of a
Dividend (or other entitlement) which has been dexd or announced but the Ordinary Shares to be
issued do not rank for that Dividend (or other tbtient) the Volume Weighted Average Price on
each of such dates shall for the purposes of #figitlon be deemed to be the amount thereof rediuce
by an amount equal to the Fair Market Value of smgh Dividend or entittement per Ordinary Share
as at the first date on which the Ordinary Shanes teaded ex-the relevant Dividend or other
entittement on the Relevant Stock Exchange (in sugh case, determined on a gross basis and
disregarding any withholding or deduction requitedbe made on account of tax and disregarding any
associated tax credit),

and provided further that, if the Volume Weightedefage Price of an Ordinary Share is not available
on one or more of the said five dealing days, ttl@naverage of such Volume Weighted Average
Prices which are available in that five-dealing-g&yiod shall be used (subject to a minimum of two
such prices) and if only one, or no, such Volumaghted Average Price is available in the relevant
period the Current Market Price shall be determiiredjood faith by an Independent Financial

Adviser.

“dealing day means a day on which the Relevant Stock Exchang@en for business, other than a
day on which the Relevant Stock Exchange is scleeldia or does close prior to its regular weekday
closing time.

“Dividend’ means any dividend or distribution to Sharehatder similar entittement (including a
Spin-Off) whether of cash, assets or other propeathyd whenever paid or made and however
described (and for these purposes a distributiomssiets includes without limitation an issue of
Ordinary Shares or other securities to Shareholdezdited as fully or partly paid up by way of
capitalisation of profits or reserves) providedtha
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@)

(b)
(c)

where:

() a Dividend in cash is announced which is to be,may at the election of a
Shareholder or Shareholders be, satisfied by teisr delivery of Ordinary Shares
or other property or assets, or where a capitadisabf profits or reserves is
announced which is to be, or may at the electioa &hareholder or Shareholders
be, satisfied by the payment of a Dividend in cdbkn, for the purposes of this
definition, the Dividend in question shall be texhtis a cash Dividend of the greater
of (i) the Fair Market Value of such cash amourt ér) the Current Market Price of
such Ordinary Shares as at the first date on wihiefOrdinary Shares are traded ex-
the relevant Dividend on the Relevant Stock Exclbang as the case may be, the
record date or other due date for establishmenénitiement in respect of the
relevant capitalisation or, as the case may be[tie Market Value of such other
property or assets as at the date of first publivoancement of such Dividend or
capitalisation or, in any such case, if later,dag on which the number of Ordinary
Shares (or amount of such other property or asastde case may be) which may
be issued or delivered is determined; or

(2) there shall be any issue of Ordinary Shares by @fagapitalisation of profits or
reserves (including any share premium account jpitalaedemption reserve) where
such issue is or is expressed to be in lieu of wdend (whether or not a cash
Dividend equivalent or amount is announced or wooillderwise be payable to
Shareholders, whether at their election or othex)yithe Dividend in question shall
be treated as a cash Dividend of an amount equtdetdCurrent Market Price of
such Ordinary Shares as at the first date on wihiefOrdinary Shares are traded ex-
the relevant Dividend on the Relevant Stock Exclbang as the case may be, the
record date or other due date for establishmenénitiement in respect of the
relevant capitalisation or, in any such case,térlahe date on which the number of
Ordinary Shares to be issued or transferred andedet! is determined,;

any issue of Ordinary Shares falling within Coratiti6é)(ii) above shall be disregarded,;

a purchase or redemption or buy back of share alapitthe Parent Guarantor by the Parent
Guarantor or any Subsidiary of the Parent Guarastiall not constitute a Dividend unless, in
the case of purchases or buy backs of OrdinaryeShay or on behalf of the Parent Guarantor
or any of its Subsidiaries, the weighted averageeger Ordinary Share (before expenses) on
any one day (a “Specified Share Day”) in respectusth purchases or buy backs (translated, if
not in pounds sterling, into pounds sterling atélkehange rate between the pound sterling and
such currency derived from Bloomberg page WMCOratlmut 16.00 (London time) on such
Specified Share Day, or if on such Specified Sh2ag such rate is not available from such
page, at the spot rate ruling at the close of lmssion such day as determined in good faith by
an Independent Financial Adviser (or if no sucte riatavailable on that date, the equivalent
rate on the immediately preceding date on whiclh sate is available)) exceeds by more than
five per cent. the average of the daily Volume Wgg Average Price of an Ordinary Share on
the five dealing days immediately preceding the c8@el Share Day or, where an
announcement (excluding, for the avoidance of déubthese purposes, any general authority
for such purchases approved by a general meeti@hafeholders of the Parent Guarantor or
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any notice convening such a meeting of Sharehgldeas been made of the intention to

purchase Ordinary Shares at some future date pecified price, on the five dealing days

immediately preceding the date of such announcenrenthich case such purchase shall be
deemed to constitute a Dividend in an amount etpuaghe amount by which the aggregate
price paid (before expenses) in respect of suchn@rg Shares purchased by the Parent
Guarantor or, as the case may be, any of its Sialgigl (translated where appropriate into
pounds sterling as provided above) exceeds theuptaaf (i) 105 per cent. of the average of
the daily Volume Weighted Average Price of an OadynShare determined as aforesaid and (ii)
the number of Ordinary Shares so purchased, readkemebought back and any such

determination shall be made on a gross basis ardgdirding any withholding or deduction

required to be made on account of tax, and disdagguany associated tax credit;

(d) if the Parent Guarantor or any of its Subsidiaghall purchase any receipts or certificates
representing Ordinary Shares, the provisions ofgraph (c) shall be applied in respect
thereof in such manner and with such modificatihsiny) as shall be determined in good
faith by an Independent Financial Adviser;

(e) where a dividend or distribution is paid or made Shareholders pursuant to any plan
implemented by the Parent Guarantor for the purgdsenabling Shareholders to elect, or
which may require Shareholders, to receive divided distributions in respect of the
Ordinary Shares held by them from a person othan,ti{or in addition to) the Parent
Guarantor, such dividend or distribution shallttee purposes of these Conditions be treated as
a dividend or distribution made or paid to Sharded by the Parent Guarantor, and the
foregoing provisions of this definition and the wigions of these Conditions shall be
construed accordingly; and

) a dividend or distribution that is a Spin-Off shia#l deemed to be a Dividend paid or made by
the Parent Guarantor.

“equity share capitdlhas the meaning ascribed to it in Section 54thefCompanies Act 2006.

“Exempt Newco Scheniemeans a Newco Scheme (as defined below) whereeuately after
completion of the relevant scheme of arrangemerdnalogous proceeding the ordinary shares of
Newco (as defined below) are (1) admitted to trgdin the Relevant Stock Exchange or (2) admitted
to listing on such other regulated, regularly ofiata recognised stock exchange or securities nharke
as the Parent Guarantor or Newco may determine.

“Extraordinary Resolutiori has the meaning provided in the Trust Deed.

“Fair Market Value” means, with respect to any property on any déte, fair market value of that
property as determined in good faith by an Indepehdrinancial Adviser, provided that (i) the Fair
Market Value of a cash Dividend paid or to be pidll be the amount of such cash Dividend; (ii) the
Fair Market Value of any other cash amount shaltHeeamount of such cash; (iii) where Spin-Off
Securities, options, warrants or other rights asbliply traded in a market of adequate liquidity as
determined in good faith by an Independent Finddaaiser, the Fair Market Value (a) of such Spin-
Off Securities shall equal the arithmetic meanhaf tlaily Volume Weighted Average Prices of such
Spin-Off Securities and (b) of such options, watsar other rights shall equal the arithmetic mefin
the daily closing prices of such options, warramtsther rights, in the case of both (a) and (b)rdu
the period of five trading days on the relevantkmicommencing on such date (or, if later, the firs
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such trading day such Spin-Off Securities optiomarrants or other rights are publicly traded), or
such shorter period as such Spin-Off Securitie§pong, warrants or other rights are publicly traded
(iv) where Spin-Off Securities, options, warrantsother rights are not publicly traded (as afordgai
the Fair Market Value of such Spin-Off Securitiemtions, warrants or other rights shall be
determined in good faith by an Independent Findmiiser, on the basis of a commonly accepted
market valuation method and taking account of dactors as it considers appropriate, including the
market price per Ordinary Share, the dividend yiefdan Ordinary Share, the volatility of such
market price, prevailing interest rates and thenseof such Spin-Off Securities, options, warramnts o
other rights, including as to the expiry date arereise price (if any) thereof; and (v) in the caé)
converted into pounds sterling (if declared or paid currency other than pounds sterling) at #te r

of exchange used to determine the amount payal#haoeholders who were paid or are to be paid
the cash Dividend in pounds sterling; and in anlyeptcase, converted into pounds sterling (if
expressed in a currency other than pounds steringlich rate of exchange as may be determined in
good faith by an Independent Financial Advisehéothe spot rate ruling at the close of business on
that date (or, if no such rate is available on tae, the equivalent rate on the immediately ptece
date on which such a rate is available). In addjtin the case of (i) and (i), the Fair Marketué&
shall be determined on a gross basis and disregpeadiy withholding or deduction required to be
made on account of tax and disregarding any agsddax credit.

“Final Maturity Date” means 1 February 2016.

“Further Bonds' means any further Bonds issued pursuant to Cimmdit8 and consolidated and
forming a single series with the then outstandiogds.

“Group’ means the Parent Guarantor and its Subsidiaries

“Indebtedness means any obligation (whether present or fut@etual or contingent, secured or
unsecured, as principal, surety or otherwise)Hergayment or repayment of money.

“Independent Financial Advisérmeans an investment bank of international repigointed by the
Issuer or the Parent Guarantor and, in any such, aGgsproved in writing by the Trustee (such
approval not to be unreasonably withheld or delayedif the Issuer and the Parent Guarantor fail t
make such appointment and such failure continuesafoeasonable period (as determined by the
Trustee in its sole discretion) and the Trustemdemnified and/or secured and/or prefunded to its
satisfaction against the costs, fees and expefisegio adviser and otherwise in connection witthsuc
appointment, appointed by the Trustee (withoultiliiglfor so doing) and provided that the Issuer or
the Parent Guarantor, as the case may be, shedspensible for all costs, fees and expenses &f suc
adviser.

“Interest Payment Datehas the meaning provided in Conditioab

“London business ddymeans a day (other than a Saturday or Sundayytooh commercial banks
and foreign exchange markets are open for busindssndon.

“London Stock Exchangemeans the London Stock Exchange plc.
“Material Subsidiary means, at any particular time, a Subsidiary ef Barent Guarantor:

(a) whose (i) total assets or (ii) gross revenues @ehecase (x) attributable to the Parent
Guarantor and (y) consolidated in respect of a ifidry which itself has Subsidiaries) are
equal to or greater than 7.5 per cent. of the dateted total assets or consolidated gross
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revenues, as the case may be, of the Parent Gorrigneach case as calculated by reference
to the then latest audited consolidated or, asddése may be, unconsolidated financial
statements of the relevant Subsidiary or Subs&basind the then latest audited consolidated
financial statements of the Parent Guarantor pealithat (i) in the case of a Subsidiary
acquired or an entity which becomes a Subsidiaer #iie end of the financial period to which
the then latest audited consolidated accountseoPdrent Guarantor relate, the reference to the
then latest audited consolidated accounts of therP&uarantor for the purposes of the above
calculation shall, until the consolidated auditedaunts of the Parent Guarantor are published
for the financial period in which the acquisitimade or, as the case may be, in which such
entity becomes a Subsidiary, be deemed to be eerefe to the then latest audited consolidated
accounts of the Parent Guarantor adjusted in swinar as may be appropriate to consolidate
the latest audited accounts (consolidated or, ascdse may be, unconsolidated) of such
Subsidiary in such accounts; or

(b) to which is transferred all or substantially all thie business, assets and undertaking of a
Subsidiary of the Parent Guarantor which immedyateior to such transfer is a Material
Subsidiary, whereupon the transferor Subsidiarythef Parent Guarantor shall immediately
cease to be a Material Subsidiary and the trarsf8uésidiary shall immediately become a
Material Subsidiary (subject to the provisions afagraph (a) above).

A report by two Directors of the Parent Guarantwattin their opinion a Subsidiary of the Parent
Guarantor is or is not, or was or was not, at aayiqular time or throughout any specified period a
Material Subsidiary shall, in the absence of matiggror, be conclusive and binding on the Trustee
and the Bondholders and the Trustee shall be etith rely on such report without liability to any
person.

“Newco Schememeans a scheme of arrangement or analogous plogeavhich effects the
interposition of a limited liability company Newcd) between the Shareholders of the Parent
Guarantor immediately prior to the scheme of areamgnt (the Existing Shareholder® and the
Parent Guarantor; provided that only ordinary shareNewco are issued to Existing Shareholders
and that immediately after completion of the scharfharrangement the only shareholders of Newco
are the Existing Shareholders (other than a noniimmdding by initial subscribers) and that all
Subsidiaries of the Parent Guarantor immediatelgrpio the scheme of arrangement (other than
Newco, if Newco is then a Subsidiary of the Par@utarantor) are Subsidiaries of the Parent
Guarantor (or of Newco) immediately after the scherharrangement.

“Optional Redemption Datehas the meaning provided in Conditiofpy
“Optional Redemption Noticehas the meaning provided in ConditiotbY

“Ordinary Share$ means the ordinary shares of the Parent Guardraang a nominal value at the
Closing Date of £0.05 each (and all other (if aglgares or stock resulting from any sub-division,
consolidation or re-classification of such Ordin&hares).

“Parent Guarantof means Essar Energy plc.

a ‘“persori includes any individual, company, corporationynfi partnership, joint venture,
undertaking, association, organisation, trust,estatagency of a state (in each case whether or not
being a separate legal entity).
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“Prevailing Raté means in respect of any dealing day, the spat odtexchange between the U.S.
dollar and the pound sterling as at or about 12hn@ondon time) on that date as appearing on or
derived from Bloomberg L.P. or, if such a rate a@nve determined at such time, the rate prevailing
as at or about 12 noon (London time) on the immieliareceding dealing day on which such rate is
so available.

“Project Finance Indebtedne8smeans any Indebtedness (other than Indebtednessréd by the
Issuer or the Parent Guarantor) incurred to finatheeownership, acquisition, development and/or
operation of any project, business, assets orliastas (“Relevant Property), in respect of which
the person or persons to whom any such Indebtedsessmay be owed by the relevant borrower
(whether or not a member of the Group) has or hmaveecourse whatsoever to any member of the
Group for the repayment thereof except for:

(a) recourse to such borrower for amounts limited ® phesent and future cash flow or net
cash flow from the Relevant Property; and/or

(b) recourse to such borrower for the purpose only ridbéing amounts to be claimed in
respect of such Indebtedness in an enforcemenhyfeacurity or encumbrance given by
such borrower over any such Relevant Property eriticome, cash flow or proceeds
deriving therefrom provided that the extent of suebourse to such borrower is limited
solely to the amount of any recoveries made onsaich enforcement; and/or

(c) recourse to any shareholder or the like in thedweer over its shares or the like (in each
case, to the extent paid up) in the capital ofn@rsholder loans or the like (in each case, to
the extent drawn) to secure such Indebtednessprand/

(d) recourse to such borrower generally or to any othember of the Group, under any form
of assurance, undertaking or support, which reeisslimited to a claim for damages
(other than liquidated damages and damages reqtarbd calculated in a specified way)
for breach of an obligation (not being a paymenigaltion or an obligation to procure
payment by another or an indemnity in respect tifeoe an obligation to comply or to
procure compliance by another with any financidios or other tests of financial
condition) by the person against whom such recasragailable.

“Record Daté means, in respect of a payment, the seventh Liotdsiness day before the due date
for the relevant payment.

“Reference Datéhas the meaning provided in Conditiorh)(
“Registel has the meaning provided in Conditioray(

“Relevant Date means, in respect of any Bond, the date on wkaid payment first becomes due
except that, if the full amount of the moneys pdgadias not been duly received by the Principal
Paying, Transfer and Conversion Agent or the Teuste or prior to such due date, it means the date
on which, the full amount of such moneys havingrbse received, notice to that effect is duly given
to the Bondholders in accordance with Condition 17.

“Relevant DeBit means any present or future indebtedness (olt@r Project Finance Indebtedness)
of the Issuer, the Parent Guarantor or any othesogpein the form of, or represented by, bonds, sjote
debentures, loan stock or other securities whiglarg for the time being, or are capable of being,
quoted, listed or ordinarily dealt in on any st@xchange, over-the-counter or other securities etark
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(excluding tradeable loan certificates represenitmigbtedness advanced by a bank lender or lenders
which are not for the time being, with the conseinthe person issuing the same, so quoted, listed o
ordinarily dealt in) and (ii) are or were not iaity distributed entirely within India.

a “Relevant Everitshall occur if:

(a) any person or persons, acting together, other th&elevant Person, acquires or becomes
entitled to control more than 50 per cent. of tling Rights of the Parent Guarantor;

(b)  an offer is made to all (or as nearly as may betmable all) Shareholders (or all (or as nearly
as may be practicable all) such Shareholders oltizer the offeror and/or any associate of the
offeror (as defined in Section 988(1) of the Conesr\ct 2006)), to acquire all or a majority
of the issued ordinary share capital of the PaBrdrantor or if any person proposes a scheme
with regard to such acquisition (other than an Epeiewco Scheme) and (such offer or
scheme having become or been declared unconditioral respects) the right to cast more
than 50 per cent. of the votes which may ordindrédycast on a poll at a general meeting of the
Parent Guarantor has or will become unconditionaiysted in the offeror and/or such
associate as aforesaid; or

(c) a Relevant Person or any person or persons acgajher with a Relevant Person acquires or
becomes entitled to control more than 80 per adrthe Voting Rights of the Parent Guarantor
or more than 85 per cent. of the Ordinary ShargheParent Guarantor.

“Relevant Event Noticehas the meaning provided in Conditiorg(

“Relevant Event Peridthas the meaning provided in Conditiorbgk).
“Relevant Event Put Datehas the meaning provided in Conditiorf)7(
“Relevant Event Put Exercise Notithas the meaning provided in Conditior)7(
“Relevant Persohmeans:

(a) Essar Global Limited;

(b)  any other person or persons controlled by Essabablamited; and

(c) any person or persons acting together with EssabdblLimited and/or any such person or
persons as are referred to in (b) above.

“Relevant Stock Exchanganeans the London Stock Exchange or if at thevegletime the Ordinary
Shares are not at that time listed and admittechtiing on the London Stock Exchange, the principal
stock exchange or securities market on which thdinary Shares are then listed, admitted to trading
or quoted or dealt in.

“Retroactive Adjustmefithas the meaning provided in Conditiofch

“securitie$ includes, without limitation, shares in the sharapital of the Parent Guarantor and
options, warrants or other rights to subscribediopurchase or acquire shares in the capital of the
Parent Guarantor.

“Shareholder$ has the meaning given to it in Conditiorbg(i).

“Specified Datéhas the meaning provided in Condition®)6(vi), (vii) and (viii).
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“Spin-Off’ means:
(a) adistribution of Spin-Off Securities by the Par&utarantor to Shareholders as a class; or

(b) any issue, transfer or delivery of any propertyassets (including cash or shares or securities
of or in or issued or allotted by any entity) byyamtity (other than the Parent Guarantor) to
Shareholders as a class or, in the case of ornnemion with a Newco Scheme, EXxisting
Shareholders, as a class (but excluding the issti@llotment of shares by Newco to Existing
Shareholders), pursuant in each case to any amarge with the Parent Guarantor or any of
its Subsidiaries.

“Spin-Off Securitie$ means equity share capital of an entity othemtllde Parent Guarantor or
options, warrants or other rights to subscribediopurchase equity share capital of an entity other
than the Parent Guarantor.

“Subsidiary means a subsidiary of the Parent Guarantor withehmeaning of Section 1159 of the
Companies Act.

“Tax Redemption Datehas the meaning provided in Conditiorc)z(
“Tax Redemption Noticehas the meaning provided in Conditiorc)z(

“UK Listing Authority” means the Financial Services Authority in its @aeify as competent authority
for the purposes of the Financial Services and ktarkct 2000.

“Volume Weighted Average Priteneans, in respect of an Ordinary Share or, acése may be, a
Spin-Off Security on any dealing day, the volumedghieed average price of an Ordinary Share or, as
the case may be, a Spin-Off Security publishedrbyesived (in the case of an Ordinary Share) from
Bloomberg page HP (setting Weighted Average) ortli@ case of a Spin-Off Security) from the
principal stock exchange or securities market onmclisuch Spin-Off Securities are then listed or
guoted or dealt in, if any, or, if such page is aailable, such other source as shall be detedrime
good faith to be appropriate by an Independentrigiah Adviser on such dealing day, provided that
on any such dealing day where such price is noiladla or cannot otherwise be determined as
provided above, the Volume Weighted Average PricenoOrdinary Share or a Spin-Off Security, as
the case may be, in respect of such dealing dal bhathe Volume Weighted Average Price,
determined as provided above, on the immediat@geqating dealing day on which the same can be so
determined or as the Independent Financial Advisigiht otherwise determine in good faith to be
appropriate.

“Voting Rights' means the right generally to vote at a generadting of Shareholders of the Parent
Guarantor.

“£" and “sterling’ means the lawful currency for the time beingtod tUnited Kingdom.

References to any act or statute or any provisfang act or statute shall be deemed also to tefer
any statutory modification or re-enactment thereofany statutory instrument, order or regulation
made thereunder or under such modification or eegmnent.

References to any issue or offer or grant to Studdels or Existing Shareholderas'a classor “by
way of rights shall be taken to be references to an issue fer of grant to all or substantially all
Shareholders or Existing Shareholders (as the p@me be) other than Shareholders or Existing
Shareholders (as the case may be) to whom, bymeddbe laws of any territory or requirements of
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any recognised regulatory body or any other stoah@&nge in any territory or in connection with
fractional entitlements, it is determined not tokeauch issue or offer or grant.

In making any calculation or determination of Cuatrdarket Price or Volume Weighted Average
Price, such adjustments (if any) shall be made radndependent Financial Adviser considers
appropriate to reflect any consolidation or subision of the Ordinary Shares or any issue of
Ordinary Shares by way of capitalisation of profitseserves, or any like or similar event.

For the purposes of Conditions &,((b), (c), (h) and () and Condition 11 only, (a) references to the
“issu€ of Ordinary Shares shall include the transfer/andelivery of Ordinary Shares by the Parent
Guarantor or any of its Subsidiaries, whether nesdyied and allotted or previously existing or held
by or on behalf of the Parent Guarantor or anyBubsidiaries, and (b) Ordinary Shares held by or
on behalf of the Parent Guarantor or any of itssRiiaries shall not be considered as or treatédhas
issué.

References in these Conditions to listing on thedam Stock Exchange (or like or similar references)
shall be construed as admission to the Officiat bisthe UK Listing Authority and admission to
trading on the EEA Regulated Market or, in relatiorthe Bonds, the Professional Securities Market
of the London Stock Exchange and reference&fA Regulated Markétmeans a market as defined
by Article 4.1 (14) of Directive 2004/39/EC of tBeiropean Parliament and of the Council on markets
in financial instruments.

Registration and Transfer of Bonds

(a) Registration

The Issuer will cause a register (thRegistet) to be kept at the specified office of the
Registrar outside the United Kingdom on which Wil entered the names and addresses of the
Bondholders and the particulars of the Bonds hgldhlem and of all transfers, redemptions
and conversions of Bonds. Bondholders will betkatito receive only one Bond in respect of
their respective holdings.

(b)  Transfer

Bonds may, subject to the terms of the Agency Amsg and to Conditions(d) and 4d), be
transferred in whole or in part in an AuthorisednDmination by lodging the relevant Bond
(with the form of application for transfer in respéhereof duly executed and duly stamped
where applicable) at the specified office of thegR&ar or any Paying, Transfer and
Conversion Agent.

No transfer of a Bond will be valid unless and uatitered on the Register. A Bond may be
registered only in the name of, and transferreds ¢l a named person (or persons, not
exceeding four in number).

The Registrar will, within seven Business Days (hfined below) of any duly made
application for the transfer of a Bond, deliverewnBond to the transferee (and, in the case of
a transfer of part only of a Bond, deliver a Boondthe untransferred balance to the transferor),
at the specified office of the Registrar, or (at tfisk and, if mailed at the request of the
transferee or, as the case may be, the transfétervdse than by ordinary uninsured mail, at

Page 62



(©)

(d)

(e)

the expense of the transferee or, as the case eydhdtransferor) mail the Bond by ordinary
uninsured mail to such address as the transfereasathe case may be, the transferor may
request.

Formalities Free of Charge

Such transfer will be effected without charge sabje (i) the person making such application
for transfer paying or procuring the payment of dayes, duties and other governmental
charges in connection therewith, (ii) the Registraing satisfied with the documents of title
and/or identity of the person making the applicatmd (iii) such reasonable regulations as the
Issuer may from time to time agree with the Regisaind the Trustee.

Closed Periods

Neither the Issuer nor the Registrar will be reedito register the transfer of any Bond (or
part thereof) (i) during the period of 15 calendiys ending on and including the day
immediately prior to the Final Maturity Date or asgrlier date fixed for redemption of the
Bonds pursuant to Conditior{) or 7(c); (ii) in respect of which a Conversion Notice teen
delivered in accordance with Conditiorth§ (iii) in respect of which a Bondholder has
exercised its right to require redemption pursuar@ondition Tf); or (iv) during the period of
15 calendar days ending on (and including) any Re&ate in respect of any payment of
interest on the Bonds.

Business Days

In this Condition 4, Business Day means a day (other than a Saturday or Sundayyroch
commercial banks are open for business in the matiee specified office of the Registrar

5 Interest

(a)

Interest Rate

The Bonds bear interest from (and including) thes@ig Date at the rate of 4.25 per cent. per
annum calculated by reference to the principal amhdlereof and payable semi-annually in
equal instalments in arrear on 1 February and lu8ugn each year (each amnterest
Payment Dat®), commencing with the Interest Payment Date figllon 1 August 2011.

Where interest is required to be calculated for peryod which is not an Interest Period it will
be calculated on the basis of a 360 day year dimgisf 12 months of 30 days each, and in the
case of an incomplete month, the number of daysseth

“Interest Period means the period beginning on (and including) @hesing Date and ending
on (but excluding) the first Interest Payment Datel each successive period beginning on
(and including) an Interest Payment Date and endmdbut excluding) the next succeeding
Interest Payment Date.
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(b)

Accrual of Interest

Each Bond will cease to bear interest (i) whereGbaversion Right shall have been exercised
by a Bondholder, from the Interest Payment Date édately preceding the relevant
Conversion Date or, if none, the Closing Date (scbjin any such case as provided in
Condition 6K)) or (ii) in the case of a redemption of the Bonflem the due date for
redemption thereof unless, upon due presentatieredf, payment of the principal amount of
the Bonds is improperly withheld or refused, anguich event interest will continue to accrue
at the rate specified in Conditiong((both before and after judgement) until whicheigethe
earlier of (a) the day on which all sums due irpess of such Bond up to that day are received
by or on behalf of the relevant holder, and (b) tlay seven days after the Trustee or the
Principal Paying, Transfer and Conversion Agent hasfied Bondholders of receipt of all
sums due in respect of all the Bonds up to thatrstvday (except to the extent that there is
failure in the subsequent payment to the relevalttdns under these Conditions).

6 Conversion of Bonds

(a)

Conversion Period and Conversion Price

Subject to and as provided in these Conditionsh &and shall entitle the holder to convert
such Bond into Ordinary Shares, credited as fudliglp(a ‘Conversion Right).

The number of Ordinary Shares to be issued on iseeimf a Conversion Right shall be
determined by dividing the principal amount of #Bends to be converted by the conversion
price (the Conversion Pricé) in effect on the relevant Conversion Date.

The initial Conversion Price is U.S.$11.0861 pedi@ary Share. The Conversion Price is
subject to adjustment in the circumstances destiib€ondition §b).

A Bondholder may exercise the Conversion Righespect of an Authorised Denomination of
a Bond by delivering such Bond, together with aydedmpleted Conversion Notice, to the
specified office of any Paying, Transfer and Cori@r Agent in accordance with Condition
6(h) whereupon the Issuer shall (subject as providelése Conditions) procure the delivery,
to the Bondholder (or, if directed by the relevundholder in the relevant Conversion
Notice, to a nominee on behalf of such Bondhold&iDrdinary Shares credited as paid up in
full as provided in this Condition 6.

Subject to and as provided in these ConditionsCitieversion Right in respect of a Bond may
be exercised, at the option of the holder therab§ny time subject to any applicable fiscal or
other laws or regulations and as hereinafter pex)idrom 14 March 2011 (theCbnversion
Period Commencement Ddleto the close of business (at the place whergdlevant Bond is
delivered for conversion) on the date falling sedags prior to the Final Maturity Date (both
days inclusive) or, if such Bond is to be redeempecsuant to Condition(B) or 7() prior to
the Final Maturity Date, then up to (and includitigg close of business (at the place aforesaid)
on the seventh day before the date fixed for rediemphereof pursuant to Conditiorib§ or
7(c), unless there shall be a default in making paynremespect of such Bond on such date
fixed for redemption, in which event the ConversRight shall extend up to (and including)
the close of business (at the place aforesaidhendate on which the full amount of such
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(b)

payment becomes available for payment and noticeidfi availability has been duly given in
accordance with Condition 17 or, if earlier, thediMaturity Date or, if the Final Maturity
Date is not a London business day, the immedigtedgeding London business day; provided
that, in each case, if such final date for the @serof Conversion Rights is not a business day
at the place aforesaid, then the period for exerafsConversion Rights by Bondholders shall
end on the immediately preceding business dayegpltice aforesaid.

Notwithstanding the foregoing, if a Relevant Eveatcurs the Conversion Right may be
exercised prior to the Conversion Period Commenoérbate, in which case a Bondholder
exercising the Conversion Right shall, as a praditmm to receiving Ordinary Shares, be
required to certify in the Conversion Notice, amanfer things, that it or, if it is a broker-
dealer acting on behalf of a customer, such custome

0] will, on conversion, become the beneficial ownethaf Ordinary Shares; and

(i) is located outside the United States (within theamireg of Regulation S under the
U.S. Securities Act of 1933, as amended).

Conversion Rights may not be exercised (i) folloyvithhe giving of notice by the Trustee
pursuant to Condition 10 or (ii) in respect of anBoin respect of which the relevant
Bondholder has exercised its right to require thsuér to redeem that Bond pursuant to
Condition Tf).

Save where a notice of redemption is given by #sdr in the circumstances provided in
Condition k), Conversion Rights may not be exercised by a Boludn in circumstances
where the relevant Conversion Date would fall dgirihe period commencing on the Record
Date in respect of any payment of interest on tbedd and ending on the relevant Interest
Payment Date (both days inclusive).

The period during which Conversion Rights may (subps provided below) be exercised by a
Bondholder is referred to as thégnversion Periot

Fractions of Ordinary Shares will not be issuedegarcise of Conversion Rights or pursuant
to Condition §c) and no cash payment will be made in lieu theredfowever, if the
Conversion Right in respect of more than one Banéxercised at any one time such that
Ordinary Shares to be delivered on conversion osyant to Condition &) are to be issued to
the same person, the number of Ordinary Sharesetéssued in respect thereof shall be
calculated on the basis of the aggregate prineipedunt of such Bonds being so converted and
rounded down to the nearest whole number of OrgliBaares.

The Issuer will procure that Ordinary Shares téssaed on exercise of Conversion Rights will
be issued to the holder of the Bonds completing rdlevant Conversion Notice or his
nominee. Such Ordinary Shares will be deemed tsdued as of the relevant Conversion
Date. Any Additional Shares to be issued purstarCondition 6¢) will be deemed to be
issued as of the relevant Reference Date (as defin€ondition 6k)).

Adjustment of Conversion Price

Upon the happening of any of the events describeldwh the Conversion Price shall be
adjusted as follows:
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(ii)

(iii)
(A)

If and whenever there shall be an alteration tortbminal value of the Ordinary
Shares as a result of consolidation or sub-divistbe Conversion Price shall be
adjusted by multiplying the Conversion Price incrimmediately prior to such
alteration by the following fraction:

A

B

where:

A is the nominal amount of one Ordinary Share imntetlisafter such
alteration; and

B is the nominal amount of one Ordinary Share imntetlidoefore such

alteration.
Such adjustment shall become effective on the ttiatalteration takes effect.

If and whenever the Parent Guarantor shall issyeCxdinary Shares credited as
fully paid to the holders of Ordinary Shares (th&hareholders) by way of
capitalisation of profits or reserves (including/asthare premium account or capital
redemption reserve) other than (x) any such Orglilsdrares issued instead of the
whole or part of a Dividend in cash which the Shatders would or could
otherwise have elected to receive or (y) whereStha@reholders may elect to receive
a Dividend in cash in lieu of such Ordinary Shavegz) where any such Ordinary
Shares are or are expressed to be issued in lialDofidend (whether or not a cash
Dividend equivalent or amount is announced or woollderwise be payable to
Shareholders, whether at their election or othex)yithe Conversion Price shall be
adjusted by multiplying the Conversion Price incirimmediately prior to such
issue by the following fraction:

A

B

where:

A is the aggregate nominal amount of the issued @rginShares
immediately before such issue; and

B is the aggregate nominal amount of the issued @rginShares

immediately after such issue.

Such adjustment shall become effective on the déatessue of such Ordinary
Shares.

If and whenever the Parent Guarantor shall pay ekemany Dividend to the
Shareholders, the Conversion Price shall be adjustemultiplying the Conversion
Price in force immediately prior to the Effectivate by the following fraction:

Page 66



(B)

(iv)

A
where:
A is the Current Market Price of one Ordinary Sharehe Effective Date;
and
B is the portion of the Fair Market Value of the aggate Dividend

attributable to one Ordinary Share, with such partieing determined by
dividing the Fair Market Value of the aggregate iDand by the number
of Ordinary Shares entitled to receive the relev@aividend (or, in the

case of a purchase, redemption or buy back of @rdishares or any
depositary or other receipts or certificates regméag Ordinary Shares by
or on behalf of the Parent Guarantor or any merobéine Group, by the

number of Ordinary Shares in issue immediatelyofeihg such purchase,
redemption or buy back, and treating as not baingsue any Ordinary
Shares, or any Ordinary Shares represented by itleyosr other receipts
or certificates, purchased, redeemed or bought)back

Such adjustment shall become effective on the Effedate or, if later, the first
date upon which the Fair Market Value of the refévaividend is capable of being
determined as provided herein.

“Effective Daté means, in respect of this sub-paragréip)(iii)(A), the first date on
which the Ordinary Shares are traded ex-the retelavidend on the Relevant
Stock Exchange or, in the case of a purchase, ngtitemor buy back of Ordinary
Shares or any depositary or other receipts orficaties representing Ordinary
Shares, the date on which such purchase, redemmtibny back is made or, in the
case of a Spin-Off, on the first date on which @einary Shares are traded ex-the
relevant Spin-Off on the Relevant Stock Exchange.

For the purposes of the above, the Fair Marketé/alua Dividend shall (subject as
provided in paragraph (a) of the definition ditidend’ and in the definition of
“Fair Market Value”) be determined as at the Effective Date.

If and whenever the Parent Guarantor shall issuin@ry Shares to Shareholders as
a class by way of rights, or issue or grant to 8halders as a class by way of rights,
options, warrants or other rights to subscribeofgpurchase any Ordinary Shares, in
each case at a price per Ordinary Share whiclssstlean 95 per cent. of the Current
Market Price per Ordinary Share on the EffectivaeD#éhe Conversion Price shall
be adjusted by multiplying the Conversion Pricddrce immediately prior to the
Effective Date by the following fraction:

A+B
A+C

where:
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(vi)

A is the number of Ordinary Shares in issue on tifiecié¥e Date;

B is the number of Ordinary Shares which the aggeegansideration (if
any) receivable for the Ordinary Shares issued by wf rights, or for
options or warrants or other rights issued by wlayghts and for the total
number of Ordinary Shares comprised therein woulttlase at such
Current Market Price per Ordinary Share on thediffe Date (provided
that, in the event that such aggregate consideraggeivable is not
determinable on the Effective Date, B shall be Waked on the first day
on which such aggregate amount is so determinableby reference to
the Current Market Price per Ordinary Share orgffiective Date); and

c is the number of Ordinary Shares issued or, ascts® may be, the
maximum number of Ordinary Shares which may beeidaipon exercise
of such options, warrants or rights.

Such adjustment shall become effective on the Effe®ate.

“Effective Daté means, in respect of this sub-paragrdb){iv), the first date on
which the Ordinary Shares are traded ex-rightspmiens or ex-warrants on the
Relevant Stock Exchange.

If and whenever the Parent Guarantor shall issyesaaurities (other than Ordinary
Shares or options, warrants or other rights to anitles for or purchase or otherwise
acquire any Ordinary Shares) to Shareholders ¢ssa by way of rights or grant to
Shareholders as a class by way of rights any omtiammrrants or other rights to
subscribe for or purchase or otherwise acquire smtyrities (other than Ordinary
Shares or options, warrants or other rights to anitles for or purchase or otherwise
acquire Ordinary Shares), the Conversion Pricd Sleahdjusted by multiplying the
Conversion Price in force immediately prior to teective Date by the following
fraction:

A-B
A
where:
A is the Current Market Price of one Ordinary Sharehe Effective Date;
and
B is the Fair Market Value on the Effective Date lué {portion of the rights

attributable to one Ordinary Share.
Such adjustment shall become effective on the Eifle®ate.

“Effective Daté means, in respect of this paragraph(\), the first date on which
the Ordinary Shares are traded ex- the relevanirities or ex-rights, ex-option or
ex-warrants on the Relevant Stock Exchange.

If and whenever the Parent Guarantor shall isstlefwise than as mentioned in
sub-paragraph (iv) above) wholly for cash or for cansideration any Ordinary
Shares (other than Ordinary Shares issued on #reis& of a Conversion Right or
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(vii)

on the exercise of any rights of conversion intoexchange or subscription for, or
purchase of Ordinary Shares) or issue or granefefise than as mentioned in sub-
paragraph (iv) above) wholly for cash or for no sideration any options, warrants
or other rights to subscribe for or purchase oemwtiise acquire any Ordinary Shares
(other than the Bonds, which term shall for thispmse include any Further Bonds),
in each case at a price per Ordinary Share whidbsis than 95 per cent. of the
Current Market Price per Ordinary Share on the diffe Date, the Conversion
Price shall be adjusted by multiplying the ConwamsPrice in force immediately
prior to the Effective Date by the following fraati:

A+B

A+C

where:

A is the number of Ordinary Shares in issue immeljidtefore the issue of
such Ordinary Shares or the grant of such optieas;ants or rights;

B is the number of Ordinary Shares which the aggeegansideration (if
any) receivable for the issue of such additionali@ary Shares or, as the
case may be, for the Ordinary Shares to be issueatherwise made
available upon the exercise of any such optionstamés or rights, would
purchase at such Current Market Price per Ordin@mare on the
Effective Date; and

c is the number of Ordinary Shares to be issued puatstd such issue of

such Ordinary Shares or, as the case may be, thenoma number of
Ordinary Shares which may be issued upon exerdisguch options,
warrants or rights calculated as at the date afeissf such options,
warrants or rights.
provided that if at the time of issue of such OadinShares or date of issue or grant
of such options, warrants or rights (as used i #hb-paragraph (b)(vi), the
“Specified Dat® such number of Ordinary Shares is to be deteechiny reference
to the application of a formula or other variabématiuire or the occurrence of any
event at some subsequent time, then for the puspafsthis sub-paragraph (b)(vi),
“C” shall be determined by the application of suctnfala or variable feature or as
if the relevant event occurs or had occurred abeatSpecified Date and as if such
conversion, exchange, subscription, purchase anigsiign had taken place on the
Specified Date.

Such adjustment shall become effective on the Eifle®ate.

“Effective Daté means, in respect of this paragrap§(\i), the date of issue of such
Ordinary Shares or, as the case may be, the giranth options, warrants or rights.

If and whenever the Parent Guarantor or any Sudrsidif the Parent Guarantor or
(at the direction or request of, or pursuant to amangements with, the Parent
Guarantor or any Subsidiary of the Parent Guargiatay other company, person or
entity (otherwise than as mentioned in sub pardg(ap, (v) or (vi) above) shall
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issue wholly for cash or for no consideration aagwsities (other than the Bonds,
which term shall for this purpose exclude any FertBonds) which by their terms
of issue carry (directly or indirectly) rights obmversion into, or exchange or
subscription for, Ordinary Shares (or shall grany auch rights in respect of
existing securities so issued) or securities whhph their terms might be

redesignated as Ordinary Shares, and the consaerger Ordinary Share

receivable upon conversion, exchange, subscrippionedesignation is less than
95 per cent. of the Current Market Price per Ongirghare on the Effective Date,
the Conversion Price shall be adjusted by multigythe Conversion Price in force
immediately prior to the Effective Date by the &lling fraction:

A+B
A+C

where:

A is the number of Ordinary Shares in issue immelyidtefore such issue or
grant (but where the relevant securities carrytsghf conversion into or
rights of exchange or subscription for Ordinary i@sawhich have been
issued by the Parent Guarantor for the purposesx @ connection with
such issue, less the number of such Ordinary Sisaressued);

B is the number of Ordinary Shares which the aggeegatsideration (if any)
receivable for the Ordinary Shares to be issueatloerwise made available
upon conversion or exchange or upon exercise ofig of subscription
attached to such securities or, as the case mdygrthe Ordinary Shares to
be issued or to arise from any such redesignationldvpurchase at such
Current Market Price per Ordinary Share on thedgffe Date; and

c is the maximum number of Ordinary Shares to beedsar otherwise made
available upon conversion or exchange of such #@uror upon the
exercise of such right of subscription attachedrefwe at the initial
conversion, exchange or subscription price oraatas the case may be, the
maximum number of Ordinary Shares which may beedsor arise from
any such redesignation,

provided that if at the time of issue of the rel@vsecurities or date of grant of such
rights (the ‘Specified Dat®), such number of Ordinary Shares is to be deteeohi
by reference to the application of a formula oreotlvariable feature or the
occurrence of any event at some subsequent timéckwimay be when such
securities are converted or exchanged or rightsubEcription are exercised or, as
the case may be, such securities are redesignatatisoich other time as may be
provided) then for the purposes of this sub-paigy(ii), C shall be determined by
the application of such formula or variable featares if the relevant event occurs
or had occurred as at the Specified Date and audh conversion, exchange,
subscription, purchase or acquisition or, as tlse ecaay be, redesignation had taken
place on the Specified Date.
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(viii)

Such adjustment shall become effective on the Eifle®ate.

“Effective Daté means, in respect of this paragraf(\ii), the date of issue of
such securities or, as the case may be, the giranth rights.

If and whenever there shall be any modification tlé rights of conversion,
exchange, subscription, purchase or acquisitioachittg to any such securities
(other than the Bonds, which term shall for thisgmse include any Further Bonds)
as are mentioned in sub-paragraph (vii) above (dtten in accordance with the
terms (including terms as to adjustment) applicablsuch securities upon issue) so
that following such modification the consideratipar Ordinary Share receivable
has been reduced and is less than 95 per cenheoCurrent Market Price per
Ordinary Share on the Effective Date, the Converstoice shall be adjusted by
multiplying the Conversion Price in force immedlgterior to the Effective Date by
the following fraction:

A+B
A+C

where:

A is the number of Ordinary Shares in issue immelyiabefore such
modification (but where the relevant securitiesrgaights of conversion
into or rights of exchange or subscription for @ety Shares which have
been issued by the Parent Guarantor for the puspoker in connection
with such issue, less the number of such Ordinbeyé&s so issued);

B is the number of Ordinary Shares which the aggesgansideration (if any)
receivable for the Ordinary Shares to be issueatlmerwise made available
upon conversion or exchange or upon exercise ofige of subscription
attached to the securities as so modified wouldhmase at such Current
Market Price per Ordinary Share or, if lower, thdastng conversion,
exchange or subscription price of such securitias;

c is the maximum number of Ordinary Shares which rbayissued or
otherwise made available upon conversion or exahafguch securities or
upon the exercise of such rights of subscripticlacied thereto at the
modified conversion, exchange or subscription pricerate but giving
credit in such manner as an Independent Finandals&r shall determine
in good faith appropriate for any previous adjusttmander this sub-
paragraph or sub-paragraph (vii) above,

provided that if at the time of such modificatiothg “Specified Dat®), such
number of Ordinary Shares is to be determined freace to the application of a
formula or other variable feature or the occurreofcany event at some subsequent
time (which may be when such securities are coadeor exchanged or rights of
subscription are exercised or at such other timenag be provided) then for the
purposes of this sub-paragraph (viii), C shall le¢etnined by the application of
such formula or variable feature or as if the rateévevent occurs or had occurred as
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(ix)

)

at the Specified Date and as if such conversiochaxge or subscription had taken
place on the Specified Date.

Such adjustment shall become effective on the Effe®ate.

“Effective Daté means the date of modification of the rights afneersion,
exchange, subscription, purchase or acquisiti@thintg to such securities.

If and whenever the Parent Guarantor or any Sudrsidif the Parent Guarantor or
(at the direction or request of or pursuant to amangements with the Parent
Guarantor or any Subsidiary of the Parent Guaramtoy other company, person or
entity shall offer any securities in connectionhwithich offer Shareholders as a
class are entitled to participate in arrangemertigereby such securities may be
acquired by them (except where the Conversion Raiteto be adjusted under sub-
paragraph (ii), (iii), (iv) or (v) above (or woufdll to be so adjusted if the relevant
issue or grant was at less than 95 per cent. o€threent Market Price per Ordinary
Share on the relevant dealing day)) the Conver$tdoe shall be adjusted by
multiplying the Conversion Price in force immedigtbefore the Effective Date by

the following fraction:

A-B
A

where:

A is the Current Market Price of one Ordinary Shanmetlee Effective Date;
and

B is the Fair Market Value on the Effective Date lvd portion of the relevant
offer attributable to one Ordinary Share.

Such adjustment shall become effective on the Effe®ate.

“Effective Daté means, in respect of this sub-paragrdb){ix), the first date on
which the Ordinary Shares are traded ex- righttherRelevant Stock Exchange.

If a Relevant Event shall occur, the Conversioncé’r{the Relevant Event
Conversion Pricé) shall be determined as set out below, provided the Relevant
Event Conversion Price shall only apply to Bondsespect of which Conversion
Rights are duly exercised and the Conversion Dalis fvithin the period (the
“Relevant Event Peridg] commencing on (and including) the date the Rahdv
Event occurs and ending on (and including) the @atealendar days following the
occurrence of the Relevant Event or, if later, and(including) the date 60 calendar
days following the date on which notice of such eRaht Event is given to
Bondholders by or on behalf of the Issuer or theeRaGuarantor:

RECP = OCP/(1+ (CP x c/t)

where:

RECP = means the Relevant Event Conversion Price
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OoCP = means the Conversion Price in effect on éhevant Conversion
Date

CP = means 30 per cent. (expressed as fraction)

c = means the number of days from and includingitite the Relevant
Event occurs to but excluding the Final Maturityt®a

t = means the number of days from and includingGlesing Date to
but excluding the Final Maturity Date

(xi) If the Parent Guarantor determines that an adjugtrsbould be made to the

Conversion Price as a result of one or more cirtantes not referred to above in
this paragraph (b) (even if the relevant circumstais specifically excluded from
the operation of sub-paragraphs (i) to (x) abothey, Parent Guarantor shall, at its
own expense and acting reasonably, request an éndept Financial Adviser to
determine in good faith as soon as practicable vasftistment (if any) to the
Conversion Price is fair and reasonable to takewtcthereof and the date on
which such adjustment should take effect and upoch sdetermination such
adjustment (if any) shall be made and shall taktecefin accordance with such
determination, provided that an adjustment shdly be made pursuant to this sub
paragraph (xi) if such Independent Financial Adviseso requested to make such a
determination not more than 21 days after the datewhich the relevant
circumstance arises.

Notwithstanding the foregoing provisions, where tbiecumstances giving rise to any
adjustment pursuant to this paragraphh@ave already resulted or will result in an adjust

to the Conversion Price or where the circumstampesig rise to any adjustment arise by
virtue of any other circumstances which have alyagiden or will give rise to an adjustment
to the Conversion Price or where more than onetenvhith gives rise to an adjustment to the
Conversion Price occurs within such a short pedbtime that, in the opinion of the Parent
Guarantor, a modification to the operation of tdgistment provisions is required to give the
intended result, such modification shall be madth&ooperation of the adjustment provisions
as may be determined in good faith by an Indepenéi@ancial Adviser to be appropriate to
give the intended result.

For the purpose of any calculation of the consit@nareceivable or price pursuant to
sub-paragraphd)(iv), (vi), (vii) and (viii), the following provifons shall apply:

(a) the aggregate consideration receivable or pricéOfwlinary Shares issued for cash
shall be the amount of such cash;

(b) (X) the aggregate consideration receivable or doce€rdinary Shares to be issued
or otherwise made available upon the conversicexohange of any securities shall
be deemed to be the consideration or price receirececeivable for any such
securities and (y) the aggregate considerationivaoke or price for Ordinary
Shares to be issued or otherwise made availabla ti® exercise of rights of
subscription attached to any securities or uporetegcise of any options, warrants
or rights shall be deemed to be that part (whichy rba the whole) of the
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(©)

(©

(d)

(e)

consideration or price received or receivable farhssecurities or, as the case may
be, for such options, warrants or rights whichattgbuted by the Parent Guarantor
to such rights of subscription or, as the case beaysuch options, warrants or rights
or, if no part of such consideration or price isastwibuted, the Fair Market Value of
such rights of subscription or, as the case magieh options, warrants or rights as
at the relevant Effective Date referred to in sabagraphtf)(iv), (b)(vi), (b)(vii) or
(b)(viii), as the case may be, plus in the case eheaf (X) and (y) above, the
additional minimum consideration receivable or er{d any) upon the conversion
or exchange of such securities, or upon the ex®missuch rights or subscription
attached thereto or, as the case may be, uponisxefisuch options, warrants or
rights and (z) the consideration receivable oreper Ordinary Share upon the
conversion or exchange of, or upon the exercissuah rights of subscription
attached to, such securities or, as the case maypba the exercise of such options,
warrants or rights shall be the aggregate condiderar price referred to in (x) or
(y) above (as the case may be);

if the consideration or price determined pursuant(d) or (b) above (or any
component thereof) shall be, or expressed, in geoay other than pounds sterling it
shall be converted into pounds sterling at sucle mft exchange as may be
determined in good faith by an Independent Findrnkilviser, to be the spot rate
ruling at the close of business on the relevanédfiffe Date (or if no such rate is
available on that date, the equivalent rate onitmmediately preceding date on
which such rate is available);

in determining the consideration or price pursuarnte above, no deduction shall
be made for any commissions or fees (howsoeveritdesd or any expenses paid or
incurred for any underwriting, placing or managemeithe issue of the relevant
Ordinary Shares or securities or otherwise in cotioe therewith; and

the consideration or price shall be determinedrasigled above on the basis of the
consideration or price received, receivable, paidayable regardless of whether all
or part thereof is received, receivable, paid grapte by or to the Parent Guarantor
or another entity.

Retroactive Adjustments

If the Conversion Date in relation to any Bond kEbel after the record date for any such issue,
distribution, grant or offer (as the case may kejsamentioned in sub-paragrapb¥i(), (iii),

(iv), (v) or (ix) above, or after the date of figgtiblic announcement of the terms of any such
issue as is mentioned in sub-paragragiévi) and (vii) above or of the terms of any such
modification as is mentioned in sub-paragrafi(v{ii) above, but before the relevant
adjustment becomes effective under paragraph @@)eafeach such adjustment,Retroactive
Adjustment), the Issuer shall (conditional upon the relevadjustment becoming effective)
procure that there shall be issued to the conwerBondholder, in accordance with the
instructions contained in the Conversion Noticebjsct to any applicable exchange control or
other laws or other regulations), such number afiterhal Ordinary Shares (thédtlditional
Share$) as, together with the Ordinary Shares issuedoobe issued on conversion of the
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(d)

(e)

®

relevant Bond (together with any fraction of an @ady Share not so issued) is equal to the
number of Ordinary Shares which would have beenired to be issued on conversion of such
Bond if the relevant adjustment (more particularbferred to in the said provisions of
paragraph (b) above) to the Conversion Price hdddnbeen made and become effective on
the relevant Conversion Date. In such circumstantlee Issuer shall procure that the
Additional Shares are issued to the relevant Boludg#no(or, if directed by the relevant
Bondholder in the relevant Conversion Notice, toominee on behalf of such Bondholder).
Such Additional Shares will be allotted as at tbkevant Conversion Date or as at the date of
issue of Ordinary Shares if the adjustment restdts an issue of Ordinary Shares.

Decision of an Independent Financial Adviser

If any doubt shall arise as to the appropriate stdjent to the Conversion Price, and following
consultation between the Parent Guarantor and depbndent Financial Adviser, a written

opinion of such Independent Financial Adviser ispect of such adjustment to the Conversion
Price shall be conclusive and binding on all conedr save in the case of manifest error.

Employees’ Share Schemes

No adjustment will be made to the Conversion Pwbere Ordinary Shares or other securities
(including rights, warrants and options) are issustered, exercised, allotted, appropriated,
modified or granted to, or for the benefit of, emyges or former employees (including

Directors holding or formerly holding executiveio# or the personal service company of any
such person) or their spouses or relatives, in eask, of the Parent Guarantor or any of its
Subsidiaries or any associated company or to gasie be held for the benefit of any such
person, in any such case pursuant to any emplogkeag or option scheme.

Rounding Down and Notice of Adjustment to the Craiwe Price

On any adjustment, the resultant Conversion Pifaggt an integral multiple of US$0.0001,
shall be rounded down to the nearest whole mulple.S.$0.0001. No adjustment shall be
made to the Conversion Price where such adjustineanded down if applicable) would be
less than one per cent. of the Conversion Price ifneffect. Any adjustment not required to
be made and/or any amount by which the Conversiare as been rounded down, shall be
carried forward and taken into account in any sgbsat adjustment, and such subsequent
adjustment shall be made on the basis that thestadggunt not required to be made had been
made at the relevant time and/or, as the case mathat the relevant rounding down had not
been made.

Notice of any adjustments to the Conversion Pridl $e given by the Issuer to Bondholders
in accordance with Condition 17 and to the Trusése soon as practicablefter the
determination thereof.

The Conversion Price shall not in any event be ceduo below the nominal or par value of
the Ordinary Shares or in circumstances not pezthlity applicable law.
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(h)

Relevant Event

Within 14 calendar days following the occurrencead®elevant Event, the Issuer or the Parent
Guarantor shall give notice thereof to the Trusted to the Bondholders in accordance with
Condition 17 (a Relevant Event NoticB. The Relevant Event Notice shall contain a
statement informing Bondholders of their entitletntm exercise their Conversion Rights as
provided in these Conditions and their entitlentergxercise their rights to require redemption
of their Bonds pursuant to Conditiorf)7(

The Relevant Event Notice shall also specify:

0] all information material to Bondholders concernthg Relevant Event;
(ii) the Conversion Price immediately prior to the ooence of the Relevant Event and

the Relevant Event Conversion Price applicable yans to Condition @f)(x)
during the Relevant Event Period;

(i) the closing price of the Ordinary Shares as derifreth the Relevant Stock
Exchange as at the latest practicable date prighdopublication of the Relevant
Event Notice;

(iv) the last day of the Relevant Event Period;
(v) the Relevant Event Put Date;
(vi) such other information relating to the Relevantri\as the Trustee may require.

The Trustee shall not be required to monitor oetaly steps to ascertain whether a Relevant
Event or any event which could lead to a Relevam®nE has occurred or may occur and will
not be responsible or liable to Bondholders or atier person for any loss arising from any
failure by it to do so.

Procedure for exercise of Conversion Rights

Conversion Rights may be exercised by a Bondhotiieing the Conversion Period by
delivering the relevant Bond to the specified afiof any Paying, Transfer and Conversion
Agent, during its usual business hours, accompanyeal duly completed and signed notice of
conversion (a Conversion Notic® in the form (for the time being current) obtaiba from
the Registrar or any Paying, Transfer and Conver&gent.

Conversion Rights shall be exercised subject it ease to any applicable fiscal or other laws
or regulations applicable in the jurisdiction inialinthe specified office of the Paying, Transfer
and Conversion Agent to whom the relevant Convarblotice is delivered is located.

If such delivery is made after the end of normasibess hours or on a day which is not a
business day in the place of the specified offidette relevant Paying, Transfer and
Conversion Agent, such delivery shall be deemedligpurposes of these Conditions to have
been made on the next following such business day.

A Conversion Right may be exercised only in respéetn Authorised Denomination.

A Conversion Notice, once delivered, shall be io@ble.
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The conversion date in respect of a Bond (tlmriversion Dat® shall be the London
business day immediately following the date of tedivery of the relevant Bond and the
Conversion Notice as provided in this Conditioh)6(

Ordinary Shares to be delivered on exercise of €mion Rights (including any Additional
Shares) will be delivered in uncertificated formaotigh the dematerialised securities trading
system operated by Euroclear UK and Ireland Limitecbwn as CREST, unless at the time of
issue, the Ordinary Shares are not a participatgogrity in CREST, in which case they will be
issued in certificated registered form.

Where Ordinary Shares are to be issued through CTRiE8Y will be delivered to the account
specified by the relevant Bondholder in the relév@onversion Notice by not later than seven
London business days following the relevant CoriversDate (or, in the case of any

Additional Shares, not later than seven London riass days following the date (the
“Reference Dat¥ the relevant Retroactive Adjustment takes ejfeaVhere Ordinary Shares

are to be issued in certificated form, a certigicat respect thereof will be dispatched by
ordinary mail free of charge (but uninsured andhat risk of the recipient) to the relevant
Bondholder (or, if directed by the relevant Bondtsslin the relevant Conversion Notice, to a
nominee on behalf of such Bondholder) within 14sdfpflowing the relevant Conversion Date
or, as the case may be, the Reference Date.

The Ordinary Shares to be issued on exercise of/€sion Rights will not be available for
issue (i) to, or to a nominee or agent for, Eurackank S.A./N.V. as operator of the Euroclear
System or Clearstream Bankirgpciété anonymer any other person providing a clearance
service within the meaning of Section 96 of theaRice Act 1986 of the United Kingdom or
(i) to a person, or nominee or agent for a persghpse business is or includes issuing
depositary receipts within the meaning of Secti@no® the Finance Act 1986 of the United
Kingdom, in each case at any time prior to the fiéilba day” as defined in Section 111(1) of
the Finance Act 1990 of the United Kingdom.

Transfer Taxes

0] A Bondholder exercising a Conversion Right must @ay taxes and capital, stamp,
issue and registration duties, stamp duty resewet similar taxes or duties arising
on conversion (other than any taxes or capitamptdssue and registration duties,
stamp duty reserve tax or similar duties or taxagple in Jersey, Mauritius or the
United Kingdom in respect of the allotment, issun alelivery of any Ordinary
Shares issued on conversion (including any Addiiddhares), including, save as
provided in sub-clause (ii) below, any stamp dutgtamp duty reserve tax payable
under Sections 67, 70, 93 or 96 of the FinancelA86, which shall be paid by the
Issuer or the Parent Guarantor) and such Bondhatdst pay all, if any, other taxes
arising by reference to any disposal or deemedodi@pof a Bond, or any interest
therein in connection with such conversion.

(ii) A Bondholder shall be responsible for any Uniteshgtom stamp duty or stamp
duty reserve tax payable under Sections 67, 70y @& of the Finance Act 1986 to
the extent that such tax arises on conversion @fBbnds as a result of Ordinary
Shares being issued in contravention of the lastigraph of Condition &) at the
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sole request of the Bondholder, provided that, mbsech request, the Ordinary
Shares would have been issued without such taxgris

Ordinary Shares

(i) Ordinary Shares issued upon exercise of ConverRights will be fully paid and
will in all respects rankari passuwith the fully paid Ordinary Shares in issue on
the relevant Conversion Date or, in the case ofitkathl Shares, on the relevant
Reference Date (except in any such case for arht egcluded by mandatory
provisions of applicable law), except that the @Qadly Shares or, as the case may be,
the Additional Shares so issued will not rank fary aights, distributions or
entitlement where the record date or other due datethe establishment of
entitlement for which falls prior to the relevanbrversion Date or, as the case may
be, the relevant Reference Date.

(ii) Save as provided in Conditior(k§, no payment or adjustment shall be made on
exercise of Conversion Rights for any interest Wwhatherwise would have accrued
on the relevant Bonds since the last Interest PayDate preceding the Conversion
Date relating to such Bonds (or, if such Conversidate falls before the first
Interest Payment Date, since the Closing Date).

Interest on Conversion

If an Optional Redemption Notice is given on oeathe fifteenth London business day prior
to a record date in respect of any Dividend orridistion payable in respect of the Ordinary
Shares, which record date has occurred since shénlerest Payment Date (or in the case of
the first Interest Period, since the Closing Ddt@)ether such notice is given before, on or
after such record date) and where such notice figeain Optional Redemption Date falling on
or prior to the date which is 14 days after thedest Payment Date next following such record
date, interest shall accrue on Bonds in respeetto€h Conversion Rights shall have been
exercised and in any such case in respect of vthiglConversion Date falls after such record
date and on or prior to the Interest Payment Daie¢ following such record date, in each case
from and including the preceding Interest PaymeateD(or, if such Conversion Date falls
before the first Interest Payment Date, from thesg Date) to but excluding such
Conversion Date. The Issuer shall pay any sudrést or procure that any such interest is
paid by not later than 14 days after the relevamiv@rsion Date by transfer to a U.S. dollar
account maintained with a branch of a bank in Nenk\City, in accordance with instructions
given by the relevant Bondholder in the relevanh&sion Notice

Purchase or Redemption of Ordinary Shares

The Parent Guarantor or any Subsidiary of the R&earantor may exercise such rights as it
may from time to time enjoy to purchase or redeam shares of the Parent Guarantor
(including Ordinary Shares) or any receipts or ifiegtes representing any such shares
(including Ordinary Shares) without the consenthef Bondholders.
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No Duty to Monitor

The Trustee shall not be under any duty to monitbether any event or circumstance has
happened or exists or may happen or exist and weighires or may require an adjustment to
be made to the Conversion Price and will not bparsible or liable to any person for any loss
arising from any failure by it to do so, nor shidde Trustee be responsible or liable to any
person for any determination of whether or not djustiment to the Conversion Price is
required or should be made nor as to the deterioimat calculation of any such adjustment.

7 Redemption and Purchase

@)

(b)

(©)

Final Redemption

Unless previously purchased and cancelled, redeemexdnverted as herein provided, the
Bonds will be redeemed at their principal amounttenFinal Maturity Date. The Bonds may
only be redeemed at the option of the Issuer poitihe Final Maturity Date in accordance with
Condition 7b) or 7() (subject, in the case of redemption pursuantdadion 7€), to the
provisions of Condition d)), and may only be redeemed by the Bondholdews pwithe Final
Maturity Date in accordance with Conditiorf)7(

Redemption at the Option of the Issuer

On giving not less than 30 nor more than 60 dagtte (an Optional Redemption Noticg

to the Trustee and to the Bondholders in accordatteCondition 17, the Issuer may redeem
all but not some only of the Bonds on the date {tbptional Redemption Dat§ specified in
the Optional Redemption Notice at their principaicaint, together with accrued interest to
such date (i) at any time on or after 16 Febru@i4? if the Aggregate Value on not less than
20 dealing days in any period of 30 consecutivdinigalays ending not more than 14 days
prior to the giving of the relevant Optional Reddimp Notice, exceeds U.S.$140,000; or (ii)
if, at any time prior to the date the relevant Optil Redemption Notice is given, Conversion
Rights shall have been exercised and/or purchases orresponding cancellations) and/or
redemptions effected in respect of 85 per centmore in principal amount of the Bonds
originally issued.

For the purposes of Conditionbj(ii), the principal amount of the Bonds originailysued
shall be the aggregate of the principal amounhefBonds, including any Further Bonds.

Redemption for Taxation Reasons

The Bonds may at any time after the Bonds arediste the Official List of the UK Listing
Authority and admitted to trading on the ProfesaloBecurities Market of the London Stock
Exchange, be redeemed (subject to the provisio&oatlition 7¢)) at the option of the Issuer
in whole, but not in part, at any time, on givingt hess than 30 nor more than 60 days’ notice
(a “Tax Redemption Noticg to the Bondholders in accordance with Conditidhon the date
specified in the Tax Redemption Notice (th@&aX Redemption Dat® at their principal
amount, together with interest accrued up to butuekng the Tax Redemption Date, if the
Issuer satisfies the Trustee immediately prioh®diving of such Tax Redemption Notice that
(1) it (or, if the Guarantee were called, the Pamarantor) has or will become obliged to pay
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additional amounts in respect of any payments tfr@st in respect of the Bonds as provided
or referred to in Condition 9 as a result of anwarae in, or amendment to, the laws or
regulations of Jersey or Mauritius or the Uniteshdgddom or any political subdivision or any
authority thereof or therein having power to tax,aoy change in the application or official
interpretation of such laws or regulations, whittarmge or amendment becomes effective on
or after 18 January 2011, and (2) such obligatemmot be avoided by the Issuer (or the Parent
Guarantor, as the case may be) taking reasonaldsures available to it, provided that no
such Tax Redemption Notice shall be given earli@nt90 days prior to the earliest date on
which the Issuer (or the Parent Guarantor, as éise may be) would be obliged to pay such
additional amounts were a payment in respect oBthreds (or the Guarantee, as the case may
be) then due. Prior to the publication of any Reedemption Notice pursuant to this Condition
7(c), the Issuer shall deliver to the Trustee a dediié signed by two directors of the Issuer (or
the Parent Guarantor, as the case may be) sthtbghte obligation referred to in (1) above has
arisen and cannot be avoided by the Issuer (oP#nent Guarantor, as the case may be) taking
reasonable measures available to it and the Trest@ebe entitled to accept and rely on such
certificate (without liability to any person) asffitient evidence of the satisfaction of the
conditions precedent set out in (1) and (2) abaveyhich event it shall be conclusive and
binding on the Bondholders.

Bondholders’ Tax Option

If the Issuer gives a Tax Redemption Notice as idexiin Condition 7), each Bondholder
will have the right to elect that his Bond(s) shatit be redeemed pursuant to such Tax
Redemption Notice and that the provisions of Caeodi9 shall not apply in respect of any
payment of interest to be made in respect of suaidB) which falls due after the relevant Tax
Redemption Date, whereupon no additional amounfg@sded or referred to in Condition 9
shall be payable in respect thereof pursuant todifion 9, and all payments of interest to be
made in respect of the Bonds shall be made sutsjdbie deduction or withholding of Jersey,
Mauritius or United Kingdom (as the case may bejatian required to be withheld or
deducted. To exercise a right pursuant to thisd@imm 7(d), the relevant Bondholder must
present his Bond(s) together with a duly completed signed notice of exercise in the form
(for the time being current) obtainable from thedfied office of any Paying, Transfer and
Conversion Agent (aBondholder’'s Tax Exercise Noticg on or before the date falling 15
days prior to the Tax Redemption Date at the spgetibffice of any Paying, Transfer and
Conversion Agent.

Optional Redemption and Tax Redemption Notices

Any Optional Redemption Notice or Tax Redemptiortibidshall (subject, in the case of a Tax
Redemption Notice, to Conditiondjj be irrevocable. Any such notice shall specijytlie
Optional Redemption Date or, as the case may be, Tdx Redemption Date, (ii) the
Conversion Price, (iii) the aggregate principal amtaf the Bonds outstanding and the closing
price of the Ordinary Shares as derived from thievRet Stock Exchange, in each case as at
the latest practicable date prior to the publicatid the Optional Redemption Notice or Tax
Redemption Notice, and (iv) the last day on whigmn@rsion Rights may be exercised by
Bondholders.
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Redemption at the Option of Bondholders upon avReteEvent

Following the occurrence of a Relevant Event, tbkelér of each Bond will have the right to
require the Issuer to redeem that Bond on the Ratelgvent Put Date at its principal amount,
together with accrued and unpaid interest to satl.dTo exercise such right, the holder of the
relevant Bond must present such Bond at the spedcififice of any Paying, Transfer and
Conversion Agent together with a duly completed siggthed notice of exercise (élevant
Event Put Exercise Noticg, in the form for the time being current, obtdie from the
specified office of any Paying, Transfer and Cosiar Agent at any time during the Relevant
Event Period. TheRelevant Event Put Dateshall be the fourteenth calendar day after the
expiry of the Relevant Event Period.

Payment in respect of any such Bond shall be mgdeahsfer to a U.S. dollar account with a
bank in New York City specified by the relevant Bbolder in the Relevant Event Put
Exercise Notice.

A Relevant Event Put Exercise Notice, once deligeshall be irrevocable and the Issuer shall
redeem all Bonds the subject of Relevant EventERatcise Notices delivered as aforesaid on
the Relevant Event Put Date.

Purchase

Subject to the requirements (if any) of the stoxéh@nge on which the Bonds may be listed at
the relevant time, the Issuer or the Parent Guaramtany Subsidiary of the Parent Guarantor
may at any time purchase Bonds in the open marnketherwise at any price. Such Bonds
may be held, resold or reissued, or, at the optibrihe Issuer or the Parent Guarantor,
surrendered to any Paying, Transfer and Conversj@mt for cancellation.

Cancellation

All Bonds in respect of which Conversion Rights ameercised or which are otherwise
redeemed pursuant to this Condition 7 will be cdedeand may not be reissued or resold.
Bonds purchased by the Issuer or the Parent Guaramtany Subsidiary of the Parent
Guarantor may be surrendered for cancellation grimesheld, reissued or resold.

Multiple Notices

If more than one notice of redemption is given parg to this Condition 7, the first of such
notices to be given shall prevail.

Payments

@)

Principal

Payment of the principal amount of the Bonds andnhtdrest due other than on an Interest
Payment Date will be made to the persons showhdrRegister at the close of business on the
Record Date and subject to surrender of the Baaidthe specified office of the Registrar or
any Paying, Transfer and Conversion Agent by temisf a U.S. dollar account maintained by
the payee with a bank in New York City. Paymerftsterest due in respect of Bonds on an
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Interest Payment Date shall be made to the persbown in the Register at the close of
business on the Record Date.

Payments of all other amounts will be made as pexvin these Conditions.

No charges

All payments are subject in all cases to any fismabther laws and regulations applicable
thereto in the place of payment. No commissionsexpenses shall be charged to the
Bondholders in respect of such payments

Non-Business Days

A Bond may only be presented for payment on a dhaighvis a business day in the place of
presentation and surrender and a business daynidolboand New York City and if payment is
due on any other day, a Bond may not be preseatgahfyment prior to the next following day
which is a business day in the place of presemtatiod surrender and a business day in
London and New York City. No further interest other payment will be made as a
consequence of the day on which the relevant Boay Ine presented for payment under this
Condition &c) falling after the due date.

Paying, Transfer and Conversion Agents, etc.

The initial Paying, Transfer and Conversion Ageard their initial specified offices are listed
below. The Issuer and the Parent Guarantor resbeveght under the Agency Agreement at
any time, with the prior written approval of theu$tee (which approval shall not be
unreasonably withheld or delayed), to vary or teate the appointment of any Paying,
Transfer and Conversion Agent or the Registrar apdoint additional or other Paying,

Transfer and Conversion Agents or another Regjstravided that they will maintain (i) a

Principal Paying, Transfer and Conversion Agen), &i Registrar with a specified office

outside the United Kingdom and (iii) a Paying, Bfm and Conversion Agent with a specified
office in a European Union Member State, if angt thill not be obliged to withhold or deduct

tax pursuant to European Council Directive 200F#48bn the taxation of savings income or
any law implementing or complying with, or introdagtin order to conform to, such Directive.
Notice of any change in the Paying, Transfer andv@wmsion Agents or their specified offices
will promptly be given to the Bondholders in accamde with Condition 17.

Fractions

Each payment by the Issuer or the Parent Guartm@mBondholder will be rounded down to
the nearest unit of the relevant currency.

Taxation

All payments in respect of the Bonds by or on biebfthe Issuer or the Parent Guarantor shall be
made free and clear of, and without withholdingdeduction for, any taxes, duties, assessments or
governmental charges of whatever nature imposadede collected, withheld or assessed by or
within Jersey or the United Kingdom or Mauritiusaory authority therein or thereof having power to
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tax, unless such withholding or deduction is reggiiby law. In that event the Issuer or, as the cas
may be, the Parent Guarantor shall pay such additiamounts as will result in receipt by the
Bondholders of such amounts as would have beenvestdy them had no such withholding or
deduction been required, except that, no such iaddltamounts shall be payable in respect of any
payment of interest to be made in respect of amdBo

(@) Other connection presented for payment by or on behalf of a holdko is liable to such
taxes, duties, assessments or governmental chargespect of such Bond by reason of such
holder having some connection with Jersey or, & ¢hse of payments made by the Parent
Guarantor, the United Kingdom or Mauritius othearttihe mere holding of the Bond; or

(b)  Presentation more than 30 days after the Relevantdde: where presentation of a Bond is
required pursuant to these Conditions, if such Bisngresented for payment more than 30
days after the Relevant Date except to the extatthe holder of it would have been entitled
to such additional amounts on presenting such Bongdayment on the last day of such period
of 30 days; or

(c) Payment to individuals where such withholding or deduction is imposedagmayment to an
individual and is required to be made pursuantucpean Council Directive 2003/48/EC or
any other European Union Directive implementing doaclusions of the ECOFIN Council
meeting of 26-27 November 2000 on the taxationaefrigs income or any law implementing
or complying with, or introduced in order to confoto, such Directive; or

(d) Payment by another Paying, Transfer and Conversiogent: to or to any person on behalf
of a Bondholder who would have been able to avaidhswithholding or deduction by
presenting the relevant Bond to another Payingysfeat and Conversion Agent in a Member
State of the European Union.

Any reference in these Conditions to principal andfterest in respect of the Bonds shall be deemed
to include any additional amounts which may be plyander this Condition or any undertaking
given in addition to or in substitution for it undée Trust Deed.

This Condition 9 shall not apply in respect of &gnds which are the subject of an election by the
relevant Bondholder in accordance with Conditidad).7

Where a withholding or deduction for, any taxestiefij assessments or governmental charges of
whatever nature is imposed, levied, collected, hdttl or assessed by or within the United Kingdom,
the exclusions in Condition(&) to (d) shall only apply for so long as the Bonds arestison the
Official List of the UK Listing Authority and adnigd to trading on the London Stock Exchange’s
Professional Securities Market (or any other re®ghstock exchange (as such term is defined in
Section 1005 of the Income Tax Act 2007)).

Events of Default

The Trustee at its discretion may, and if so retpeedy holders of not less than 25 per cent. in
principal amount of the Bonds then outstanding epidirected by an Extraordinary Resolution of the
Bondholders shall (subject in each case to it be#idgmnified and/or secured and/or prefunded to its
satisfaction), give notice in writing to the Issubat the Bonds are, and they shall immediately
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become, due and payable at their principal amoogéther with accrued interest, if any of the
following events (each arEVvent of Default) shall have occurred and is continuing:

@)

(b)

(©)

(d)

(e

Non-Payment (i) the Issuer or the Parent Guarantor failsag all or any part of the principal
of any of the Bonds when the same shall becomeaddepayable, whether at maturity, upon
redemption or otherwise; or (ii) the Issuer or aatamtor fails to pay any interest in respect of
any of the Bonds as and when the same shall bedomand payable, and in either case such
failure continues for a period of 14 calendar days;

Conversion Rights the Issuer or the Parent Guarantor fails to @elor procure the delivery
of the Ordinary Shares when the same shall becaiiedable and such failure continues for
a period of 14 calendar days; or

Breach of Other Obligations the Issuer or the Parent Guarantor defaults énpétrformance

or observance of or compliance with any of its pthleligations set out in the Bonds or the
Trust Deed which default is incapable of remedyifdn the opinion of the Trustee capable of
remedy, is not in the opinion of the Trustee rerédvithin 45 calendar days (or such longer
period as the Trustee may permit) after the datewvbith written notice specifying such
failure, stating that such notice is Hdtice of Default under the Bonds and demanding that
the Issuer remedy the same, shall have been govéinetIssuer or, as the case may be, the
Parent Guarantor by the Trustee; or

Cross-Acceleration (i) any other present or future indebtednesseflssuer or of the Parent
Guarantor or any Material Subsidiary for or in mspof moneys borrowed becomes due and
payable prior to its stated maturity (otherwisentlaé the option of the Issuer or of the Parent
Guarantor or such Material Subsidiary, as the caag be) by reason of any event of default
(howsoever described); or (ii) any such indebtesin@sot paid when due or, as the case may
be, within any applicable grace period ; or (iljetIssuer or the Parent Guarantor or any
Material Subsidiary fails to pay when due (or witkiny applicable grace period) any amount
payable by it under any present or future guaraftieer indemnity in respect of, any moneys
borrowed, () provided that the aggregate amourhefrelevant indebtedness, guarantees and
indemnities in respect of which any one or morettef events mentioned above in this
Condition 1Zd) has or have occurred and is continuing equalsxoeezls the higher of
U.S.$25,000,000 or its equivalent in other curres¢as reasonably determined by the Trustee)
and (Il) provided further that, where any one orrenof the events mentioned above in this
Condition 1Zd) has or have occurred in relation to a Materialsgliary incorporated in India,
(x) the existence or enforceability of the relevabligation is not being contested in good faith
on the basis of appropriate legal advice providgdrdputable independent counsel in the
relevant jurisdiction or jurisdictions and by appriate proceedings; and (y) not less than 14
days have elapsed since a final notice requiringneat of such indebtedness or any amount
payable under a guarantee or indemnity, as the roagebe, has been served on the Material
Subsidiary by the lender of such indebtedness nefimary of the guarantee or indemnity, as
the case may be and either such notice has by nberbeen withdrawn or the relevant
indebtedness or other amount has not been paid; or

Enforcement Proceedingsa distress, attachment, execution or other Ipgatess (other than
distraint or attachment imposed by any governmauathority or agent prior to enforcement
foreclosure) is levied, enforced or sued out, as dhse may be, on or against all or a
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substantial part of the property, assets or revenofethe Parent Guarantor or all or
substantially all of the property, assets or reesmf the Issuer or any Material Subsidiary and
is not: (i) discharged or stayed within 60 calendays; or (ii) (in the case of such a distress,
attachment or other legal process that relatesMatarial Subsidiary incorporated in India or
that relates to the Parent Guarantor or anotheefigatSubsidiary in circumstances where the
Parent Guarantor or such Material Subsidiary haaenboined to an action or other legal
process involving a Material Subsidiary incorpodaite India) being contested in good faith on
the basis of appropriate legal advice provideddputable independent counsel in the relevant
jurisdiction or jurisdictions and by appropriat@peedings; or

Security Enforced an encumbrancer takes possession or a recedminigtrative receiver,
administrator, manager or other similar personppo@nted over, or an attachment order is
issued and enforced in respect of, the whole arbatantial part of the undertaking, property,
assets or revenues of the Parent Guarantor orttbéever substantially all of the undertaking,
property, assets or revenues of the Issuer or aatgmdl Subsidiary and in any such case such
possession or appointment is not stayed or teretdhat the debt on account of which such
possession was taken or appointment made is nchatiged or satisfied within 60 calendar
days of such appointment or the issue of such pader

Insolvency. the Issuer or the Parent Guarantor or any Mdt&udsidiary (i) is insolvent or
bankrupt or stops or suspends payment of all ostankally all of (or of a particular type of)
its debts as they mature; or (ii) proposes or makesnters into a general assignment or an
arrangement or composition with or for the benefiits creditors in respect of any of such
debts or a moratorium is agreed or declared or sante effect in respect of or affecting all or
substantially all of the debts of the Issuer or Bagent Guarantor or any Material Subsidiary;
or

Winding-up, Disposals an administrator is appointed, an order is madearo effective
resolution passed for the winding-up or dissolutiomdministration of the Issuer or the Parent
Guarantor or any Material Subsidiary, or the Issurethe Parent Guarantor ceases or threatens
to cease to carry on all or substantially all efliisiness or operations or sells or disposes of
all or substantially all of its assets or busined®ther as a single transaction or a number of
transactions, related or not; except, in any swuadecfor the purpose of and followed by a
reconstruction, amalgamation, reorganisation, nrergmnsolidation or other similar
arrangement (i) on terms previously approved inimgiby the Trustee or by an Extraordinary
Resolution of the Bondholders, or (ii) in the ca$a Material Subsidiary, not arising out of the
insolvency of such Material Subsidiary and underciiall or substantially all of its assets are
transferred to another member or members of thegsoo to a transferee or transferees which
immediately upon such transfer become(s) a Subgijdia

Expropriation: any governmental authority or agency condemngzese compulsorily
purchases or expropriates (excluding any distramtattachment prior to enforcement or
foreclosure) all or a substantial part of the aseetshares of the Issuer or the Parent Guarantor
or all or substantially all of the assets or shafeany Material Subsidiary; or

Guarantee the Guarantee is not (or is claimed by the Pa@rrantor not to be) in full force
and effect; or
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(k)  Analogous Events any event occurs which under the laws of Jerseynothe case of any
Material Subsidiary, the laws of the relevant MileBubsidiary’s place of incorporation or
principal place of business has an analogous etecany of the events referred to in
paragraphs (e) to (i) above.

Upon any such notice being given to the IssuerBitieds will immediately become due and payable
at their principal amount together with accrueéiast as provided in the Trust Deed, providedrbat
such notice may be given unless an Event of De&alll have occurred and provided that, in the case
of paragraph (c) and, in relation to a Material Sdiary only, (e), (), (g), (h) and (i), the Trestshall
have certified that in its opinion such event istenally prejudicial to the interests of the
Bondholders.

For the purposes of paragraph (d) above, any iedeess which is in a currency other than US
dollars shall be translated into US dollars atrttiddle spot rate for the sale of US dollars agatimst
purchase of the relevant currency quoted by ardifngabank selected by the Trustee on any day when
the Trustee requests a quotation for such purposes.

Undertakings

Whilst any Conversion Right remains exercisable, Barent Guarantor will, save with the approval
of an Extraordinary Resolution or with the approvfithe Trustee where, in the Trustee’s opinion, it
is not materially prejudicial to the interests loé tBondholders to give such approval:

(i be the direct or indirect beneficial owner of nesd than 100 per cent. of the ordinary share
capital of the Issuer;

(i)  issue and deliver Ordinary Shares on exercise ofv@wsion Rights in accordance with these
Conditions and at all times keep available for ésstee from pre-emptive rights (where
necessary) out of its authorised but unissued aagifficient authorised but unissued Ordinary
Shares to enable the issue in full such numberrdin@ry Shares as are required to be issued
by it upon exercise of Conversion Rights, and tikeorights of subscription and exchange for
Ordinary Shares in full at the current subscripfioices or exchange prices;

(iiiy  other than in connection with a Newco Scheme, s&lié or pay up any securities, in either
case by way of capitalisation of profits or resspvether than (A) by the issue of fully paid
Ordinary Shares or other shares or securities ¢ohtblders of Ordinary Shares and other
holders of shares in the capital of the Parent &uar which by their terms entitle the holders
thereof to receive Ordinary Shares or other sharegcurities on a capitalisation of profits or
reserves, or (B) by the issue of Ordinary Sharés pa in full (in accordance with applicable
law) and issued wholly, ignoring fractional entitlents, in lieu of the whole or part of a cash
dividend, or (C) by the issue of fully paid equstyare capital (other than Ordinary Shares) to
the holders of equity share capital of the samescéad other holders of shares in the capital of
the Parent Guarantor which by their terms enthie holders thereof to receive equity share
capital (other than Ordinary Shares), or (D) byiiseie of Ordinary Shares or any equity share
capital to, or for the benefit of, any employee former employee, director or executive
holding or formerly holding executive office of tikarent Guarantor or any of its Subsidiaries
or any associated company or to trustees or nomitee®e held for the benefit of any such
person, in any such case pursuant to an emplojreetat or executive share or option scheme
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(v)

)

whether for all employees, directors, or executioesny one or more of them, unless in any
such case the same gives rise (or would, but ®ptbvisions of Condition §(relating to the
carry forward of adjustments, give rise) to an atinent to the Conversion Price;

not in any way modify the rights attaching to thedidary Shares with respect to voting,
dividends or liquidation nor issue any other clag®quity share capital carrying any rights
which are more favourable than such rights butsb mothing in this sub-paragraph (iv) shall
prevent (A) the issue of equity share capital tpleyees or former employees or directors
(including directors holding or formerly holding enutive office or the personal service
company of any such person) (or the spouse orivelaf any such person) whether of the
Parent Guarantor or any of its subsidiary or aséedi companies by virtue of their office or
employment pursuant to any employees’ share schesndefined in Section 1166 of the
Companies Act 2006 now in existence or which matha future be approved by the Parent
Guarantor in general meeting, or (B) any consdiiabr sub-division of the Ordinary Shares
or the conversion of any Ordinary Shares into stwckice versa, or (C) any modification of
such rights, or any such issue which is not, in teermination in good faith of an
Independent Financial Adviser, materially prejudidio the interests of the Bondholders, or
(D) without prejudice to any rule of law or legitsta, the conversion of Ordinary Shares into,
or the issue of any Ordinary Shares in, uncertéidaform (or the conversion of Ordinary
Shares in uncertificated form to certificated forim) the amendment of the Articles of
Association of the Parent Guarantor to enable titlesecurities of the Parent Guarantor
(including Ordinary Shares) to be evidenced andsfiexred without a written instrument or
any other alteration to the Articles of Associatiminthe Parent Guarantor made in connection
with the matters described in this sub paragraphofi which is supplemental or incidental to
any of the foregoing (including any amendment nmadenable or facilitate procedures relating
to such matters and any amendment dealing withrities and obligations of holders of
securities, including Ordinary Shares, dealt witider such procedures), or (E) any issue of
equity share capital where the issue of such eghitye capital results (or would, but for the
provisions of any other Condition, otherwise résitan adjustment of the Conversion Price,
or (F) without prejudice to Condition(l6)(x) or Condition Tf), the amendment of the articles
of the Parent Guarantor following a Relevant Exenénsure that any Bondholder exercising
its Conversion Right after the occurrence of a Rate Event will receive the same
consideration for the Ordinary Shares of the Pa@rdrantor as it would have received had it
exercised its Conversion Right at the time of tldeRant Event or (G) any issue of equity
share capital or modification of rights attachinghe Ordinary Shares where prior thereto the
Parent Guarantor shall have instructed an Indeperitieancial Adviser to determine in good
faith what (if any) adjustments should be madeh® Conversion Price as being fair and
reasonable to take account thereof and such IndepénFinancial Adviser shall have
determined in good faith either that no adjustmemequired or that an adjustment is required
and, if so, the new Conversion Price as a resudtetsf and the basis upon which such
adjustment is to be made and, in any such casegjateeon which the adjustment shall take
effect (and so that the adjustment shall be madeshall take effect accordingly);

procure that no securities (whether issued by #rer® Guarantor or any of its Subsidiaries or
procured by the Parent Guarantor or any of its fidrges to be issued) issued without rights
to convert into or exchange or subscribe for Ondirtahares shall subsequently be granted
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(vi)

(vii)

(viii)

such rights at a consideration per Ordinary Shdretwis less than 95 per cent. of the Current
Market Price per Ordinary Share at close of busimesthe last dealing day preceding the date
of the announcement of the proposed inclusion ohgights unless the same gives rise (or
would but for the provisions of ConditionfB¢elating to the carry forward of adjustments) to
an adjustment of the Conversion Price and thatoatime shall there be in issue Ordinary
Shares of different nominal values save where €ichinary Shares have the same economic
rights;

not make any issue, grant or distribution or tatkg @her action if the effect thereof would be
that, on the conversion of the Bonds, Ordinary 8hawould (but for the provisions of
Condition 6¢)) have to be issued at a discount or otherwiséaoat, under any applicable law
then in effect, be legally issued as fully paid;

not reduce its issued ordinary share capital, amjinrshare premium account or capital
redemption reserve or any uncalled liability inpest thereof except (A) pursuant to the terms
of issue of the relevant ordinary share capitalB)rby means of a purchase or redemption of
ordinary share capital of the Parent Guaranto(Cras permitted by Sections 610(2) and (3)
of the Companies Act 2006, or (D) where the reductioes not involve any distribution of
assets, or (E) where the reduction results in @uld/but for the provisions of Conditionf(
relating to the carry forward of adjustments regyltan adjustment to the Conversion Price or
is otherwise taken into account for the purposedetérmining whether such an adjustment
should be made, or (F) solely in relation to a dgaim the currency in which the nominal value
of the Ordinary Shares is expressed; or (G) a temtuof share premium account to facilitate
the writing off of goodwill arising on consolidatiowhich requires the confirmation of the
High Court and which does not involve the retuiithex directly or indirectly, of an amount
standing to the credit of the share premium accofithe Parent Guarantor and in respect of
which the Parent Guarantor shall have tenderetdeddigh Court such undertaking as it may
require prohibiting, so long as any of the Bondsams outstanding, the distribution (except
by way of capitalisation issue) of any reserve Whicay arise in the books of the Parent
Guarantor as a result of such reduction; or (Hway of transfer of reserves as permitted
under applicable laws; or (I) to create distribldéabeserves; or (J) pursuant to a Newco
Scheme or (K) where the reduction is permittedfipliaable law and the Trustee is advised by
an Independent Financial Adviser, acting as anmexihat the interests of the Bondholders will
not be materially prejudiced by such reduction @ Trustee shall be entitled to rely on such
advice without liability to any person;

if any offer is made to all (or as nearly as mayhacticable all) holders of Ordinary Shares or
all (or as nearly as may be practicable all) suctddrs other than the offeror and/or any
associates of the offeror (as defined in sectio®(BB8of the Companies Act 2006), to acquire
all or a majority of the issued ordinary share tamf the Parent Guarantor, or if any person
proposes a scheme (other than an Exempt Newco ®¢heithh regard to such acquisition,

give notice of such offer or scheme to the Trusted the Bondholders in accordance with
Condition 17, at the same time as any notice tlieiemsent to the Parent Guarantor’s

shareholders (or as soon as practicable thereaftaing that details concerning such offer or
scheme may be obtained from the specified offideth® Paying, Transfer and Conversion

Agents and, where such an offer has become ordesared unconditional in all respects, use
its reasonable endeavours to procure that a lifer of scheme is extended to the holders of

Page 88



12

13

14

any Ordinary Shares issued during the period obffexr or scheme arising out of the exercise
of the Conversion Rights and/or to the holderdefBonds;

(ix) use all reasonable endeavours to ensure that thmady Shares issued upon exercise of
Conversion Rights will be admitted to listing amdttading on the Relevant Stock Exchange,
and that such Ordinary Shares will be listed, qui@tedealt in on any other stock exchange or
securities market on which the Ordinary Shares they be listed or quoted or dealt in;

(x)  in the event of a Newco Scheme, take (or shallymothat there is taken) all necessary action
to ensure that (to the satisfaction of the Trusteshediately upon completion of the scheme
of arrangement, at its option, either (a) Newcaubstituted under the Bonds and the Trust
Deed as principal obligor in place of the Issuet #re Parent Guarantor (with the Issuer and
the Parent Guarantor providing a joint and sevguarantee) subject to and as provided in the
Trust Deed or (b) Newco becomes a guarantor umgeBonds and the Trust Deed (jointly and
severally with the Parent Guarantor) and, in eitteese, that such other adjustments are made
to these Conditions and the Trust Deed to enswaettie Bonds may be converted into or
exchanged for ordinary shares of Newnatatis mutandisn accordance with and subject to
these Conditions and the Trust Deed as the Trgsi&k in its opinion, think fit.

Prescription

Claims against the Issuer or any Guarantor in splethe principal amount, interest or any other
amount payable in respect of the Bonds shall beoaritkunless presentation for payment is made as
required by Condition 8 within a period of 10 yearghe case of principal and five years in theecas
of interest or any other amounts from the approgriRelevant Date.

Replacement of Bonds

If any Bond is lost, stolen, mutilated, defaceddestroyed, it may be replaced at the specifieat®ffi

of the Principal Paying, Transfer and Conversiorrigor the Registrar for the time being subject to
all applicable laws and stock exchange requiremepisn payment by the claimant of such costs and
expenses incurred in connection with such replaotmaed on such terms as to evidence and
indemnity as the Issuer, the Parent GuarantorpPtitecipal Paying, Transfer and Conversion Agent
and the Registrar may require. Mutilated or dedaBends must be surrendered before replacements
will be issued.

Meetings of Bondholders, Modification and Waiver, 8bstitution

(a) Meetings of Bondholders

The Trust Deed contains provisions for conveningtings of Bondholders to consider matters
affecting their interests, including the sancti@nidby Extraordinary Resolution of a

modification of any of these Conditions or any pstwns of the Trust Deed. Such a meeting
may be convened by the Issuer, the Parent Guarantbe Trustee and shall be convened by
the Trustee at the request of Bondholders holdotdess than 10 per cent. in principal amount
of the Bonds for the time being remaining outstagdi The quorum at any such meeting for
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(b)

(©)

passing an Extraordinary Resolution is one or npmesons holding or representing a clear
majority in principal amount of the Bonds for thmé being outstanding, or at any adjourned
meeting one or more persons being or representmgliBolders whatever the principal amount
of the Bonds so held or represented, except thatyaimeeting the business of which includes
modifying the Final Maturity Date, or any date feayment of interest on the Bonds, reducing
or cancelling the principal amount or the rateraérest payable in respect of, or altering the
currency of payment of, the Bonds, increasing tbewersion Price other than in accordance
with these Conditions, modifying or varying the ®ersion Rights in respect of the Bonds or
modifying certain of these Conditions or certaintbé provisions of the Trust Deed, the

quorum shall be one or more persons holding oressprting not less than two-thirds in

principal amount of the Bonds for the time beingstanding, or at any adjourned such
meeting one or more persons holding or represematgless than one-quarter in principal

amount of the Bonds for the time being outstandiAq. Extraordinary Resolution passed at
any meeting of the Bondholders shall be bindingalbthe Bondholders, whether or not they
are present at the meeting.

The Trust Deed provides that a resolution in wgitsigned by or on behalf of the holders of
not less than 75 per cent. of the aggregate paheimount of Bonds outstanding shall for all
purposes be as valid and effective as an ExtraargliResolution passed at a meeting of
Bondholders duly convened and held. Such a rasalin writing may be contained in one

document or several documents in the same fornin gigoed by or on behalf of one or more
Bondholders.

Modification and Waiver

The Trustee may agree, without the consent of thredBolders, to any modification (save as
mentioned in the Trust Deed) of or to the waivemothorisation of any breach or proposed
breach of any of the provisions of the Trust Deauly trust deed supplemental to the Trust
Deed, the Agency Agreement, any agreement supplaimenthe Agency Agreement or the
Bonds or determine without any such consent ases#idl that any Event of Default or
Potential Event of Default shall not be treatedwash, where, in any such case, it is not, in the
opinion of the Trustee, materially prejudicial teetinterests of the Bondholders so to do or
may agree, and without any such consent as afdreaany modification which is, in the
opinion of the Trustee, of a formal, minor or teickh nature or is made to correct a manifest
error or to comply with mandatory provisions of la¥ny such modification, authorisation,
determination or waiver shall be binding on the @uwwsiders and, if the Trustee so requires,
such madification shall be notified to the Bondheskipromptly in accordance with Condition
17.

Substitution

The Trust Deed contains provisions permitting thesfee to agree, subject to such amendment
of the Trust Deed and such other conditions athstee may require, but without the consent
of the Bondholders, to the substitution of any ot8absidiary of the Parent Guarantor or of
Newco (as provided in Condition Q) in place of the Issuer, or, in the case of a Newc
Scheme, in place of the Issuer and the Parent @teareor of any previous substituted
company, as principal debtor under the Trust Deed the Bonds, subject to the Bonds
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(d)

continuing to be convertiblenutatis mutandiss provided in these Conditions, into Ordinary
Shares or, in the case of a Newco Scheme, subjethe Bonds being convertible or
exchangeable for ordinary shares of Newwatatis mutandis In the case of such a
substitution the Trustee may agree, without theseohof the Bondholders, to a change of the
law governing the Bonds and/or the Trust Deed, igiex)/ that such change would not in the
opinion of the Trustee be materially prejudicialthe interests of the Bondholders. Any such
substitution shall be binding on the Bondholdersl amall be notified promptly to the
Bondholders in accordance with Condition 17.

Entitlement of the Trustee

In connection with the exercise of its functionsc{uding but not limited to those referred to in
this Condition) the Trustee shall have regard ®dkneral interests of the Bondholders as a
class but shall not have regard to any interessingr from circumstances particular to
individual Bondholders (whatever their number) andparticular, but without limitation, shall
not have regard to the consequences of any sucbisxdor individual Bondholders (whatever
their number) resulting from their being for anypase domiciled or resident in, or otherwise
connected with, or subject to the jurisdiction afy particular territory, or any political sub-
division thereof and the Trustee shall not be lextito require, nor shall any Bondholder be
entitled to claim, from the Issuer, the Parent @otar or any other person any indemnification
or payment in respect of any tax consequence of sugh exercise upon individual
Bondholders.

15 Enforcement

16

The Trustee may at any time, at its discretion aithout notice, take such actions, steps or
proceedings against the Issuer or the Parent Gioaras it may think fit to enforce the provisiors o
the Trust Deed and the Bonds, but it shall notduenl to take any such actions, steps or proceedings
or any other action or step in relation to the TiDsed or the Bonds unless (i) it shall have been s
directed by an Extraordinary Resolution of the Bawlders or so requested in writing by the holders
of at least one-quarter in principal amount of Bands then outstanding, and (ii) it shall have been
indemnified and/or secured and/or prefunded tcatssfaction. No Bondholder shall be entitled to
proceed directly against the Issuer or the Paremtr&tor unless the Trustee, having become bound
S0 to proceed, fails so to do within a reasonabted and the failure shall be continuing.

The Trustee

The Trust Deed contains provisions for the inderoaifon of the Trustee and for its relief from
responsibility, including relieving it from takingction unless indemnified and/or secured and/or
prefunded to its satisfaction.

The Trustee is entitledhter alia:

(i)

to enter into business transactions with the Issurethe Parent Guarantor, and/or the
Subsidiaries of the Parent Guarantor and to atuatee for the holders of any other securities
issued or guaranteed by, or relating to the Isswerthe Parent Guarantor and/or the
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Subsidiaries of the Parent Guarantor and any emtigged to the Issuer or the Parent Guarantor
without accounting for any profit;

(i)  to rely without liability to Bondholders on a reporconfirmation or certificate of any
accountants, financial advisers or investment balether or not addressed to it and whether
their liability in relation thereto is limited (bigs terms or by any engagement letter relating
thereto entered into by the Trustee or in any othanner) by reference to a monetary cap,
methodology or otherwise;

(i)  to accept and rely on any such report, confirmationertificate where the Issuer or the Parent
Guarantor procures delivery of the same pursuaitstobligation to do so under a condition
hereof and such report, confirmation or certificakball, if so relied upon, be binding on the
Issuer, the Parent Guarantor, the Trustee anddhdt®lders in the absence of manifest error;

(iv)  to exercise and enforce its rights, comply witholtdigations and perform its duties under or in
relation to any such transactions or, as the caselra, any such trusteeship without regard to
the interests of or consequences for individualdbatders;

(v) to retain and not be liable to account for any iprofade or any other amount or benefit
received thereby or in connection therewith; and

(vi) to call for and be at liberty to accept as suffitievidence of any fact or matter or the
expediency of any transaction or thing a certificsigned on behalf of the Issuer or the Parent
Guarantor by two directors of the Issuer or, aschme may be, the Parent Guarantor as to any
fact or matter upon which the Trustee may, in tker@se of any of its trusts, duties, powers,
authorities, rights and discretions under the TrDstd, require to be satisfied or have
information, or to the effect that in the opiniofi the person so certifying any particular
transaction or thing is expedient, and the Trustes! not be bound in any such case to call for
further evidence or be responsible for any loss ey be occasioned by the Trustee acting on
such certificate.

Notices

All notices regarding the Bonds will be valid if lished through the electronic communication
system of Bloomberg. The Issuer shall also enthatall notices are duly published in a manner
which complies with the rules and regulations of atock exchange or other relevant authority on
which the Bonds are for the time being listed and@mitted to trading. Any such notice shall be
deemed to have been given on the date of suchenotit publication as provided above is not
practicable, notice will be given in such other mam and shall be deemed to have been given on
such date, as the Trustee may approve.

Further Issues

The Issuer may from time to time without the consainthe Bondholders create and issue further
notes, bonds or debentures either having the sammestand conditions in all respects as the
outstanding notes, bonds or debentures of anyssgnieuding the Bonds) or in all respects except f

the first payment of interest on them and so thahdgurther issue shall be consolidated and form a
single series with the outstanding notes, bonddetwentures of any series (including the Bonds) or
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upon such terms as to interest, conversion, premmedemption and otherwise as the Issuer may
determine at the time of their issue. Any furthetes, bonds or debentures forming a single series
with the outstanding notes, bonds or debenturespfseries (including the Bonds) constituted by the

Trust Deed or any deed supplemental to it shatl, @my other notes, bonds or debentures may, with
the prior written consent of the Trustee, be ctutstil by a deed supplemental to the Trust Dee& Th

Trust Deed contains provisions for convening alsimgeeting of the Bondholders and the holders of
notes, bonds or debentures of other series inigaitaumstances where the Trustee so decides.

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any terncondition of the Bonds under the Contracts
(Rights of Third Parties) Act 1999.

Governing Law and Jurisdiction

The Trust Deed, the Agency Agreement and the Bandsany non-contractual obligations arising out
of or in connection with them are governed by, ahdll be construed in accordance with, English
law. The Issuer and the Parent Guarantor haveiaable Trust Deed submitted to the jurisdiction of
the English courts in respect of any disputesitieay arise out of or in connection with the Bondd an
the Trust Deed Proceeding® and the Issuer has appointed the Parent Guarastits agent for
service of process in connection with any Procegdin England.
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SUMMARY OF PROVISIONS RELATING TO THE BONDS WHILE | N GLOBAL FORM

The Global Bonds each contain provisions which wapplthe Bonds while they are in global form,
some of which will modify the effect of the termedaconditions of the Bonds. The following is a
summary of certain of those provisions.

Exchange

Owners of beneficial interests in the Bonds in ex$mf which the Global Bonds are issued will be

entitled to have title to the Bonds registered leit names and to receive individual definitive

registered Bonds if (1) either Euroclear or Cleaat, Luxembourg (or any other clearing system as
shall have been designated by the Issuer and apgry the Trustee on behalf of which the Bonds
evidenced by the Global Bonds may be held) is ddee business for a continuous period of 14 days
(other than by reason of holidays, statutory oreotlise) or announces an intention permanently to
cease business or does in fact do so (2) theré shaé occurred and be continuing an Event of
Default or (3) instructions have been given for tlensfer of an interest in the Bonds evidenced by
the Restricted Global Bonds to a person who wotih@mvise take delivery thereof in the form of an

interest in the Bonds evidenced by the UnrestriGéabal Bond where the Unrestricted Global Bond

ahs been exchanged for definitive registered Bofat&l visa versa in respect of the Unrestricted
Global Bond).

In such circumstances, the Issuer will cause gefiicindividual Definitive Bonds to be executed and
delivered to the Registrar for completion, autheatibn and despatch to the relevant Bondholders
within 21 days following a request thereof by tledder of the Global Bond.

Payments

Payments of principal in respect of Bonds represrity the Global Bonds will be made against
presentation and, if no further payments fails éorbade in respect of the Bonds, surrender of the
Global Bonds to or to the order of the PrincipayiRg, Transfer and Conversion Agent or such other
Agent as shall have been notified to the holdehif Global Bond for such purpose.

Notices

So long as Bonds are represented by the Global 8and the Global Bonds are held on behalf of
Euroclear or Clearstream, Luxembourg, notices ¢ohiblders of such Bonds may be given by delivery
of the relevant notice to the relevant clearing teys for communication by it to entitled
accountholders in substitution for notification,raguired by the Conditions.

Meetings

The holder of the Global Bonds shall be treatetivaspersons for the purposes of any quorum reqeintsn

of a meeting of Bondholders and, at any such mgetia having one vote in respect of each US$100,000
principal amount of Bonds represented by the Gl&uwmaids.

Purchase and Cancellation

Cancellation of any Bond following its purchaselvé effected by reduction in the principal amooft
the Bonds in the Register.

Conversion

Subject to the requirements of Euroclear and Clezas, Luxembourg, Conversion Rights attaching
to Bonds represented by the Global Bonds may beceesl by the presentation of one or more
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Conversion Notices duly completed by or on beh&k tolder of a book-entry interest in such Bond
together with the Global Bond to the Principal PayiTransfer and Conversion Agent or such other
Agent as shall have been notified to the holdethef Global Bond for such purpose for annotation.
The provisions of Condition 6 of the Bonds will etlwvise apply.

Redemption at the Option of Bondholders

The option of the Bondholders provided for in Cdiudi 7(f) may be exercised by the holder of the
Global Bonds giving notice to the Principal Payifigansfer and Conversion Agent within the time
limits relating to the deposit of Bonds with the &g set out in that Condition substantially in the
form of the redemption notice available from anyeAgand stating the principal amount of Bonds in
respect of which the option is exercised and atdtmme time presenting the Global Bonds to the
Principal Paying, Transfer and Conversion Agent fiotation accordingly in the Schedule to the
Global Bonds.

Transfer of the Restricted Global Bond

The Restricted Global Bonds and the guarantee spe@ thereof and the Ordinary Shares of the
Company deliverable upon conversion of the Resttictlobal Bonds have not been registered under
the Securities Act, or any state securities lawg aray not be offered, sold, pledged or otherwise
transferred except (1) pursuant to Rule 144A urbderSecurities Act, (2) in an offshore transaction
meeting the requirements of Rule 903 or Rule 90Ra&dulation S to a person U.S. person (as defined
in Regulation S), (3) pursuant to Rule 144 under $ecurities Act (if a available), (4) pursuanato
effective registration statement under the SeasitAct or (5) pursuant to any other available
exemption from the registration requirements of Sexurities Act, and in each case in compliance
with any applicable securities laws of any stat¢hef United States or any other jurisdiction, pdad

that in the case of (3) and (5) above, the Issndrthe Parent Guarantor have been furnished with an
opinion of counsel satisfactory to the Issuer, Ragent Guarantor and their counsel that registratio
not required under the United States securitiess|atgether with certificates or such other
information as the Issuer and the Parent Guaram&yr request to confirm that the proposed transfer i
being made pursuant to the applicable resale céstrs.
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DESCRIPTION OF THE ORDINARY SHARES

The following summarises certain provisions of frticles of Essar Energy. This summary does not
purport to be complete and is subject to and idiftedhin its entirety by reference to the ArticleSEssar
Energy.

Share rights

Subject to the provisions of the Companies Act, aiitthout prejudice to any rights attached to any
existing shares or class of shares, any share m&sbed with such rights or restrictions as EEs&rgy
may by ordinary resolution determine or, subjecanal in default of such determination, as the Board
shall determine.

Subject to the provisions of the Companies Act aitthout prejudice to any rights attached to any
existing shares or class of shares, the Board ssayishares which are to be redeemed or are t@bke
redeemed at the option of Essar Energy or the hol8ebject to the Articles and to the Companiet Ac
all the shares for the time being in the capitalatrthe disposal of the Board.

Voting rights

Subject to any rights or restrictions attachedrig shares, on a show of hands every member who is
present in person shall have one vote and on a&petly member present in person or by proxy slealeh
one vote for every share of which he is the holder.

No member shall be entitled to vote at any germesdting unless all moneys presently payable byitim
respect of shares in Essar Energy have been paid.

If at any time the Board is satisfied that any memior any other person appearing to be interdsted
shares held by such member, has been duly sentbdawiotice under section 793 of the Companies Act
and is in default for the prescribed period in svipg to Essar Energy the information thereby reegli

or, in purported compliance with such a notice, mesle a statement which is false or inadequate in a
material particular, then the Board may, in itsahible discretion at any time thereafter by notestich
member direct that, in respect of the shares atiogl to which the default occurred, the membel stod

be entitled to attend or vote either personallpyproxy at a general meeting or at a separateimgeet

the holders of that class of shares or on a poll.

Dividends and other distributions

Subject to the provisions of the Companies Act,aEdsnergy may by ordinary resolution declare
dividends in accordance with the respective rigiftédhe members, but no dividend shall exceed the
amount recommended by the Board. Except as otberpriovided by the rights attached to shares, all
dividends shall be declared and paid accordinghto amounts paid up on the shares on which the
dividend is paid, but no amount paid on a sharadwvance of calls shall be treated for these pugase
paid on the share.

Subiject to the provisions of the Companies Act,Bbard may pay interim dividends if it appearstie t
Board that they are justified by the profits of &sEnergy available for distribution

The Board may also pay, at intervals determinedt,bgny dividend at a fixed rate if it appears he t
Board that the profits available for distributiarsfify the payment. If the Board acts in goodtfattshall
not incur any liability to the holders of sharesifering preferred rights for any loss they mayfeuby
the lawful payment of an interim dividend on angprs&s having deferred or non-preferred rights.
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No dividend or other moneys payable in respect stiare shall bear interest against Essar Energgsini
otherwise provided by the rights attached to tteesh

If at any time the Board is satisfied that any memior any other person appearing to be interdsted
shares held by such member, has been duly sentbdawiotice under section 793 of the Companies Act
and is in default for the prescribed period in svipg to Essar Energy the information thereby reeyi

or, in purported compliance with such a notice, imegle a statement which is false or inadequate in a
material particular, then the Board may, in itsclle discretion at any time thereafter serve aation
notice on such member and withhold payment fronih snember of any dividend otherwise payable, if
the relevant shares represent at least a 0.25%pericterest in the Company’s shares or any thesgof.

Except as otherwise provided by the rights andictisins attached to any class of shares, all divits
will be declared and paid according to the amopatd-up on the shares during any portion of théoger
in respect of which the dividend is paid.

The Board may, if authorised by an ordinary resolubf Essar Energy, offer any holder of shares the
right to elect to receive shares by way of scrigd#ind instead of cash in respect of the wholes@mne
part, to be determined by the Board) of any divitlen

Any dividend which has remained unclaimed for 1argefrom the date when it became due for payment
shall, if the Board so resolves, be forfeited aedse to remain owing by Essar Energy.

A liquidator may, with the sanction of a speciakakition and any other sanction required by the
Insolvency Act 1986, divide among the members iece&pthe whole or any part of the assets of Essar
Energy and may, for that purpose, value any assetsletermine how the division shall be carriedasut
between the members or different classes of members

Variation of rights

Rights attached to any class of shares may bedvari@abrogated with the written consent of the add
of three-quarters in nominal value of the issueatesh of the class, or the sanction of a specialutsn
passed at a separate general meeting of the haoldérs shares of the class.

Lien and forfeiture

Essar Energy shall have a first and paramountdiemvery share (not being a fully paid share) for a
moneys payable to it (whether presently or notespect of that share. Essar Energy may sell aanes
on which it has a lien if a sum in respect of whibk lien exists is presently payable and is nad pa
within 14 clear days after notice has been setti@¢dholder of the share demanding payment anchgtati
that if the notice is not complied with the shar@yrbe sold.

The Board may from time to time make calls on tremhbers in respect of any moneys unpaid on their
shares. Each member shall (subject to receiviigast 14 clear days’ notice) pay to Essar Enehngy t
amount called on his shares. If a call or anyains¢nt of a call remains unpaid in whole or in erér it

has become due and payable, the Board may giveetisen from whom it is due not less than 14 clear
days’ notice requiring payment of the amount ungagether with any interest which may have accrued
and any costs, charges and expenses incurred lay Esgrgy by reason of such non-payment. The
notice shall name the place where payment is tm&ee and shall state that if the notice is not dmdp
with the shares in respect of which the call wadenaill be liable to be forfeited.

Transfer of shares

A member may transfer all or any of his certifichhares by an instrument of transfer in any ufswed
or in any other form which the Board may approve instrument of transfer shall be signed by or on
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behalf of the transferor and, unless the shandlis paid, by or on behalf of the transferee. Astiument
of transfer need not be under seal.

The Board may, in its absolute discretion, refaseegister the transfer of a certificated sharectvlis not

a fully paid share, provided that the refusal doet prevent dealings in shares in the Company from
taking place on an open and proper basis. ThedBoay also refuse to register the transfer of a
certificated share unless the instrument of transfe

(@) is lodged, duly stamped (if stampable), atdffiee or at another place appointed by the Board
accompanied by the certificate for the share tochvlii relates and such other evidence as the
Board may reasonably require to show the righhefttansferor to make the transfer;

(b) is in respect of one class of share only; and

() is in favour of not more than four persons.

If the Board refuses to register a transfer of areslin certificated form, it shall send the transéenotice
of its refusal within two months after the datewanich the instrument of transfer was lodged witlsdts

Energy.

No fee shall be charged for the registration of ssgrument of transfer or other document relatmgr
affecting the title to a share.

Subiject to the provisions of the Regulations, tlear may permit the holding of shares in any cldss
shares in uncertificated form and the transfeitlef to shares in that class by means of a relesgstem
and may determine that any class of shares shadkde be a participating security.

Performance and volatility of shares
Information on the past and further performance\auidtility of the Ordinary Shares can be foundtioa

London Stock Exchange’s website dittp://www.londonstockexchange.com/exchange/praves-
markets/stocks/summary/company-summary.html?foulkégyGBOOB5SXPF57GBGBXSET1
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TAXATION

The following is a general description of Jerseyd ddnited Kingdom withholding and stamp taxes
considerations relating to the Bonds and the Ordin&hares. It does not purport to be a complete
analysis of all tax considerations relating to tBends and the Ordinary Shares whether in Jersey, th
United Kingdom or elsewhere and relates only tasspas who are the absolute beneficial owners of thei
Bonds. Prospective acquirers of Bonds should dotiseir own tax advisers as to the consequencegiun
the tax laws of the country of which they are restdfor tax purposes and the tax laws of Jerseythad
United Kingdom of acquiring, holding and disposinf§ Bonds and Ordinary Shares and receiving
payments of interest, principal and/or other amswmder the Bonds and Ordinary Shares or in respect
an exercise of Conversion Rights. The followingdased upon the law and the Company’s understanding
of published revenue authority practice as in gftecthe date of these Listing Particulars andubject to
any change in law that may take effect after suate gpossibly with retrospective effect). The infation
below is a summary only and may not apply to certaitegories of Bondholder.

Jersey Taxation

The following summary of the anticipated treatmefithe Issuer and Bondholders (other than resideits
Jersey) is based on Jersey taxation law and peaacthey are understood to apply at the dateisf th
document and is subject to changes in such tax&ierand practice. It does not constitute legataor
advice and does not address all aspects of Jeagdgw and practice (including such tax law andcfice

as they apply to any land or building situate imség). Bondholders should consult their profesaion
advisers on the implications of acquiring, buyisglling or otherwise disposing of the Bonds undher t
laws of any jurisdiction in which they may be lialtb taxation.

Taxation of the Issuer

The Issuer is regarded as resident for tax purpimsdsrsey and on the basis that the Issuer iiareit
financial services company nor a utility compangtfee purposes of the Income Tax (Jersey) Law 1861,
amended, the Issuer is subject to income tax Beyeat a rate of zero per cent. Payments in regpdice
Bonds may be paid by the Issuer without withholdimgleduction for or on account of Jersey inconxe ta
and Bondholders (other than residents of Jersey)net be subject to any tax in Jersey in respéc¢he
holding, sale or other disposition of such Bonds.

Stamp duty

In Jersey, no stamp duty is levied on the issueamisfer of the Bonds except that stamp duty isapkeyon
Jersey grants of probate and letters of administratvhich will generally be required to transfee tBonds
on the death of a holder of such Bonds. In the cds grant of probate or letters of administratistamp
duty is levied according to the size of the estatgerever situate in respect of a holder of Boraimidiled
in Jersey, or situate in Jersey in respect of ddradf Bonds domiciled outside Jersey) and is payab a
sliding scale at a rate of up to 0.75 per censuch estate.

Jersey does not otherwise levy taxes upon cajitaéritances, capital gains or gifts nor are thetteer
estate duties.

EU Savings Directive

As part of an agreement reached in connection thieh European Union directive on the taxation of
savings income in the form of interest paymentg] amline with steps taken by other relevant third
countries, Jersey has introduced a retention tatesyin respect of payments of interest, or othmaiar
income, made to an individual beneficial ownerdest in a Member State by a paying agent estalblishe
Jersey. The retention tax system applies forresitianal period prior to the implementation ofygtem of
automatic communication to Member States of infdioma regarding such payments. During this
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transitional period, such an individual benefiotainer resident in a Member State will be entitled t
request a paying agent not to retain tax from queyments but instead to apply a system by which the
details of such payments are communicated to tkeatahorities of the Member State in which the
beneficial owner is resident.

The retention tax system in Jersey is implementednkans of bilateral agreements with each of the
Member States, the Taxation (Agreements with Euanfggnion Member States) (Jersey) Regulations 2005
and Guidance Notes issued by the Policy & Resoubmgzartment of the States of Jersey (being the
predecessor to the Chief Minister’'s Departmenthef States of Jersey). Based on these provisioths an
what is understood to be the current practice efiéfrsey tax authorities, the Issuer would notithged to
levy retention tax in Jersey under these provisiongspect of interest payments made by it to yanga
agent established outside Jersey.

If you are in any doubt as to your tax position yowshould consult your professional tax adviser.
United Kingdom Taxation

The following is a summary of the Company’s undading of current law and HMRC practice in the
United Kingdom as at the date of these Listing iealars relating to the withholding tax treatment o
interest paid on the Bonds and of UK stamp duty stiathp duty reserve tax implications of acquiring,
disposing or conversion of the Bonds and the adiprisor disposal of the Ordinary Shares. Prospest
Bondholders who may be subject to tax in a jurigoiicother than the United Kingdom should seekrthei
own professional advice.

Interest on bonds

It is not expected that interest on the Bonds @alhstitute UK source income for tax purposes. échs
payments of interest on the Bonds should be matteuti withholding on account of UK tax.

However, even if (contrary to expectations) intems the Bonds do constitute UK source income, the
Bonds will constitute “quoted Eurobonds” within threeaning of section 987 of the Income Tax Act 2007
(the “Act’) as long as they are and continue to be listeg drecognised stock exchange” within the
meaning of section 1005 of the Act. In the cas®ofds to be traded on the London Stock Exchange,
which is a recognised stock exchange, this conditith be satisfied if the Bonds are admitted siitig on

the Official List of the UK Listing Authority andbttrading on the London Stock Exchange. HM Revenue
& Customs have confirmed that securities that atmiied to trading on the Professional Securities
Markets satisfy the condition of being admittedreding on the London Stock Exchange. Accordingly,
even if (contrary to expectations) interest on Bends do constitute UK source income, payments of
interest on the Bonds may be made without withimgldin account of UK income tax provided the Bonds
remain so listed at the time of payment.

Any paying agent or other person through whom égefs paid to, or by whom interest is received on
behalf of, an individual (whether resident in thK Or elsewhere) may be required to provide infororat

in relation to the payment and the individual caoned to HM Revenue and Customs. HM Revenue and
Customs may communicate information to the tax@itibs of other jurisdictions.

EU Savings Directive

Under Council Directive 2003/48/EC on the taxatmisavings income Member States are required to
provide to the tax authorities of another Membeat&Stetails of payments of interest and other amil
income paid by a person within its jurisdictiondo for an individual or certain limited types oftin
established in that other Member State. Howewaraftransitional period Austria and Luxembourg are
instead required (unless during such period thegteltherwise) to operate a withholding tax intietato
such payments. The transitional period will enttrahigreement on exchange of information is reached
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between the European Union and certain non-Europkaon states. No withholding will be required
where the bondholder authorises the person makiagpaiyment to report the payment or presents a
certificate from the relevant tax authority estshing exemption therefrom. A number of third coiast
have adopted equivalent measures and certain lBatisl Dutch dependent or associated territorieg hav
adopted the same measures with effect from the datee

The European Commission has proposed certain anesmidiio the Directive, which may, if implemented,
amend or broaden the scope of the requirementsildled@bove.

UK Stamp Duty and Stamp Duty Reserve Tax (“SDRT")
No UK stamp duty or SDRT should be payable on $kaé of the Bonds.

As the Issuer is not incorporated in the Unitedgdom and the Bonds are not registered in a redisigr

in the United Kingdom by or on behalf of the Issueis considered that no SDRT should be payahle o
the transfer of, or an agreement to transfer, thied8. No UK stamp duty will be payable on the ¢fan

of the Bonds provided that this does not involweridten instrument of transfer. Stamp duty, geterat
the rate of 0.5 per cent. of the amount or valuehef consideration for the transfer, will arise yoim
respect of a written instrument effecting the tfansf the Bonds.

The transfer on sale of an Ordinary Share willibblé to UK stamp duty, generally at the rate &f Per
cent. of the amount or value of the considerationthe transfer rounded-up to the nearest £5. The
purchaser normally pays the stamp duty.

An unconditional agreement to sell an Ordinary 8heitl generally give rise to a liability on the rohaser
to SDRT, at the rate of 0.5 per cent. of the amauntalue of the consideration for the sale. Ifudyd
stamped transfer in respect of the agreement duped within six years of the date that the agregnse
entered into or (if later) the date that it becomesonditional, any SDRT paid is repayable, gehevaith
interest, and the SDRT charge is cancelled.

On the assumption that the Ordinary Shares willb@ohot issued to a nominee or agent for, eithpraon
whose business is or includes issuing depositasgipes within Section 67 or Section 93 of the FreAct
1986 or a person providing a clearance serviceinviBlection 70 or Section 96 of the Finance Act 1986
stamp duty or SDRT will be payable by the Bondhdden an issue of Ordinary Shares to them (or their
nominee on their behalf) into CREST on a conversdbrthe Bonds. Under the CREST system for
paperless share transfers, transfers of OrdinagreShwithin CREST for a consideration in money or
money’s worth will be liable to SDRT rather thamrap duty (usually at a rate of 0.5 per cent. of the
amount or value of the consideration).
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GENERAL INFORMATION
1. Listing

Application has been made to the UKLA for the Botmibe admitted to the Official List. Application
has also been made to the London Stock ExchangéhéoBonds to be admitted to trading on the
Professional Securities Market. It is expected @@dmission of the Bonds to the Official List and
admission to trading of the Bonds on the ProfesdiGecurities Market will take place and that degsi

in the Bonds will commence at 8 a.m. on 19 May 2011

The listing of the Bonds on the London Stock Exgeamwill be expressed in US dollars as a
percentage of their principal amount (exclusiveaotrued interest). Transactions will normally be
effected for settlement in US dollars for deliveny the third business day in London after the dataee
transaction.

2. Authorisation

The Issuer and the Parent Guarantor have eachnebtadll necessary consents, approvals and
authorisations in connection with the issue andoperance of the Bonds. The creation and issubef t
Bonds has been authorised by resolutions of thedtmfadirectors of the Issuer dated 17 January 201l

31 January 2011. The giving of the Guarantee heen kauthorised by the resolution of the sub-
committee of the Board of the Parent GuarantordlafeJanuary 2011.

3. Clearing

The Bonds have been accepted for clearance thrtmtClearstream, Luxembourg and Euroclear
systems. The Common Code for the Bonds is 05827.6981e International Securities Identification
Number for the Bonds is XS0582769872. The addré&siroclear is 1 Boulevard du Roi Albert |, B-
1210 Brussels, Belgium, and the address of Cleansty Luxembourg is 42 Avenue JF Kennedy, L-
1855, Luxembourg.

4, Governmental, Legal or Arbitration Proceedings

Except as described in this section, “Governmertgdl or Arbitration Proceedings”, there are no
governmental, legal or arbitration proceedingsl@iding any such proceedings which are pending or
threatened of which the Issuer or the Parent Gtaras aware) during the 12 months before the date
of these Listing Particulars which may have or Haae in the recent past, significant effects orfithencial
position or profitability of the Issuer, the Par&uarantor and/or the Parent Guarantor and itsidialbies
taken as a whole.

Power Business
Dispute with GUVNL

On 14 September 2005, GUVNL, an entity controllgdtiee State of Gujarat, filed a petition against
Essar Power with the Gujarat Electricity RegulatBommission (theGERC’) alleging that Essar Power
diverted electricity generated by its Hazira poytant to Essar Steel, an affiliate of Essar Power,
violation of its Power Purchase AgreememPA") with the Gujarat Electricity Board, whose assztsl
liabilities were transferred to GUVNL in 2003; aimtorrectly claimed certain fuel generation credits
from GUVNL between 1996 and 2006. GUVNL claimediotal of Rs.15,830 million (approximately
US$353.27 million) from Essar Power.

On 18 February 2009, the GERC ruled in favour of\BIL for the diversion of electricity by Essar
Power. The GERC also awarded GUVNL a refund foregation incentives incorrectly claimed from 14
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September 2002 to 29 May 2006. The GERC, howeutad that recovery of the incorrectly claimed
generation incentives and of compensation for tbetricity supplied to Essar Steel in breach of BfA
prior to September 2002 was barred by the appkcstattute of limitation.

Both Essar Power and GUVNL appealed the GERC'siguto the Appellate Tribunal for Electricity,
New Delhi (the Appellate Tribunal). The Appellate Tribunal held on 22 February @ahat Essar
Power was not liable to pay compensation for atlegeongful diversion of power to Essar Steel or for
the reimbursement of the annual fixed charges. Appellate Tribunal further held that Essar Powasw
liable to refund to GUVNL the deemed generatioreittove paid on and after 14 September 2002. On 9
April 2010, GUVNL lodged an appeal with the Supre@murt in respect of the ruling dated 22 February
2010 of the Appellate Tribunal and applied foraystf the implementation of the said ruling. A fieg

on admission of the appeal has not yet been sabedul

On 29 January 2010 Essar Power filed a petitiomreethe GERC against GUVNL claiming certain
payments due to it under the PPA. Essar Powernmade a claim for an aggregate amount of
Rs.3,937.5 million (US$87.87 million) comprising lalged payment charges, depreciation, foreign
exchange variation, interest on debentures, bftalinting charges, interest on working capital and
alleged wrongful deduction of rebate by GUVNL. Thatter was last listed on 19 February 2011 and the
date of the next hearing is not yet fixed.

Disputes with Gujarat Energy Transmission CorpasatLimited

In a dispute between Essar Steel and Gujarat EAgagysmission Corporation Limited, the Gujarat High
Court held that “transmission” charges (fee cham@gsessed on the transporting of electric power ove
transmission lines) are leviable in respect of B of power supplied by Essar Power to Essar Steel.
These transmission charges aggregate to Rs.2,4B8hn(approximately US$54.42 million) and are
payable by Essar Steel. Gujarat Energy Transmis€iorporation Limited has claimed payment of
transmission charges from Essar Power on the baskirtain observations made by the High Courtsn i
judgement; Essar Power appealed against the Sindige’s Order of the Gujarat High Court before the
Division Bench of the Gujarat High Court on variagrounds, including that it was not a party to the
original dispute, and filed an application for aysof the order. The application for a stay wgsated by

the Divisional Bench and Essar Power was orderedatp both arrears of transmission charges and
current wheeling charges. In the appeal filed bgde Power and others, the Supreme Court granted a
stay subject to payment by Essar Steel of 30 par oéthe transmission charges demanded in Fepruar
of 2007. Essar Steel has complied with the demdiek appeal of Essar Power and Essar Steel has bee
heard by the Divisional Bench of the Gujarat Higburt and judgment has been reserved for the time
being.

Cases in relation to land acquisition for the povpéant of Essar Power MP

Various persons have filed petitions before thenHpurt of Madhya Pradesh challenging notifications
and declarations issued by the government of Ma#tigdesh under the Land Acquisition Act, 1894 (the
“Land Acquisition Act) for the acquisition of the land for the powerpt of Essar Power MP, on the
ground that certain provisions of the Land AcqiositAct and related rules made thereunder were
violated. In certain cases, the High Court of MgdiPradesh has passed an order of status quo @nd th
matters are currently pending.

Certain public interest litigation petitions havisaabeen filed in the High Court of Madhya Pradesh
challenging a notice issued by the government ofitwa Pradesh for the acquisition of the land fer th
Essar Power MP power plant and seeking, among dthiegs, cessation of any demolition and
compensation for displaced persons in the fornaind lat alternative sites and employment.

Certain displaced persons have also filed petitaaisning benefits under the rehabilitation polmfythe
Land Acquisition Act.
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Separately, Northern Coalfields Limited has filegedition in the High Court of Madhya Pradesh aghin
M.P. Purva Kshetra Vidyut Vitran Company LimitedV(/P. Purvd) challenging the order of the
Collector of Singrauli district in Madhya Pradeshmging permission to M.P. Purva to erect polegter
supply of power from its sub-station to Essar PoMié&¥'s site, which has been acquired for coal mining
The High Court of Madhya Pradesh has granted aastdythe matter is pending. Due to the naturéisf t
litigation, the amount in dispute is not quantifeab

Oil and Gas Business
Dispute with United India Insurance Company Limited

Essar Oil obtained an insurance policy on 23 Audi®86 from the United India Insurance Company
Limited ( “United India Insurance€) covering all construction risks and advance lo§grofits up to
Rs.35,825 million (approximately US$799.49 millidioy physical losses, Rs.100 million (approximately
US$2.23 million) for third party liability and R9D1720 million (approximately US$239.23 million) for
advance loss of profits, aggregating to a totadRe#6,625 million (approximately US$1,040.50 mitjo

In June 1998, a cyclone hit the coastal area ofsthee of Gujarat and caused damage to the refinery
project and, in turn, delayed the commissioning tlé project. Essar Oil claimed a sum of
Rs.2,050 million (approximately US$45.75 millionrfphysical loss of which United India Insurance
paid on account Rs.300 million (approximately U$®amillion), pending loss adjustment. Essar Oil
claimed Rs.8,863 million (approximately US$197.78liom) towards advance loss of profits. Whilst a
without prejudice settlement was in discussionsdmubstantial period, by a letter dated 20 Felruar
2003, United India Insurance repudiated the claifassar Oil. Essar Oil filed a protective suitigiang

a sum of Rs.17,578.3 million (approximately US$292million) with future interest and costs towards
loss of profits in the City Civil Court, Vadodar@ujarat. In 2008, United India Insurance and E€xar
jointly referred the dispute to arbitration, witthet claim of Essar Oil being Rs.30,200 million
(approximately US$673.96 million) comprising RsI)3nillion (approximately US$73.87 million)
towards the physical damage claims and Rs.26,88i@m{approximately US$600.09 million) towards
the loss of profits claims, with interest theredassar Oil has withdrawn the suit filed in the GRivil
Court, Vadodara, Gujarat. The claim amounts haenlrevised during the arbitration proceedingsso R
1368 crores plus interest of 11.99 per cent. tedrapounded quarterly from 26 December 1999. The
matter is currently pending before the arbitrddurial. All evidence and pleading has been complated
closing submission hearings will be held during B3-May 2011.

Public interest litigation filed by Pankti Jog

On 8 May 2009, Pankti Jog (th@étitioner”) filed a public interest litigation against thexgernment of
Gujarat and Union of India in the High Court of @@t and Essar Power Gujarat Limited and Essar Bulk
Terminal (Salaya) Limited have also been impleadde. Petitioner is seeking to permanently restttaén
government of Gujarat and the Union of India fromarging permission for the establishment and/or
expansion of any industry, jetty, effluent treatinplant, thermal power plant, oil refinery or anther
industrial activity or expansion of any existinglirstries within the area of any marine nationak par
marine sanctuary in any part of southern coastgibneof the Gulf of Kutch, from Okha to Zinduda.
Specific reference has been made to Essar Powardsljimited and Vadinar Oil Terminal Limited in
the petition. Essar Oil is not a party to thigghtion.  The matter was fixed for filing objewts on
behalf of Essar Power Gujarat Limited and Essak Bi@rminal (Salaya) Limited. This which was done
on 4 March 2011 but, as yet, no hearing date has leenfirmed. As Essar Oil is not a party to the
proceedings and has authorisation for the estabésh of the Vadinar refinery, the Company does not
anticipate any adverse impact from this litigatioBue to the nature of this litigation, the amoimt
dispute is not quantifiable.
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Dispute in relation to customs duty

In May 1987, Essar Oil purchased a second handavhg;h was sent to Bahrain for repairs in June 1992
On its return it was treated as a vessel undethée current import and export policy procedures, i
accordance with the practice at that time.

Pursuant to an agreement dated 23 December 196@igthvas sold to Noble Asset Company Limited
(“Nobl€’) and was delivered to Noble on 11 December 199diiternational waters. However on 12 May
2001, the Commissioner of Customs (Preventive) Main(ttne ‘CoC’) seized the rig from Noble. The
rig was released to Noble under certain terms anditions, including the providing by Noble of anka
guarantee of Rs.150 million (approximately US$3i8bion) and a bond of Rs.970 million
(approximately US$21.65 million). By an order dh#3 March 2005, the CoC rejected the treatment of
the rig as a vessel and held that Essar Oil waslelido pay Rs.78.9 million (approximately
US$1.76 million) as duty on repair charges for tépairs carried out in Bahrain. Further, a penafty
Rs.20 million (approximately US$0.45 million) wals@imposed on Essar Oil and an aggregate fine of
Rs.2.8 million (approximately US$0.06 million) lexd on three of Essar Oil's officers.

Noble was directed to pay: (i) Rs.750 million (appmately US$16.74 million) in customs duty as the
CoC treated the action as an import of the rig,mih@vas bought from Essar Oil in international erat

(il) Rs.860 million (approximately US$19.19 millipm customs duty as Noble had carried out repairs
the rig in Sharjah and brought back the rig to andierritory (although the order clarified thaiNbble
paid the duty of Rs.750 million, it would not beabie to pay further duty of Rs.860 million
(approximately US$19.19 million)); (ii) a redemmi fine of Rs.150 million (approximately
US$3.35 million); and (iv) a penalty of Rs.20 nulii (approximately US$0.45 million). In response to
the CoC order against it, Noble filed an arbitmaticlaim of Rs.1,786.8 million (approximately
US$39.88 million) against Essar Oil before an aabitribunal at London to claim indemnity under the
agreement for the purchase of the rig.

Additionally, Essar Oil and Noble filed appeals iagathe order of the CoC before the Custom Excise
and Service Tax Appellate Tribunal, MumbalCESTAT’), which CESTAT allowed. The order of
CESTAT was challenged before the Bombay High Cduyrtthe CoC. The Bombay High Court
dismissed the appeal filed by the CoC. The CoCfitesa special leave petition in the Supreme €our
against the decision of the Bombay High Court daislis posted for hearing on 20 April 2011. Inwief

the matter pending before the Supreme Court, thigrartribunal in London has stayed the arbitnatio
proceedings between Essar Oil and Noble. The Coynpelieves that the appeal by CoC to the Supreme
Court is unlikely to succeed and accordingly, does anticipate any adverse impact on Essar Oil.
Further, the Supreme Court in another matter irmgha similar question of law has recently heldtth
the Collector of Customs (Preventive) is not a fymoofficer” within the meaning of Section 2(34)tbé
Customs Act, 1962 and hence, was not competemsisteeia show cause notice for re-assessment under
Section 28 of the Customs Act, 1962. This judgn@nthe Supreme court shall be relied upon while
arguing this matter. The matter is coming up faarhrey before the Supreme Court but a date hasetot y
been fixed.

Dispute in relation to sales tax incentives

Essar Oil was granted registration in June 1999 eunthe Capital Investment Incentive
Premier/Prestigious Unit Scheme 1995—2000 whichisssed by the Industries and Mines Department,
government of Gujarat under a resolution offeriegi@n incentives to industrial undertakings setirup
the state of Gujarat.

The scheme provided for sales tax deferment oI Dyears in respect of the tax levied under theafatj

Sales Tax Act, 1969 for up to 125 per cent. ofdligible capital investment. This scheme was dpera
for the units starting commercial production frog August 1995 to 15 August 2000. The conditions of
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approval under the scheme required Essar Oil tonwemee commercial production by 15 August 2000,
which period was subsequently extended until 15u568003.

The Company collected sales taxes in the amourmRso15.16 billion (US$338.32 million), Rs.14.74
billion (US$328.94 million) and Rs.12.69 billion 8$283.2 million) under this scheme and included
these amounts in revenue, net of the present wl&s.3.01 billion (US$67.17 million), Rs.2.95
(US$65.83 million) and Rs.2.78 billion (US$62.04llion), during the periods from 1 May 2008 to 31
March 2009 and from 1 April 2009 to 31 March 201@dal April 2010 to 31 December 2010,
respectively.

However, Essar Oil was not able to start commengiabuction by 15 August 2003 and the state of
Gujarat asserted that on account of this Essaw@sl not eligible to participate in the sales teceimtive
scheme. Essar Oil filed a special civil applicatiefore the High Court of Gujarat on various gisjn
including that the company was prevented from conmuimg commercial production due to external
factors including a court order and other actiohthe state of Gujarat. Essar Oil requested thatdate

for commencement of commercial production be exadrtd 16 June 2008. The High Court of Gujarat,
by its order dated 22 April 2008, allowed EssarsGipplication and extended the date of commencemen
of commercial production from 15 August 2003 to @rih2007 due to the exclusion of the period from
13 July 2000 to 27 February 2004.

The state of Gujarat has filed a special leaveipetbefore the Supreme Court against the ordehef
High Court of Gujarat. This special leave petitivas listed for hearing on 25 February 2011 andl shal
now further be listed in July 2011. Pursuant te ¢nder of the High Court of Gujarat dated 22 April
2008, as of 31 March 2010, Essar Oil had deferaégbgax liability of an amount aggregating to R92
billion (approximately US$667.48 million). Essarl @ssigned its sales tax liability of Rs.42.60ibill
(US$950.68 million) as of 31 December 2010 to Ekkarse, an Essar Affiliated Company, at the present
value agreed pursuant to the factoring arrangerofnirs.11.83 billion (US$264.0 million) and paid
Rs.11.26 billion (US$251.28 million) to Essar Howuse of 31 December 2010. However, Essar OIl
remains ultimately liable for the payment of théesaax to the state of Gujarat in the event thedalE
House does not make payments on the due datesCdhgpany has since entered into a tripartite
agreement with Essar Investment Ltd (“EIL”), wherdBlL will guarantee the payment of the sales tax
liability to the state of Gujarat in the event afslar House is not being able to fulfil to the cotnmeints
under the factoring arrangement.

Dispute with Gujarat Pollution Control Board

Essar Oil received a notice dated 17 August 2008n fthe GPCB under Section 33-A of the Water
(Prevention and Control of Pollution Act), 1974ialang that the production of 14 mmtpa at the Vadina
refinery in May 2009 was higher than the approveatipction of 9 mmtpa in the authorisation dated 22
January 2008 and that complaints had been recé&igatdpeople in surrounding areas regarding damage
to health and crops. GPCB has proposed issuingreleant directions to curtail production in
accordance with the conditions of the authorisatémwell as directions to the relevant authoriiestop

the supply of electricity and water to the refineiy response to this notice, Essar Oil clarifiec letter

to the GPCB dated 5 September 2009 that it hadespid GPCB on 14 June 2009 to operate the refinery
at 14 mmtpa and that so far as the complaintseofiltagers were concerned, Essar Oil had beeningeet
the norms prescribed by GPCB for emissions, efflagwnl hazardous waste. GPCB has not responded to
this letter or initiated any further action. OMarch 2010, however, Essar Oil received authoosatind
consent from GPCB, which was valid until 16 Septem2010. The said authorisation and consent was
extended up to 1 June 2011 to operate the refiaerdd mmtpa. Hence, on this basis the Company
believes that no further action by GPCB as to mhégter is likely. Due to the nature of this disguhe
amount in dispute is not quantifiable.
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6. Financial and Trading Position

There has been no significant change in the firdnami trading position, or material change in the
prospects, of the Parent Guarantor and its subbgditaken as a whole since 31 December 2010.

There has been no significant change in the firnmi trading position, or material change in the
prospects, of the Issuer since 30 December 2098 aie of incorporation.

7. Financial Information

The consolidated financial statements of the Compeve been reported on without qualification foe t
two years ended 31 March 2009, the 9 months to &deber 2009 and the year ended 31 December
2010 by Deloitte LLP of 2 New Street Square, Lon@@vA 3BZ, United Kingdom, registered by the
Institute of Chartered Accountants in England analéd' to carry out audit work.

8. Expenses
The total expenses related to the admission tonmaaf the Bonds are expected to be £97,175.
9. Material Contracts

The following contracts directly concerning theuissof the Bonds have been entered into by the Parent
Guarantor and the Issuer immediately precedingptidication of these Listing Particulars and aremnay
be, material:

0] the Trust Deed dated 1 February 2011 betweerg$uer, the Parent Guarantor, the Bank of New
York and/or as Trustee, constituting the Bonds applointing the Trustee to act as trustee and
under which such commission in respect of the serof the Trustee as shall be agreed between
the Issuer, the Parent Guarantor and the Trustdebghpaid;

(i) the Subscription Agreement dated 18 January120etween the Issuer, the Parent Guarantor and
the Joint Bookrunners under which, inter alia, tbguer agreed to issue the Bonds, the Joint
Bookrunners agreed to use reasonable endeavoy®dare purchasers for the Bonds, and the
Issuer and the Parent Guarantor gave certain waesasand indemnities to the Joint Bookrunners;
and

(i) a Paying, Transfer and Conversion Agency Agnent dated 1 February 2011 between the Issuer,
the Parent Guarantor, the Registrar, the Prinddaging, Transfer and Conversion Agent and the
Trustee setting out, inter alia, the terms of apimwent and duties of the Registrar and the
Principal Paying, Transfer and Conversion Agentamdier which such commissions in respect of
the services of the agents as shall be agreed éetthem and the Issuer and the Parent Guarantor
are to be paid.

10. Documents on Display

Copies of the following documents may be inspeactedng normal business hours at the offices of
the Parent Guarantor during the 12 months stasiinthe date on which these Listing Particularsnaaee
available to the public as required by the prospectiles made by the FSA:

® the Memorandum of Association and Articleslué 1ssuer;

(i) the Articles of Essar Energy; and
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(iii) the consolidated annual accounts of the Canypfor the years ended 31 March 2008
and 2009 for the 9 months to 31 December 2009 d&wed consolidated annual
accounts of the Company for the year ended 31 Dbee2010.

In addition, these Listing Particulars are alsoilabde at the website of the Regulatory News Sexvic
operated by the London Stock Exchange atwww.londonstockexchange.com
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DEFINITIONS AND GLOSSARY OF TECHNICAL TERMS
Definitions

Except in “Terms and Conditions of the Bonds”, ibléowing definitions apply throughout this docunten
unless the context requires otherwise:

“Admission” the admission of the Bonds to the Q#ficList of the UK
Listing Authority and the Professional Securitiearkkt of the
London Stock Exchange

“ARI” Advance Resources International, Inc., andeépendent
consultancy specialising in petroleum and gas veser
evaluation

“Articles” Articles of Association

“Asset Purchase Agreement” an agreement to purchase the Stanlow Refineryrezhiato

between Shell UK and Essar Energy and dated 29Hive0t1

“bef” billion cubic feet

“Board” the board of Directors of Essar Energy

“Bombay Stock Exchange” Bombay Stock Exchange lenhit

“Bondholder” mean, in relation to a Bond, the person in whoseena Bond

is registered in the Register (as defined in Caoolid(a) of the
Terms and Conditions section in these Listing Paldirs)

“Bonds” US$550,000,000 4.25 per cent. Guarantead/€ible Bonds
due 2016

“BPCL” Bharat Petroleum Corporation Limited

“CBM” Coal bed methane

“CDR” Corporate Debt Restructuring

“CFC Rules” UK controlled foreign company rules

“City Code on Takeovers and Mergers”the United Kingdom City Code on Takeovers and Merge

“Clearstream, Luxembourg” Clearstream Bankisagiété anonyme
“Closing Date” 1 February 2011
“Code” “The Combined Code on Corporate Governarisslied by
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“Company”

“Companies Act”

“Complexity Index”

“Construction Phase Power Projects”

“Conversion Notice”

“Conversion Price”

“Conversion Rights”

“CP GRM”
“Definitive Bonds”

“Development Phase Power Projects”
“Directors”
“Disclosure Rules and Transparency

Rules”

“Duty Benefit”

“Electricity Act”

“Essar Affiliated Companies”

the Financial Reporting Council of the UK in Jurtd.@
Essar Energy plc, together with its sdlzsies

the Companies Act 1985, as amended and repealdtieby
United Kingdom Companies Act 2006

the Complexity Index assigns a complexity factoreiach
major piece of refinery equipment based on its derify and

cost in comparison to crude distillation, whichaissigned a
complexity factor of 1.0. The complexity of eacheqe of
refinery equipment is then calculated by multiptyints

complexity factor by its throughput ratio as a patage of
crude distillation to determine a refinery’s comie on the

Complexity Index

the Companyfsgesion projects in its power business, as
described under the “Business” section

has the meaning provided in Conditi6th) of the Terms and
Conditions section of these Listing Particulars

has the meaning provided in Conditiofapof the Terms and
Conditions section of these Listing Particulars

has the meaning provided in @ton 6(a) from the Terms
and Conditions section within these Listing Paitcs!

Current Price GRM
Bonds in definitive form

The Companypsiesion projects in its power business, as
described under the “Business” section

the executive directors and non-exeesitdirectors of Essar
Energy

United Kingdom Listing Authority’s disclosure rules

A tax deduction (Advance Licenseygted by government on
import of certain products (Crude Oil) against axpaf the
goods manufactured in domicile country in ordeencourage
Export

the Electricity Act, 2003

members of the Essar Group and any other compahies
are not part of the Group which are owned and/atrotied
directly or indirectly by Mr Ravi Ruia, Mr PrashaRtiia or
members of their immediate family (meaning theothers,
sisters, parents or spouses)
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“Essar Energy” or “Parent Guarantor”

“Essar Global”

“Essar Group”

“Essar House”

“Essar Oil”

“Essar Oil UK”

“Essar Power Jharkhand”

“Essar Power”

“Essar Power MP”
“Essar Steel Group”
“Essar Steel Orissa”
“European Commission”
“European Parliament”

“EU” or “European Union”

“Euroclear”
“Expansion Projects”
“Final Maturity Date”
“Founders’ Shares”
“FSA”

“FSMA”

“GERC”
“Global Bond”
“‘GPCB”

“GRM”

Essar Enelgygcompany incorporated with limited
liability in England and Wales

Essar Global Limited

Essar Global Limited and its subsidiaries thatrexepart of the
Company

Essar House Limited
Essar Oil Limited
Essar Oil (UK) Limited
Essar Power Jharkhand Limited

Essar Power Limited, an Essar Affiliated CompamyEssar
Power and its consolidated subsidiaries, as theegbmdicates

Essar Power MP Limited
Essar Steel Limited and its subsidiaries
Essar Steel Orissa Limited
The executive body of the European Union
The Parliament of the European Union

the European Union as bf&hed by the Treaty on European
Union

Euroclear Bank S.A./N.V.
Power Plant Projects and the Refinery Expansion Bioje
1 February 2016

founders’ shares of £1.00 eacthe capital of the Issuer
Financial Services Authority of the Unitedigdom

the United Kingdom Financial Services and iets Act
2000, as amended

Guijarat Electricity Regulatory Commission
a Bond in global form
Gujarat Pollution Control Board

gross refining margin
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“Guarantee”

“GUVNL”
“HMRC”
“HM Treasury”

“IFRS”

“India”

“independent Non-Executive Directors

“OCL”
“Issuer”

“Joint Bookrunners”

“KBC”

“Listing Rules”
“LSE” or “London Stock Exchange”
“Mahan Coal”

“Mehsana Block

“Member State”
“mt”
“mmtpa’

“MOU”

“MRA”

the unconditional and irrevocable gosra provided by the
Parent Guarantor pursuant to the Trust Deed ofdtle and
punctual payment of all sums from time to time frgdy the
Issuer in respect of the bonds and the due andtyminc
performance by the Issuer of its other obligationespect of
the Bonds

Gujarat Urja Vikas Nigam Limited

UK HM Revenue & Customs

Her Majesty’s Treasury

International Financial Reporting Standards,adopted by the
EU

Republic of India

means any Non-Executive Director who is determibgdhe
Board to be independent for the purposes of theQdikporate
Governance Code

Indian Oil Corporation Limited

Essar Energy Investment Limited

J.P. Morgan Securities Ltd.,uBehe Bank AG, London
Branch and Standard Chartered Bank

KBC Process Technology Limited . The compgmgpared a
report on the Indian and international petroleurfiniegy
industry and the Vadinar refinery dated March 26d0the
purposes of the initial public offering of EssareEgy.
the listing rules of the UK Listinguthority
London Stock Exolga plc
Mahan Coal Limited

ESU field of the CB-ON/3 block ateMlsana in the Cambay
Basin

Member state of the EU
Million metric tonnes

Million metric tonnes per annum
Memorandum of Understanding

Essar Oil's Master Restructuring Agreement
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“MW?

“National Electricity Policy”

“National Stock Exchange”
“Navabharat”
“NIloC”

“Official List”

“Ordinary Shares”

“Phase | Refinery Project”

megawatt

National Electricityolicy of February 2005 promulgated by
the Indian Government under the Electricity Act

National Stock Exchange of India Limited
Navabharat Power Private Limited
National Iranian Oil Company

the official list maintained by théJKLA for the purposes of
Part VI of the FSMA

ordinary shares of $0.10 eacthnéhCompany, which have an
ISIN number of GBOOB5SXPF57 and a SEDOL number of
B5SXPFS and have been admitted to the premiumndisti
segment of the Official List of the FSA and to fragon the
LSE’s EEA regulatd market.

part of the Company'sfinery expansion projects, as
described under the “Business” section

“Phase | Refinery Optimisation Project” part of theéompany’'s refinery expansion projects, as

“Phase Il Refinery Project”

“Power Plant Projects”
“PPA”

“Principal Paying, Transfer and
Conversion Agent”

“PSCs”

“PSU”
“Raniganj Block”
“Ratna Fields”
“RBI Bulletin”

“Refinery Expansion Projects”

“Register”

described under the “Business” section

part of the Company’sfimery expansion projects, as
described under the “Business” section

the Company’s expansiongxty in its power business
power purchase agreement

The Bank of New York Mellon

production sharing contracts

public sector undertaking

RG (East)-CBM-2001/1 block in We¢ngal, India
Ratna & R-Series Fields

Reserve Bank of India Bulletin

Phase | Refinery Project, the Phase | Refinery
Optimisation Project and the Phase Il Refinery Ritoje

has the meaning provided in Conditioray6f the Terms and
Conditions
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“Registrar”
“Regulation S”

“Relationship Agreement”

“Restricted Global Bond”

“Rs.” or “rupees”

“RTP”

“Savings Directive”

HSEBS”
“Securities Act”

“Senior Managers”

“Shell Refineries”

“Shell UK”

“Stanlow Refinery”

“Subscription Agreement”

“Supreme Court”

“Term Sheet”

“Trust Deed”

“Trustee”

“UK Listing Authority” or “UKLA”

The Bank of New York Mellon
Regulation S under the Securities Ac

Essar Global and Essardnentered into an agreement dated
30 April 2010

the restricted Bond in global form representing 4§$00,000
in aggregate principal amount of the Bonds

Indian rupees, the official cunoy of India

RTP represents trade parity price or the eriat which
products are sold from refinery gate to the PSUs

EC Council Directive 2003/48/ED the taxation of savings
income

State Electricity Boards

United States Securities Act oBB9as amended

members of Essar Energy’s management team, detafled
whom are set out in the Management section of thestang

Particulars

Shell’s oil refinery in Stanlow, United Kingdom, é&rShell’s
refineries in Hamburg and Heide, Germany

Shell UK Limited

the oil refinery and other associated assets atldsta near
Ellesmere Port, Cheshire, United Kingdom

the subscription agreentated 18 January 2011 entered into
among the Joint Bookrunners, the Issuer and thenPar
Guarantor in relation to the Bonds
the Supreme Court of India

the term sheet dated 18 January 2011 in relatitimet@onds

the trust deed dated 1 February 20hbrey the Issuer, the
Parent Guarantor and the Trustee constituting trelB

The Bank of New York Mellon

the FSA acting inits capacity as the competent authority for

the purpose of Part VI of the FSMA and in the eiserof its
functions in respect of admission to the Officidétlotherwise
than in accordance with Part VI of the FSMA
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“United Kingdom” or “UK” the United Kingdom of Gredritain and Northern Ireland

“United States” or “US” the United States of Amexidts territories and possession,
any state of the United States of America and trsdritt of
Columbia

“Unrestricted Global Bond” the unrestricted Bond in global form representing

US$490,500,000 in aggregate principal amount oBiieds

“US$” or “US dollars” the lawful currency of the liled States
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