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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about
the contents of this document or as to what action you should take, you are recommended immediately to seek your own
financial advice from your stockbroker, bank manager, solicitor or other independent adviser who specialises in advising on
the acquisition of shares and other securities and is authorised under the Financial Services and Markets Act 2000 (as
amended) (“FSMA”) if you are resident in the UK, or, if you are not resident in the UK, from another authorised independent
adviser. The whole of this document should be read. Your attention is drawn in particular to the section entitled “Risk Factors”
in Part III of this document that describes certain risks associated with an investment in the Company.

The Directors of Caparo Energy Limited (the “Company”), whose names, business addresses and functions appear on page 15 of this
document, and the Company accept responsibility, individually and collectively, in accordance with the AIM Rules for Companies
(“AIM Rules”), for the information contained in this document. To the best of the knowledge and belief of the Directors and the
Company (who have taken all reasonable care to ensure that such is the case), the information contained in this document is in
accordance with the facts and does not omit anything likely to affect the import of such information.

This document, which comprises an admission document drawn up in accordance with the AIM Rules, has been issued in connection
with the proposed admission of the Existing Ordinary Shares and the Placing Shares (together, the “Enlarged Share Capital”) to
trading on AIM, a market operated by the London Stock Exchange plc (“AIM”). This document does not contain an offer or constitute
any part of an offer to the public within the meaning of sections 85 and 102B of FSMA or otherwise. This document is not an approved
prospectus for the purposes of section 85 of FSMA and a copy of it has not been, and will not be, delivered to the Financial Services
Authority (the “FSA”) in accordance with the Prospectus Rules or delivered to or approved by any other authority which could be a
competent authority for the purposes of the Prospectus Directive.

A copy of this document will be available, free of charge, during normal business hours on any weekday (except Saturdays, Sundays
and public holidays), at the offices of Strand Hanson Limited, 26 Mount Row, London W1K 3SQ, from the date of this document for
a period of one month from the date of Admission.

Application will be made for the Enlarged Share Capital to be admitted to trading on AIM (“Admission”). It is expected that
Admission will take place and that dealings in the Enlarged Share Capital will commence on 12 October 2010. AIM is a market
designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached than to larger
or more established companies. AIM securities are not admitted to the official list of the United Kingdom Listing Authority
(the “Official List”). A prospective investor should be aware of the risks of investing in such companies and should make the
decision to invest only after careful consideration and, if appropriate, consultation with an independent financial adviser. In
particular, it should be remembered that the price of securities and the income from them can go down as well as up.

The AIM Rules are less demanding than those of the Official List. Each AIM company is required pursuant to the AIM Rules to
have a nominated adviser. The nominated adviser is required to make a declaration to the London Stock Exchange on
Admission in the form set out in Schedule Two to the AIM Rules for Nominated Advisers. It is emphasised that no application is
being made for the Ordinary Shares to be admitted to the Official List or to any other recognised investment exchange. Further,
neither the London Stock Exchange nor the FSA has examined or approved the contents of this document.

CAPARO ENERGY LIMITED
(Incorporated in Guernsey under the Companies (Guernsey) Law 2008 (as amended) with registered number 52284)

Placing of 43,636,000 Placing Shares at 115 pence per Ordinary Share and 
Admission to trading on AIM

Strand Hanson Limited Mirabaud Securities LLP
Nominated Adviser Broker

Share capital of the Company immediately following Admission

Issued and fully paid Ordinary Shares of no par value
Amount Number

US$79,768,208 163,636,000

The Placing is conditional on, inter alia, Admission taking place on or before 12 October 2010 (or such later date as the Company,
Strand Hanson Limited and Mirabaud Securities LLP may agree). The Placing Shares will, on Admission, rank in full for all dividends
or other distributions hereafter declared, made or paid on the ordinary share capital of the Company and will rank pari passu in all
other respects with all other Ordinary Shares which will be in issue on Admission.

Strand Hanson Limited and Mirabaud Securities LLP, which are both authorised and regulated in the United Kingdom by the FSA
and which are advising the Company and no one else in connection with the Placing and Admission (whether or not a recipient of this
document), are acting exclusively for the Company as nominated adviser and broker respectively for the purpose of the AIM Rules.
Neither Strand Hanson Limited nor Mirabaud Securities LLP will be responsible to any person other than the Company for providing
the protections afforded to its customers, nor for providing advice in relation to the Placing and Admission or the contents of this
document. In particular, the information contained in this document has been prepared solely for the purposes of the Placing and
Admission and is not intended to inform or be relied upon by any subsequent purchasers of Ordinary Shares (whether on or off
exchange) and accordingly no duty of care is accepted in relation to them. Without limiting the statutory rights of any person to whom
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this document is issued, no representation or warranty, express or implied, is made by Strand Hanson Limited or Mirabaud Securities
LLP as to the contents of this document. No liability whatsoever is accepted by Strand Hanson Limited or Mirabaud Securities LLP
for the accuracy of any information or opinions contained in this document, for which the Directors are solely responsible, or for the
omission of any information from this document for which it is not responsible.

This document does not constitute an offer to sell, or a solicitation of an offer to buy Ordinary Shares in any jurisdiction in which such
offer or solicitation is unlawful. In particular, this document is not for distribution in or into the United States, Canada, Australia, the
Republic of South Africa or Japan except that the document may be provided in certain limited circumstances to persons in the United
States and in Canada in connection with a placing of Ordinary Shares in exempt private placements to sophisticated institutional
investors. The Ordinary Shares have not been and will not be registered under the Securities Act, any state securities laws in the United
States or any securities laws of Canada, Australia, Japan or the Republic of South Africa or in any country, territory or possession
where to offer them without doing so may contravene local securities laws or regulations. Accordingly, the Ordinary Shares may not,
subject to certain limited exceptions, be offered or sold, directly or indirectly, in the United States, Canada, Australia, the Republic of
South Africa, the Republic of Ireland, or Japan or to, or for the account or benefit of, any person in, or any national, citizen or resident
of the United States, Canada, the Republic of South Africa, the Republic of Ireland or Japan. The distribution of this document outside
the United Kingdom may be restricted by law and therefore persons outside the United Kingdom into whose possession this document
comes should inform themselves about and observe any restrictions as to the Placing, the Ordinary Shares or the distribution of this
document.

No broker, dealer or other person has been authorised by the Company, the Directors, Mirabaud Securities LLP or Strand Hanson
Limited to issue any advertisement or to give any information or make any representation in connection with the offering or sale of
the Placing Shares other than those contained in this document and if issued, given or made, that advertisement, information or
representation must not be relied upon as having been authorised by the Company, the Directors, Mirabaud Securities LLP or Strand
Hanson Limited.

Forward-looking Statements

This document contains forward looking statements relating to the Company’s future prospects, developments and strategies, which
have been made after due and careful enquiry and are based on the Directors’ current expectations and assumptions and involve known
and unknown risks and uncertainties that could cause actual results, performance or events to differ materially from those expressed
or implied in such statements. Forward-looking statements are identified by their use of terms and phrases such as “believe”, “could”,
“envisage”, “estimate”, “intend”, “may”, “plan”, “will” or the negative of those, variations or comparable expressions, including
references to assumptions. These forward-looking statements are subject to, inter alia, the risk factors described in Part III of this
document. The Directors believe that the expectations reflected in these statements are reasonable, but may be affected by a number
of variables which could cause actual results or trends to differ materially. Each forward-looking statement speaks only as of the date
of the particular statement.

United States securities laws

The Ordinary Shares are generally only being offered and sold outside the United States to persons who are not “U.S. Persons” (within
the meaning of Regulation S under the Securities Act) in transactions complying with Regulation S, which provides an exemption
from the requirement to register the offer and sale under the Securities Act. In certain limited cases, the Ordinary Shares may be
offered and sold in the United States, but only in private placements to persons who are institutional accredited investors (within the
meaning of Regulation D) in transactions complying with Rule 506 of Regulation D, which provides an exemption from the
requirement to register the offer and sale under the Securities Act.

THE ORDINARY SHARES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND
EXCHANGE COMMISSION (THE “SEC”) OR BY ANY US STATE SECURITIES COMMISSION OR AUTHORITY, NOR
HAS ANY SUCH US AUTHORITY PASSED ON THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

THE ORDINARY SHARES HAVE NOT BEEN (AND WILL NOT BE) REGISTERED UNDER THE SECURITIES ACT OR
SECURITIES LAWS OF ANY US STATE AND WILL NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES
EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND SUCH OTHER APPLICABLE LAWS.

Notice to Residents of Canada in the Province of Ontario only

This document provides information on an offering of the Ordinary Shares described herein only in those jurisdictions and to those
persons where and to whom they may be lawfully offered for sale, and therein only by persons permitted to sell such securities. This
document is not, and under no circumstances is to be construed as, an advertisement or a public offering of the Ordinary Shares
referred to herein in Canada. No securities commission or similar authority in Canada has reviewed or in any way passed upon this
document or the merits of the Ordinary Shares described herein and any representation to the contrary is an offence.

The distribution of the Ordinary Shares in Canada will be made only on a private placement basis (to residents of Ontario) and will
be exempt from the requirement that the Company prepare and file a prospectus with the relevant Canadian securities regulatory
authorities. Accordingly, any resale of the Ordinary Shares must be made in accordance with applicable securities laws, which will
require resales to be made in accordance with exemptions from registration and prospectus requirements. Ontario resident
Purchasers (“Purchasers”) are advised to seek legal advice prior to any resale of the Ordinary Shares.

Each Purchaser who receives a purchase confirmation regarding the Ordinary Shares will be deemed to have represented to the
Company or an initial purchaser, as applicable, and any dealer from whom such confirmation is received that (i) such Purchaser has
reviewed the resale restrictions in the definitive offering memorandum, (ii) the Purchaser is qualified as both (a) a “Permitted Client”
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as such term is defined in National Instrument 31-103 of the Canadian Securities Administrators (“NI 31-103”) and (b) an
“Accredited Investor” as such term is defined in National Instrument 45-106 of the Canadian Securities Administrators; and (iii) the
sale of Ordinary Shares to the Purchaser is being effected by a person that has complied in all respects with the requirements to rely
on the exemption from the dealer registration requirement set forth in Section 8.16 of NI 31-103 in respect of the trade in the notes.

Right of Action for Rescission or Damages

The Ordinary Shares which will be offered are those of a foreign issuer. The Company and the other persons named herein may be
located outside of Canada and, as a result, it may not be possible for Purchasers to effect service of process within Canada upon the
Company or such other persons. All or a substantial portion of the assets of the Company and such other persons may be located
outside of Canada and, as a result, it may not be possible to satisfy a judgment against the Company or such other persons in Canada
or to enforce a judgment obtained in Canadian Courts against the Company or other persons outside of Canada.

The Purchaser has statutory right of action against the offeror for damages or rescission in the event that this document together with
any amendments hereto contains a misrepresentation. A Purchaser may exercise a right of action for damages, or alternatively, while
still the owner of the Ordinary Shares, a right of rescission, provided that if the Purchaser exercises its right of rescission, it shall no
longer have a right of action for damages.

The Company will not be liable, subject to other limitations or defences available in Ontario (i) if it proves that the Purchaser
purchased the Ordinary Shares knowledge of the misrepresentation, or (ii) for all or any portion of damages that it proves do not
represent the depreciation in value of the Ordinary Shares as a result of the misrepresentation. In no case shall the amount recoverable
exceed the price at which the Ordinary Shares were offered.

In addition, these rights are subject to the Purchaser commencing an action to enforce these rights within the time limits specified
below: 

(a) no action shall be commenced to enforce an action for rescission more than one hundred and eighty (180) days from the date
of the transaction that gave rise to the cause of action, and

(b) in the case of an action for damages, the Purchaser must commence its action within the earlier of (i) one hundred and eighty
(180) days from the day the Purchaser first had knowledge of the facts giving rise to the cause of action; or (ii) three years
from the day of the transaction that gave rise to the cause of action. 

These rights do not apply to Purchasers that are within a prescribed class of financial institutions or their subsidiaries.

Notice to Prospective Investors in the European Economic Area

No Ordinary Shares have been offered or sold, or will be offered or sold, to the public in any member state of the European Economic
Area which has implemented the Prospectus Directive (each, a “Relevant Member State”), with effect from and including the date on
which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant Implementation Date”) except (with
effect from and including the Relevant Implementation Date): (a) to legal entities which are authorised or regulated to operate in the
financial markets or, if not so authorised or regulated, whose corporate purpose is solely to invest in securities; (b) to any legal entity
which has two or more of (i) an average of at least 250 employees during the last financial year; (ii) a total balance sheet of more than
€43,000,000 and (iii) an annual net turnover of more than €50,000,000, as shown in its last annual or consolidated accounts; (c) to
fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to obtaining the
prior consent of Mirabaud Securities LLP; or (d) in any other circumstances which do not require the publication by the Company of
a prospectus pursuant to Article 3 of the Prospectus Directive.
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DEFINITIONS

The following definitions apply throughout this document, unless the context otherwise requires:

“Admission” admission of the Enlarged Share Capital to trading on AIM and such
admission becoming effective in accordance with the AIM Rules for
Companies;

“Admission Document” this document;

“AIM” the AIM market operated by the London Stock Exchange;

“AIM Rules” the London Stock Exchange’s rules and guidance notes contained in
its “AIM Rules for Companies” publication, as amended from time
to time;

the London Stock Exchange’s rules contained in its “AIM Rules for
Nominated Advisers” publication, as amended from time to time;

the articles of incorporation of the Company in force from time
time;

“BPA” business partnership agreement between Caparo Energy India and
Suzlon, dated 8 May 2010;

“Caparo Energy India” Caparo Energy (India) Ltd., a company incorporated in India with
registered number U40108AP2009PLC065804;

“Caparo Group” Caparo Group Limited and its subsidiary undertakings;

“Caparo Group Limited” Caparo Group Limited, a company incorporated in England and
Wales with registered number 01387694;

“Caparo Mauritius” Caparo Energy Investments Ltd, a company incorporated in
Mauritius with registered number 095895;

“CDM” Clean Development Mechanism, defined in Article 12 of the Kyoto
Protocol, which allows a country with an emission-reduction or
emission limitation commitment to implement an emission-
reduction project in developing countries;

“CEA” Central Electricity Authority, a statutory organisation constituted
under Section 3 of the Electricity (Supply) Act 1948 of India;

“CERC” Central Electricity Regulatory Commission, a statutory body
functioning under Section 76 of the Electricity Act;

“C-WET” Centre for Wind Energy Technology;

the description of a share or other security which is not in
uncertificated form (that is not in CREST);

“CO 1 Limited” CO 1 Limited, a company incorporated in Guernsey with registered
number 41920;

“Companies Law” the Companies (Guernsey) Law 2008 (as amended);

“Company” or “Caparo Energy” Caparo Energy Limited, a company incorporated in Guernsey with
registered number 52284;

“Controlling Shareholders” collectively, Caparo Energy Investments Inc, Caparo Energy
Holdings Inc, Caparo Energy Capital Inc, Sila Energy Inc and
Esrano Overseas Ltd;

“CREST” the relevant system (as defined in the CREST Regulations) for the
paperless settlement of share transfers and the holding of shares in

“AIM Rules for Nominated
Advisers”

“Articles of Incorporation” or
“Articles”

“certificated” or in “certificated
form”
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uncertificated form which is administered by Euroclear UK &
Ireland Limited;

“CREST Regulations” the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755)
(as amended from time to time);

“Crore” or “Cr” unit in the Indian numbering system equal to ten million
(10,000,000) or 100 Lakhs;

“Directors” or “Board” the directors of the Company, whose names appear on page 15 of
this document;

the disclosure and transparency rules made by the FSA in exercise
of its functions as competent authority pursuant to Part VI of
FSMA;

“Electricity Act” the Indian Electricity Act 2003;

“Enlarged Share Capital” the issued share capital of the Company immediately following
Admission, consisting of the Existing Ordinary Shares and the
Placing Shares;

“EU” European Union;

“Existing Ordinary Shares” the 120,000,000 Ordinary Shares in issue immediately prior to
Admission;

“E&Y” Ernst & Young LLP;

“FSA” the UK Financial Services Authority;

“FSMA” the Financial Services and Markets Act 2000 (as amended from
time to time), including any regulations made pursuant thereto;

“Global Energy” Global Energy Private Limited, a power solutions company
incorporated in India under the Indian Companies Act;

“GoI” the Government of India;

“Group” the Company and its subsidiary undertakings;

“GWEC” Global Wind Energy Council;

“IDFC” Infrastructure Development Finance Company Limited;

“IEA” International Energy Agency;

“IFRS” International Financial Reporting Standards, as adopted by the
European Union;

“India” the Republic of India;

“Indian Energy Exchange” India’s first nationwide, automated and online electricity trading
platform;

the facility term sheet dated 24 September 2010 between IDFC and
Caparo Energy India, further details of which are set out in
paragraph 14.7(b) of Part V of this document;

“In-principle Sanction” the facility term sheet dated 24 August 2010 between IDFC and
Caparo Energy India, further details of which are set out in
paragraph 14.7(a) of Part V of this document;

“Indian Companies Act” the Companies Act of 1956;

“IWTMA” Indian Wind Turbine Manufacturers Association;

“Kyoto Protocol” the Kyoto Protocol to the United Nations Framework Convention
on Climate Change adopted on 11 December 1997;

“Disclosure and Transparency
Rules”

“Initial Projects Funding Terms
Agreement”
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“Lakh” a unit in the Indian numbering system equal to one hundred
thousand (100,000);

“Lock-in Agreement” an agreement not to dispose of Ordinary Shares held by certain
Shareholders, further details of which are set out in paragraph 14.8
of Part V of this document;

“London Stock Exchange” London Stock Exchange plc;

“MAT” Minimum Alternative Tax;

“Mirabaud” Mirabaud Securities LLP, the Company’s broker;

“MNRE” Ministry of New and Renewable Energy of India;

“MOU” the memorandum of understanding between Caparo Energy India
and Global Energy, further details on which are set out in
paragraph 14.10 of Part V of this document;

“NAPCC” National Action Plan for Climate Change;

policy as notified by GoI in compliance with section 3 of the
Electricity Act;

“NTPC” National Thermal Power Corporation, the largest power generation
company in India;

“OECD” Organisation for Economic Cooperation and Development;

“Official List” the official list of the UK Listing Authority;

“Ordinary Shares” ordinary shares of no par value in the capital of the Company;

“Panel” the UK Panel on Takeover and Mergers;

“Placee” an investor to whom Placing Shares are issued pursuant to the
Placing;

“Placing” the conditional placing by Mirabaud of the Placing Shares with
institutional and other investors at the Placing Price pursuant to the
Placing Agreement;

“Placing Agreement” the placing agreement, dated 4 October 2010, between the
Directors, the Company, Strand Hanson and Mirabaud, further
details of which are set out in paragraph 14.5 of Part V of this
document;

“Placing Price” 115 pence per Ordinary Share;

“Placing Shares” 43,636,000 new Ordinary Shares to be issued by the Company and
subscribed for pursuant to the Placing;

“Portfolio” a portfolio of wind assets with a target total annual generating
capacity of up to 5,000 MW, which the Group intends to acquire by
2017;

“Prospectus Directive” directive EC/809/2004 of the European Parliament and Council;

“Prospectus Rules” the rules published by the FSA governing the publication of a
prospectus, as derived from the Prospectus Directive;

“Power Exchange India” a fully electronic and nationwide exchange for trading of electricity
in India;

“PwC India” PricewaterhouseCoopers Private Limited.;

“National Electricity Policy” or
“NEP”
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“QCA Guidelines” the Corporate Governance Guidelines for AIM Companies
published by the Quoted Companies Alliance (as amended from
time to time);

“Regulation D” Regulation D under the Securities Act;

“Regulation S” Regulation S under the Securities Act;

“Relationship Agreement” the relationship agreement dated 4 October 2010 between the
Company, Mirabaud, Strand Hanson and certain of the
Shareholders, further, details of which are set out in paragraph 14.6
of Part V of this document;

“Renewable Energy Sources” all renewable energy sources in India, excluding large hydro electric
sources;

“REpower” Repower Systems AG, a subsidiary of Suzlon;

“SEBs” the State Electricity Boards in India;

“Securities Act” US Securities Act of 1933, as amended;

“SERCs” the State Electricity Regulatory Commissions in India;

“Share Dealing Code” means the share dealing code of the Company, regulating the
dealing in Ordinary Shares by the directors and relevant employees;

“Shareholders” holders of Ordinary Shares;

“Standard Bank” Standard Bank Plc;

“Strand Hanson” Strand Hanson Limited, the Company’s nominated adviser;

have the meanings respectively ascribed to them by sections 1159
and 1162 of the UK Companies Act;

“Suzlon” Suzlon Energy Limited, a company incorporated in India on
10 April 1995 under the Indian Companies Act with registered
number L40100GJ1995OKC025447;

“Takeover Code” the City Code on Takeovers and Mergers (as amended from time to
time);

“Tariff Policy” in compliance with the Electricity Act, a tariff policy for the
generation of power which is set by each state within India;

“UK” or “United Kingdom” the United Kingdom of Great Britain and Northern Ireland;

“UK Companies Act” the Companies Act 2006 (as amended from time to time);

“UK Corporate Governance Code” the UK Corporate Governance Code published by the Financial
Reporting Council in June 2010 (as amended);

“UK Listing Authority” the FSA in its capacity as the competent authority for the purposes
of Part VI of the FSMA;

“uncertificated” securities recorded on a register of securities maintained by
Euroclear UK & Ireland Limited in accordance with the CREST
Regulations as being in uncertificated form in CREST and title to
which, by virtue of the CREST Regulations, may be transferred by
means of CREST;

“UNFCCC” the United Nations Framework Convention on Climate Change
adopted on 9 May 1992;

“US” or “United States” the United States of America, its territories and possessions, any
state of the United States of America and the District of Columbia
and all other areas subject to its jurisdiction;

“subsidiary” or “subsidiary
undertaking”
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“WISE” World Institute for Sustainable Energy;

“Rs” or “INR” Indian Rupees, the legal currency of India;

“$” or “US$” or “US Dollars” US dollars, the legal currency of the United States;

“£” or “Sterling” pounds sterling, the legal currency of the United Kingdom; and

“€” or “Euro” euros, the lawful currency of the 16 members of the European
Union who have entered into an Economic and Monetary Union.
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GLOSSARY OF TECHNICAL TERMS

The following expressions in this document have the following meanings, unless the context otherwise
requires or unless otherwise provided:

“CAGR” compound annual growth rate;

“CERs” Certified emission reduction credits, each equivalent to one tonne of
CO2, which can be counted towards meeting targets under the
Kyoto Protocol;

“CO2” carbon dioxide, a greenhouse gas;

“DISCOMS” Distribution companies, engaged in the distribution of electricity;

“EB Sales” sale to state utilities;

“EPC” engineering, procurement and construction;

“ERCs” Electricity Regulation Commission of various Indian states;

“ERUs” Emission Reduction Units, one tonne of CO2 equivalent reduction
of greenhouse gases;

“FIT” feed-in-tariff;

“GBI” generation based incentives;

“GDP” gross domestic product;

“GHG” greenhouse gases;

“GW” giga watt, a unit of electric power (i.e. 1,000 million Watts);

“IPP” independent power producer, a non-public entity which owns
facilities to generate electric power for sale to utilities and end-
users;

“kV” kilo volt, a unit of voltage;

“kW” kilo watt, a unit of power (i.e. 1,000 Watts);

“kWh” kilo watt hour, a unit of energy;

“kWh/pa” kilo watt hour per annum;

“MAT” minimum alternative tax;

“MW” mega watt (i.e. 1,000 Kilo Watts);

“OA” open access;

“MRV” measured, reported and verified;

“O&M” operation and maintenance;

“PLF” Plant Load Factor, a measurement of the performance of a power
plant;

“PPA” power purchase agreement for a long-term energy supply;

“PPP” purchasing power parity, a criterion for an appropriate exchange
rate between currencies;
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“PTC” production tax credit;

“REC” renewable energy certificate;

“RES” renewable energy sources;

“RPO” renewable purchase obligation, the minimum percentage of energy
from renewable sources that must be purchased by distribution
licencees in India under the regulations of the applicable state
electricity regulatory commission;

“Turnkey” an agreement in which a contractor designs, constructs, and manages
a project until it is ready to be handed over to the client and operation
can begin immediately;

“tCO2 e” tonnes of carbon dioxide equivalent;

“Watt” unit of power;

“WECs” wind energy converter (i.e. a wind turbine generator);

“WTG” wind turbine generator; and

“W/m2” watt per square metre.
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EXPECTED TIMETABLE FOR THE PLACING AND ADMISSION

Publication of the Admission Document 6 October 2010

Admission becomes effective and dealings in the Enlarged Share Capital expected 
to commence on AIM 12 October 2010

Expected date for CREST accounts to be credited (where applicable) 12 October 2010

Despatch of definitive share certificates (where applicable) By 20 October 2010

PLACING STATISTICS

Number of Existing Ordinary Shares in issue 120,000,000

Number of Placing Shares 43,636,000

Placing Price £1.15

Gross proceeds raised by the Placing £50.2 million

Estimated proceeds of the Placing receivable by the Company, net of expenses £46.3 million

Enlarged Share Capital 163,636,000

Percentage of the Enlarged Share Capital represented by the Placing Shares 26.7 per cent.

Percentage of the Enlarged Share Capital held by or on behalf of the Directors on Admission 72.2 per cent.

Approximate market capitalisation of the Company at the Placing Price on Admission £188.2 million

TIDM Code/AIM Symbol CEL

ISIN GG00B64BJ143

EXCHANGE RATES

For the purposes of reference only, the following exchange rates were prevailing on 5 October 2010 (being
the latest practicable day prior to the publication of this document):

US$1.589 per £1

INR70.964 per £1

INR44.665 per US$1

US$1.378 per €1

All amounts in this document expressed in the above currencies have, unless otherwise stated, been
calculated using the above exchange rates.

Ann III (4.7)

AnnIII (8.1)

AnnIII (4.4)
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NOTICE TO INVESTORS

Unless otherwise stated, all information contained in this Admission Document is information on the Group.

1. Responsibility

The Company accepts responsibility for the information contained in this Admission Document. The
Company declares that, having taken all reasonable care to ensure that such is the case, the information
contained in this Admission Document is to the best of its knowledge, in accordance with the facts, and
contains no omission likely to affect the import of such information.

Prospective investors should not assume that the information in this Admission Document is accurate as of
any other date than the date of its publication (the “Publication Date”). The delivery of this Admission
Document at any time after the Publication Date will not, under any circumstances, create any implication
that there has been no change in the Company’s affairs since the Publication Date or that the information set
forth in this Admission Document is correct as of any time since the Publication Date.

Prospective investors are responsible for making their own examination of the Company and their own
assessment of the merits and risks of investing in the Ordinary Shares. By purchasing the Ordinary Shares,
prospective investors acknowledge that:

• they have reviewed this Admission Document; and

• no person has been authorised to give any information or to make any representation concerning the
Company or the Ordinary Shares other than as contained in this Admission Document. If given or
made, any such information or representation should not be relied upon as being authorised by the
Company.

The Company is not providing prospective investors with any legal, financial, business, tax or other advice.
Prospective investors should consult with their own advisers as needed to assist them in making their
investment decision and to advise them whether they are legally permitted to purchase the Ordinary Shares.

2. No incorporation of contents of the Company’s website

The contents of the Company’s website, including any websites accessible from hyperlinks on the
Company’s website, do not form part of this Admission Document.

3. Restrictions on offer and sale

The Placing Shares may be subject to restrictions on resale and transfer. By purchasing the Placing Shares,
prospective investors will be deemed to have made certain acknowledgments, representations and
agreements. They may be required to bear the financial risks of investing in the Placing Shares for an
indefinite period of time.

US transfer restrictions

Ordinary Shares placed with any US persons or persons located in the United States will be deemed to be
“restricted securities” for US securities law purposes and, for so long as they remain so, may not be offered
or sold by the holder other than pursuant to a registration statement under the Securities Act or an exemption
from the requirement to register. Any share certificate evidencing restricted securities will bear a legend
reflecting such transfer restrictions. US purchasers will be required to confirm they will comply with these
restrictions and make certain other customary US securities law representations.

4. Industry and market data

Certain information relating to market share, ranking and other industry data contained in this Admission
Document is based on independent industry publications, reports by market research firms or other published
independent sources. The Company has not independently verified market share, ranking or other industry
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data from such third party sources. The Company cannot assure prospective investors that any of these
statements are accurate or correctly reflected.

5. Presentation of financial information

The Company is newly formed and as of the time of the Placing has no operating history and limited
financial information available. All future financial information for the Group is intended to be prepared in
accordance with IFRS and, unless otherwise indicated, the financial information in this document has been
prepared in accordance with IFRS. In making an investment decision, prospective investors must rely on
their own examination of the Company and the Group from time to time, the terms of the Placing and the
financial information in this document (and should give consideration to the fact that such financial
information is limited).
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PART I

INFORMATION ON THE COMPANY

1. Introduction

The Company was incorporated on 13 August 2010 to act as the ultimate holding company of Caparo Energy
India and other members of the Group. The Group is focused on becoming one of the leading independent
power producers (“IPPs”) in India. The Company will seek to generate predictable and long-term cash flows
by building up a portfolio of wind power generating assets in the Indian wind energy market, which is
currently fragmented. The Group intends, in due course, to acquire and develop a portfolio of wind farms
with a target total annual generating capacity of up to 5,000 MW (the “Portfolio”), which it intends to
develop in two phases, to run concurrently with one another: Phase I consisting of 3,000 MW with a target
completion date of 2016, and Phase II consisting of 2,000 MW with a target completion date of 2017.

For Phase I of the Portfolio, the Group has, through Caparo Energy India, entered into a business partnership
agreement with Suzlon, one of the world’s leading wind turbine generator (“WTG”) manufacturers, to
acquire up to 3,000 MW of wind power generation farms from Suzlon (the “BPA”). The rate at which Caparo
Energy India is able to acquire generating capacity from Suzlon will depend in part on the Group’s available
cash resources. Under the BPA, Suzlon has agreed to grant Caparo Energy India certain rights of first refusal
over Suzlon’s India project pipelines which are between 50 MW and 100 MW in size and has also agreed to
provide the Group with the wind farm assets on a Turnkey basis. Suzlon is also assuming project
development and construction risks, with the BPA providing for specified penalties for inter alia non-
compliance of certain performance obligations. Further details on the BPA and Suzlon can be found in
paragraphs 6 and 7 respectively of this Part I.

For Phase II of the Portfolio, Caparo Energy India is in advanced discussions with an Indian infrastructure
company in relation to the potential acquisition of land, and with leading international turbine vendors for
turbines, in connection with the development of wind power generation farms in sites across major wind-rich
states in India, including Karnataka, Maharashtra, Tamil Nadu and Andhra Pradesh. This is expected to
provide both geographic diversification to the Portfolio and access to a wide range of customers. The
Directors believe that these sites will, if and when acquired, be suitable for installing an additional 2,000
MW of capacity by 2017.

2. Key investment proposition

The Directors believe an investment in the Group should be attractive to potential investors for the following
reasons:

• the Government of India (“GoI”) is seeking to double the country’s installed generating capacity to
342 GW and more than treble its clean energy capacity to 54 GW by 2017;

• the Group plans to accumulate a significant portfolio of wind power generating assets in India’s
fragmented wind energy market which is not disproportionately dominated by other producers and
which is relatively well established and should have considerable growth prospects in the near and
medium term;

• Caparo Energy India has successfully negotiated the BPA with Suzlon, one of the leading global WTG
manufacturers, and the largest in India, for provision to the Group of up to 3,000 MW of operating
capacity and grid connected wind farms;

• the BPA with Suzlon gives Caparo Energy India certain rights of first refusal over Suzlon’s pipeline
of wind power projects in India which are between 50 MW and 100 MW in size, to be provided on a
Turnkey basis with Suzlon generally assuming project development and construction risks, subject to
specified penalties for Suzlon’s non-performance of obligations or termination for convenience;

• the Group has negotiated prices it believes reflect lower capital commitment, promote better cash
flows and create a significant competitive advantage as the Group’s first 500 MW will be supplied at
a Turnkey grid connected price of INR4.75Cr/MW (circa. US$1.1 million/MW), which the Directors
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believe represents approximately a 20 per cent. discount to the average price charged by Suzlon for
similar assets in Suzlon’s 2009–10 financial year;

• the Directors believe that ongoing negotiations with infrastructure companies and wind turbine
manufacturers should enable the Group to acquire and develop suitable sites for up to 2,000 MW of
operating capacity and grid connected Phase II wind power generation farms by 2017; and

• the Company has arranged debt financing which, together with the proceeds from the Placing, should
enable payment for a number of initial projects under the BPA.

3. Indian energy market

There is currently a significant shortage of power supply in India. With a population of approximately
1.1 billion as at March 2010, India had an energy generating capacity of only 159 GW compared to China’s
population of approximately 1.3 billion and energy generating capacity of 860 GW. Further, India’s per
capita consumption of 704 kWh/capita in 2007-2008 compares to China’s consumption level of
approximately 2,585 kWh/capita in 2008. As of 2008, only 52.5 per cent. of Indian rural households had
electricity. In view of this, the GoI set a target that every household should be grid-connected by 2010 and
that average consumption should increase to 1,000 kWh/capita by 2012.

Maintaining India’s GDP growth rate of between 6.5 per cent. and 9.0 per cent. over the last three years is
threatened by the country’s lack of installed power capacity, with recent reports of peak deficit in demand
running at approximately 12 per cent. The Directors believe that this deficit and the growing levels of energy
consumption suggest a widening energy demand-supply gap, which presents a significant opportunity for
power suppliers such as the Group.

In response to this widening energy gap, the GoI has set a number of targets to help address India’s needs.
These targets have historically been outlined in the GoI’s “five year plans” and, most recently, in the 11th
five year plan, which targets an increase in installed energy capacity of 93 GW to 225 GW by 31 March
2012. However, initial progress against this target has been relatively poor, and the Central Electricity
Authority (“CEA”) reported that as at March 2010 total installed capacity in India had reached only 159 GW,
which suggests a continuing shortfall. As such, and assuming these trends continue, the target of reaching an
installed capacity of 342 GW by 2017 seems increasingly challenging and is illustrated by the figure below.

Indian Government Targets for Increased Capacity (GW)

Source: PwC

Further information on the Indian energy market is set out in Part II of this document.
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4. Renewable energy market

General market

As part of its response to the increasing energy demand in India, the GoI is continuing its efforts to increase
the provision of renewable energy and, accordingly, has set targets whereby each of the Indian states, through
renewable purchase obligations (“RPOs”), are required to purchase a minimum of 5 per cent. of their total
annual energy purchases from renewable sources by 2010, rising to 15 per cent. by 2020. As of April 2010,
renewable energy sources accounted for 15.5 GW, representing approximately 9.7 per cent. of India’s total
generating capacity. Nevertheless, this current clean energy capacity would have to more than treble to meet
the GoI’s 13th five year plan target of 54 GW by 2022.

Renewable energy is expected to constitute a significant portion of India’s additional energy capacity needs.
Accordingly, a regulatory framework has been put in place to realise India’s wind, hydro, solar and biomass
energy potential.

India has an installed capacity from Renewable Energy Sources of 15.5 GW. The Indian Ministry of New
and Renewable Energy Sources (“MNRE”) plans to add approximately 14 GW of renewable power over the
course of the 11th five year plan period.

Wind market

Wind energy is the fastest growing renewable energy sector in India, with India being the world’s fifth largest
wind power producer, and wind energy is anticipated to continue to dominate the renewable energy market
in India. Wind energy accounts for over 70 per cent. of the total 15.5 GW of installed renewable energy
generation capacity in India. As of March 2010, wind energy accounted for 12 GW of capacity from
Renewable Energy Sources in India, and is expected to increase by a cumulative capacity in the region of
24-25.5 GW by 2013 and 40 GW by 2022.

Since December 2009, the focus has been on encouraging the generation of electricity through renewable
sources and particularly wind generation of electricity through incentives such as the following:

• feed-in tariffs (“FITs”) for wind ranging from INR3.39/kWh (US$0.076/kWh) in Tamil Nadu to
INR5.07/kWh (US$0.114/kWh) in Maharashtra, which the Directors believe is an attractive price
regime. This compares favourably with a more mature wind energy market such as Germany, which
has a base power price of €5.2c/kWh (US$0.072/kWh) as of 2010;

• generation based incentives (“GBIs”) are intended to benefit IPPs through an additional incentive
of INR0.5/kWh (US$0.011/kWh) over and above the FIT offered by the State Electricity Boards
(“SEBs”), with a maximum claimable limit of INR62 Lakhs per MW. The minimum and maximum
period within which this incentive can be claimed is four and ten years respectively;

• the introduction of renewable energy certificates (“RECs”) for projects commissioned after January
2010. The GoI has already set a price band whereby non-solar RECs are to trade within the
INR1.50/kWh and INR3.90/kWh range (US$0.034/kWh to US$0.087/kWh) and is developing a
comprehensive implementation and enforcement framework to develop the renewable market at
national level in India. Penalties have been put in place for non-compliance with these regulations;

• Minimum Alternative Tax (“MAT”) benefits, which lower the effective income tax from 33 per cent.
to 20 per cent. for a 10 year period for renewable energy suppliers; and

• Certified Emission Reduction (“CER”) credits under the United Nations Framework Convention on
Climate Change (“UNFCCC”) framework which will act as an additional source of cash flow and an
important driver for the wind energy market. In addition, open access to transmission networks with
nominal wheeling and transmission charges will open wider avenues for the sale of wind energy.

When combined, these incentives, together with the FITs, allow the state utilities to compete with the
merchant market, which is gaining support and depth from the two recently created energy trading
exchanges, the Multi Commodity Exchange and the National Commodity & Derivatives Exchange, and has
peak prices reaching up to INR14.9/kWh (US$0.334/kWh).
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The Directors believe that these factors, amongst others, will create an increasingly attractive market for
providers of renewable energy and, in particular, wind power. The incentives and the energy trading
exchanges described above are explained in more detail in Part II of this document.

5. The Company, Group structure and history

Caparo Energy India was incorporated in India on 12 November 2009 and its substantial shareholder, Caparo
Mauritius, a company incorporated in Mauritius on 15 June 2010, holds 99.88 per cent. of the equity in
Caparo Energy India. Caparo Mauritius is in turn directly wholly owned by the Company, which was
incorporated in Guernsey on 13 August 2010.

The Company and Caparo Energy India have permission to use the name Caparo in conjunction with the
suffix “Energy” pursuant to a name licence agreement entered into between the Company, Caparo Energy
India, Angad Paul, Ravi Kailas and Caparo Group Limited, further details of which are set out in paragraph
18 of Part V of this document.

6. Company strategy

Business plan

The Group plans to develop wind assets with a target total annual generating capacity of up to 5,000 MW by
2017, which it intends to develop and implement in two phases:

(a) Phase I: 3,000 MW

Under the BPA, Suzlon has committed to providing up to 3,000 MW of operating and grid-connected
wind power to Caparo Energy India. Under the BPA, Caparo Energy India will have rights of first
refusal over Suzlon’s Indian project pipelines which are between 50 MW and 100 MW in size, with
Suzlon assuming project development and construction risks. Certain penalties against Suzlon for not
meeting its obligations apply under the BPA.

Suzlon will be responsible for executing all activities relating to establishing the wind farms,
including site selection, land acquisition, power evacuation, supply of wind energy generators on a
quarterly basis, civil works, electrical works, erection, testing and commissioning.

Suzlon is obliged to offer the first 500 MW of wind farm capacity within nine months of signature of
the BPA. The BPA Phase I has been priced at INR4.75Cr/MW (approximately US$1.1 million/MW)
for the first 500 MW of wind farm capacity. A variable price applies to the next 2,500 MW to be
delivered by Suzlon to allow for certain movements in exchange rates and steel prices.

In return for the delivery of up to 3,000 MW, Suzlon will receive commitment advances totalling up
to INR750Cr (US$167.9 million) from Caparo Energy India, payable in four instalments over a period
of three years. The BPA provides for Caparo Energy India to enter into long-term operation and
maintenance (“O&M”) arrangements with Suzlon for assets acquired where considered appropriate.
Further information on Suzlon, the BPA and potential risks associated with it can be found in
paragraph 7 of this Part I and Parts III and V of this document respectively.

(b) Phase II: 2,000 MW

Caparo Energy India is in advanced discussions with an Indian infrastructure company in relation to
the potential acquisition of land in India, and with leading international turbine vendors for turbines
for authorisations and contracts for the development of wind farms which the Directors believe will,
if and when acquired and developed, be suitable for installing an additional 2,000 MW of capacity by
2017.

The Directors intend to implement in-house project management (i.e. de-coupling development from
manufacturing) for these potential projects once acquired, which they believe will lead to further cost
savings and, therefore, greater returns. Accordingly, the Group is in advanced negotiations with WTG
manufacturers to supply turbines for these sites.
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Manufacturer of WTGs

Caparo Energy India and one of the leading manufacturers of WTGs have entered into an Indian law
governed term sheet on 8 September 2010, subject to the parties entering into legally binding documentation
on or before 30 November 2010, which they have agreed to endeavour to do.  The term sheet provides an
indicative framework for the supply, erection and commissioning of 2,000 MW of WTGs.

Funding strategy

The net proceeds of the Placing, together with the funds proposed to be raised through the Group’s
borrowing arrangements with IDFC, as described further in paragraph 13 of this Part I, will be used to
acquire a number of initial projects from Suzlon. The Directors intend to use an additional debt facility, once
secured, to make the first commitment advance of INR 1,000 million (US$22.4 million) to Suzlon, as
required by the BPA. The speed at which the Group is able to acquire generating capacity from Suzlon under
the BPA will depend on the Group’s available cash resources. In order to limit the reliance on internal cash
flow in the short and medium term and to increase the rate at which further generating capacity can be
acquired, it is the Directors’ intention to seek additional external financing in the future through a
combination of, inter alia, further equity or debt financing and/or, where appropriate, the securitisation of
future cash flows or revenues.

Similarly, as part of Phase II, should the Group acquire land, it is the Directors’ intention to finance such
acquisitions where appropriate through additional external financing similar to those listed above.

As part of its financing strategy the Group has entered into a non-binding letter and term sheet with Standard
Bank relating to the proposed purchase of CERs. Should a binding agreement be entered into, Standard Bank
will provide an advance payment of up to €40 million (US$55.1 million) in respect of the delivery of future
CERs. The Group intends to use any advances received under this agreement to advance either Phase I or
Phase II referred to above.

Sales strategy

The Group has a number of different opportunities for the sale of generated capacity. The Group, together
with PwC India, has completed a comprehensive analysis of the renewable energy market in India to identify
sales strategies that could maximise the Group’s potential revenue streams. In particular, this analysis
included consideration of the following factors:

• the regulatory environment in different Indian states;

• sales tariffs;

• market opportunity by geography and by customer;

• anticipated duration of sales contracts; and

• project cost and return.

In connection with this analysis, Caparo Energy India has entered into a long term agreement with PwC India
whereby PwC India will provide services for Caparo Energy India in order to procure long term customers
for Caparo Energy India. Further details of this agreement are summarised in paragraph 14.14 of Part V of
this document.

Based on the outcome of the abovementioned analysis, it is the Directors’ current intention to exploit the
following revenue streams:

1. Sale to Utilities

The Central Electricity Regulatory Commission (“CERC”) and the State Electricity Regulatory
Commissions (“SERCs”) are the primary electricity regulators in India.

Each of the SERCs determines the tariff for electricity at the state level and the CERC regulates the
power tariff for inter-state generation, (i.e. where power is supplied between states). The Electricity
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Act also requires SERCs to adopt the principles and methodologies specified by the CERC for the
determination of tariffs at state level.

Preferential tariffs and regulations for Renewable Energy Sources have been established by both the
CERC and the SERCs, under which wind IPPs may choose to sell power through long term PPAs to
state utilities either through SERC or CERC tariff frameworks.

2. Open Access Sales

In most states in India, industrial and commercial consumers pay tariffs of up to 30-40 per cent. higher
for energy than the average cost of supply, as a result of cross subsidisation across the various
alternative energy sources. Considering the energy deficits across India, the need for more investment
in the power sector, and the shortage of domestic fuel and dependence on a volatile fuel import
market, it is expected that industrial and commercial consumers will continue to pay higher tariffs for
energy supply in the future.

As a result, the Directors believe that there is a good opportunity for wind IPPs to cater to the needs
of these industrial and commercial consumer categories and accordingly intend to target directly such
consumers where possible. The Electricity Act and other regulations at central and state government
levels have established a framework that provides more choice to consumers to select energy producer
and transmit power to a point of consumption by using existing transmission and distribution
networks.

In addition, as a number of recently established energy trading companies have begun to supply and
sell electricity to industrial and commercial consumers, the Group also intends to enter into
agreements with these trading companies, where appropriate, for on-sale to their end customers.

The Group intends to enter into long term agreements for the sale of its generation capacity across all
of these available revenue streams and the Directors accordingly intend to allocate the capacity roll-
out across the various states in India to optimise the Group’s revenue generation.

Global Energy

Caparo Energy India has entered into a binding memorandum of understanding (“MOU”) with Global
Energy. Under the MOU, Global Energy has agreed to execute power purchase agreements to off-take up to
200 MW of Caparo Energy India’s installed capacity in Maharashtra at pre-agreed rates. In addition, the
MOU provides for an upside sharing of any difference between the actual sale price to consumers of Global
Energy over and above the agreed rates on a 70:30 basis between Caparo Energy India and Global Energy.
Further details of the MOU are provided at paragraph 14.10 of Part V of this document.

Other revenue generating activities

As a result of its proposed activities, the Group anticipates that it will have access to a variety of renewable
energy-related incentives including, inter alia, carbon emission credits (under the Clean Development
Mechanism (“CDM”) scheme) and RECs. Caparo Energy India has entered into a CDM advisory agreement
with E&Y whereby E&Y will provide advisory services in respect of the entire Portfolio, specifically in the
marketing of the incentives under the CDM schemes. The Directors believe that such incentives could
provide attractive additional revenue streams for the Group, although the Group’s current business model
does not provide for such revenues to be generated.

Standard Bank

Caparo Energy India has entered into a non-binding letter and term sheet dated 21 June 2010 with Standard
Bank Plc (“Standard Bank”) pursuant to which both parties will negotiate the sale of CERs to Standard Bank
which arise from Caparo Energy India’s 500 MW projects in Tamil Nadu, Maharashtra, Rajasthan and Gujarat.

The non-binding term sheet provides that Caparo Energy India and Standard Bank will enter into an emission
reductions purchase agreement for the sale and purchase of CERs, a guarantee and an advance payment/term
loan agreement, further details of which are set out in paragraph 14.11 of Part V.
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7. Suzlon

Suzlon, the company which has entered into the BPA with Caparo Energy India, is a global wind power
company based in India. Suzlon manufactures blades, generators, panels and towers in-house, as well as
gearboxes for wind turbines through its partial ownership of Transmissions International NV, a Belgium
based company and the world’s second largest gearbox manufacturer for WTGs, and large or offshore
turbines through its subsidiary REpower. Suzlon has operations across the Americas, Asia, Australia and
Europe, with over 14,000 employees in 21 countries.

Suzlon is a leading provider of integrated WTG solutions in India and has worldwide operations, with WTG
sales of 2,790 MW and 1,460 MW for the years ended 31 March 2009 and 2010, respectively. In 2009,
Suzlon maintained its position as the third largest player in the industry, with a global market share of
9.8 per cent. and a supply of 3,718 MW.

Suzlon develops and manufactures technologically advanced WTGs, with an emphasis on high performance
and cost-efficiency. Suzlon’s current product range, when taking into account REpower’s WTG models,
includes 0.60 MW, 1.25 MW, 1.50 MW, 2.05 MW, 2.10 MW, 3.17 MW, 3.37 MW, 5 MW and 6.15 MW
WTGs. It is one of the first Asia-based companies to manufacture WTGs with multi-MW capabilities.

Suzlon, together with its affiliated companies, has positioned itself in India as an integrated solution provider
of services related to wind energy. In addition to the manufacturing of WTGs, Suzlon engages in wind
resource mapping and in the identification of suitable sites for, and technical planning of, wind power
projects. Suzlon undertakes the manufacturing and machining of large forge and casting products, catering
to the wind power industry through its 82.9 per cent. owned (as at 31 March 2010) subsidiary SE Forge
Limited. Suzlon also provides EPC and after-sales O&M services through Suzlon Infrastructure Services
Limited for WTGs it supplies in India. Suzlon’s affiliated companies acquire sites that have been identified
by Suzlon as suitable for wind energy projects, which are then sold or leased to its customers.

In select markets and with respect to certain projects, Suzlon also undertakes infrastructure development,
installation and commissioning of WTGs and connection to power grids.

Suzlon’s reported audited consolidated total income was INR139.5 billion (US$3.1 billion),
INR265.3 billion (US$5.9 billion) and INR208.5 billion (US$4.7 billion) in the years ended 31 March 2008,
31 March 2009 and 31 March 2010, respectively, with audited net profit after tax and minority interest of
INR10.3 billion (US$230.6 million) and INR2.4 billion (US$53.7 million) in the years ended 31 March 2008
and 31 March 2009, respectively, and audited net loss after tax and minority interest of INR 9.8 billion
(US$219.4 million) in the year ended 31 March 2010. In addition, in the quarter ended 30 June 2010 Suzlon
reported unaudited consolidated total income of INR240.4 billion (US$5.4 billion) and a net loss after tax
and minority interest of INR9.1 billion (US$203.7 million) compared with consolidated total income of
INR417.1 billion (US$9.3 billion) and a net loss after tax and minority interest of INR4.5 billion
(US$100.8 million) for the quarter ended 30 June 2009. Suzlon prepares its financial statements using
generally accepted accounting principles in India, which may differ significantly from IFRS.

8. Competitive environment

As outlined in paragraph 3 of this Part I, India has a substantial deficit in power supply and the growing levels
of energy consumption suggest a widening energy supply-and-demand gap, presenting a significant
opportunity for power suppliers.

The Directors believe that the fragmented nature of participants in the Indian wind energy market, together
with the current global and Indian regulatory incentives and GoI targets, provides an attractive market for
IPPs, such as the Group. Furthermore, the Directors believe that, as a result of the operating capacity which
the Group expects to acquire as a result of Phase I and Phase II of its business strategy, the Group could
potentially become one of the leading IPPs in India.
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9. Directors, senior management and technical advisers

On Admission, the Company will have the following Directors and key employees. Paragraph 7 of Part V
contains further details of current and past directorships and certain other important information regarding
the Directors.

Executive Directors

Ravi Shankar Kailas, Chief Executive Officer, age 44

Mr. Kailas has 20 years of entrepreneurial experience in telecoms, software and real estate. He was the
founder of a number of start-up companies, including Zip Global Network, a telecom services company,
which was subsequently sold to Tata Teleservices; Xius Technologies, a telecom software company which
launched the world’s first inter-operator prepaid roaming service and which was merged with a leading SEI
CMM Level 4 software company; and Altius, a real estate investment company which was later sold to The
Chatterjee Group. He has a Bachelors degree in Electronics and Communications Engineering from
Osmania University and an MBA from the Graduate School of Business, Stanford University.

Vikram Kailas, Chief Financial Officer, age 30

Before joining the Group, Mr. Kailas worked in the power and utilities investment banking group at Credit
Suisse in New York, where he was involved in a number of renewable energy transactions, including a
US$6 billion exit financing for Calpine, a US$300 million loan for First Energy, a US$1 billion capital raise
for First Solar and the sale of Airtricity’s US operations to E.On and the European assets to Scottish &
Southern Energy. Prior to joining Credit Suisse, Mr. Kailas worked for Deloitte Consulting in Hyderabad,
India. He has a B.Tech in Mechanical Engineering from the Indian Institute of Technology, Madras, and an
MBA from the Yale School of Management. He is a nephew of Ravi Kailas.

Alastair Andrew Bertram Cade, Director, age 38

Mr. Cade was one of the founders of Daniel Stewart Securities plc, a London based institutional stock
broking and corporate finance firm and was appointed Managing Director in 2003. Subsequently, Mr. Cade
set up a private investment vehicle concentrating on agriculture and renewable energy. He has a Masters
degree in Economics from St. Andrews University.

Non-Executive Directors

Hon. Angad Paul, Non-Executive Chairman, age 40

Mr. Paul is the Chief Executive of the Caparo Group and has overseen the acquisition by the Caparo Group
of a number of companies since 2007 and the Caparo Group’s entry into Dubai and China. Mr. Paul attended
the Massachusetts Institute of Technology in Boston, USA, where he received BAs in Economics and Media
Arts and Sciences.

Rohit Kumar Phansalkar, Non-Executive Director, age 65

Mr. Phansalkar is the Chairman and CEO of RKP Capital, Inc., a US based merchant banking boutique. He
was previously the Chairman and CEO of Osicom Technologies, an optical networking company. He was the
co-founder, Vice Chairman and CEO of Newbridge Capital, a private equity firm investing in India, and
formerly the Head of Energy Finance Group at Oppenheimer & Co. Mr. Phansalkar was co-head of the
Energy Finance Group at Shearson American Express, Managing Director of Bear Stearns and Managing
Director at Oppenheimer & Co. Mr. Phansalkar was the Founding Chairman of The India Fund.
Mr. Phansalkar received an MBA from the Harvard Graduate School of Business.

Charles Edmund Wilkinson, Non-Executive Director, age 67

Mr. Wilkinson is a solicitor who retired from Lawrence Graham LLP in March 2005. While at Lawrence
Graham, he specialised in corporate finance and commercial law, latterly concentrating on investment trust
and fund work. He is currently chairman of both Asset Management Investment Company PLC, an
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investment trust, and Premier Renewable Energy Fund Limited, a listed investment company, and is a
director of Landore Resources Ltd, a Guernsey based mining exploration company.

Philip Hilary Swatman, Non-Executive Director, age 60

Mr. Swatman was appointed Chairman of Merlin Corporate Reputation Management, a public relations
advisory firm based in London, in March 2009, where he focuses particularly on matters of business
development. Prior to this, Mr. Swatman was Vice-Chairman of Investment Banking at NM Rothschild from
2001 until his retirement in September 2008, having originally joined NM Rothschild in 1979 as a corporate
financier, becoming a Director in 1986. He subsequently became a Managing Director and later Co-Head of
Investment Banking. Mr. Swatman qualified as a Chartered Accountant with KPMG after graduating from
Christ Church, Oxford and is a Fellow of the Institute of Chartered Accountants. Mr. Swatman is a non-
executive director at New England Seafood International Limited and Investec Structured Products Calculus
VCT PLC.

Equity participation

Immediately prior to Admission, the Directors will be beneficially interested in an aggregate of 118,200,075
Ordinary Shares, representing 98.5 per cent. of the issued Ordinary Share capital of the Company.
Immediately following Admission and the Placing, the Directors’ beneficial interests will
represent 72.2 per cent. of the Enlarged Share Capital. Further details of the interests of the Directors in
Ordinary Shares are set out in paragraph 9 of Part V.

10. Corporate governance

The Company is incorporated in Guernsey.

Guernsey does not currently have its own corporate governance code and the Company is not technically
required to comply with the UK Corporate Governance Code. However, the Company and the Board
recognise the value of good governance and intend, following Admission, to comply voluntarily with the
provisions of the UK Corporate Governance Code so far as it is practicable for a public company of its size,
stage of development and nature quoted on AIM. The Board also intends to comply with the provisions of
the QCA Guidelines.

The Company has established, with effect from Admission, an audit committee, a remuneration committee
and a nomination committee. The members of the audit committee will be Philip Swatman, Charles
Wilkinson and Rohit Phansalkar (who will act as first chairman). The members of the remuneration
committee will be Philip Swatman (who will act as first chairman), Charles Wilkinson and Rohit Phansalkar.
The members of the nomination committee will be Philip Swatman, Charles Wilkinson and Rohit Phansalkar
(who will act as first chairman).

The Directors have established financial controls and reporting procedures that are considered appropriate
given the size and structure of the Group. The Board will meet regularly and be responsible for strategy,
performance, approval of major capital projects and the framework of internal controls. The Board has a
formal schedule of matters specifically reserved to it for decision, including matters relating to management
structure and appointments, strategic and policy decisions, transactions and finance.

The Directors recognise that the Company’s internal financial control system can only provide reasonable,
but not absolute, assurance against material misstatement or loss. The effectiveness of the Group’s internal
financial controls will be subject to continuous review by the Board. The Company has adopted a share
dealing code for dealings in shares by the Directors and senior employees that is viewed as appropriate for
an AIM company. The Directors intend to comply with Rule 21 of the AIM Rules relating to directors’
dealings and to take all reasonable steps to ensure compliance by the Group’s relevant employees.
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11. Use of proceeds

The net proceeds of the Placing to the Company are expected to be approximately £46.3 million. The
Company intends to use the Placing proceeds to purchase a number of initial projects from Suzlon under the
terms of the BPA and for general working capital purposes.

In addition to the initial fundraising from the Placing, the reasons for Admission are as follows:

• to provide the Group with a flexible financial structure for further growth;

• to maintain a high level of transparency and corporate governance within the Company;

• to assist in recruiting, retaining and incentivising skilled employees; and

• to enable the Group to access a wide range of investors.

12. Financial information and reports

The Company was incorporated and registered under the Companies Law on 13 August 2010 with an
unlimited share capital of no par value. On incorporation, one share was issued, subscribed and fully paid
with a premium of £1. The Company has not traded since incorporation and no dividend has been paid.
Accordingly, no financial information has been presented for the Company in the Admission Document.
However, the historical financial information for the Company’s principal subsidiary company, Caparo
Energy India, is presented in Part IV of this document.

The first accounting period of the Group will run until 31 March 2011 and, thereafter, accounting periods
will end on 31 March of each year. The audited annual accounts will be sent to Shareholders within six
months of the year end to which they relate. Unaudited half yearly reports, made up to 30 September, will
be sent to Shareholders within three months of the period end to which they relate.

The audited annual accounts and half yearly reports will be available at the offices of the Company and on
the Company’s website www.caparoenergy.com.

13. Borrowings

The Group intends to finance the acquisition of generating capacity partially through equity and partially
through borrowings. It is the Directors’ intention to enter into binding borrowing agreements only at the
point at which the Group commits to acquire specific projects, either under Phase I or Phase II of the strategy
described in paragraph 6 above. As at the date of this document, the Group has been provided with a letter
which sets out the terms and conditions on which IDFC, one of the largest lending providers in India, has
agreed to provide funding of INR 4,550 million (US$101.9 million) (the “Initial Projects Funding Terms
Agreement”), which together with the associated equity raised by the Company through the Placing, would
be sufficient to fund the purchase of initial projects under the terms of the BPA with Suzlon. It is the
Directors’ intention to accept these terms and, where relevant, satisfy these terms and conditions and draw
down the associated debt financing as soon as it places its first purchase order in accordance with the terms
of the BPA.

In addition, prior to the receipt of the above agreement, the Group had received an in-principle sanction from
IDFC in respect of the provision of a total of INR 8,450 million (US$189.2 million). Should a binding
agreement be entered into in respect of the additional INR 3,900 million (US$87.3 million), the Group
intends to use any such funds to acquire further generating capacity under the terms of the BPA with Suzlon.

Further details of these borrowing arrangements are contained in paragraph 14.7 of Part V of this document.

14. Dividend policy

The Directors do not currently intend to pay any dividends for the foreseeable future. It is the Directors’
intention to reinvest any surplus funds in the development of the business, which they believe to be
appropriate for a business at this stage of development. However, following the development of the first 500
MW under the BPA and attaining positive cash flow, the Directors will consider payment of dividends.
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15. Lock-in and orderly market arrangement

Each of the Directors and certain Shareholders have undertaken not to dispose of, or enter into an agreement
to dispose of, any Ordinary Shares or interests in Ordinary Shares for 12 months following Admission,
except in limited circumstances, and for a further period of 12 months thereafter only to dispose of their
Ordinary Shares with the prior written consent of Strand Hanson (which consent will be withheld or delayed
only if such disposal will contravene orderly market principles). Further details of the lock-in and orderly
market agreement is set out in paragraph 14.8 of Part V of this document.

16. Details of the Placing

On Admission, the Company will have 163,636,000 Ordinary Shares in issue and a market capitalisation of
approximately £188.2 million (US$299.0 million) at the Placing Price. The Placing comprises the issue of
43,636,000 Placing Shares at the Placing Price of £1.15, raising £46.3 million (US$73.5 million), net of
expenses.

All of the Ordinary Shares being offered in the Placing are being placed by Mirabaud, on a reasonable
endeavours basis, with institutional and sophisticated investors.

The Ordinary Shares being offered pursuant to the Placing will represent 26.7 per cent. of the issued share
capital of the Company following the Placing. The Ordinary Shares being offered pursuant to the Placing
will rank pari passu in all respects to the Existing Ordinary Shares. Further details of the Placing Agreement
are set out in paragraph 14.5 of Part V of this document.

17. Admission

Application has been made to the London Stock Exchange for the Enlarged Share Capital to be admitted to
trading on AIM. It is expected that Admission will become effective and that dealings will commence on
12 October 2010.

No temporary documents of title will be issued. All documents sent by or to a Placee, or at his direction, will
be sent through the post at the Placee’s risk. Pending the despatch of definitive share certificates, instruments
of transfer will be certified against the register of members of the Company.

18. CREST and trading in Ordinary Shares

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by certificate
and transferred otherwise than by written instrument. The Directors have applied for the Ordinary Shares to
be admitted to CREST with effect from Admission and CREST has agreed to such admission. Accordingly,
settlement of transactions in the Ordinary Shares following Admission may take place with the CREST
system if the individual shareholders so wish. CREST is a voluntary system and holders of Ordinary Shares
who wish to receive and retain share certificates will be able to do so. Where Placees have requested to
receive their Ordinary Shares in certificated form, share certificates will be despatched by first-class post
within 14 days of the date of Admission.

19. Share incentive arrangements

The Directors believe that the success of the Group will depend to a significant degree on the future
performance of the executive management team. The Directors also recognise the importance of employees
being well motivated and identifying closely with the success of the Group.

Accordingly, as at the date of this document, the Company has granted options to Alastair Cade, Vikram
Kailas, Rohit Phansalkar and Philip Swatman to subscribe for, in aggregate, 4,877,400 Ordinary Shares,
representing 2.98 per cent. of the Company’s issued share capital at Admission. Further details of the options
are set out in paragraph 16 of Part V of this document.

The Directors may establish further share incentive arrangements for the benefit of the Group’s employees
in the future. Any options to be granted under these share incentive arrangements will be at the discretion of
the Company’s remuneration committee.
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20. Taxation

The attention of investors is drawn to the information regarding UK taxation, insofar as it may be applicable
to UK residents in relation to the Placing and Admission, set out in paragraph 21 of Part V of this document.
All information in this document in relation to taxation is intended only as a general guide to the current tax
position for UK investors as at the date of this document and is not intended to constitute personal tax advice
for any person. Prospective investors are strongly advised to consult your own independent professional tax
advisers regarding the tax consequences of purchasing and owning the Company’s Ordinary Shares. No
information is being provided as to any US taxation matters.

21. The Takeover Code

The Panel has confirmed that at Admission the Company will fall under its jurisdiction and the Takeover
Code will apply for the benefit of all Shareholders.

The Company’s Articles of Incorporation also contain provisions which afford the Shareholders the
protections of Rule 9 of the Takeover Code in the event that Company does not fall under the jurisdiction of
the Takeover Code at a point in the future. Rule 9 includes provisions which require a general offer to be
made to Shareholders when any person acquires an interest in shares which, together with shares in which
persons acting in concert with him are interested, carry 30 per cent. or more of the voting rights of the
Company. In these circumstances, the Company’s Articles provide the protections set out in paragraph 5.3.16
of Part V of this document.

22. Relationship agreement

At Admission, the Company, Strand Hanson and certain of the major Shareholders will have in place a
Relationship Agreement whereby those Shareholders agree that all transactions and relationships between
them (and any of their associates or concert parties) and the Company will be conducted on terms which
allow the Company to carry on its business independently, at arm’s length and on a normal commercial basis.
The agreement will remain in force for so long as such Shareholders, their associates and concert parties
together own or control, directly or indirectly, more than 30 per cent. of the voting rights of the Company.

23. Further information

Prospective investors should read the whole of this document, which provides additional information
on the Company, the Group, the Placing and Admission, and not rely on summaries or individual
parts only. In particular, the attention of prospective investors is drawn to Part III, which contains a
summary of the risk factors relating to an investment in the Company, and to Part V of this document,
which contains further additional information on the Group.
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PART II

INDIAN WIND ENERGY MARKET

1. Electricity demand

Global electricity demand

The International Energy Agency (“IEA”) in its World Energy Outlook 2009 estimates that world electricity
demand is projected to grow at an annual rate of 2.5 per cent. until 2030, with over 80 per cent. of this growth
taking place in non-OECD countries. Globally, additions to power generation capacity is required to total
4,800 GW by 2030. The IEA has estimated that this would require cumulative investment of approximately
US$26,000 billion between 2009 and 2030, with more than half of this energy investment to be required by
developing countries, where demand and production are projected to increase the fastest. The IEA also
expects that fossil fuels (such as coal, oil and natural gas) will remain the dominant sources of primary
energy worldwide, accounting for more than three quarters of the overall increase in energy use between
2007 and 2030.

Nuclear power contribution to total generation has fallen and the use of non-hydro modern renewable energy
sources, such as wind power, solar energy, geothermal energy, tide and wave energy and bio-energy is
expected to experience the fastest rate of increase. The IEA also estimates that the share of total power output
attributable to Renewable Energy Sources will grow from 2.5 per cent. in 2007 to 8.6 per cent. in 2030, with
wind power experiencing the biggest increase.

Indian electricity demand

According to the GWEC, India’s power system had an installed generation capacity of approximately
150 GW in 2009. The current electricity generation mix in India is dominated by coal (78.5 GW), large
hydropower (36.9 GW) and gas (16.4 GW). Renewable Energy Sources rank fourth in electricity generation,
with an installed capacity of around 13.2 GW in 2009. The NEP stipulates that annual per capita
consumption of electricity must rise to 1,000 kWh/capita by 2012 from the 2007–2008 level of 704
kWh/capita. To fulfil the objectives of the NEP, additional capacity of 93 GW has been proposed in India’s
11th five year plan covering the period of 2007–2012, which is expected to provide growth of 9.5 per cent.
to the Indian power sector. The IEA predicts that by 2020, 327 GW of power generation capacity will be
needed in India, which would imply an addition of 16 GW per year from current levels.

2. Wind energy demand

Global wind energy demand

The total cumulative global wind energy capacity reached 157.9 GW in 2009, having an additional 37.5 GW
of total wind energy capacity installed during that year and reflecting a growth rate of 31 per cent. in 2009.
This continued strong growth during 2009 was mainly as a result of significant increases in energy capacity
from China, which doubled its capacity compared to the total cumulative wind energy capacity in 2008. In
addition, the United States and Canada also significantly contributed to the overall result, with the North
American region as a whole achieving a total of 10.9 GW, equivalent to 29 per cent. of the global additional
capacity in 2009. With 10.5 GW, Europe represented 28.1 per cent. of the world market in 2009 and remains
by far the largest continent for installed wind capacity in cumulative terms.

Wind energy potential in India

The total potential for wind power capacity in India was first estimated by the Centre for Wind Energy
Technology (“C-WET”) at around 45 GW, which was recently increased to 48.5 GW and adopted by the GoI
as the official estimate.

The C-WET study was based on a comprehensive wind mapping exercise. However, only nine states were
included in this exercise and the wind measurements were carried out at relatively low hub heights (circa. 50
metres). At greater heights, the Indian Wind Turbine Manufacturers Association (“IWTMA”) estimates that
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the potential is around 65-70 GW and World Institute for Sustainable Energy, India (“WISE”) considers that
with larger turbines, greater land availability and expanded resource exploration, the potential could be as
much as 100 GW.

Steady market growth for wind energy in India

Wind energy is continuing to grow steadily in India, with a wind power capacity of 7.9 GW added in the last
five years, taking the total installed wind power capacity to 10.9 GW as at the end of 2009, up from 9.6 GW
as at the end of 2008.

Wind power in India has been concentrated in a few regions, especially the southern state of Tamil Nadu,
which maintains its position as the state with the largest wind power installation with 4.3 GW installed as of
31 March 2009, representing 39 per cent. of India’s total wind capacity. This is beginning to change as other
states including Maharashtra (with current wind energy generation of 1.9 GW), Gujarat (with current wind
energy generation of 1.6 GW) and Karnataka (with current wind energy generation of 1.3 GW) each build
additional wind power generators.

The development of a domestic industry and foreign investment in India

India has a solid base of domestic wind power manufacturing companies including Suzlon, which has a
50 per cent. market share. In addition, international companies have set up production facilities in India. In
total, 16 companies now manufacture wind turbines in India, with an annual production capacity of 3.0-3.5
GW in aggregate. Greater stability in the Indian market has also stimulated a stronger domestic
manufacturing sector and some foreign companies now source more than 80 per cent. of the components for
their wind turbines in India.

3. Political and regulatory environment

The policy environment for renewable energy in India

In the early 1980s, the GoI established the Ministry of Non-Conventional Energy Sources (“MNES”) to
encourage diversification of the country’s energy supply and satisfy the increasing energy demand of a
rapidly growing economy. In 2006, the MNES was renamed the Ministry of New and Renewable Energy
(“MNRE”).

Renewable energy is growing rapidly in India. With an installed capacity of 15.5 GW, renewable energy
sources currently account for 9.7 per cent. of India’s overall power generation capacity. The GoI, through the
NAPCC, has stated a target for renewable energy to contribute 5 per cent. of power generation by 2010,
increasing to 15 per cent. by 2020. For the period of 2007–2012, the objective has been to add 14 GW of
renewable generation capacity, of which 10.5 GW will be wind energy. As at March 2010, only 7.8 GW of
the planned 14 GW has been achieved.

The Electricity Act restructured the Indian electricity industry and established SERCs which are in charge of
setting electricity tariffs, including preferential tariffs for different renewable technologies, and renewable
portfolio standards (“RPS”) for electricity production in each state. Further information on the Electricity
Act can be found below.

At the national level, wind power development benefits from fiscal and financial incentives, such as a
provision for 80 per cent. accelerated depreciation for wind farms over one or two years, a ten year tax
holiday for wind power projects and favourable provisions on wheeling, banking and third party sales. In
addition, the GoI set up the Indian Renewable Energy Development Agency (“IREDA”) to provide loans for
renewable energy projects and C-WET, to provide research and development, training, certification, testing
and resource assessment for the sector.

The Electricity Act

The need to increase the power generating capacity of India resulted in the Electricity Act, which was
enacted by the Indian Parliament in June 2003. The Electricity Act is central legislation, which has
introduced initiatives for the development of power projects in India, including substantial and
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unprecedented private participation in such projects. The Electricity Act removed licencing requirements for
power generators, provided for open access to transmission and distribution networks and removed
restrictions on the right to build captive generation plants. Specifically, the open access reforms have
increased the interest of private investment in power generation, as generating companies are able to sell their
output to different distribution companies and/or directly to consumers irrespective of geographical location.
As a result, a number of IPPs have been established including TATA Power, Reliance Power, Essar, NTPC
and Lanco Group.

The Electricity Act has several enabling provisions, with a view to promoting the accelerated development
of non-conventional energy based power generation, as summarised below:

• Section 86(1) (e) provides that the State Commission shall “promote co-generation and generation of
electricity from renewable sources of energy by providing suitable measures for connectivity with the
grid and sale of electricity to any person, and also specify, for purchase of electricity from such
sources, a percentage of the total consumption of electricity in the area of a distribution licensee”;

• Section 3(1), provides that “the GoI shall, from time to time, prepare the NEP and Tariff Policy, in
consultation with the State Governments for developing the power system based on optimal utilisation
of resources such as coal, natural gas, nuclear, hydro and renewable sources of energy”; and

• Section 4, provides that “the GoI shall, after consultation with the State Governments, prepare a
national policy, permitting stand-alone systems (including those based on renewable sources of
energy) for rural areas”.

The above provisions outline the broad principles of action where the GoI would announce Tariff Policy.
These policies will have to be given effect by the SERCs for announcing tariffs, charges for wheeling and
banking etc., within the respective states. The GoI has already set a target for all distribution companies to
acquire a certain percentage of power from renewable energy sources. This percentage varies from state to
state and SEBs encourage renewable energy production through favourable tariff structures. Further
information on such tariff structures is set forth below.

Power trading and merchant power sales

Merchant power sale options for IPPs and the emergence of power trading companies are amongst the most
important changes in the Indian power sector in recent times. Power trading provides a mechanism to transfer
power from power-rich to power-deficit states in India. This enables power plants to find a market in which
to sell power at a premium to those rates offered by state DISCOMs, ensuring a more efficient utilisation of
generation assets.

The trading market received a further stimulus in 2008, with the launch of two power exchanges, the Multi
Commodity Exchange launched the “India Energy Exchange” and the National Commodity & Derivatives
Exchange launched the “Power Exchange of India”. These exchanges offer nationwide, automated and
online electricity trading platforms. Weekly peak prices in the two exchanges have ranged between INR5.00
(US$0.112) and INR14.90 (US$0.334) (being significantly above rates offered by the state Division Support
Commands (“DISCOMs”) since market inception.

Preferential tariffs

The Electricity Act and Tariff Policy have stipulated the need for a promotional regulatory mechanism for
renewable energy. Preferential tariffs or a FIT are considered to be one of the most effective mechanisms to
promote renewable technologies.

The Electricity Act mandates state and central commissions to lay down guidelines for pricing and
determining preferential tariffs for non-firm power.
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FITs for wind in India varies across the states being between INR 3.39/kWh in Tamil Nadu and INR
5.07/kWh in Maharashtra, as outlined below:

FIT for Wind
State (Rs/kWh) Period

Andhra Pradesh 3.5 Fixed for 10 years
Gujarat 3.56 Fixed for 20 years
Haryana 4.08 Escalating at 1.5% per annum

from 2008-2009
Karnataka 3.7 Fixed for 10 years
Kerala 3.14 Fixed for 20 years
Madhya Pradesh 4.35 Fixed for 25 years
Maharashtra Between 3.38 and 5.07 for Fixed for 13 years

different wind speed areas
Rajasthan 3.83 or 4.03 for different districts Fixed for 20 years
Tamil Nadu 3.39 Fixed for 20 years

Renewable purchase obligations

An RPO is a pro-renewable initiative taken at policy level to promote renewable energy across India. It
specifies the quantum of power that needs to be procured from renewable sources by the distribution
licencees. The RPO regulations are forward-looking and require advance action by licencees in order to fulfil
their mandatory obligations as stipulated under RPO regulations. The RPO obligation is one of the
mechanisms designed to provide impetus to renewable energy by individual SERCs.

The Directors believe that RPOs are an opportunity for renewable generators to supply power, including to
deficit states, in the near future.

The table below sets out the RPO obligations for various states within India from 2009-2011:

Minimum % of Renewable Power
Renewable Energy Source/

State Eligible Entity 2009 2010 2011

Andhra Pradesh 5% 5% 5%
Chhattisgarh Biomass 5% 5% 5%

SHP 3% 3% 3%
Others 2% 2% 2%

Delhi 1% 1% 1%
Gujarat 2% 2% 5%
Haryana 5% 10% 10%
Karnataka BESCOM, MESCOM, CESC 10%

GESCOM, HESCOM, 7%
Kerala SHP 2%

Wind 2%
Others 1%

Madhya Pradesh Wind 5% 6% 6%
Biomass 2% 2% 2%
Cogen & others 3% 2% 2%

Maharashtra Non Solar 5% 6% 5.75%
Solar 5% 6% 0.25%

Punjab 1% 2% 3%
Rajasthan Wind 5% 6% 6.75%

Biomass 1.25% 1.45% 1.75%
Tamil Nadu 10% 13% 14%
Uttar Pradesh 7.50% 7.50% 7.50%
Uttarakhand 5% 8% 9%
West Bengal WBSEB 4.80% 6.80% 8.30%

CESC 4.00% 6.00% 8.00%
DPL 2.50% 4.00% 7.00%
DPSC 2.00% 4.00% 7.00%
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Generation based incentives

Under the generation based incentives for the Grid Interactive Wind Power Projects scheme of 17 December
2009, a GBI will be provided to wind electricity producers at the rate of INR 0.50 per unit of electricity fed
into the grid, for a period of not less than four years to a maximum of ten years, with a cap of INR 62
Lakhs/MW.

However, the total annual disbursement will not exceed INR 15.50 Lakhs/MW during the first four years.
The provision of GBIs will continue until the end of the 11th five year plan period in 2012. The GBI scheme
is implemented in parallel with existing fiscal incentives, including that of accelerated depreciation for grid
connected wind power projects in a mutually exclusive manner so that companies can take advantage of
either accelerated depreciation or GBI, but not both.

Once an eligible wind power project has opted for one benefit, it cannot change that option later. The GBI
schemes will cover grid connected generation from wind projects set for sale of electricity to grid at a tariff
fixed by the ERC and/or the state government and also include captive wind power projects, but exclude third
party sales.

Renewable energy certificates

The REC mechanism offers the potential to expand the market for renewables by broadening the availability
and scope of power products which are available to customers. RECs are a type of environmental commodity
intended to provide an economic incentive for electricity generation from renewable energy sources and
represent the attributes of electricity generated from renewable energy sources. These attributes are
unbundled from the physical electricity and the two products, first being the attributes embodied in the
certificates and the commodity, and second being electricity, which may be sold or traded separately as
shown below.

When purchased, the owner of the REC is considered to have purchased renewable energy. The CERC
published a notification on the Central Electricity Regulatory Commission (Terms and Conditions for
recognition and issuance of Renewable Energy Certificate for Renewable Energy Generation) Regulations,
2010 which provide, inter alia, the eligibility criteria, issue, pricing and procedure for dealing with RECs.

The Directors believe that RECs will become the currency of the renewable energy markets in the future as
they are not subject to the geographic and physical limitations of commodity electricity. One REC will be
issued for every MW of electricity fed to the grid and metered at the bus-bar of the renewable energy
generator.

The RECs will be sold within a range of floor prices and ceiling prices of 1.5 and 3.9 Rs/kWh, respectively,
as fixed by CERC in 2010. These RECs will be traded on two existing power Exchange platforms, the Indian
Energy Exchange and Power Exchange India and potentially in a third exchange proposed by the NTPC.

The Kyoto Protocol and CDM

Certain developed countries that have ratified the Kyoto Protocol, defined as “Annex 1 signatories”,
committed to reduce their emissions of greenhouse gases (which include carbon dioxide, methane, nitrous
oxide, hydrofluorocarbons, perfluorocarbons and sulphur hexafluoride) or engage in emissions trading if
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they maintain or increase emissions of these gases. The target is to reduce emissions of greenhouse gases for
the five year period from 2008 to 2012 by 5 per cent. below 1990 levels. This involves different regional and
national targets, including an 8 per cent. reduction in the EU.

The Kyoto Protocol offers Annex 1 signatories three methods for meeting their emissions targets:

• Clean Development Mechanism (“CDM”) – Allows countries with an emissions reduction
commitment under the Kyoto Protocol to gain emissions credits for financing environmentally
friendly projects based in developing countries which do not have their own GHG emissions targets.
In practice, this means the generation of carbon credits in developing regions for Annex 1 signatories.
The progress and issuance of CERs on an individual project basis can be found on the UNFCCC
website: http://cdm.unfccc.int/Issuance/cers_iss.html.

• Joint implementation – Operates through a similar mechanism to CDM projects, but permits
countries with an emissions reduction commitment under the Kyoto Protocol to invest in other
Annex 1 countries or countries in transition. The key to qualification of these projects is the reductions
in GHGs. These projects may lead to the award of ERUs.

• Emissions trading – Enables countries with an emissions reduction commitment under the Kyoto
Protocol to acquire individual allowances or Assigned Amount Units (“AAUs”) from countries that
have excess emissions units. The EU Emissions Trading Scheme (“EU-ETS”) permits countries to
buy emissions credits from countries that do not need them to stay below their emissions quotas.

As the Kyoto Protocol is nearing its end in 2012, the key nations met in Copenhagen in December 2009 to
decide on the global environmental future. During this meeting, an accord named the “Copenhagen Accord”
was formed by the US, India, China, Brazil and South Africa. The document is not legally binding and does
not contain any legally binding commitments for reducing carbon dioxide emissions.

The Copenhagen Accord recognises the scientific case for keeping annual temperature rises below 2°C, but
does not contain commitments for reduced emissions that would be necessary to achieve that aim. The
Copenhagen Accord partly states a pledge of US$30 billion to the developing world over the next three years,
rising to US$100 billion per year by 2020, to assist developing countries in adapting to climate change.

Below are certain features of the Copenhagen Accord:

• it endorses the continuation of the Kyoto Protocol;

• it contains an agreement that developed countries (Annex I signatories) would commit to economy-
wide emissions targets for 2020 which were to be submitted by 31 January 2010, and that these parties
would strengthen their existing targets. However, UNFCCC Secretary Yvo De Boer later clarified that
this was a “soft deadline”, as signatories continue to submit pledges past this deadline. Delivery of
reductions and finance by developed countries will be measured, reported and verified (“MRV”), in
accordance with conference guidelines;

• it contains an agreement that developing nations (non-Annex I signatories) would implement
mitigation actions to slow growth in their carbon emissions; and

• it contains an agreement that developing countries would report their actions every two years to the
United Nations climate change secretariat, subject to their domestic MRV. Countries seeking
international support will be subject to international MRV.

India’s position

India ratified the Kyoto Protocol in August 2002 and, not being an Annex 1 signatory as a developing
country, is therefore exempt from the framework of the UNFCCC. As a result, India is able to benefit from
the Kyoto Protocol in terms of transfer of technology and related foreign investments. More importantly, this
enables the creation of CERs through the CDM, which can then be traded. India has also verbally committed
to reduce its carbon emissions intensity below 20–25 per cent. of the 2005 levels.
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Government incentive and merchant opportunity

Indian central and state governments offer a range of incentives and benefits to the renewable energy sector,
with various states introducing fast-track approval processes for renewable power producers. Several fiscal
incentives are available to renewable IPPs, many of which provided the initial growth impetus to the sector.
These incentives are set out below:

• income tax exemption for 10 years in the first 15 years of commissioning (if commissioned and
electricity generated before 31 March 2011) and customs duty concessions;

• sales tax and electricity tax exemption in some states;

• subsidies from the government;

• preferential tariffs for renewable power producers in some states;

• a rise in state DISCOM tariffs in some states. For example, Tamil Nadu has recently raised wind
energy tariffs from INR 2.90/kWh to INR 3.39/kWh and Karnataka has increased the wind energy
tariffs from INR 3.4/kWh to 3.7/kWh); and

• a 100 per cent. off-take guarantees to renewable producers in some states.

Opportunities beyond regulatory support

While these incentives continue to play a key role in enhancing and securing returns associated with
renewable projects, renewable IPPs are reducing their dependence on regulatory policies by leveraging new
market opportunities.

For example, the emerging merchant power option allows IPPs to capture significant premiums over tariffs
offered by state DISCOMs, as the characteristics of renewable assets (in terms of lower time-to-
commissioning and the relative ease of achieving financial closure without long-term PPAs with state
DISCOMs) make them well positioned to capture the merchant power opportunity.

In addition, a number of leading multinational companies in India have expressed interest in directly
purchasing power from green energy producers at a premium, in line with their international practices, which
may create a significant green power trading opportunity for clean energy producers.

Differential tariffs between industrial, commercial and other sets of consumers offers an opportunity to the
Group for direct sales to these high-end consumers. Leading industrial states like Maharashtra, Karnataka,
Tamil Nadu and Gujarat have a large presence of industrial and commercial consumers. The availability of
potential wind farm sites in these states offers a unique opportunity to the Group for intra-state sales to these
consumers at a price better than state notified FIT.

The Electricity Act provides an opportunity to these consumers to set up a generation facility for captive
consumption or wheel power to the consumption facility through an open access framework. The eligibility
criteria for a project to qualify for a captive status are:

• not less than 51 per cent. of the aggregate electricity generated in such plant, determined on an annual
basis, is consumed for captive use; and

• not less than 26 per cent. of the ownership is held by the captive user.

Sale through open access does not require any regulatory approvals, other than regular open access approval
required for such transactions. This sales mode, also known as “Third Party” sales, otherwise requires the
consumers to pay additional charge in the form of cross subsidy surcharge to respective utilities.

The Group has completed a detailed analysis on the feasibility of such sales options in Maharashtra,
Karnataka, Tamil Nadu and Gujarat and believes that both sale modes will improve the margins for the
Group as compared to conventional regulated sales.
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PART III

RISK FACTORS

THE ATTENTION OF PROSPECTIVE INVESTORS IS DRAWN TO THE FACT THAT
OWNERSHIP OF ORDINARY SHARES IN THE COMPANY WILL INVOLVE A VARIETY OF
RISKS WHICH, IF ANY WERE TO OCCUR, COULD HAVE A MATERIALLY ADVERSE
EFFECT ON THE COMPANY’S BUSINESS AND/OR FINANCIAL CONDITION, RESULTS OR
FUTURE OPERATIONS. IN SUCH CASE, THE MARKET PRICE OF THE ORDINARY SHARES
COULD DECLINE AND INVESTORS MIGHT LOSE SOME OR ALL OF THEIR INVESTMENT.

In addition to the information set out in the rest of this document, the following risk factors in this
Part III should be considered carefully in evaluating whether to make an investment in the Company.
The following factors do not purport to be an exhaustive list or explanation of all the risk factors
involved in investing in the Company and they are not set out in any order of priority. In particular,
the Company’s performance might be affected by changes in market and/or economic conditions and
in legal, regulatory and tax requirements. Additionally, there may be risks not mentioned in this
document of which the Board is not aware or believes to be immaterial but which may, in the future,
adversely affect the Company’s business and the market price of the Ordinary Shares.

Before making a final investment decision, prospective investors should consider carefully whether an
investment in the Company is suitable for them and, if they are in any doubt, should consult with an
independent financial adviser authorised under FSMA which specialises in advising on the acquisition
of shares and other securities in the UK.

1. GROUP SPECIFIC RISK FACTORS

Significant downturn in the Indian economy or any decrease in the use of energy by the Group’s
customers

A majority, if not all, of the Group’s sales are anticipated to be made in the Indian market. Currently,
100 per cent. of the Group’s total energy sales are to be entered into with customers in India. As such, the
Group’s business, financial condition and results of operations are highly dependent on the Indian market.
Any significant downturn in the Indian economy, and in particular, with respect to wind energy industries,
could have a material adverse effect on the Group’s business, financial condition and results of operations.

Limited history in operating and developing renewable energy projects

The Group has a limited operating history and has little experience developing, commissioning, operating
and managing wind farms, or in competing in the commercial power generation business. The Group is
presently (and will likely be for some time), dependent on the technical knowledge and expertise of
international vendors and suppliers and other business contacts (including through the contractual
relationship with Suzlon) that have substantially more experience in developing and building renewable
energy projects. The ability to succeed in these projects may be hampered by unforeseen expenses,
difficulties, the location of the Group’s wind farms, availability of raw materials, complications and delays
frequently encountered in commissioning wind farms and the commencement of operations of a new
business. There can be no assurance that the Group can manage such projects effectively and any failure to
do so could delay its ability to meet its customers’ requirements and its ability to generate revenue from such
projects, which could have a material adverse impact on its business, financial condition and results of
operations.

Delay or failure by the Group in acquiring, developing and completing its development projects

The Group’s ability to sustain and increase levels of power production in the long-term depends significantly
upon its ability to acquire and develop additional wind power projects. The Group’s ability to obtain
resources required for this could be limited by many factors beyond its control, including the Group’s ability
to raise sufficient financing, restrictions under the Group’s debt agreements, lack of suitable land for
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acquisition, inability to acquire wind power machinery and the economic conditions in India. Additional
factors include the success of the Group in gathering of data, granting of consents and permits from the
relevant government departments, working with environmental groups, and working with contractors,
suppliers and consultants. There can be no guarantee as to whether or when the Group’s development
projects will receive the appropriate approvals, whether the necessary project infrastructure will be
completed, or whether the resulting operations will achieve the anticipated power output. Any such failures
or delays may have a material adverse effect on the growth prospects of the Group or the results of the
operations or financial condition of the Group.

Loss of customers and inability to collect payment from any customers

If one or more of the Group’s customers reduces their volume of purchased energy supply or terminates
supply agreements with the Group, this could have a material adverse effect on the Group’s business, results
of operations and financial condition. Furthermore, the Group’s ability to receive payment for energy
supplied depends on the creditworthiness of its customers. If the Group is unable to collect payments from
one or more of its customers, this may adversely affect the Group’s financial performance.

Group’s inability to operate effectively if the Group fails to attract and retain key managers

There are a limited number of persons with the requisite experience and skills to serve in the Company’s
management positions should any existing management leave the Company. The Group may not be able to
locate or employ qualified executives on acceptable terms. In addition, if the Group’s competitors offer, for
instance, better compensation or working conditions, the Group could potentially lose some of its key
managers. If the Group cannot attract, train and retain qualified managers, the Group may be unable to
successfully manage its growth or otherwise compete effectively in the wind power industry, which could
adversely affect its business.

Term sheets and memoranda of understanding may not develop into definitive agreements

The Group currently has various engagement proposals, term sheets and memoranda of understanding in
place (including the Facility Term Sheet from IDFC). The successful execution of each party’s performance
and obligations under these proposals, term sheets and memoranda of understanding depends on the
acceptance of related terms and conditions and subsequent entry into definitive agreements by the parties.
Terms and conditions may change as parties negotiate the definitive agreements, and there is no guarantee
that definitive agreements will be entered into by the parties at all. Any failure to negotiate favourable terms
and conditions or enter into definitive agreements may adversely affect the Group’s operations or financial
condition.

The Group’s insurance coverage may be inadequate

The Group currently does not maintain insurance coverage with respect to its operations except for insurance
covering the Group’s office premises. The Group may be subject to liability or other losses that cannot be
insured against, or against which it may elect not to be insured because of high premium costs. Where
present, insurance may not provide adequate cover for the potential losses. The occurrence of a significant
event leading to losses that are not fully covered by insurance could have a material adverse effect on the
business, results of operations and financial condition of the Group.

The Company is, and will be following the Placing, controlled by its Controlling Shareholders and their
interests could conflict with each other’s interests and/or the interests of other holders of the Ordinary
Shares

Following the Placing, the Controlling Shareholders of the Company will own approximately 73.3 per cent.
of the Ordinary Shares, and certain risks are inherent as a result of such shareholding.

As Controlling Shareholders, they will have the power to control the outcome of matters to be decided by
vote at a shareholders’ meeting and the general meeting of shareholders which do not require the approval
of shares representing a higher percentage of the issued share capital of the Company than is held by the
Controlling Shareholders at the time of such meeting. In addition, as long as they hold the majority of the
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Ordinary Shares, the Controlling Shareholders will be able to control the election of directors to the Board
as well as the outcome of any vote on any proposed amendment to the Articles of Incorporation and major
corporate transactions or agreements of the Company.

The Company has put in place the Relationship Agreement, described in more detail in paragraph 14.6 of
Part V, to provide some limited safeguards in those circumstances for the Company to be run independently
of these Controlling Shareholders. However, to the extent that there are any conflicts of interests between the
Controlling Shareholders, and/or the Controlling Shareholders on the one hand and other holders of the
Ordinary Shares, there could be a deterioration in the relationship among the Controlling Shareholders and
other holders of the Ordinary Shares. In addition, the Controlling Shareholders’ interests may not be aligned
with the interests of the other holders of the Ordinary Shares. These conflicts could lead to a material adverse
effect on the Group’s business, financial condition, results of operations or prospects generally.

The Company may not be able to use the name “Caparo”

The Company and Caparo Energy India entered into a name licence agreement with Angad Paul, Ravi Kailas
and Caparo Group Limited on 30 September 2010, under which Caparo Group Limited granted the non-
transferable and non-exclusive right and permission to use the name Caparo in conjunction with the suffix
“Energy” to the Company and Caparo Energy India. If Caparo Group Limited is not legally able or
authorised to grant these intellectual property rights, or if the agreement does not become effective or
terminates, the inability of the Group to use the name Caparo in conjunction with the suffix “Energy” may,
among others, affect its ability to enter into agreements with third parties or do business as intended, which
in turn could have a material adverse impact on the Group’s business, financial condition and results of
operations.

Force Majeure events pursuant to the Memorandum of Understanding with GEPL

Certain clauses of the GEPL Memorandum of Understanding are drafted such that they appear to conflict
with one another. Pursuant to one clause, a change in law, including regulatory/statutory intervention in
matters of open access, power trading etc. and any tribunal/court orders in relation to open access or rates at
which power can be traded will be deemed to be a force majeure event. However, another clause specifies
that GEPL is responsible for all charges in relation to open access, scheduling and operations and is further
responsible for transmission, ancillary and service arrangements and costs incurred beyond the delivery
point. There is a risk to the Company that GEPL will treat any such legislative change as an event of force
majeure and, therefore, not consider itself bound by the provisions of the GEPL Memorandum of
Understanding.

The Group’s financial and tax positions

Availability of future funding

The Group intends to fund its projects partially through borrowings and potentially through the issue of
future equity. The extent of borrowings and their terms will partly depend on the Group’s ability to obtain
credit facilities, the lenders’ estimate of the stability of each project’s cash flow and the state of the debt
market at any given time. There can be no guarantee that any such debt funding will be available. In addition,
there can be no guarantee that the Company will be able to raise any capital through the issue of equity at
any point in the future.

Pursuant to the terms of the BPA, Caparo Energy India must place purchase orders with Suzlon for projects
equal to at least 500 MW within a year of the first purchase order having been signed by Caparo Energy
India, subject to Suzlon having first offered appropriate projects to the Group (in line with the terms of the
BPA). In addition, under the terms of the BPA, Caparo Energy India must make a second commitment
advance payment of INR 150 Cr (US$33.6 million), as described in paragraph 14.9 of Part V of this
document, within a year of the first purchase order. The Group’s inability to secure borrowings beyond its
existing facilities or raise capital through the issue of equity to finance any such purchase orders may have
a material adverse effect on the Group’s business prospects, operations and financial performance.
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To the extent that the Group funds its projects through borrowing, it will be affected by changes in interest
rates. Rising interest rates would have an adverse effect on the Group’s financial performance, by increasing
the Group’s cost of capital. Any delay or failure in obtaining suitable and adequate financing from time to
time may impair the Group’s ability to fund its projects.

In addition, the Group’s ability to pay principal and interest on or to refinance indebtedness under funding
arrangements depends upon the Group’s operating performance, which will be affected by, among other
things, general economic, financial, competitive, regulatory and other factors, some of which are beyond the
Group’s control. Breach of any of these covenants or other defaults under funding arrangements may give
lenders rights to, inter alia, impose penalties and liens, exercise their security rights, require repayment on
demand of all outstanding sums and to cancel any amounts that have not otherwise been advanced. Any of
these, or other consequences or events, could have a material adverse effect on the Group’s ability to satisfy
its debt obligations.

Existing borrowing arrangements

As described in paragraph 13 of Part I of this document, the Group has received from IDFC a letter setting
out the terms on which it will agree to lend INR 4,550 million (US$101.9 million) of funding, which it
intends to use to finance the purchase of initial projects under the terms of the BPA. The funding is stated as
being dependent on various conditions being met, including the entry into agreed funding documentation and
the satisfaction of certain specific conditions precedent. It is also subject to the Group accepting such
conditions. As a result, there can be no assurance that such funding will materialise and ultimately be
available to the Group.

The provision of the additional INR 3,900 million (US$87.3 million) from IDFC, for which the Group has
received an in-principle sanction, is subject to further additional conditions including, inter alia, the approval
by the internal IDFC committees to grant the facility and satisfactory due diligence on the Group and its
projects. As a result, there can be no assurance that such funding will materialise and ultimately be available
to the Group.

Even if the Group is able to obtain the funding referred to above, it will be subject to certain obligations and
covenants under the terms and conditions of such funding arrangements, which could limit the Group’s
ability to finance future operations and capital needs and its ability to pursue business opportunities and
activities that may be in the Group’s interest. For example, a requirement set out in the Initial Projects
Funding Terms Agreement is that the Group must, among other things, provide IDFC with security interests
over the Group’s assets (including shares in Caparo Energy India), give IDFC a right to appoint a nominee
director on Caparo Energy India’s board of directors during the term of the loan, ensure that certain Directors
retain management control of Caparo Energy India (directly or indirectly) and obtain consent from IDFC
before it modifies any of its project plans, raise loans or equities, or enters into any mergers or
reorganisations.

In addition, if the Group were to default on its obligations under the terms of the financing arrangements,
IDFC has the right to convert at its option the whole or part of the defaulted amount of the loan into fully
paid-up equity shares of Caparo Energy India and the Company’s shareholders may suffer dilution of their
interests in the Group.

Tax risks

There is a risk of adverse changes in the Group’s tax position, including changes in applicable tax legislation.
Investors should consider the information contained in paragraph 21 of Part V and should take professional
advice about the consequences for them of investing in the Company. Prospective investors should also note
that the funds available to the Company, if any, to make dividends or distributions to Shareholders may be
affected by changes in tax law and practice.

The structure which the Company proposes to adopt to hold its investments is based on the Directors’
understanding of the current tax law and the practice of the tax authorities of India (where most of the
Group’s assets are held), Mauritius (where the holding company for Caparo Energy India is based) and
Guernsey (where the Company is incorporated). Such law or tax authority practice is subject to change, and

39



any such change could affect the value of investments held by the Company, the Company’s ability to
achieve its investment objective or may reduce the post-tax return to Shareholders.

Mauritius Tax

India has entered into an Agreement for the Avoidance of Double Taxation with Mauritius (the “Mauritius
Treaty”). In order for a company incorporated in Mauritius to be eligible to claim benefits under the
Mauritius Treaty, it must be resident for tax purposes in Mauritius. In other words, this should be evidenced
by a valid Tax Residence Certificate (“TRC”) issued by the Mauritius Revenue Authority (the “MRA”) on
an annual basis. Caparo Mauritius has received a TRC from the MRA for the period 25 August 2010 to
24 August 2011 (which is renewable on an annual basis) and, as such, should qualify as a tax resident of
Mauritius for that period for the purposes of the Mauritius Treaty. The tax implications for Caparo Mauritius
could be significantly different if it were to have a permanent establishment (“PE”) in India. If a PE were
created in India, Caparo Mauritius would be subject to tax in India on the income that is attributable to such
PE.

No assurance can be provided that the Indian tax authorities will not challenge Caparo Mauritius’s eligibility
for benefits under the Mauritius Treaty, or seek to assert that Caparo Mauritius has a PE in India or that the
Company or Caparo Mauritius is controlled or managed from within India. This could adversely impact the
tax status/implications for Caparo Mauritius and the Company.

India Tax

It should be noted, in particular, that India is expected to enact a new Direct Taxes Code which is likely to
have effect from 1 April 2012. The changes which are proposed under the new Direct Taxes Code are
discussed in further detail in paragraph 21.1 of Part V. The key risk factors, however, include the introduction
of general anti-avoidance rules (“GAARs”) which could result in the denial of beneficial treaty provisions,
tax on indirect transfers, substitution of ‘profit linked incentives’ with ‘investment linked incentives’, a
proposal that the tax residency of foreign companies will be based on effective management, and the
Controlled Foreign Company (“CFC”) provisions. Any such changes could adversely affect the net amount
of any distributions payable to Shareholders. Furthermore, the Company may incur costs in taking steps to
mitigate this effect. As a result, any such change may have a material adverse effect on the Group’s results
of operations, financial conditions and business prospects.

In order to be eligible for the income tax exemption under the Indian Tax Act, Caparo Energy India would,
inter alia, have to begin generation, or generation and distribution, of power prior to 31 March 2011. The
Direct Taxes Code which is likely to be enacted from 1 April 2012, has proposed an ‘investment-linked
incentive’ scheme for undertakings engaged in the generation, or generation and distribution, of power (see
paragraph 21 of Part V) rather than the ‘profit-linked incentives’ scheme. This could have a material impact
on the profitability of Caparo Energy India. As stated above, the Direct Taxes Code was earlier proposed to
be effective from 1 April 2011 but is now likely to be effective from 1 April 2012. Hence, it is possible that
the present income tax exemption available prior to 31 March 2011 will be extended to 31 March 2012.
However, this will only be certain when the amendment is made under the Income Tax Act. Hence, as of
now, if power generation begins between 31 March 2011 and 1 April 2012, no exemption or investment
linked incentive is available.

The Group is subject to sales, employment and corporation taxes in a number of jurisdictions. The ultimate
tax treatment of certain significant transactions by the relevant tax authority may not be determinable with
certainty at the time of the Placing as the Group may have had no or limited historical experience of the
attitude of the relevant tax authority.

Potential renegotiation of Mauritius India treaty

In addition to the risk of a GAAR being introduced, it is being reported that the GoI and Government of
Mauritius are in discussions to renegotiate the terms of the Mauritius Treaty, particularly with regard to the
capital gains tax exemption under the treaty. If the renegotiations result in amendment of the Mauritius
Treaty it may affect the tax treatment of Indian source capital gains. Such an amendment to the Mauritius
Treaty could impose additional costs or burdens on Caparo Mauritius. In the event that the Mauritius Treaty
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is amended, the final tax liability of the Group in India may be materially different from the position
described in this document where the Mauritius Treaty is applicable, thereby affecting potential returns to
investors. Investors should consider the information in paragraph 21 of Part V and should take professional
advice about the consequences for them of investing in the Company.

Guernsey tax

Changes to the tax residency of the Company and other members of the Group or changes to the treatment
of intra-group arrangements could adversely affect the Company’s financial and operating results. The
composition of the Company’s Board and the location(s) in which the Board makes decisions will be
important in determining and maintaining the tax residence status of the Company. The Company is
incorporated in Guernsey and has currently been granted an exemption from liability to income tax in
Guernsey. As an exempt company, the Company will not be treated as resident in Guernsey for the purposes
of liability to Guernsey income tax.

The Company must conduct its operations in a manner that ensures that it is not treated under the laws and
practices and jurisdiction other than Guernsey as being tax resident or as having a permanent establishment
or as otherwise being engaged in a trade or business outside Guernsey. For example it is recommended that
major decisions are not made outside Guernsey as this may be a factor which a jurisdiction other than
Guernsey may apply when determining whether the Company is considered to be tax resident or has a
taxable presence in that other jurisdiction. As such, management errors could potentially lead to the
Company being considered tax resident or having a taxable presence in a jurisdiction other than Guernsey.
If the Company were to be considered a resident for taxation purposes or to have a taxable presence in a
jurisdiction other than Guernsey, income or gains of the Company or income attributable to or effectively
connected with such other jurisdiction may be subject to tax in that other jurisdiction which could have a
material adverse effect on the Group’s operations, financial condition and business prospects.

On 27 October 2009, the States of Deliberation of Guernsey resolved that a planned review of taxation in
Guernsey shall proceed on the presumption of a 10 per cent. general rate of corporate tax. Other options are
also being considered. Until such time as the review is complete, the existing corporate income tax regime
remains in place. No announcements have been made regarding specific changes to Guernsey’s tax regime,
but it is anticipated that any changes to be introduced will not take effect until 2012 at the earliest.

UK tax

Changes in UK tax legislation could result in the imposition of additional and material tax liabilities on
UK resident shareholders in the Company in respect of their investment in the Company.

2. SUZLON SPECIFIC RISK FACTORS

The Group, through its subsidiary, Caparo Energy India, has entered into a BPA to acquire up to 3,000 MW
of wind power farms from Suzlon, with Suzlon providing the Group with Turnkey wind farm assets and
assuming all project development and construction risk. Accordingly, Suzlon represents a key partner to the
Group in the context of the Company’s stated strategy and business plan of building up the Portfolio, as
detailed in paragraph 1 of Part I of this document. This section sets out, what the Directors believe to be,
certain risks associated with Suzlon as a counterparty and under that contract.

Factors specific to Suzlon

Suzlon’s financial condition, cash flow and results of operations

Suzlon’s financial condition, cash flow and results of operations, and in turn, its ability to effectively perform
under the BPA, is dependent on numerous factors, including, among others, the market conditions for the
wind industry, demand for electricity, the price at which electricity can be sold, wind patterns, rapidly
evolving technology in the design and production of WTGs and WTG components, technical deficiencies in
the WTGs sold by Suzlon, its subsidiaries, associates and joint ventures (the “Suzlon Group”), ability to
secure suitable locations for wind energy projects, the GoI’s provision of tax benefits and related incentives,
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and the costs of complying with safety, health and environmental laws and regulations. Any of these factors
may have a material adverse effect on Suzlon’s financial condition, cash flow and results of operations. 

In the event that Suzlon is unable or ceases to provide services to the Group, then the Group may be required
to source new suppliers or commence certain activities itself by employing staff directly, such as for
construction, development and ongoing operation and maintenance, which may increase the Group’s costs
and thus have a material adverse effect on the Group’s business, operations and financial performance.

Suzlon Group’s involvement in litigation proceedings

The Suzlon Group is currently involved in legal proceedings in various matters, including both civil and
criminal litigation proceedings. If the proceedings develop, Suzlon may need to make provisions in its
financial statements and the proceedings may impact the Suzlon Group’s financial position, which in turn
may impact Suzlon’s ability to perform under the BPA. This may have a material adverse effect on the
Group’s business prospects, operations and financial performance.

The Suzlon Group’s indebtedness and default under terms of its credit financing facilities

As at 31 March 2010, the Suzlon Group had reported audited outstanding indebtedness of INR126.7 billion.
The Suzlon Group has entered into agreements with certain banks and financial institutions for short-term
loans and long-term borrowings. Some of these agreements contain restrictive covenants, such as the
requirement to obtain lender consent for, among other things, undertaking new projects or launching new
ventures and entering into long-term or high value contracts.

In the past the Suzlon Group has not complied with certain of the terms relating to its letter of credit
financing facilities and has therefore been in default. In July 2010, Suzlon underwent a refinancing and
reconstruction and completed a further equity fundraising as a result of which this is no longer the case.
However, should Suzlon breach the terms of its credit facilities again in the future, its secured creditors may
enforce their security, accelerate repayment and/or exercise early termination rights.

If lender consent was required but not obtained before the BPA was entered into or if Suzlon’s financial
condition is affected by the Suzlon Group’s default under its financing facilities, this will impact on Suzlon’s
ability to perform under the BPA, and in turn, may have a material adverse effect on the Group’s business
prospects, operations and financial performance.

The Suzlon Group is dependent on external suppliers for key raw materials, components, equipment
and machinery 

The success of the Suzlon operations and performance under the BPA will depend on, among other things,
its ability to source sufficient amount of raw materials and key WTG components at competitive prices from
third-party suppliers. The failure of any of Suzlon’s suppliers to deliver these raw materials or components
could adversely affect Suzlon’s production processes. In addition, any mechanical failures or equipment
shutdowns for extended periods could adversely affect Suzlon’s performance under the BPA as well as its
financial condition, cash flows and results of operations materially. This may, in turn, have a material adverse
effect on the Group’s business prospects, operations and financial performance.

Pledges from Suzlon’s shareholders

Shareholders, who as at 31 May 2010 represented 70.02 per cent. of Suzlon’s share capital (the “Pledged
Shareholders”), have pledged certain of their shareholdings in the capital of Suzlon. There is a risk that the
Pledged Shareholders will not satisfy their debt servicing obligations. Consequently, the Pledged
Shareholders may cede control of Suzlon. In addition, Suzlon has pledged the shares or the majority of
shares in a number of its subsidiaries to banks and other lenders. If Suzlon defaults under its financing
arrangements, the lenders may exercise their rights under the pledges and sell pledged shares in Suzlon’s
subsidiaries to third parties. Any such event may adversely affect the financial condition of the Suzlon
Group, and thereby have a material adverse effect on the Group’s business prospects, operations and
financial performance.
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Self-certification of wind farms

Certain types of WTG are capable of being self-certified, as opposed to being independently certified to
international standards and in quite a few cases Suzlon’s WTGs in India are self-certified. The absence of an
internationally recognised certification may mean that deficiencies in the WTGs are not identified. Problems
in the performance of WTGs may have a material adverse effect on the Group’s business prospects,
operations and financial performance.

Projects backlog of the Suzlon order book

As at 11 August 2010, Suzlon’s order book stood at 1,458 MW and included 878 MW of international orders.
If Suzlon’s order book increases in 2011, delivery rescheduling is likely and may have an impact on sales in
2011. If there is no material reduction in Suzlon’s backlog of orders, this could have a material adverse effect
on its ability to provide sites and assets to the Company in accordance with the BPA, which in turn could
have a material adverse effect on the Group’s business prospects, operations and financial performance.

Factors specific to the BPA

Failure of either party to deliver or perform under the BPA

The BPA appoints Suzlon as Caparo Energy India’s preferred business partner to develop up to 3,000 MW
capacity of wind projects, with Suzlon committed to offer 500 MW within nine months of signing the BPA.
The BPA gives Caparo Energy India a right of first refusal over sites of 50-100 MW, to achieve up to
3,000 MW of operating capacity by a target completion date of 2016.

The BPA also includes consent obligations in relation to confidential information that could, in certain
circumstances, be deemed to be required in relation to certain disclosures of its terms.

If either party fails to deliver or perform in accordance with the above or any other required timeframes,
obligations and deadlines set out in the BPA, the Group may not be able to source wind projects as planned
to generate sufficient wind power. This or any other failure to perform under the BPA, including non-
compliance with any such consent obligations, may lead to a default under the BPA, which could have a
material adverse effect on the Group's business prospects, operations and financial performance.

Delay or failure to obtain necessary consents and approvals

Suzlon is obliged to obtain the required statutory and non-statutory clearances for installation,
commissioning and operation of the wind farms and provide the status of such approvals at the time sites are
offered. However, there is no guarantee that the required approvals and consents for any particular site will
be obtained at the time sites are offered to Caparo Energy India pursuant to Caparo Energy India’s first right
of refusal, or at all. Delay or failure in obtaining required approvals and consents, or Caparo Energy India’s
rejection of sites lacking approvals, may result in the Group’s failure to commence new operations, and may
have a material adverse effect on the growth prospects, business, operations, financial performance and
results of operations of the Group.

Loss of or changes to governmental incentives and initiatives 

Whilst the pricing mechanism in the BPA is fixed (subject to a variation formula), there can be no prediction
of the future scope or level of various governmental incentives and initiatives currently available to the Group
and there can be no guarantee that such benefits will continue to be available to the Group or remain in place.
Any changes to or removal of the governmental incentives and initiatives relating to wind energy currently
available to the Group may have a material adverse effect on the business, financial condition and results of
operations of the Group.

Suzlon’s inability to secure permits or consents may be a “force majeure” event under the BPA

The BPA states that no party shall be in breach of its obligations under the BPA to the extent that the
performance of its obligations was prevented, hindered or delayed due to a force majeure event. A force
majeure event may include the inability of Suzlon to secure permits or consents, in which case Caparo
Energy India’s recourse against Suzlon for non-performance under the BPA may be significantly limited.
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This may have a material adverse effect on the Group’s business, financial conditions and results of
operations.

Obstacles to land acquisition outside the control of Suzlon and the Company

While Suzlon is responsible for land acquisition for sites approved by Caparo Energy India, such land
acquisition may be difficult or unachievable in some parts of India due to various reasons ranging from local
rules concerning agricultural or forest land or resistance by the existing owners in case of privately owned
land. This may result in overall delay in commencement of the Group’s operations.

No guaranteed right of access to the WTGs

Suzlon is responsible for obtaining a right of way to the wind farms of Caparo Energy India under the terms
of the BPA. However, this obligation is subject to Suzlon’s ability to acquire such right of way and any
inability on the part of Suzlon to obtain the necessary right of way in an expeditious manner may result in
overall delay in the commencement of the Group’s operations. 

Entry into PPAs

Although Suzlon is required to provide assistance, the Group is solely responsible for negotiating with and
convincing the state utilities to execute the PPAs. As the Group is expected to derive the majority of its
revenue from PPAs and the viability of a wind energy project depends upon the price at which electricity is
supplied, the determination of tariffs in PPAs is very important. There is no guarantee that the Group will be
able to negotiate PPAs or that the tariffs in any PPAs will be favourable. Failure to negotiate PPAs or
favourable tariffs would have a material adverse effect on the growth prospects, business, results of
operations and financial conditions of the Group.

Uncapped indemnity exposure 

The BPA provides for an uncapped indemnity from Caparo Energy India to Suzlon in relation to certain
matters, although Suzlon’s liability is capped at 7.5 per cent. of the contract value. Should Caparo Energy
India be required to indemnify Suzlon pursuant to the indemnity in the BPA, there can be no certainty as to
the sum which would be payable to Suzlon and any such payment could have a material adverse effect on
the financial condition of the Group and may have a material adverse effect on the cash flows of the Group.

3. INDUSTRY SPECIFIC RISK FACTORS

Regulatory Factors

Permits and approvals

The Indian power industry is subject to regulation and the profitability of renewable energy facilities in
general, and wind farms in particular, will, in part, be dependent upon the continuation of a favourable
regulatory climate with respect to the continuing development of the independent power industry and
environmentally preferred energy sources. In particular, certain statutory and regulatory permits and
approvals may be required in order for the Group to operate wind farms. There can be no assurance that the
relevant authorities will issue any such permits and approvals in the time frame anticipated, if at all. Failure
to maintain or obtain required permits or approvals may result in the interruption of the Group’s operations
and the failure to commence new operations, and may have a material adverse effect on the Group’s business,
operations and financial performance.

Even after the Company has obtained the required licenses, permits and approvals, its operations are subject
to continued review and the governing regulations that are subject to change. Further, some of the Company’s
contractors and other counterparties are required to obtain approvals, licences, registrations and permits with
respect to the services they provide to the Company. There can be no assurance that such contractors or
counterparties have obtained and will maintain the validity of such approvals, licences, registrations and
permits.

The government approvals and licences, including environmental approvals, are usually subject to certain
conditions, some of which could be onerous and require the Company to incur substantial expenditure,
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especially with respect to compliance with environmental laws. There can be no assurance that the approvals,
licences, registrations and permits would not be suspended or revoked in the event of non-compliance or
alleged non-compliance with any terms or conditions thereof, or pursuant to any regulatory action and the
same could materially and adversely affect the Group’s business and results of operations.

Elimination of government initiatives and incentives relating to renewable energy sources

In recent years, governments in many countries, including India, have supported the expansion of renewable
energy sources through, for instance, fiscal incentive schemes or public grants to the owners of wind energy
systems. These are done through preferential tariffs on power generated by WTGs or tax incentives
promoting investments in wind energy.

There can be no assurance that government support will continue at the same level or at all. If direct and
indirect government support for wind energy is terminated or reduced in any jurisdiction which is material
for the Group’s business, or if the government provides greater support to other sources of renewable energy,
it would make electricity production from wind energy less competitive.

Opposition from local communities and other parties

The construction and operation of wind energy plants in a number of countries has faced opposition from the
local communities where these plants are located and from special interest groups. The Group may face
protests at certain of its wind farms in India and a number of its WTGs may become damaged in the course
of these protests, requiring expensive and time-consuming repairs.

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

Operational Factors

Availability of wind turbines

In the past, the Indian wind turbine industry has experienced high levels of demand for capacity which
exceeded the production capacity of the wind turbine manufacturers. This pressure eased in 2008–2009, but
if demand for wind turbines and related components increases materially in the future, the Group may face
difficulties in obtaining, or be unable to obtain, delivery of the wind turbines and related components at
affordable prices or in a timely manner, which could have a material adverse effect on the Group’s business,
operations and financial performance.

Equipment Failure

There is a risk of equipment failure due to, amongst others, wear and tear, design error or operator error
which could have a material adverse effect on the operation of the Group’s wind farms and, in turn, the
Group’s business, operations and financial performance.

The amount of electricity the Group generates is dependent upon wind velocity

The wind farms are planned to run at peak capacity throughout the monsoon season, which is usually
from June to October. Any reduction in seasonal wind could cause the wind farms to run at a reduced
capacity and therefore produce less power, thereby impacting the Group’s business, operations and financial
performance. Changes in wind trends could reduce the effectiveness of the wind farms or any future wind
projects that the Group undertakes.
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Reliance on the transmission network

In addition to the quality of the wind resources, the amount of electricity generated by a wind farm depends
upon many factors. In particular, conditions on the electrical transmission network may reduce the amount
of energy the Group can deliver to the network. This may be caused by, amongst others, failure of the
operators’ own equipment. The inability to deliver output may result in the Group’s projections not being
met, resulting in sales of energy being significantly lower than forecast, thereby having a material adverse
effect on the Group’s business, operations and financial performance.

Nearby objects may interfere with the wind farms

The operational performance of the wind farms depends on wind speeds and other climatic conditions at the
relevant site. However, objects such as buildings and trees near the wind farms, especially in more built-up
areas, may reduce the wind resources due to the disruption of wind flows. Although the Group will exercise
due care when selecting the wind farm sites, any development on nearby land would have a negative effect
on the wind farms. Such developments may reduce the operational performance of the wind farms, which
could have a material adverse effect on the Group’s business, financial condition or results of operations.

Changes in technologies may render current technologies obsolete or require substantial capital
investments

The renewable energy industry has experienced rapid improvements in technology and sophistication in
production equipment. The use of modern technology and automation in manufacturing processes is
essential to reduce costs and accelerate execution. Although the Group strives to keep its technology, plants
and machinery current with the latest international technological standards, it may be required to implement
new technology, or upgrade the machinery used for wind energy production. The cost of implementing new
technology and upgrading its machines could be significant and could adversely affect its financial condition
and results of operations.

Power Purchase Arrangements and Electricity Prices

Counterparty risks

Customers that purchase power generated by renewable energy facilities are typically large utilities which
purchase power under PPAs. Going forward, the Group will seek to negotiate fixed prices with utility
companies for the supply of electricity that it generates, but it is possible that not all contracts will
incorporate identical or similar provisions. As a result, the Group could subsequently be exposed to volatile
short-term pricing that is substantially more dependent on short-term economic and environmental factors
over which the Group has little or no control.

Power purchase arrangements

Should the Group derive any of its revenue from the long-term sale of power under PPAs with specific state
owned distribution companies, there would be restrictions on the Group’s ability to, for instance, increase
prices at short notice. Tariff arrangements vary from state to state. These restrictions will affect the ability of
the Group to increase revenue from its wind farm businesses and, as a result, any increases in the Group’s
operating expenses would adversely affect the Group’s financial performance. Furthermore, there can be no
assurance that the tariff following the initial 10 year period will be on the same or improved commercial
terms and, as a result, the revenues and profitability of the Group may be materially affected.

Grid Based Incentives

Under the Generation Based Incentives for Grid Interactive Wind Power Projects, December 17, 2009
scheme, a grid based incentive (“GBI”) will be provided to wind electricity producers at the rate of INR 0.50
per unit of electricity fed into the grid for a period of not less than four years and a maximum period of ten
years with a cap of Rs 62 Lakhs (US$138,811) per MW. The GBIs are in place until 2012 being the end of
the Indian Eleventh Five Year Plan.
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Whilst it is the Directors’ belief that the GBIs will be extended beyond 2012, there is no guarantee that this
will indeed be the case and in such circumstances the Company would not benefit from the GBIs during
phase II of the BPA.

Competition

Reduction in fossil fuel prices

A decrease in fossil fuel prices could decrease the competitiveness that wind energy has gained through
technological advancement and economies of scale and therefore decrease demand. High oil and gas prices
have been one of the drivers of growth in renewable energy and have underpinned the diversified fuel
strategy. Nevertheless, lower oil and gas prices would lower fixed price levels and could threaten the
economic viability of the Group’s business model.

Competitors

The Group will compete with a number of companies in the power sector, which may have greater financial,
marketing or other resources than those available to the Group. The Group’s competitors may also sell
energy at lower prices than the Group does, which may result in the Group’s inability to compete effectively
against its competitors. There can be no guarantee that the Group will be able to compete successfully
against current or future competitors or that increased competitive pressures on the Group will not have a
material adverse effect on the Group’s business, operations and financial performance.

4. INDIA SPECIFIC RISK FACTORS

Political and economic risk

The Group’s assets and operations are located in India where there may be risks over which the Group will
have no, or limited, control. These may include economic, social, or political instability or change, currency
non-convertibility or instability and changes of laws affecting foreign ownership, government participation,
taxation, working conditions, exchange control and customs duties as well as government control over
domestic production. The Central and State Governments of India serve multiple roles in the Indian
economy, including as producers, consumers and regulators, which have significant influence on the energy
industry and the Group. Economic liberalisation policies have encouraged private investment in the power
sector, and changes in these governmental policies could have a significant impact on the business and
economic conditions in India in general and the energy sector in particular, which in turn could adversely
affect the Group’s business, future financial condition and results of operations.

Natural disasters

Natural calamities such as floods, rains, heavy downpours and earthquakes could disrupt the Group’s
activities and damage its facilities. Certain regions in India have also experienced floods, earthquakes,
tsunamis and droughts in recent years. In December 2004, Southeast Asia, including the eastern coast of
India, experienced a massive tsunami, and in October 2005, the State of Jammu and Kashmir experienced
an earthquake, both of which events caused significant loss of lives and property damage. Substantially all
of the Group’s facilities and employees are located in India and there can be no assurance that the Group will
not be affected by natural disasters in the future. In addition, if there were a drought or general water shortage
in India or any part of India where the Group’s operations are located, the GoI or local, state or other
authorities may restrict water supplies to the Group and other industrial operations in order to maintain water
supplies for drinking and other public necessities, which would cause the Group to reduce or close its
operations. No assurance can be given that the Group will not be affected by natural disasters in the future.

Terrorist attacks

Terrorist attacks and other acts of violence or war involving India or other neighbouring countries may
adversely affect the Indian markets and the worldwide financial markets. In recent years, there have been
incidents in and near India such as the November 2008 terrorist attacks in Mumbai, the July 2006 bombings
of suburban trains in Mumbai, other terrorist attacks in Mumbai, Delhi and other parts of India, a terrorist
attack on the Indian Parliament, troop mobilisations and military confrontations in Kashmir and along the
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India/Pakistan border and an aggravated geopolitical situation in the region. In addition, South Asia has
experienced instances of civil unrest and hostilities among neighbouring countries from time to time. The
occurrence of any of these events may result in a loss of business confidence, which could potentially lead
to economic recession and generally have an adverse effect on the Group’s business, results of operations,
financial condition and cash flows. In addition, any deterioration in international relations may result in
investor concern regarding regional stability which could adversely affect the price of the Group’s shares.

Military activity or terrorist or rebel group attacks in the future could adversely affect the Indian economy
by disrupting communications and making travel more difficult or by disrupting the Group’s operations
directly, including through disruptions to the transportation lines over which the Group transports its goods,
such as domestic railway lines.

Land title in India is uncertain and there is no absolute assurance of clean title

The method of documentation of land records in India has not been fully computerised. Land records and
related documents are generally updated manually. Consequently, the updating process takes a significant
amount of time and may result in land records being inaccurate in certain respects. The land records are often
hand-written in local languages and may not be legible, thereby making it difficult to ascertain the correct
content of the land records. Furthermore, the land records are often in a poor condition and at times
untraceable which may materially impede the title investigation process. Additionally, title to real property
may suffer from other irregularities of title, including non-execution of conveyance deeds for the transfer of
real property. As a result, the title of the real property that the Group might invest in may not be clear or may
be in doubt. Moreover, the validity of the Group’s right to title may be challenged. In addition, it is difficult
to obtain title guarantees in India. Title records provide only for presumptive title rather than a guaranteed
title to the land. More often than not, the title to land is fragmented and it is possible that land relating to one
project may have come from multiple owners.

While the Group will carry out due diligence before acquiring land in undertaking any project, all risks,
onerous obligations and liabilities associated with the land for each wind farm may not be fully assessed or
identified, which could include, inter alia, the nature of faulty or disputed title, unregistered encumbrances
or adverse possession rights. It may also impede the transfer of title and expose the Group to legal disputes
and/or financial liabilities.

Stringent Labour Legislations

India has stringent labour legislation that protects the interests of workers, including legislation that sets forth
detailed procedures for dispute resolution and employee removal and imposes financial obligations on
employers upon employee layoffs. This may make it difficult for the Group to maintain flexible human
resources policies, discharge employees or downsize, which may adversely affect the Group’s business and
profitability.

Hostilities

India has from time to time experienced instances of social, religious and civil unrest and hostilities. Military
activity or terrorist attacks in the future could influence the Indian economy by disrupting communications
and making travel more difficult, and such political tensions could create a greater perception that
investments in Indian companies involve a higher degree of risk. Events of this nature in the future, as well
as social and civil unrest within other countries in Asia, could influence the Indian economy and could have
a material adverse effect on investments by the Group.

Government Regulation of Foreign Ownership

Foreign ownership of Indian securities is subject to government regulation. The approval from the Reserve
Bank of India (being the central bank in India) or any other government agency may not be obtained on terms
favourable to a non-resident investor in a timely manner or at all. On account of possible delays in obtaining
requisite approvals, investors in the equity shares may be prevented from realising gains during periods of
price increases or limiting losses during periods of price declines.
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Environmental regulation

The Group’s operations will be subject to environmental regulation. Environmental regulations are likely to
evolve in a manner that will require stricter standards and enforcement measures being implemented,
increases in fines and penalties for non-compliance, more stringent environmental assessments of proposed
projects and a heightened degree of responsibility for companies and their directors and employees.
Compliance with environmental regulations could increase the Group’s costs, thereby having a material
adverse effect on the Group’s financial performance.

Downgrading of India’s debt rating by an independent agency

Any adverse revisions to India’s credit ratings for domestic and international debt by international rating
agencies may adversely affect the Group’s ability to raise financing and the interest rates and other
commercial terms at which such financing is available. This could have a material adverse effect on the
Group’s capital expenditure plans, business and financial performance.

Ability to raise foreign capital

As an Indian company, Caparo Energy India is subject to exchange controls that regulate borrowing in
foreign currencies. Such regulatory restrictions limit financing sources and could constrain the Group’s
ability to obtain financing or refinancing on competitive terms. In addition, the Group cannot guarantee that
the required approvals will be granted without onerous conditions, or at all. Limitations on foreign currency
borrowings may have a material adverse impact on the Group’s business growth, financial condition and
results of operations.

Resolution of Energy Deficit

India currently has a significant energy deficit, which has resulted in a strong political and economic
response to encourage private sector investment in the power sector. In the longer term, the Group expects
the energy deficit to decrease as greater investment results in additional projects producing electricity.
Furthermore, the regulatory authorities may alter the framework of currently favourable incentives in the
event the energy deficit starts to reduce, thereby having a material adverse effect on the Group’s business
prospects, operations and financial performance.

Currency risk

The Group anticipates that revenues and expenses as well as its assets and liabilities will be predominantly
denominated in Indian Rupees, although revenues from the sale of CERs will be denominated in Euros. As
a result, the Group will be subject to the effects of exchange rate fluctuations and the value of the Group’s
assets and the amount of income available for distribution will be affected by movements in currencies. The
Group will report its results of operations and its financial condition in US Dollars, and, following
Admission, the price of the Ordinary Shares will be quoted in Sterling. Shareholders may experience
fluctuations in the market price of Ordinary Shares as a result of movements in the exchange rate between
Sterling, the Indian Rupee and the Euro. Such movements in the exchange rate may adversely affect the
amount of any dividends paid and the reported value of the Group’s investment portfolio and therefore the
market price of the Ordinary Shares.

The Group has not engaged in hedging or other risk management activities in order to offset the risk of
currency exchange rate fluctuations although the Directors will consider, if appropriate, minimising such
risks, where appropriate, through the use of hedging or other financial instruments. The Group cannot predict
in any meaningful way the effect of exchange rate fluctuations upon future results.

Varying levels of inflation

India has experienced very high levels of inflation during the period between 2008 and 2009. Accordingly,
high rates of inflation in India could increase the Group’s costs, such as salaries, price of transportation,
wages, raw materials or any other expenses and could have an adverse effect on its profitability and on its
financial condition. Further, the Group may not be able to adjust its costs or pass along its costs which have
been fixed during periods of lower inflation to its customers.
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Competition Act, 2002 Regulation

The GoI has enacted the Competition Act, 2002, as amended (the “Competition Act”) for the purpose of
preventing business practices that have an appreciable adverse effect on competition in India under the
auspices of the Competition Commission of India, which (other than for certain provisions relating to the
regulation of combinations) has recently become effective. Under the Competition Act, any arrangement,
understanding or action in concert between enterprises, whether or not formal or informal, which causes or
is likely to cause an appreciable adverse effect on competition in India is void and attracts substantial
monetary penalties. Any agreement which directly or indirectly determines purchase or sale prices, limits or
controls production, shares the market by way of geographical area or market or number of customers in the
market is presumed to have an appreciable adverse effect on competition. The effect of the Competition Act
and the Competition Commission of India on the business environment in India is as yet unclear. Any
application of the Competition Act to the Company may be unfavourable and may have a material adverse
effect on its business, financial condition and results of operations.

5. SHARE RELATED AND OTHER RISK FACTORS

General

An investment in the Ordinary Shares is only suitable for investors capable of evaluating the risks (including
the risk of capital loss) and merits of such investment and who have sufficient resources to sustain a total loss
of their investment. An investment in the Ordinary Shares should be seen as long-term in nature and
complementary to investments in a range of other financial assets and should only constitute part of a
diversified investment portfolio. Accordingly, typical investors in the Company are expected to be
institutional investors, private client fund managers and private client brokers, as well as private individuals
who have received advice from their professional advisers regarding investment in the Ordinary Shares
and/or who have sufficient experience to enable them to evaluate the risks and merits of such investment
themselves.

Conditionality of Admission

The Placing is conditional upon, amongst others, admission to trading on AIM of the Ordinary Shares. In the
event that any condition to which the Admission is subject is not satisfied or, if capable of waiver, waived,
the Admission will not be implemented.

No prior market for the Ordinary Shares

Before Admission, there has been no prior market for the Ordinary Shares. Although application has been
made for the Ordinary Shares to be admitted to trading on AIM, the Company can give no assurance that an
active public market for the Ordinary Shares will develop or, if developed, can be sustained following the
closure of the Placing. In the case where an active trading market is not developed or maintained, the
liquidity and trading price of the Ordinary Shares could be materially and adversely affected.

Share price volatility and liquidity

Following Admission, the market price of the Ordinary Shares may be subject to wide fluctuations in
response to many factors beyond the control of the Company, including stock market fluctuations in the
global securities markets, investor perception of the Group’s future performance and general economic
conditions or changes in political sentiment that may substantially affect the market price of the Ordinary
Shares irrespective of the Group’s actual financial, trading or operational performance. Further, the market
price of the Ordinary Shares may vary from the Placing Price after the Placing due to a number of factors.
These factors could include the performance of the Group, large purchases or sales of the Ordinary Shares
(or the perception that the same may occur, as, for example in the period leading up to the expiration of the
Lock-In Agreement), changes in the factors affecting general market valuation of companies in the energy
sector, including changes in the pricing norms, announcements by the Group or others of significant
technological developments, contracts, acquisitions, strategic partnerships, joint ventures, or capital
commitments, changes in financial analysts’ estimates of the Company’s performance or recommendation,
perceptions about the Group’s future performance, performance of the competitors of the Group and the
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market performance, adverse media reports about the Group or the energy sector, legislative changes and
market, economic, political or regulatory conditions or other governmental action in the United Kingdom or
other countries, and additions and departures of key personnel. It cannot be assured that these developments
will not occur in the future. Any such developments may result in large and sudden changes in the volume
and price at which the Ordinary Shares will trade. The share price for publicly traded companies, particularly
those at an early stage of development, can be highly volatile.

Admission to AIM should not be taken as implying that a liquid market for the Ordinary Shares will either
develop or be sustained following Admission. Active, liquid trading markets generally result in lower price
volatility and more efficient execution of buy and sell orders for investors. The liquidity of a securities
market is often a function of the volume of the underlying shares that are publicly held by unrelated parties.
If a liquid trading market for the Ordinary Shares does not develop, the price of the Ordinary Shares may
become more volatile and it may be more difficult to complete a buy or sell order for such Ordinary Shares.

It is possible that the Company may decide to issue, pursuant to a public offer or otherwise, additional
Ordinary Shares in the future at a price or prices higher or lower than the Placing Price. An additional issue
of Ordinary Shares by the Company, significant sales of Ordinary Shares by major Shareholders, or the
public perception that an offering or issue may occur, could have an adverse effect on the market price of
Ordinary Shares and could, if completed, dilute the proportionate ownership interest, and hence the
proportionate voting interest, of Shareholders.

Future issuances or sales of Ordinary Shares

The future issuance of Ordinary Shares by the Company, the disposal of Ordinary Shares by any of the major
Shareholders of the Company or the perception that such issuance or sales may occur, may lead to the
dilution of shareholding of the prospective investors in the Company or significantly affect the trading price
of the Ordinary Shares. These sales could also impair the Company’s ability to raise additional capital
through the sale of Company’s equity securities in the future.

Additional requirements for capital

Additional funding may be required in the future for the Group to exploit available opportunities and to fund
expansion of the Group. Such funding requirements may be met by way of the issue of further Ordinary
Shares on a non pre-emptive basis or debt financing by means of a credit agreement, the issue of bonds in
any member of the Group, or by other means. Such capital raisings could materially affect the price of
Ordinary Shares and the price achievable on a sale of Ordinary Shares by a Shareholder wishing to dispose
of them, for example in the event of an issue at a discount to market price or due to the increase of supply
of Ordinary Shares. The Articles contain pre-emption rights for Shareholders in respect of cash issues which,
subject to certain exceptions (including a right approved by a special resolution of Shareholders passed as a
written resolution dated 4 October 2010 for the Company to make non-pre-emptive issues of up to 5 per cent.
of the Company’s issued share capital immediately after Admission, which right shall expire 18 months from
the date of the passing of the said resolution or, if earlier, at the end of the Company’s next annual general
meeting) would allow Shareholders to participate in such cash issues. However, such offers may be of a size
which would require a substantial investment in order for a Shareholder to maintain its percentage
ownership. If a Shareholder chose not to exercise its available pre-emption rights in full, the Shareholder’s
percentage ownership in the Company would be reduced and the issuance of Ordinary Shares could also
dilute the value of Ordinary Shares held by such Shareholder at the time. In addition, there are no statutory
pre-emption rights under Guernsey law and the pre-emption provisions in the Articles may be removed or
waived, either for a particular issue or permanently, by a special resolution of the Shareholders. No
assurances can be given that the Group will be able to raise the additional finance that it may require for its
anticipated future operations. Furthermore, revenues, taxes, transportation costs, capital expenditures and
operating expenses are all factors which will have an impact on the amount of additional capital that may be
required. Any additional equity financing may have a dilutive effect and debt financing, if available, may
involve restrictions on financing and operating activities. There can be no assurance that additional financing
will be available on terms acceptable to the Group or at all. If the Group is unable to obtain additional
financing as needed, it may be required to reduce the scope of its operations or anticipated expansion or
terminate its operations.

51



52

Pre-emption rights do not apply under the Articles where Ordinary Shares are offered for non-cash
consideration

The Company is not required under the Articles to make any pre-emptive offer of its Ordinary Shares where
such shares are being offered either wholly or partly for non-cash consideration. If the Company does offer
its Ordinary Shares as consideration in making acquisitions, depending on the number of Ordinary Shares
offered and the value of such Ordinary Shares at the time, the issuance of such Ordinary Shares could
materially dilute the value of the Ordinary Shares held by existing Shareholders at the time, as the issue of
Ordinary Shares for the acquisition will do for existing Ordinary Shareholders. Where a target company has
an existing large shareholder, an issue of Ordinary Shares as consideration may result in such shareholder
subsequently holding a large stake in the Company, which may, in turn, enable it to exert significant
influence over the Company (to a greater or lesser extent depending on the size of its holding). In addition,
the risk appetite of shareholders of a target company may differ significantly from that of Shareholders at the
time, which could have an effect upon whether Shareholder approval is given for a future acquisition, where
required.

The Company may not be able to pay dividends or make distributions due to contractual or legal
constraints

As a holding company whose principal assets are the shares of the Company’s subsidiaries, the Company
will rely primarily on dividends and other statutorily and contractually permissible payments from its
subsidiaries to generate reserves necessary to meet its obligations and to pay dividends to its shareholders.
Future dividends will also depend, among other things, on the Company’s future profits, financial position,
distributable reserves, holding capital requirements, general economic conditions and other factors that the
Board deem significant from time to time. See paragraph 14 of Part I of this document entitled “Dividend
Policy” for further details.

There is no guarantee that the Company will maintain its quotation on AIM

The Company cannot assure investors that the Company will always retain a quotation on AIM. If it fails to
retain such a quotation, certain investors may decide to sell their shares, which could have an adverse impact
on the price of the Ordinary Shares. Additionally, if in the future the Company decides to obtain a quotation
on another exchange in addition to AIM, the level of liquidity of the Ordinary Shares traded on AIM could
decline.

Investment in AIM quoted securities

The Ordinary Shares will be traded on AIM rather than be admitted to the Official List. The AIM market is
designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached
than to larger or more established companies. The rules of AIM are less demanding than those admitted to
the Official List and an investment in shares traded on AIM may carry a higher risk than an investment in
shares admitted to the Official List. In addition, the market in shares traded on AIM may have limited
liquidity, making it more difficult for an investor to realise its investment on AIM than to realise an
investment in a company whose shares are admitted to the Official List. Investors should therefore be aware
that the market price of the Ordinary Shares may be more volatile than that of shares admitted to the Official
List, and may not reflect the underlying value of the net assets of the Company. Investors may, therefore, not
be able to sell at a price which permits them to recover their original investment and could lose their entire
investment.

Application of Guernsey legislation

The Company is incorporated under the laws of Guernsey. Accordingly, the rights of shareholders are
governed by the Companies Law and by the Company’s memorandum of incorporation and Articles, which
may differ from the typical rights of shareholders in the UK and other jurisdictions. The Company has
inserted certain additional provisions into the Articles to make the Company’s governance closer to that of a
UK listed company, but these do not cover all differences between the UK and Guernsey. For further
information, please refer to paragraph 6.1 of Part V of this document entitled “Guernsey law”.



Forward-looking statements

Certain statements contained in this document may constitute forward-looking statements. Forward-looking
statements include statements concerning the plans, objectives, goals, strategies and future operations and
performance of the Group and the assumptions underlying these forward-looking statements. The Group
uses the words “anticipates”, “estimates”, “expects”, “believes”, “intends”, “plans”, “may”, “will”, “should”,
and any similar expressions to identify forward-looking statements.

Any such forward-looking statement involves known and unknown risks, uncertainties and other factors that
may cause the actual results, performance or achievements of the Group or industry results, to be materially
different from any future results, performance or achievements expressed or implied by any such forward-
looking statements. Such forward-looking statements are based on numerous assumptions regarding present
and future business strategies and the environment in which the Group will operate in the future. These
forward-looking statements speak only as of the date of this document. The Group expressly disclaims any
obligation or undertakings to release publicly any updates or revisions to any forward looking statement
contained herein, save as required to comply with any legal or regulatory obligations, to reflect any change
in the Group’s expectations with regard thereto or any change in events, conditions or circumstances on
which any such statement is based. All subsequent written or oral forward-looking statements attributable to
the Group, or persons acting on behalf of the Group, are expressly qualified in their entirety by the cautionary
statements contained throughout this document. As a result of these risks, uncertainties and assumptions, a
prospective investor should not place undue reliance on these forward looking statements.
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PART IV

FINANCIAL INFORMATION ON CAPARO ENERGY INDIA

CAPARO ENERGY (INDIA) LIMITED

STATEMENT OF COMPREHENSIVE INCOME
FOR THE PERIOD FROM 12 NOVEMBER 2009 TO 31 MARCH 2010

For the period
from

12 November
2009

to 31 March
2010

Note (US$)
Continuing Operations
Expenses
Administration Expenses B (175,770)

—————
Operating loss (175,770)
Interest Income 708

—————
Loss Before Tax (175,062)
Income Tax Expense –

—————
Loss For The Period (175,062)

—————
Other Comprehensive Loss
Foreign Exchange Translation Loss (3,752)

—————
Total Comprehensive Loss For The Period (178,814)—————
Loss Per Share
Basic and Diluted M (1,667)—————

Annex 1
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STATEMENT OF FINANCIAL POSITION
AS AT 31 MARCH 2010

As at
31 March

2010
Notes (US$)

Assets
Non-Current Assets
Property, Plant and Equipment C 32,399
Deposits D 36,427

—————
Total Non-Current Assets 68,826

—————
Current Assets
Deposits D 5,593
Other Assets 6,065
Cash and Bank Balances E 229,394

—————
Total Current Assets 241,052

—————
Total Assets 309,878

—————
Current Liabilities
Trade and Other Payables F (488,459)

—————
Total Current Liabilities (488,459)

—————
Net current liabilities (247,407)
Net liabilities (178,581)

—————
Shareholders’ Deficit
Capital and Reserves
Share Capital G 233
Accumulated Deficit (175,062)
Foreign Currency Translation Reserve (3,752)

—————
Total Shareholders’ Deficit (178,581)—————
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STATEMENT OF CHANGES IN SHAREHOLDERS’ DEFICIT
FOR THE PERIOD FROM 12 NOVEMBER 2009 TO 31 MARCH 2010

Foreign
Currency

Share Accumulated Translation
Capital Deficit Reserve Total
(US$) (US$) (US$) (US$)

Balance as at 12 November 2009 – – – –
Loss For The Period – (175,062) – (175,062)
Other Comprehensive Loss For The Period – – (3,752) (3,752)

———— ———— ———— ————
Total Comprehensive Loss for the Period – (175,062) (3,752) (178,814)

———— ———— ———— ————
Issue of Shares 233 – – 233
Balance as at 31 March 2010 233 (175,062) (3,752) (178,581)———— ———— ———— ————
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STATEMENT OF CASH FLOW
FOR THE PERIOD FROM 12 NOVEMBER 2009 TO 31 MARCH 2010

For the
period from

12 November
2009

to 31 March
2010

Note (US$)
Cash Flows from Operating Activities
Loss For The Period (175,062)
Depreciation C 1,761

—————
Operating Cash Flows before Working Capital Changes (173,301)
Increase In Deposits D (42,020)
Increase In Other Assets (6,065)
Increase In Trade And Other Payables G 485,958

—————
Net Cash Generated from Operating Activities 264,572

—————
Cash Flows from Investing Activities
Purchase Of Property, Plant And Equipment (34,160)

—————
Cash Used in Investing Activities (34,160)

—————
Cash Flows from Financing Activities
Proceeds From The Issue Of Ordinary Share Capital 233
Cash Generated from Financing Activities 233
Net Increase In Cash and Cash Equivalents 230,645
Cash And Cash Equivalents at beginning of the period –
Net effect of foreign currency translation to presentation currency (1,251)

—————
Cash And Cash Equivalents at end of the period E 229,394—————
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NOTES TO THE HISTORICAL FINANCIAL INFORMATION
FOR THE PERIOD FROM 12 NOVEMBER 2009 TO 31 MARCH 2010

NOTE A – Notes to Historical Financial Information

BASIS OF PREPARATION

1. General Information

Caparo Energy (India) Limited (“Caparo Energy India”) was incorporated on 12 November 2009 in India as
a Public Limited Company in accordance with the provisions of Indian Companies Act.

This non-statutory financial information is prepared on Caparo Energy India for the purposes of a new top
company (Caparo Energy Limited) seeking admission to AIM, a market operated by the London Stock
Exchange.

The principal activity of Caparo Energy India is to operate Wind Energy Farms as an independent power
producer and sale of energy in the Indian market. The Group has access to use the name Caparo pursuant to
an intellectual property licence agreement entered into between Angad Paul and Caparo Energy India.

2. Standards and interpretations in issue not yet adopted

The following new Standards and Interpretations, which are yet to become mandatory, have not been applied
in Caparo Energy India’s Financial Information.

Effective For Reporting Periods
Standard Or Interpretation Starting On Or After

IFRS 2

IFRS 5

IFRS 8

IFRS 9

IAS 1

IAS 7

IAS 17

IAS 24

IAS 32

Annual periods beginning on or after
1 January 2010

Share-Based Payment – Amendments Relating
To Group Cash-Settled Share-Based Payment
Transactions

Annual periods beginning on or after
1 January 2010

Non-Current Assets Held For Sale And
Discontinued Operations – Amendments
Resulting From April 2009 Annual
Improvements To IFRSs

Annual periods beginning on or after
1 January 2010

Operating Segments – Amendments Resulting
From April 2009 Annual Improvements To
IFRSs

Annual periods beginning on or after
1 January 2013

Financial Instruments

Annual periods beginning on or after
1 January 2010

Presentation Of Financial Statements –
Amendments Resulting From April 2009
Annual Improvements To IFRSs

Annual periods beginning on or after
1 January 2010

Statement Of Cash Flows – Amendments
Resulting From April 2009 Annual
Improvements To IFRSs

Annual periods beginning on or after
1 January 2010

Leases – Amendments Resulting From April
2009 Annual Improvements To IFRSs

Annual periods beginning on or after
1 January 2011

Related Party Disclosures – Revised
Definition Of Related Parties

Annual periods beginning on or after
1 February 2010

Financial Instruments Presentation –
Amendments Relating To Classification Of
Rights Issues
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Effective For Reporting Periods
Standard Or Interpretation Starting On Or After

IAS 36

IAS 39

IFRIC 19

Based on Caparo Energy India’s current business model and accounting policies, management does not
expect any material impact on its financial information when any of the above standards or interpretations
becomes effective.

Caparo Energy India does not intend to apply any of these pronouncements early.

3. SIGNIFICANT ACCOUNTING POLICIES

The principal accounting policies applied in the preparation of the historical financial information are set out
below

3.1 Statement of compliance

This historical financial information is prepared in accordance with and complies with International
Financial Reporting Standards (“IFRS”) as adopted by the European Union.

3.2 Basis of preparation

The historical financial information is prepared on the historical cost basis. Historical cost is generally
based on the fair value of the consideration given in exchange for the assets. The expenses are
analysed by function in the Statement of Comprehensive Income.

3.3 Going concern

In assessing its going concern status, Caparo Energy India has taken account of its financial position,
anticipated future trading performance, its bank facilities, the net proceeds receivable by Caparo
Energy India following the underwritten offer of new shares in Caparo Energy Limited and its capital
expenditure commitments and plans, together with the other risks facing Caparo Energy India.

After making appropriate enquiries, Caparo Energy India considers that it has adequate resources to
continue in operational existence for at least the next 12 months from the date of this document and
that it is appropriate to adopt the going concern basis in preparing this financial information.

3.4 Financial assets and liabilities

All financial assets are recognised and derecognised on trade date where the purchase or sale of a
financial asset is under a contract whose terms require delivery of the financial assets within the
timeframe established by the market concerned, and are initially measured at fair value, plus
transaction costs, except for those financial assets classified as at fair value through profit or loss,
which are initially measured at fair value.

Effective Interest Method

The effective interest method is a method of calculating the amortised cost of a financial asset held at
amortised cost and of allocating interest income over the relevant period. The effective interest rate is
the rate that exactly discounts estimated future cash receipts (including all fees on points paid or
received that form an integral part of the effective interest rate, transaction costs and other premiums

Annual periods beginning on or after
1 January 2010

Impairment Of Assets – Amendments
Resulting From May 2008 Annual
Improvements To IFRSs

Annual periods beginning on or after
1 January 2010

Financial Instruments : Recognition And
Measurement – Amendments Resulting From
April 2009 Annual To IFRSs

Annual periods beginning on or after
1 July 2010

Extinguishing Financial Liabilities with
Equity Instruments
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or discounts) through the expected life of the debt instrument, or (where appropriate) a shorter period,
to the net carrying amount on initial recognition.

Loans and Receivables

Trade receivables, loans, deposits and other receivables that have fixed or determinable payments that
are not quoted in an active market are classified as ‘loans and receivables’. Loans and receivables are
measured at amortised cost using the effective interest method, less any impairment. Interest income
is recognised by applying the effective interest rate, except for short-term receivables when the
recognition of interest would be immaterial.

Impairment of Financial Assets

Financial assets are assessed for indicators of impairment at the end of each reporting period.
Financial assets are considered to be impaired when there is objective evidence that, as a result of one
or more events that occurred after the initial recognition of the financial asset, the estimated future
cash flows of the investment have been affected.

For financial assets carried at amortised cost, the amount of the impairment loss recognised is the
difference between the asset’s carrying amount and the present value of estimated future cash flows,
discounted at the financial asset’s original effective interest rate.

The carrying amount of the financial asset is reduced by the impairment loss directly for all financial
assets with the exception of trade receivables, where the carrying amount is reduced through the use
of an allowance account. When a trade receivable is considered uncollectible, it is written off against
the allowance account. Subsequent recoveries of amounts previously written off are credited against
the allowance account. Changes in the carrying amount of the allowance account are recognised in
profit or loss.

Trade payables

Trade and other accounts payables are stated at their fair value net of transaction costs and are
recognised when Caparo Energy India becomes obliged to make future payments resulting from the
purchase of goods and services.

3.5 Foreign currency

Translation to Presentation Currency

The functional currency of Caparo Energy India is Indian Rupee (“INR”). This financial information
will be used for the purposes of a new top company seeking admission to AIM, a market operated by
the London Stock Exchange, and for this reason US dollars (“US$”) are used as the presentation
currency. At the reporting date, the assets and liabilities of Caparo Energy India are translated into
US$ at the rate of exchange prevailing at the balance sheet date and the income statement is translated
at the average exchange rates for the period. The resulting exchange difference is recognised in the
Statement of Other Comprehensive Income.

3.6 Cash and cash equivalents

Cash comprises cash in hand and cash at bank. Cash equivalents are short term, highly liquid
investments that are readily convertible to known amounts of cash, which are subject to an
insignificant risk of change in value.

3.7 Property, Plant and Equipment

Property, Plant and Equipment are stated at cost less accumulated depreciation and accumulated
impairment losses.
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Depreciation is provided to write off the cost of Property, Plant and Equipment over their estimated
useful lives after taking into account their estimated residual value, using the straight-line method as
stated below:

Furniture and Fittings: 5 years
Office Equipment: 4-5 years
Computers: 4 years

At each reporting date, Caparo Energy India reviews the carrying amounts of its tangible assets to
determine whether there is any indication that those assets have suffered an impairment loss. If the
recoverable amount of an asset is estimated to be less than its carrying amount, the carrying amount
of the asset is reduced to its recoverable amount. An impairment loss is recognised as an expense
immediately.

The gain or loss on the disposal or retirement of an item of property, plant and equipment is
determined as the difference between the sale proceeds and the carrying amount of the asset and is
recognised in profit or loss.

3.8 Revenue recognition

Interest income

Interest income is accrued on a time basis, by reference to the principal outstanding and at the
effective interest rate applicable, which is the rate that discounts estimated future cash receipts
through the expected life of the financial asset to that asset’s net carrying amount on initial
recognition.

3.9 Expenses

Expenses are accounted on an accruals basis.

3.10 Taxation

Income tax expense represents the sum of the tax currently payable and deferred tax.

Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit differs from profit as
reported in the statement of comprehensive income because it excludes items of income or expense
that are taxable or deductible in future years and it further excludes items that are permanently exempt
from tax or allowable as a tax deduction. The liability for current tax is calculated using tax rates that
have been enacted or substantively enacted by the reporting date.

Deferred tax

Deferred tax is recognised on differences between the carrying amounts of assets and liabilities in the
financial information and the corresponding tax bases used in the computation of taxable profit, and
are accounted for using the statement of financial position method. Deferred tax liabilities are
generally recognised for all taxable temporary differences, and deferred tax assets are generally
recognised for all deductible temporary differences to the extent that it is probable that taxable profits
will be available against which those deductible temporary differences can be utilised. Such assets and
liabilities are not recognised if the temporary difference arises from goodwill or from the initial
recognition (other than in a business combination) of other assets and liabilities in a transaction that
affects neither the taxable profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences associated with investments
in subsidiaries and associates, and interests in joint ventures, except where Caparo Energy India is
able to control the reversal of the temporary difference and it is probable that the temporary difference
will not reverse in the foreseeable future. Deferred tax assets arising from deductible temporary
differences associated with such investments and interests are only recognised to the extent that it is
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probable that there will be sufficient taxable profits against which to utilise the benefits of the
temporary differences and they are expected to reverse in the foreseeable future. The carrying amount
of deferred tax assets is reviewed at each reporting date and reduced to the extent that it is no longer
probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered.
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the period
in which the liability is settled or the asset realised, based on tax rates (and tax laws) that have been
enacted or substantively enacted.

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow
from the manner in which Caparo Energy India expects, at the reporting date, to recover or settle the
carrying amount of its assets and liabilities. Deferred tax assets and liabilities are offset when there is
a legally enforceable right to set off current tax assets against current tax liabilities and when they
relate to income taxes levied by the same taxation authority and Caparo Energy India intends to settle
its current tax assets and liabilities on a net basis.

3.11 Leasing

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the
risks and rewards of ownership to the lessee. All other leases are classified as operating leases.

Operating lease payments are recognised as an expense on a straight-line basis over the lease term,
except where another systematic basis is more representative of the time pattern in which economic
benefits from the leased asset are consumed. Contingent rentals arising under operating leases are
recognised as an expense in the period in which they are incurred.

3.12 Share capital

Share capital is recognised at the fair value of consideration received. Any excess over the nominal
value of shares is taken to the share premium reserve.

Costs incurred for issuing new share capital when the issuance results in a net increase or decrease to
equity are charged directly to equity. Costs incurred for issuing new share capital when the issuance
does not result in a change to equity are taken to the statement of comprehensive income.

3.13 Operating segments

IFRS 8 “Operating Segments” requires the segment information presented in the financial information
to be that which is used internally by the chief operating decision maker to evaluate the performance
of the business and decide how to allocate resources. Caparo Energy India has identified Ravi Kailas
as its chief operating decision maker and at this stage in the lifecycle of Caparo Energy India the
internal reporting reviewed by the Board focuses on the operations of Caparo Energy India as a whole
and does not identify individual operating segments. Therefore Caparo Energy India has only one
reportable segment.

3.14 Critical accounting judgements

The Directors do not consider there to have been any critical accounting judgements made in
determining the carrying amounts of assets and liabilities within this financial information.
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NOTE B – Administrative Expenses

For the period
from

12 November
2009

to 31 March
2010

Particulars (US$)

Professional and Consultancy Expenses 62,267
Salaries to Staff 47,585
Rent 21,744
Office Maintenance 12,195
Tours and Travelling Expenses 10,301
Other Expenses 19,917
Depreciation 1,761

—————
Total 175,770—————
NOTE C – Property, Plant and Equipment

Furniture Office
and Fittings Equipment Computers Total

Particulars (US$) (US$) (US$) (US$)

Cost
Additions 4,165 10,884 19,111 34,160

———— ———— ———— ————
Balance at 31 March 2010 4,165 10,884 19,111 34,160

———— ———— ———— ————
Accumulated Depreciation
Depreciation
For the Period 147 617 997 1,761

———— ———— ———— ————
Balance at 31 March 2010 147 617 997 1,761

———— ———— ———— ————
Net Book Value at 31 March 2010 4,018 10,267 18,114 32,399———— ———— ———— ————
NOTE D – Deposits

Non-Current deposits represent the security deposits paid for property rented under operating lease
arrangement.

Current deposits represents rental, telephone deposits and staff advances.

NOTE E – Cash and Bank Balances

As at
31 March

2010
Particulars (US$)

Cash in Hand 232
Bank Balances 229,162

—————
Total 229,394—————
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NOTE F – Trade and other Payables

As at
31 March

2010
Particulars (US$)

Creditors for Services 39,630
Statutory Liabilities 5,763
Advance from Others (Note M) 443,066

—————
Total 488,459—————
NOTE G – Share Capital

31 March 2010
(INR)

Authorised in the period:
5,000 ordinary shares with a par value of 100 INR each 500,000
Issued and fully paid in the period:
105 ordinary shares with a par value of 100 INR each 10,500

The issued capital refers to ordinary share capital, which carries voting rights with entitlement to an equal
share in dividends authorised by the Board and in the distribution of the surplus assets of Caparo Energy
India.

NOTE H – Leasing Arrangements

Operating lease relates to lease of office premises with a lease term of 3 years. The leasing arrangement
contains a renewal clause providing the company with the option of extending the lease for further periods
of 3 years and 4 years at the prevailing market rate.

Payments recognised as an expense

Period ended
from

12 November
2009

to 31 March
2010

Particulars (US$)

Minimum Lease Payments 22,503—————
Non-Cancellable operating lease commitments

As at
31 March

2010
Particulars (US$)

Not Later 1 year 84,361
Later Than 1 Year And Not Later Than 5 Years 159,462

—————
Total 243,823—————
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NOTE I – Financial Instruments

Companies are often exposed to various financial risks such as foreign currency risk, interest rate risk and
credit risk. The details of those risks and their impact on Caparo Energy India are set out below:

Currency risk

Caparo Energy India does not have currency risk since all its financial assets and financial liabilities are in
INR only.

Interest rate risk

Caparo Energy India does not have interest rate risk, as there are no interest bearing financial instruments.

Liquidity risk

Liquidity risk is the risk that Caparo Energy India will not be able to meet its financial obligations as they
fall due. Caparo Energy India’s approach to managing liquidity is to ensure, as far as possible, that it will
always have sufficient liquidity to meet its liabilities.

Less Than 1 Year Over 1 Year Total
Particulars (US$) (US$) (US$)

Liabilities
Trade and Other Payables 488,459 – 488,459

———— ———— ————
Total 488,459 – 488,459———— ———— ————
The following table details Caparo Energy India’s expected maturity for its non-derivative financial assets.
The table has been drawn up based on the undiscounted contractual maturities of the financial assets. The
inclusion of information on non-derivative financial assets is necessary in order to understand Caparo Energy
India’s liquidity risk management as the liquidity is managed on a net asset and liability basis.

Less Than 1 Year Over 1 Year Total
Particulars (US$) (US$) (US$)

Deposits 5,593 42,534 48,127
———— ———— ————

Total 5,593 42,534 48,127———— ———— ————
Credit risk

Caparo Energy India takes exposure to credit risk, which is the risk that a counterparty will be unable to pay
amounts in full when due.

Financial assets and other financial assets that potentially expose Caparo Energy India to credit risk consist
principally of security deposits and other advances given for services.

The carrying amount of financial assets and other financial assets represents the maximum credit exposure.
The maximum exposure to credit risk at the reporting date was:

As at
31 March

2010
Particulars (US$)

Deposits 42,020
Other Assets 6,065
Cash and Bank Balances 229,394

—————
Total 277,479—————
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Categories of financial instruments

As at
31 March

2010
Particulars (US$)

Loans and receivables
Deposits 42,020
Other Assets 6,065
Cash and Bank Balances 229,394

—————
Total 277,479—————
Amortised Costs
Trade and Other Payables (488,459)

—————
Total (488,459)—————
Fair values

The fair values together with the carrying amounts shown in the Statement of Financial Position are as
follows:

Carrying amount Fair values
as at as at

31 March 31 March
2010 2010

Particulars (US$) (US$)

Loans and receivables
Deposits 42,020 42,020
Other Assets 6,065 6,065
Cash and Bank Balances 229,394 229,394

————— —————
Total 277,479 277,479————— —————
Amortised Costs
Trade and Other Payables (488,459) (488,459)

————— —————
Total (488,459) (488,459)————— —————
NOTE J – Capital Management Policies

Caparo Energy India’s objective when managing capital is to safeguard its ability to continue as a going
concern in order to provide returns for shareholders and benefits for other stakeholders and to maintain an
optimal capital structure to reduce the cost of capital.

NOTE K – Commitments and Contingencies

(i) An engagement letter dated 31 March 2010 was entered into by Caparo Energy India with Ernst
&Young LLP (“E&Y”) for the provision by E&Y of Clean Development Mechanism advisory
services to Caparo Energy India for the entire portfolio of wind power projects of Caparo Energy
India. Pursuant to the terms of the engagement letter, Caparo Energy India is to pay E&Y a fixed fee
escalating between INR 200,000 per month and INR 400,000 per month for the first year to the end
of the entire crediting period for all projects. Caparo Energy India shall pay an additional fee after
receipt of CERs/VERs sale proceeds by Caparo Energy India as follows:

(a) 3 per cent. for first 800,000 of Certified emission reduction credits (“CERS”) available for sale;
and
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(b) 2 per cent. for CERs available for sale in excess of 800,000.

The engagement may be terminated by either party by way of 15 days written notice.

(ii) An engagement letter dated 26 November 2009 was executed by PricewaterhouseCoopers Private
Limited (“PwC India”) and Caparo Energy India relating to the provision by PwC India to Caparo
Energy India of advisory services for proposed wind energy projects in India. A fixed fee of INR
3,500,000 is payable by Caparo Energy India to PwC India.

(iii) An engagement letter dated 26 November 2009 was entered into by PwC India and Caparo Energy
India pursuant to which Caparo Energy India has appointed PwC India to provide advisory support in
respect of energy off-take transactions. The duration of the engagement for implementation of sales
off-take transactions is a period of 3 years or sales placement of 500 MW of open access sales,
whichever is earlier. The duration of the engagement for payments of success fee is 5 years.

Under the terms of the engagement, Caparo Energy India is to pay PwC India a fixed fee of INR
2,000,000 for power sale arrangements with distribution utilities as per feed in tariffs, traders of power
exchange and bilateral contracts and a retainership of INR 500,000 on a monthly basis. Successive
fees payable to PwC India are determined in accordance with a revenue sharing matrix provided in
the engagement letter.

Exclusivity

Each of Caparo Energy India and PwC India may cancel the engagement at any time with or without
cause upon 30 calendar days written notice to the other party. If Caparo Energy India terminates, PwC
India remains entitled to the retainer fee. If PwC India terminates, it shall only be entitled to fees and
expenses due in respect of services provided up to the date of termination and PwC India is prohibited
from rendering services similar to those rendered under this engagement for a period of 6 months part
termination by PwC India, to any entity in the wind energy sector in India.

NOTE L – Events after Reporting Date

(i) A business partnership agreement dated 8 May 2010 was entered into with Suzlon pursuant to which
Suzlon has agreed to develop and sell to Caparo Energy India wind power farms with an aggregate
capacity of up to 3,000 MW, covering the states of Maharashtra, Karnataka, Tamil Nadu, Rajasthan
and Gujarat in India.

(ii) The company has entered into a non-binding letter and term sheet dated 21 June 2010 with Standard
Bank Plc pursuant to which both parties will negotiate the sale of Certified emission reduction credits
to Standard Bank which arise from Caparo Energy India’s 500 MW phase two project in Tamil Nadu,
Maharashtra, Rajasthan and Gujarat (the “Project”). The letter and the term sheet are governed by
English law.

(iii) A binding Memorandum of Understanding dated 26 June 2010 was entered into with Global Energy
pursuant to which Global Energy proposes to off-take all of 76 installed wind power projects of
Caparo Energy India in the state of Maharashtra in India (“Maharashtra Project”) up to a capacity of
200 MW at agreed rates.

(iv) Caparo Energy Investments Limited (“Caparo Mauritius”), was incorporated in Mauritius on 15 June
2010 and now holds 99.88 per cent. of the equity in Caparo Energy India. Caparo Mauritius is in turn
directly wholly owned by Caparo Energy Limited, which was incorporated in Guernsey on 13 August
2010.
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NOTE M – Related Party Transactions

The Promoters and Directors of Caparo Energy India are:

1. Hon Angad Paul – Chairman

2. Mr. Ravi Kailas – CEO and Managing Director

3. Mr. Vikram Kailas – CFO

4. Mr. Uttam Bose – Director

5. Mr. Rajesh Prasad – Director

6. Mr. Rohit Kumar – Director

7. Mr. Alastair Cade – Director

Related party transactions and balances:

During the period, 51 equity shares were allotted to Mr. Uttam Bose amounting to US$112 and 1 equity
share was allotted to Mr. Rajesh Prasad amounting to US$2.

US$443,066 was advanced by Caparo Engineering (India) Limited during the period, a company of whom
Mr. Angad Paul is a director, and remained outstanding at the balance sheet date. The advance is non-interest
bearing and repayable on demand.

No remuneration has been paid to any Directors, considered to be Caparo Energy India’s Key Management
Personnel, during the period. Expenses incurred prior to incorporation by the Directors in relation to Caparo
Energy India’s business have been subsequently reimbursed.

NOTE N – Earnings Per Share

For the period
from

12 November
2009

to 31 March
2010

Particulars (US$)

Loss attributable to ordinary shareholders 175,062
Weighted average number of ordinary shares outstanding during the period 105

—————
Basic EPS 1,667

—————
Diluted EPS 1,667—————
Caparo Energy India does not have any potentially dilutive instruments for the period ended 31 March 2010
and as such Diluted EPS equals Basic EPS.

NOTE O – Comparative Information

As Caparo Energy India was incorporated on 12 November 2009, with this being the first period of
operation, no comparative information is disclosed in this financial information.
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ACCOUNTANT’S REPORT ON CAPARO ENERGY INDIA
FINANCIAL INFORMATION

Deloitte LLP
2 New Street Square

London
EC4A 3BZ

The Board of Directors
on behalf of Caparo Energy Limited
P.O. Box 405
Anson Place
Mill Court
La Charroterie
St Peter Port
Guernsey GY1 1EJ
Channel Islands

Strand Hanson Limited
26 Mount Row
London W1K 3SQ
United Kingdom

Dear Sirs

Caparo Energy Limited (the “Company”)

We report on the financial information of Caparo Energy (India) Limited (the “Oldco”) set out in Part IV of
the AIM admission document dated 6 October 2010 of Caparo Energy Limited (the “Admission Document”).
This financial information has been prepared for inclusion in the Admission Document on the basis of the
accounting policies set out in Note A to the financial information. This report is required by Annex I
item 20.1 of Commission Regulation (EC) No 809/2004 (the “Prospectus Directive Regulation) as applied
by Paragraph (a) of Schedule Two to the AIM Rules for Companies and is given for the purpose of complying
with that requirement and for no other purpose.

Responsibilities

The Directors of the Company are responsible for preparing the financial information on the basis of
preparation set out in Note A to the financial information and in accordance with IFRS as adopted by the
EU.

It is our responsibility to form an opinion as to whether the financial information gives a true and fair view,
for the purposes of the Admission Document, and to report our opinion to you.

Save for any responsibility arising under paragraph (a) of Schedule Two to the AIM Rules for Companies to
any person as and to the extent there provided, to the fullest extent permitted by law we do not assume any
responsibility and will not accept any liability to any other person for any loss suffered by any such other
person as a result of, arising out of, or in accordance with this report or our statement, required by and given
solely for the purposes of complying with Annex I item 23.1 of the Prospectus Directive Regulation as
applied by Paragraph (a) of Schedule Two to the AIM Rules for Companies, consenting to its inclusion in
the Admission Document.
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Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of significant estimates
and judgments made by those responsible for the preparation of the financial information and whether the
accounting policies are appropriate to the entity’s circumstances, consistently applied and adequately
disclosed.

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement whether caused by fraud or other irregularity or
error.

Our work has not been carried out in accordance with auditing or other standards and practices generally
accepted in jurisdictions outside the United Kingdom, including the United States of America, and
accordingly should not be relied upon as if it had been carried out in accordance with those standards and
practices.

Opinion

In our opinion, the financial information gives, for the purposes of the Admission Document, a true and fair
view of the state of affairs of Oldco as at the date stated and of its losses, cash flows and changes in equity
for the period then ended in accordance with the basis of preparation set out in Note A and in accordance
with IFRS as adopted by the EU.

Declaration

For the purposes of Prospectus Rule 5.5.4R (2)(f) and Paragraph a of Schedule Two of the AIM Rules for
Companies, we are responsible for this report as part of the Admission document and declare that we have
taken all reasonable care to ensure that the information contained in this report is, to the best of our
knowledge, in accordance with the facts and contains no omission likely to affect its import. This declaration
is included in the Admission document in compliance with Schedule Two to the AIM Rules for Companies.

Yours faithfully

Deloitte LLP
Chartered Accountants

Deloitte LLP is a limited liability partnership registered in England and Wales with registered number
OC303675 and its registered office at 2 New Street Square, London EC4A 3BZ, United Kingdom. Deloitte
LLP is the United Kingdom member firm of Deloitte Touche Tohmatsu Limited (“DTTL”), a UK private
company limited by guarantee, whose member firms are legally separate and independent entities. Please
see www.deloitte.co.uk/about for a detailed description of the legal structure of DTTL and its member firms.

Member of Deloitte Touche Tohmatsu Limited
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PART V

ADDITIONAL INFORMATION

1. Responsibility statement

The Directors, whose names and functions are set out on page 15 of this document, and the Company accept
responsibility, individually and collectively, in accordance with the AIM Rules, for the information contained
in this document. To the best of the knowledge of the Directors and the Company (who have taken all
reasonable care to ensure that such is the case) the information contained in this document is in accordance
with the facts and does not omit anything likely to affect the import of such information.

2. Incorporation and registration

2.1 The Company, whose registered office is Anson Place, Mill Court, La Charroterie, St. Peter Port,
Guernsey GY1 1EJ, Channel Islands, was incorporated and registered under the Companies Law on
13 August 2010 with registration number 52284. The telephone number of the Company’s registered
office is +44 (0) 1481 722260. The address of the Company’s corporate website on which the
information required by Rule 26 of the AIM Rules can be found is www.caparoenergy.com.

2.2 The principal activity of the Company is to act as a holding company. It acts as the holding company
of the Group, whose principal activities are described more fully in Part I of this document. There are
no exceptional factors which have influenced the Company’s activities.

2.3 The International Security Identification Number or “ISIN” for the Ordinary Shares is
GG00B64BJ143.

2.4 Save as disclosed in paragraph 3 below, there are no undertakings in which the Company holds a
proportion of the capital that is likely to have a significant effect on the assessment of its own assets
and liabilities, financial position or profits.

3. Group organisation

3.1 The Company is the Group’s holding company and has the following subsidiary undertakings, all of
which are directly or indirectly held by the Company, as set out below:

Proportion of
Country of ownership Proportion of
incorporation interest voting power

Name or residence (per cent.) (per cent.) Activity

Caparo Mauritius Mauritius 100 100 Holding company
Caparo Energy India(1) India 99.88 99.88 Operating company

(1) Under Indian law a public company must have at least seven members. The remaining sixty shares are held by the
following shareholders: Ravi Kailas, Angad Paul, Vikram Kailas, Sree Ramulu Kailas, Uma Thondepu and Vasudevi
Kailas (10 shares each held by remaining shareholders).

4. Share capital of the Company

4.1 The Company was incorporated with an unlimited share capital of no par value.

4.2 The history of the Company’s share capital from incorporation to Admission is as follows:

(a) on incorporation, 1 new Ordinary Share was issued for £1.00 to CO 1 Limited;

(b) the Shareholders passed an ordinary resolution as a written resolution dated 8 September 2010
whereby it was resolved to redenominate the issued share capital of the Company from £1.00
divided into 1 Ordinary Share to US$1.53 divided into 1 Ordinary Share;
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(c) on 8 September 2010, 119,999,999 new Ordinary Shares were issued to the vendors of Caparo
Mauritius in satisfaction for the purchase price of US$40,000 for the entire issued share capital
of Caparo Mauritius and immediately after that the Company’s issued share capital was
120,000,000 Ordinary Shares;

(d) the Shareholders passed a special resolution as a written resolution dated 4 October 2010,
whereby it was resolved, subject to and conditional upon Admission becoming effective prior
to 22 October 2010, to:

(i) adopt new Articles of Incorporation of the Company;

(ii) authorise the Directors to issue or grant equity securities (as defined in the Articles) in
the capital of the Company wholly for cash pursuant to the issue or grant referred to in
paragraph 4.2(e)(i) below as if the pre-emption rights contained in article 4.13 of the
Articles did not apply to such issue or grant, this power being limited to:

(A) the issue of equity securities pursuant to the authority set out in
paragraph 4.2(e)(i)(A) below;

(B) the issue or grant of equity securities in connection with an offer of such
securities by way of rights (including without limitation, under a rights issue,
open offer or similar arrangement) to holders of equity securities in proportion (as
nearly as may be practicable) to their respective holdings of such securities, but
subject to such exclusions or other arrangements as the Directors may deem
necessary or expedient to deal with fractional entitlements, record dates or any
other legal or practical problems under the laws of any territory, or the
requirements of any regulatory authority or stock exchange;

(C) the issue or grant of equity securities (other than pursuant to the power set out in
paragraph 4.2(d)(ii)(A) above) up to a maximum amount equal to 5 per cent. of
the number of Ordinary Shares in issue immediately after Admission and after
giving effect to the exercise of any warrants, options or other convertible
securities outstanding as at the date of this resolution,

such authority to expire on the date which is 18 months from the date of the passing of
the above resolution or, if earlier, at the end of the next annual general meeting of the
Company (unless previously renewed, revoked or varied by the Company by ordinary
resolution) save that the Company may before such expiry make an offer or agreement
which would or might require equity securities to be issued or granted after such expiry
and the Directors may issue or grant equity securities in pursuance of such an offer or
agreement as if the authority conferred by the above resolution had not expired;

(e) the Shareholders passed an ordinary resolution as a written resolution dated 4 October 2010,
whereby it was resolved, subject to and conditional upon Admission becoming effective prior to
22 October 2010, to:

(i) authorise the Directors to exercise all powers of the Company to issue or grant equity
securities in connection with:

(A) the issue of up to 47,059,000 Ordinary Shares in connection with the Placing; and

(B) the issue or grant of further equity securities (other than pursuant to the powers
referred to in paragraph 4.2(e)(i)(A) above) up to a maximum amount equal to
one third of the number of Ordinary Shares in issue immediately after Admission
and after giving effect to the exercise of any warrants, options or other convertible
shares outstanding at the date of the passing of the resolution;
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(ii) authorise the Company, conditional on the Ordinary Shares remaining traded on AIM,
to make market purchases (as that term is defined in the Companies Law) of its own
Ordinary Shares which may be cancelled or held as treasury shares, provided that:

(A) the maximum number of Ordinary Shares that may be purchased under this
authority is 16,705,900 (equal to approximately 10 per cent. of the number of
Ordinary Shares in issue immediately after Admission);

(B) the minimum price which may be paid for an Ordinary Share is £0.01 per
Ordinary Share;

(C) the maximum price which may be paid for an Ordinary Share is not more than an
amount equal to the higher of: (x) 5 per cent. above the average market value of
the Company’s Ordinary Shares for the 5 Business Days prior to the day the
purchase is made; and (y) the higher of the price of the last independent trade and
the highest current independent bid on the trading venue where the purchase is
carried out,

such authority to expire on the date which is 18 months from the date of the passing of
the above resolution or, if earlier, at the end of the next annual general meeting of the
Company (unless previously renewed, revoked or varied by the Company by ordinary
resolution) save that the Company may make a contract to acquire Ordinary Shares
under this authority before its expiry which will or may be executed wholly or partly
after its expiration and the Company may make an acquisition of Ordinary Shares
pursuant to such a contract.

(f) On 4 October 2010, the Directors resolved to issue, conditional upon Admission, up to
47,059,000 new Ordinary Shares pursuant to the Placing.

4.3 At the date of this document, the Company has 120,000,000 Ordinary Shares in issue and a fully paid
share capital of US$40,000.

4.4 All the Ordinary Shares rank pari passu and no Shareholder enjoys different or enhanced voting rights
from any other Shareholder.

4.5 No shares in the capital of the Company are held by or on behalf of the Company or any other member
of the Group.

4.6 As at 5 October 2010 (the latest practicable date before the publication of this document), options and
other rights to subscribe for shares were outstanding over a total of 4,877,400 Ordinary Shares. The
options entitle their holders to call for the issue of, in aggregate acquire 4,877,400 Ordinary Shares at
a price equal to the Placing Price per Ordinary Share (representing 2.98 per cent. of the issued share
capital of the Company immediately following Admission).

5. Summary of memorandum of incorporation and Articles

5.1 Copies of the memorandum of incorporation and Articles are available on written request to the
Company Secretary of the Company.

5.2 Memorandum of incorporation

The memorandum of incorporation provides that the Company’s objects are unrestricted and it shall
therefore have the full power and authority to carry out any object not prohibited by the Companies
Law or any other law of Guernsey.

5.3 Articles

The following is a summary of certain provisions of the Articles that apply to the Company with effect
from Admission. This summary does not purport to be complete and is qualified in its entirety by the
full terms of the Articles.
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The Articles contain, inter alia, provisions to the following effect:

5.3.1 Issue of Shares/Shares

The Company has unlimited share capital. Subject to the provisions of Guernsey law and the
Articles, the Directors may exercise the power of the Company to issue shares, to grant rights
to subscribe for or to convert any security into shares, to issue shares of different types or
classes, to issue shares with or without par value and to determine the consideration payable on
the issue of such shares.

Subject to the provisions of Guernsey law, the Articles and other members’ rights, shares may
be issued with or have attached to them such rights and restrictions as the Board may from time
to time decide.

The Board is generally and unconditionally authorised to exercise all powers of the Company
to issue, grant rights to subscribe for, or to convert any securities into, up to such number of
shares as from time to time determined by the Company by ordinary resolution.

5.3.2 Pre-emption Rights

The Companies Law does not include statutory pre-emption rights. However, pre-emptive
protection has been incorporated in the Articles such that the Company is required not to issue
equity securities unless: (i) an offer has been made to each Shareholder on the same or more
favourable terms and pro rata to their holding; and (ii) the period during which any offer may
be accepted, being not less than 14 days from the date of sending such offer, has expired or the
Company has received notice of acceptance or refusal from every Shareholder. The Company
may by special resolution disapply such pre-emption rights.

5.3.3 Meetings and Voting

The annual general meeting of the Company will be held at such time and place in Guernsey
or elsewhere as may be determined by the Directors in accordance with the provisions of
Guernsey law. Other general meetings may be convened from time to time by the Directors or
on requisition by one or more members holding more than 10 per cent. of such of the capital
of the Company as carries the right of voting at general meetings of the Company (excluding
capital held as treasury shares) upon which all calls or other sums then due have been paid.

The notice must specify the place, time and date of any general meeting and, specifying also
in the case of any special business, the general nature of the business to be transacted.

Subject to any rights or restrictions attached to any shares, on a show of hands, every member
present in person or by proxy and entitled to vote shall have one vote, and on a poll every
member present in person or by proxy shall have one vote for each share held by him, but this
entitlement shall be subject to the conditions with respect to any special voting powers or
restrictions for the time being attached to any shares which may be subject to special
conditions.

Where there are joint registered holders of any share such persons shall not have the right of
voting individually in respect of such share but shall elect one of their number to represent them
and to vote whether in person or by proxy in their name. In default of such election the vote of
the senior holder who votes (and any proxies duly authorised by him) shall be counted by the
Company, with the senior holder being determined by the order in which the names of the joint
holders appear in the register of members.

5.3.4 Winding Up

On a winding up, a liquidator will be appointed who will pay the Company’s debts in order of
priority as determined by law, and will distribute any surplus among Shareholders pari passu
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among the members pro rata to their holdings of those shares which are subject to the rights
of any shares which may be issued with special rights or privileges.

5.3.5 Variation of Class Rights

Subject to the provisions of Guernsey law, the special rights and privileges attaching to shares
for the time being issued by the Company from time to time (whether or not the Company is
being wound up) may be varied or abrogated in such manner (if any) as may be provided by
such rights or, in the absence of any such provision, by a special resolution of the holders of
shares of the class concerned. At any such meeting (other than an adjourned meeting), the
necessary quorum shall be two persons holding or representing by proxy at least one third of
the issued shares of the class in question.

The special rights attaching to any class of shares having preferential rights shall not, unless
otherwise expressly provided by their terms of issue, be deemed to be varied by, inter alia, the
issue of further shares ranking pari passu therewith.

5.3.6 Transfer of Shares

Certificated shares will be transferable by a transfer in any usual form or in such other form as
the Directors may from time to time approve. The registration of transfers may be suspended
at such times and for such periods as the Directors may from time to time determine, save with
the consent of the official operator of CREST in respect of uncertificated shares.

Subject to the Articles (and the restrictions on transfer contained therein), a member may
transfer all or any of his shares in any manner which is permitted by the provisions of Guernsey
law or in any other manner which is from time to time approved by the Board.

The Board may, in its absolute discretion and without giving a reason, refuse to register a
transfer of any share in certificated form or uncertificated form (subject to the Articles) which
is not fully paid or on which the Company has a lien provided that, in the case of a share
admitted to trading on AIM, this would not prevent dealings in the shares from taking place on
an open and proper basis on AIM.

In addition, the Board may refuse to register a transfer of certificated shares if: (i) it is in respect
of more than one class of shares; (ii) it is in favour of more than four joint transferees; (iii) it
is delivered for registration to the registered office of the Company or such other place as the
Board may decide, it is not accompanied by the certificate for the shares to which it relates and
such other evidence of title as the Board may reasonably require; and (iv) the transfer is in
favour of any person, as determined by the Directors, to whom a sale or transfer of shares, or
in relation to whom the sale or transfer of the direct or beneficial holding of shares would or
might result in: (a) the Company incurring a liability to taxation or suffering any pecuniary,
fiscal, administrative or regulatory or similar disadvantages in connection with the Company
being required to register as an “investment company” under the US Investment Company Act
(as defined in the Articles); (b) the Company losing any offering-related exemptions under the
US Investment Company Act (as defined in the Articles); or (c) the assets of the Company
being deemed to be assets of a Plan Investor (as defined in the Articles).

The Board may decline to register a transfer of an uncertificated share which is traded through
the CREST UK system and in accordance with the rules of CREST, where, in the case of a
transfer to joint holders, the number of joint holders to whom the uncertificated share is to be
transferred exceeds four.

If any shares are owned directly or beneficially by a person believed by the Board to be in
violation of the transfer restrictions set forth in the Articles or by a Plan Investor (as defined in
the Articles), the Board may give notice to such person requiring him either: (i) to provide the
Board within 30 days of receipt of such notice with sufficient documentary evidence to satisfy
the Board that such person is not in violation of the transfer restrictions set forth in the Articles
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or is not a Plan Investor (as defined in the Articles); or (ii) to sell or transfer his shares to a
person qualified to own the same within 30 days and within such 30 days to provide the Board
with satisfactory evidence of such sale or transfer. Where condition (i) or (ii) is not satisfied
within 30 days after the serving of the notice, the Board is entitled to arrange for the sale of the
relevant shares on behalf of the registered holder and may give any notice required to change
any such shares from uncertificated form to certificated form. If the Company cannot effect a
sale of the relevant shares within five business days of its first attempt to do so, the registered
holder will be deemed to have forfeited his shares.

Purported purchases and transfers of shares to Plan Investors (as defined in the Articles) will,
to the extent permissible by applicable law, be void ab initio. In any event, if the ownership of
shares by an investor will or may result in the Company’s assets being deemed to constitute
“plan assets” under the Plan Assets Regulations (as defined in the Articles), the shares of such
investor (the “Prohibited Shares”) will be deemed to be held in trust by the investor for such
charitable purposes as the investor may determine, and the investor shall not have any
beneficial interest in the shares.

If, and with effect from the time when, any shares cease to be Prohibited Shares, such shares
shall no longer be deemed to be held on trust for charitable purposes and the beneficial interest
in such shares shall revert to the relevant member who shall be entitled to retain both the legal
and the beneficial interest in such shares or dispose of them as he sees fit.

5.3.7 Notification of Interests

The Articles incorporate by reference the provisions of Chapter 5 of the Disclosure and
Transparency Rules (the “Disclosure and Transparency Provisions”). The Disclosure and
Transparency Provisions detail the circumstances in which a person may be obliged to notify
the Company within two business days that he has an interest in voting rights in respect of
Ordinary Shares in the Company. An obligation to notify the Company arises when the
percentage of voting rights which a person holds reaches, exceeds or falls below 3 per cent. of
the voting rights attaching to any class of the shares or moves through any whole percentage
point above 3 per cent.

In addition, the Company may, by issuing a written notice (a “Disclosure Notice”), require a
Shareholder to disclose the nature of his interest in a relevant shareholding within such
reasonable time as may be specified in the Disclosure Notice.

Where a Shareholder fails to comply with the Disclosure and Transparency Provisions, the
Directors may by delivery of a notice to the applicable Shareholder: (i) suspend the right of
such Shareholder to vote in person or by proxy at any meeting of the Company (until a date
that is not more than seven days after the Company has determined in its sole discretion that
the Shareholder has cured the non-compliance with the provisions of DTR5); and/or (ii)
withhold, without any obligation to pay interest thereon, any dividend or other amount payable,
render ineffective any election to receive shares of the Company instead of cash in respect of
any dividend or part thereof and/or prohibit the transfer of any shares of the Company held by
the Shareholder except with the consent of the Company.

5.3.8 Dividends and Distributions

Subject to the Companies Law, the Board may declare and pay dividends and/or make
distributions, including interim dividends and/or distributions as, in the opinion of the Board,
are justified.

No dividend or other monies payable by the Company on or in respect of a share shall bear
interest against the Company.

All unclaimed dividends or distributions may be invested or otherwise made use of by the
Board for the benefit of the Company until claimed. All dividends or distributions unclaimed
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on the earlier of: (a) seven years after the date when it first became due for payment and (b) the
date on which the Company is wound up shall be forfeited and shall revert to the Company.

5.3.9 Financial Assistance to Purchase Shares of a Company or its Holding Company

Guernsey companies are permitted to give financial assistance for the purchase of their shares
in accordance with and pursuant to Guernsey law.

5.3.10 Purchase of Shares by a Company

A Guernsey company may, if so authorised by its memorandum or articles of incorporation,
acquire its own shares. The Articles contain such authorisation.

5.3.11 Accounting and Auditing Requirements

Under the Companies Law, every company shall keep accounting records which are sufficient
to show and explain its transactions and are such as to:

(a) disclose with reasonable accuracy, at any time, the financial position of the company at
that time; and

(b) enable the directors to ensure that any accounts prepared by the company are prepared
properly and in accordance with any relevant enactment for the time being in force.

A company’s accounting records have to be kept at the company’s registered office, or at such
other place as its directors think fit.

The directors of every company shall prepare accounts for each of the company’s financial
years.

5.3.12 Inspection of Corporate Records

The Board shall determine whether and to what extent and at what times and places and under
what conditions the account books and documents of the Company shall be open to inspection
and no member shall have any right of inspecting any account or book or document except as
conferred by Guernsey law or authorised by the Board.

5.3.13Directors

(A) Number

Unless otherwise determined by the members by ordinary resolution, the number of
Directors shall not be less than three and there shall be no maximum number.

(B) Share Qualification

A Director need not be a member. A Director who is not a member shall nevertheless be
entitled to attend and speak at general meetings.

(C) Age of Directors

No person shall be or become incapable of being appointed a Director, and no Director
shall be required to vacate that office, by reason only of the fact that he has attained the
age of 70 years or any other age.

(D) Proceedings of the Board

The Board may meet for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit. The quorum necessary for the transaction of the business of the
Board may be fixed by the Board and unless so fixed shall be two. Subject to the
Articles, a meeting of the Board at which a quorum is present shall be competent to
exercise all the powers, authorities and discretions exercisable by the Board.
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All meetings of the Board are to take place outside of the United Kingdom and India and
any decision reached or resolution passed by the Directors at any meeting of the Board
within the United Kingdom or India or at which there is not a majority of the Directors
present who are not resident in the United Kingdom or India for tax purposes shall be
invalid and of no effect.

The Board may elect one of their number as chairman. If no chairman is elected or if at
any meeting the chairman is not present within five minutes after the time fixed for
holding the meeting the Directors present shall choose one of their number to act as
chairman of the meeting.

Questions arising at any meeting shall be determined by a majority of votes.

The Board may delegate any of its powers to any committee, consisting of two or more
Directors, as they think fit. Committees shall only meet outside the United Kingdom and
India. The proceedings of a committee with two or more Directors shall be governed by
any regulations imposed on it by the Board and (subject to such regulations) by the
provisions of the Articles regulating the proceedings of the Board so far as they are
capable of applying.

(E) Directors’ Interests

Subject to the provisions of Guernsey law, and provided that he has disclosed to the
other Directors the nature and extent including, where quantifiable, the monetary value
of any interest of his, a Director notwithstanding his office:

(i) may be a party to, or otherwise interested in, any transaction or arrangement with
the Company, or in which the Company is otherwise interested;

(ii) may act by himself or through his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director;

(iii) may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or a member of or otherwise, directly or indirectly,
interested in, any body corporate promoted by the Company, or with which the
Company has entered into any transaction, arrangement or agreement or in which
the Company is otherwise interested; and

(iv) shall not by reason of his office be accountable to the Company for any benefit
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground of
any such interest or benefit.

For the purposes of the Articles:

(a) a general notice given to the Directors that a Director is to be regarded as having
an interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the Director has an interest in any such transaction
of the nature and extent so specified; and

(b) an interest of which a Director has no knowledge and of which it is unreasonable
to expect him to have knowledge shall not be treated as an interest of his.

A Director shall not vote in respect of any contract or arrangement or any other proposal
whatsoever in which he has any material interest otherwise than by virtue of his interest
in shares or debentures or other securities of or otherwise in or through the Company. A
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Director shall not be counted in the quorum at any meeting in relation to any resolution
on which he is debarred from voting.

Subject to the provisions of Guernsey law and to the provisions of the rules of any
recognised investment exchange approved from time to time by the Directors, a Director
shall (in the absence of some other material interest than is indicated below) be entitled
to vote (and be counted in the quorum) in respect of any resolution concerning any of
the following matters, namely:

(i) the giving of any security, guarantee or indemnity to him in respect of money lent
or obligations incurred by him or by any other person at the request of or for the
benefit of the Company or any of its subsidiaries;

(ii) the giving of any security, guarantee or indemnity to a third party in respect of a
debt or obligation of the Company or any of its subsidiaries for which he himself
has assumed responsibility in whole or in part under a guarantee or indemnity or
by the giving of security;

(iii) the giving to him of any indemnity where all other Directors are also being
offered indemnities on substantially the same terms;

(iv) the funding by the Company of his expenditure on defending proceedings or the
doing by the Company of anything to enable him to avoid incurring such
expenditure where all other Directors are being offered substantially the same
arrangement;

(v) any proposal concerning an offer of shares or debentures or other securities of or
by the Company or any of its subsidiaries for subscription or purchase in which
offer he is or is to be interested as a participant as a holder of shares, debentures
or securities or in the underwriting or sub-underwriting thereof;

(vi) any proposal concerning the purchase and/or maintenance of any insurance
policy against any liability of his or under which he may benefit; and

(vii) any proposal concerning the adoption, modification or operation of a pension
fund, superannuation or similar scheme or retirement, death or disability benefits
scheme or employees’ share scheme which relates both to directors and
employees of the Company or any of its subsidiary undertakings and does not
provide in respect of any Director as such any privilege or advantage not accorded
to the employees to which the fund or scheme relates.

A Director may continue to be or become a director, managing director, manager or
other officer, employee or member of any company promoted by the Company or in
which the Company may be interested or with which the Company has entered into any
transaction, arrangement or agreement, and no such Director shall be accountable for
any remuneration or other benefits received by him as a director, managing director,
manager or other officer or member of any such other company.

The Directors may exercise the voting power conferred by the shares in any other
company held or owned by the Company or exercisable by them as directors of such
other company, in such manner in all respects as they think fit (including the exercise
thereof in favour of any resolution appointing themselves or any of them directors,
managing directors, managers or other officers of such company, or voting or providing
for the payment of remuneration to the directors, managing directors, managers or other
officers of such company).
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(F) Remuneration

The Directors shall be entitled to receive fees of remuneration for their services as
Directors. Those fees shall not exceed £500,000 in any financial year (or such larger sum
as the Company may, by ordinary resolution, determine). Any fee payable in this manner
shall be distinct from any salary, remuneration or other amounts payable to a Director
under other provisions of the Articles and shall accrue from day to day.

The Board may pay reasonable additional remuneration to any Director who performs
any special or extra services to, or at the request of, the Company. Further, a Director
shall be repaid all reasonable travelling, hotel and other expenses properly incurred by
him in and about the discharge of his duties, including his expenses incurred in attending
meetings of the Board or any committee of the Board or general meetings or separate
meetings of the holders of any class of shares or of debentures of the Company.

(G) Pensions and Other Benefits

The Board may pay pensions or other retirement or superannuation benefits and death,
disability or other benefits, pensions or gratuities to any Director or ex-Director.

(H) Appointment of Directors

Subject to the Articles, Directors may be appointed by the Board (either to fill a vacancy
or as an additional Director). No person other than a Director retiring at a general
meeting shall, unless recommended by the Directors, be eligible for election by the
Company to the office of Director unless not less than 7 and not more than 42 clear days
before the date appointed for the meeting there shall have been left at the Company’s
registered office notice in writing signed by a member who is duly qualified to attend
and vote at the meeting for which such notice is given of his intention to propose such
person for election together with notice in writing signed by that person of his
willingness to be elected and containing a declaration that he is not ineligible to be a
Director in accordance with the Companies Law.

(I) Retirement of Directors

At each annual general meeting of the Company, a Director:

(i) who has been appointed by the Board since the last annual general meeting; or

(ii) who held office at the time of the two preceding annual general meetings and who
did not retire at either of them; or

(iii) who has held office with the Company, other than employment or executive
office, for a continuous period of nine years or more at the date of the meeting,

shall retire from office and may offer himself for reappointment by the members.

A retiring Director shall be eligible for re-appointment and shall, if he is not re-
appointed at such meeting, retain office until the meeting appoints someone in his place,
or if it does not do so, when a resolution to elect or re-elect one director is put to the
meeting and lost.

If at any meeting at which the appointment of a Director ought to take place the office
vacated by a retiring Director is not filled, the retiring Director shall, if willing to act, be
deemed to be re-appointed, unless at the general meeting a resolution is passed not to
fill the vacancy or unless the resolution to re-appoint him is put to the general meeting
and not approved.
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5.3.14 Borrowing Powers

The Board may exercise all the powers of the Company to borrow money and to give
guarantees, mortgage, hypothecate, pledge or charge all or any part of its undertaking, property
or assets (both present and future) and uncalled capital and to issue debentures, loan stock and
other securities, whether outright or as collateral security for any debt, liability or obligation of
the Company or of any third party.

5.3.15 Indemnity of Officers

Subject to applicable law, the Company may indemnify any Director of the Company or of any
associated company against any liability and may purchase and maintain for any Director of
the Company or of any associated company insurance against any liability.

In addition, the Directors have entered into indemnification agreements with the Company with
respect to any liability arising from the fulfilment (or lack thereof) of their duties as Directors.

5.3.16 Rule 9 of the Takeover Code

To the extent that the Company no longer becomes subject to the Takeover Code, in managing
and conducting the business of the Company and in exercising any and all powers, rights and
privileges from time to time vested in the Board, the Board shall use its reasonable endeavours
to apply and have the Company abide by Rule 9 of the Takeover Code mutatis mutandis but
recognising that the Panel will not have jurisdiction (if and for so long as such may be the case).
This provision shall in all circumstances be subject to Guernsey law and to applicable law and
to the Board being satisfied that the application of this provision is in the best interests of the
Company.

6. Other relevant laws and regulations

6.1 Guernsey law

Guernsey law has its origins in the common law of Normandy, known as the “Coutume” or
“Customary Law”. Although Guernsey company law has tended to follow the principles of English
law in recent years, there remain substantial differences between Guernsey and English law in many
important respects. The principal legislation governing the operation of companies incorporated in
Guernsey is the Companies Law. The Companies Law sets out the types of companies which may be
incorporated in Guernsey and the manner in which their affairs should be conducted. A non-
exhaustive list of some of the notable differences between the UK Companies Act and the Companies
Law and other laws is set out below.

6.1.1 Company Type

There is no concept of a public limited company under the Companies Law.

6.1.2 Issue of Shares

Where a Guernsey company has only one class of share, the directors of such a company may,
if authorised by the articles of incorporation, have an unlimited right to issue shares. This right
is restricted for use by private companies under the UK Companies Act. However, it should be
noted that similar provisions have been replicated in the Company’s Articles that reflect the
requirements of the UK statutory provision for a public limited company, which require
directors to be authorised to issue shares by the company’s articles of association or by
resolution of the company.

6.1.3 Pre-emption Rights

Guernsey law does not contain provisions equivalent to chapter 3 of Part 17 of the UK
Companies Act. It should be noted that similar pre-emption rights have been included in the
Company’s Articles.
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6.1.4 Disclosure of Interests

There is currently no requirement under Guernsey law for a listed company to keep a register
of substantial interests in its voting shares. Part 43 of the UK Companies Act and the provisions
of the Disclosure and Transparency Rules are not replicated in the Companies Law.

Notwithstanding the above, specific disclosure requirements equivalent to the provisions of
DTR5 have been incorporated by reference into the Company’s Articles.

6.1.5 Notice of General Meetings

Under the Companies Law, a company may call a general meeting on 10 clear days’ notice.
The Articles follow the longer notice period requirements applicable under the UK Companies
Act. Any general meeting will therefore have to be called on at least 14 clear days’ notice and
any annual general meeting will have to be called on at least 21 clear days’ notice.

6.1.6 Members’ Rights in relation to General Meetings

Under the UK Companies Act, members representing at least 5 per cent. of the total voting
rights of all the members who have a relevant right to vote in a company (or at least 100
members, who have a relevant right to vote, holding on average £100 paid-up capital) have the
right to require the company to carry out certain actions in relation to that company’s general
meetings. It should be noted that no equivalent rights exist under the Companies Law and no
such rights have been included in the Company’s Articles.

6.1.7 Distributable Profits

The provisions of Part 23 of the UK Companies Act have not been reproduced in the
Companies Law. In the absence of a capital maintenance regime as exists under English law,
which requires a distribution by way of dividend to be made out of ‘profits available for the
purpose’, under the Companies Law, a Guernsey company may, subject to any restrictions in
its articles of incorporation, pay a dividend or distribution out of any source provided that a
statutory solvency test is satisfied.

The key elements of the solvency test under the Companies Law are as follows:

(a) the company must be able to pay debts as they fall due (cash flow test); and

(b) its assets must exceed liabilities (balance sheet test).

6.1.8 Consideration for Issue of Shares

Under the Companies Law, there are detailed provisions governing the determination of the
value of the consideration as being fair and reasonable to the company and all existing
members. These provisions are distinctly different to the requirements for payment of shares as
set out in Part 17 of the UK Companies Act and apply to all share issuances by Guernsey
companies save in certain limited circumstances.

6.1.9 Financial Statements

Under the UK Companies Act, in certain cases, companies may send summary financial
statements to shareholders instead of full copies of annual report and accounts. Under the
Companies Law, the Company is not able to send summary financial statements instead of the
annual report and accounts. The Articles do not provide the Company with the ability to
provide summary financial statements to shareholders in addition to the full annual report and
accounts.

6.1.10 Raising Capital and Borrowing

The Control of Borrowing (Bailiwick of Guernsey) Ordinance, 1959, as amended (“COBO”)
applies to borrowing or the raising of money by the issue of shares by a Guernsey company:
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(a) in any 12 month period;

(b) of more than £500,000.

Consent under COBO must be obtained by a company from the Guernsey Financial Services
Commission (“GFSC”) if the above conditions are met, unless the monies are, inter alia,
borrowed:

(a) from a bank or similar entity; and

(b) the borrowing is in the ordinary course of the company’s business.

COBO consent is also required if:

(a) the company proposes to issue shares for non-cash consideration; or

(b) the shares to be issued are to discharge any capital liability; or

(c) redeemable shares are to be issued for the purpose of or involves the capitalisation of
profits and reserves.

The Company has obtained consent from the GFSC in respect of COBO pursuant to, inter alia,
the Placing and Admission.

7. Directors of the Company

7.1 Details of the Directors, their business addresses and their functions in the Company are set out on
page 13 of this document under the heading “Directors, Secretary and Advisers”. Each of the
Directors can be contacted at the principal place of business of the Company at Anson Place, Mill
Court, La Charroterie, St. Peter Port, Guernsey GY1 1EJ.

7.2 In addition to being directors of the Company, the Directors hold or have held the directorships of the
companies and/or are or were partners of the partnership specified opposite their respective names
below within the five years prior to the date of this document:

Directors Name Current Previous

Alastair Cade(1) Namibia Agriculture & Renewables
S.A.

Namibia Agriculture & Renewables
(pty) Limited

Sierra Leone Agriculture S.A.
Venus Capital Resources Limited
Caparo Energy (India) Ltd
Sila Energy Inc
Chaka Investments UK Limited
32|0 Capital Inc

Minera Condor Limited
Chaka Resources Limited
Black Swan Resources Limited
Ares Resources Limited
Daniel Stewart Securities plc
Daniel Stewart & Company plc
Daniel Stewart Capital Limited
Daniel Stewart Leasing Limited
GRST Management Limited
Aristeus Palm Oil Limited

AnnI (1.1 & 14.1)

Sch2(g)
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Caparo Medical Products Ltd
Caparo China Ltd
Caparo Media Ltd
Goldfinn Ltd
Gordon Murray Design Limited
Cinescope Entertainment Limited
Caparo AP Braking Ltd
Caparo Atlas Fastenings Ltd
Caparo Modular Systems Ltd
Caparo Vehicle Products Ltd
Caparo Vehicles Technologies Ltd
Film24 Ltd
Material Measurements Ltd
T1 Cars Ltd

Affinity Works Ltd
Globaltech Group Ltd
Gweda Palou Ltd
Rabco Industrial Inspection Ltd
Material Measurements Contracts Ltd
Material Measurements Group Ltd
Material Testing Services Ltd
NDIS Ltd
Non Destructive Inspection Services

Ltd
Quest Inspection Ltd
Truetest (N.D.T) Limited
UK-India Business Council
Reel 1 LLP

Angad Paul(2)
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Directors Name Current Previous

OPM Partnership Ltd
Caparo Precision Strip Ltd
Caparo Precision Tubes Ltd
Core Capital LLP
Established & Sons Ltd
AV Films Ltd
Caparo Secured Scheme Trustee Ltd
Caparo Steel Products Ltd
Caparo Ventures Ltd
Cracked Teapot Ltd
AV Pictures Ltd
Equation Films Ltd
School for Seduction Plc
Hapax Ltd
Caparo Engineering Ltd
Caparo Plc
Caparo US Partner One Ltd
Caparo US Partner Two Ltd
Caparo Industries Plc
Caparo Merchant Bar Plc
Ambika House Ltd
Atlantic Merchants Ltd
Caparo (LTI) Ltd
Caparo Group Ltd
Caparo Holdings (US) Ltd
Caparo Hotels Ltd
Caparo India Ltd
Caparo Investments Ltd
Caparo Properties Ltd
Caparo Tea Company Ltd
Elliott Leisure (Time-Ownership) Ltd
Nupac Ltd
Seymour Shipping Ltd
Steel Sales Ltd
Caparo House Ltd
Warren Tube Co
BMT Holdings Inc
Bock Industries Inc
Bull Moose Tube Co
Caparo Financial Services Inc
Caparo Inc
Caparo Steel Co
Caparo Steel Holdings Inc
CIM-Star Technologies Inc
Bull Moose Tube Canada
Caparo Vehicle Products Inc
Caparo Vehicle Components Inc
Caparo US Group LLC
Bull Moose Tube Canada ULC
C-Saw LLC (US)
Bull Moose Tube Canada LLC
Caparo US Group Corp
Caparo India Pvt Ltd
Caparo Education Foundation
Caparo Engineering India Pvt Ltd
Caparo Maruti Ltd

Caparo Pensions Scheme Trustees Ltd
Caparo Automotive Ltd

Angad Paul(2)

(Continued)
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Directors Name Current Previous

`

(1) In June 2000, the Securities and Futures Authority Limited (“SFA”) brought disciplinary proceedings against Daniel
Stewart & Company plc, which were concluded by settlement. The proceedings were raised because Daniel Stewart &
Company plc permitted its then-employee, Alastair Cade, to carry out the duties of an SFA-Registered Representative
from January 1996 to March 1998 when he was not in fact registered. Daniel Stewart & Company plc was reprimanded
and fined £12,500 and required to pay costs of £8,000, and the SFA issued a Board Notice dated 24 October 2000.

Alastair Cade was appointed as a director of Ellen Trustees Ltd on 18 October 1999 and resigned on 31 August 2001.
Ellen Trustees Ltd was subsequently dissolved.

(2) Angad Paul was appointed as a director of Victor Film Company on 17 June 1996. In January 2003, Victor Film
Company was placed into liquidation. Angad Paul was also appointed as a director of Film24 Ltd on 23 May 2006 for
which a liquidator was appointed on 9 June 2010, and as a director of Caparo Automotive Ltd on 9 June 1999 which
subsequently went into administrative receivership on 13 March 2006.

(3) Rohit Phansalkar was appointed as a partner at Anderson Weinroth & Co in 1998 and, in a United States Court of Appeals
for the Second Circuit judgment given on 16 September 2003, he was criticised for breaching his duties of loyalty and
good faith to Anderson Weinroth & Co.

Caparo Vehicle Products India Private
Limited

Caparo MI Steel Processing Private
Limited

Caparo Vehicle Products Thailand
Limited

Caparo Financial Solutions Limited
Caparo Energy (India) Ltd

Angad Paul(2)

(Continued)

Caparo Energy (India) Ltd N/AVikram Kailas

Zip Telecom Holdings Limited
Zip Realty Private Limited
Citius Energy Limited
Citius Power Limited
32-0, Inc
32-0 Capital, Inc
Fortius Capital Trust

Altius Capital Advisors Private
Limited

Zip Global Networks Limited
Zip Telecom Limited
Zip America LLC

Ravi Kailas

RKP Capital, Inc
Caparo Energy Limited

Phoenix India
Citius Energy

Rohit
Phansalkar(3)

Asset Management Investment Trust
PLC

Landore Resources Limited
Riverside Partnership LLP
Premier Renewable Energy Fund

Limited
Nirvana Investments Limited
Oliver Investments Limited
Birchwood House Investments

Limited
Helyar Investments Limited

Keepsafe Limited
Keepsafe Management Limited
Keepsafe Self Storage (UK) Limited
Keepsafe Containers Limited
European Utilities Trust PLC
Actys Pre-IPO Growth Fund Ltd
Greenland Capital First Land Fund

Limited
Origo Resource Partners Limited
Summit Germany Limited

Charles
Wilkinson(4)

Raigersfield Capital Limited
Cardinal Advisers LLP
New England Seafood International

Limited
Cardinal Partners Limited
Investec Structured Products Calculus

VCT PLC
Kingston Central Two (Kingston)

Management Company Limited

NM Rothschild & Sons Limited
Alfred McAlpine PLC
Atrium Underwriting PLC
Nomina No115 LLP
George Road (Kingston) Management

Company Limited
Carwash Café (UK) Plc

Philip
Swatman(5)
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(4) As a non-executive director of Bestwood PLC, Charles Wilkinson, together with other directors, was criticised in a report
issued in 1991 by DTI Inspectors for making, in 1988, an inaccurate confirmation to auditors. The proceedings that
followed this criticism were quashed by order of the court (there being no case to answer) and all of Charles Wilkinson’s
defence costs were paid out of central court funds. Charles Wilkinson was a Director of European Utilities Trust Plc
which was liquidated in 2008 under the Insolvency Act in a merger with its successor company.

(5) Philip Swatman was appointed as a director of Cardinal Partners Limited on 16 May 2003. Cardinal Partners Limited
was subsequently placed into voluntary liquidation.

7.3 Save as disclosed at paragraph 7.2 above, as at the date of this document, no Director has:

(a) any unspent convictions in relation to indictable offences;

(b) been declared bankrupt or been subject to any individual voluntary arrangement;

(c) been a director of any company which has been placed in receivership, compulsory liquidation,
creditors’ voluntary liquidation, administration, company voluntary arrangement or any
composition or arrangement with its creditors generally or any class of its creditors whilst he
was a director of that company or within 12 months after he ceased to be a director of that
company;

(d) been a partner in any partnership which has been placed in compulsory liquidation,
administration or partnership voluntary arrangement whilst he was a partner of that partnership
or within 12 months after he ceased to be a partner in that partnership;

(e) been the owner of any asset or been a partner in any partnership which had an asset placed in
receivership whilst he was a partner of that partnership or within the 12 months after he ceased
to be a partner of that partnership; or

(f) been subject to any public criticisms by any statutory or regulatory authorities (including
recognised professional bodies) or been disqualified by a court from acting as a director of a
company or from acting in the management or conduct of the affairs of any company.

8. Directors’ service agreements and letters of appointment

The following agreements have been entered into between (amongst others) the Directors and the Company:

8.1 Alastair Andrew Bertram Cade

Alastair Cade was appointed as a Director on 13 August 2010.

Mr. Cade entered into a service agreement dated 4 October 2010 with the Company pursuant to which
he was employed as an Executive Director with an annual salary of £150,000 per annum. The
agreement is terminable by either party on twelve months’ written notice and in accordance with the
Articles. Mr. Cade will be entitled to take 25 working days holiday per annum in addition to the usual
English public and bank holidays. The service agreement also provides that the Company will make
arrangements with an authorised insurer (selected by the Company and notified to its employees) to
provide Mr. Cade with benefits such as life, health and permanent health insurance to the same level
and on the same basis as provided to other employees of the Company. Mr. Cade may be entitled to
be paid bonuses of such amounts (if any) at such times and subject to such conditions as the
Company’s remuneration committee may in its absolute discretion decide. Mr. Cade may be eligible
to be granted stock options pursuant to and in accordance with such Company stock option plan or
share incentive scheme as may be in force from time to time. Mr. Cade will be subject to certain
restrictive covenants during and after the term of the agreement.

8.2 Angad Paul

Angad Paul was appointed as a Director on 13 August 2010.

Mr. Paul’s services as Non-Executive Chairman to the Company are procured by a letter of
appointment dated 4 October 2010. Mr. Paul’s time commitment is not fixed and his appointment,
which is conditional upon Admission, is terminable in accordance with the Articles and at any time
on either party giving six months’ prior written notice. In addition, the Company anticipates that

AnnI (16.1 & 16.2)
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Mr. Paul will spend a minimum of 20 days per year on certain special commitments representing the
Company in addition to such time devoted to his other duties as a non-executive director and
Chairman of the Company.

The annual fee received under this arrangement is £100,000 per annum. The fees payable are subject
to annual review by the Board.

8.3 Vikram Kailas

Vikram Kailas was appointed as a Director on 13 August 2010.

Mr. Vikram Kailas entered into a service agreement dated 4 October 2010 with the Company pursuant
to which he was employed as Chief Financial Officer with an annual salary of £125,000 per annum.
The agreement, which is conditional upon Admission, is terminable by either party on twelve months’
written notice.

Mr. Kailas will be entitled to take 25 days holiday per annum in addition to the usual Indian public
and bank holidays. The service agreement also provides that the Company will make arrangements
with an authorised insurer (selected by the Company and notified to its employees) to provide
Mr. Kailas with benefits such as life, health and permanent health insurance to the same level and on
the same basis as provided to other employees of the Company. Mr. Kailas may be entitled to be paid
bonuses of such amounts (if any) at such times and subject to such conditions as the Company’s
remuneration committee may in its absolute discretion decide. Mr. Kailas may be eligible to be
granted stock options pursuant to and in accordance with such Company stock option plan or share
incentive scheme as may be in force from time to time. Mr. Kailas will be subject to certain restrictive
covenants during and after the term of the agreement.

8.4 Ravi Shankar Kailas

Ravi Kailas was appointed as a Director on 13 August 2010.

Mr. Ravi Kailas entered into a service agreement dated 4 October 2010 with the Company pursuant
to which he was employed as Chief Executive Officer with an annual salary of £200,000 per annum.
The agreement is terminable by either party on twelve months’ written notice and in accordance with
the Articles. Mr. Kailas will be entitled to take 25 days holiday per annum in addition to the usual
Indian public and bank holidays. The service agreement also provides that the Company will make
arrangements with an authorised insurer (selected by the Company and notified to its employees) to
provide Mr. Kailas with benefits such as life, health and permanent health insurance to the same level
and on the same basis as provided to other employees of the Company. Mr. Kailas may be entitled to
be paid bonuses of such amounts (if any) at such times and subject to such conditions as the
Company’s remuneration committee may in its absolute discretion decide. Mr. Kailas may be eligible
to be granted stock options pursuant to and in accordance with such Company stock option plan or
share incentive scheme as may be in force from time to time. Mr. Kailas will be subject to certain
restrictive covenants during and after the term of the agreement.

8.5 Rohit Kumar Phansalkar

Rohit Phansalkar was appointed as a Director on 13 August 2010.

Mr. Phansalkar’s services as Non-Executive Director to the Company are procured by a letter of
appointment dated 4 October 2010. Mr. Phansalkar’s time commitment is not fixed and his
appointment, which is conditional upon Admission, is terminable in accordance with the Articles and
at any time on either party giving six months’ prior written notice.

The annual fee received under this arrangement is £35,000 per annum, inclusive of any appointments
from time to time as chairman of any duly appointed committee of the Board. The fees payable are
subject to annual review by the Board. Mr Phansalker may be eligible to be granted stock options on
the recommendation of the Company’s remuneration committee or pursuant to and in accordance with
such Company stock option plan or share incentive scheme as may be in force from time to time.
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8.6 Charles Edmund Wilkinson

Charles Wilkinson was appointed as a Director on 8 September 2010.

Mr. Wilkinson’s services as Non-Executive Director to the Company are procured by a letter of
appointment dated 4 October 2010. Mr. Wilkinson’s time commitment is not fixed and his
appointment, which is conditional upon Admission is terminable in accordance with the Articles and
at any time on either party giving six months’ prior written notice.

The annual fee received under this arrangement is £17,500 per annum. In addition, a further fee of
£5,000 will be payable in respect of any appointments from time to time as chairman of any duly
appointed Committee of the Board. The fees payable are subject to annual review by the Board.
Without prejudice to the foregoing, should Mr Wilkinson be required to work in excess of twelve days
per annum in the performance of his duties then he will be paid a pro rata daily rate of (1/260)
multiplied by the applicable fee for each additional day of work.

8.7 Philip Swatman

Philip Swatman was appointed as a Director on 8 September 2010.

Mr. Swatman’s services as Non-Executive Director to the Company are procured by a letter of
appointment dated 4 October 2010. Mr. Swatman’s time commitment is not fixed and his
appointment, which is conditional upon Admission, is terminable in accordance with the Articles and
at any time on either party giving six months’ prior written notice.

The annual fee received under this arrangement is £30,000 per annum, inclusive of any appointments
from time to time as chairman of any duly appointed Committee of the Board. The fees payable are
subject to review by the Board. Mr Swatman may be eligible to be granted stock options on the
recommendation of the Company’s remuneration committee or pursuant to and in accordance with
such Company stock option plan or share incentive scheme as may be in force from time to time.

8.8 In addition, indemnity provisions are in place for the benefit of the Directors in relation to liabilities
which they may potentially incur in the course of their duties, which, whilst governed by Guernsey
law (including the Companies Law), are broadly consistent with the scope of directors’ indemnities
that would be permitted under the UK Companies Act, if it applied.

8.9 Save as specified in this paragraph, there are no existing or proposed service agreements, consultancy
agreements or letters of appointment between any of the Directors and any member of the Group
which provide benefits upon termination of employment or otherwise.

9. Directors’ shareholding and other interests

9.1 As at 5 October 2010, being the last practicable date prior to the publication of this document, the
interests (all of which are beneficial except as shown below) of the Directors in the existing share
capital of the Company and (so far as is known to the Directors having made appropriate enquiries)
persons connected with them (which expression shall be construed in accordance with AIM Rules) are
as follows:

Percentage of
Company’s
issued share

Number of capital
Name Ordinary Shares (per cent.)

Ravi Kailas* 94,188,771 78.49
Alastair Cade** 1,884 00.0
Angad Paul*** 24,009,420 20.01

Note:

* as beneficial shareholder through Caparo Energy Investment Inc, Caparo Energy Holdings Inc, Caparo Energy Capital
Inc and Sila Energy Inc.

** as beneficial shareholder through Caparo Energy Investment Inc, Caparo Energy Holdings Inc, and Caparo Energy
Capital Inc.
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*** as beneficial shareholder of 9,420 Ordinary Shares through Caparo Energy Investment Inc, Caparo Energy Holdings Inc,
Caparo Energy Capital Inc and as potential beneficiary of the Angad Paul family trust of which Himora Universal S.A.
is the Trustee beneficially owning the interest through Esrano Overseas Ltd, with respect to 24,000,000 Ordinary Shares.

9.2 On Admission, the Directors and (so far as is known to the Directors having made appropriate
enquiries) persons connected with them (which expression shall be construed in accordance with AIM
Rules) will have the following options over Ordinary Shares:

Number of Exercise price
Ordinary Shares per share

Name Date of grant under option (pence)

Alastair Cade 04/10/2010 2,400,000 115
Vikram Kailas 04/10/2010 2,400,000 115
Rohit Phansalkar 04/10/2010 38,700 115
Philip Swatman 04/10/2010 38,700 115

9.3 Save as disclosed in this document, none of the Directors have any interests, whether beneficial or
non-beneficial, in the issued share capital or loan capital of any member of the Group and nor do (so
far as is known to the Directors having made appropriate enquiries) persons connected with them
(which expression shall be construed in accordance with the AIM Rules).

9.4 Save as disclosed in this document, none of the Directors has any interests in the share capital or loan
capital of any member of the Group and nor do (so far as is known to the Directors having made
appropriate enquiries) persons connected with them (which expression shall be construed in
accordance with the AIM Rules).

9.5 Save as set out below, there are no potential conflicts of interest between any duties to the Company
of the Directors and their private interests and other duties:

Caparo Group Limited entered into a Name Licence Agreement with the Company, Caparo Energy
India, Angad Paul and Ravi Kailas on 30 September 2010 under which Caparo Group Limited granted
the non-transferable and non-exclusive right and permission to use the name Caparo in conjunction
with the suffix “Energy” to the Company and Caparo Energy India, further details of which are set
out in paragraph 18 of this Part V. There may be occasions when Angad Paul has potential conflicts
of interests between his duties to the Company and his private interests or other duties, in particular
in the event of a dispute as to the terms of the Name Licence Agreement.

9.6 There are no outstanding loans granted by any member of the Group to any of the Directors and there
are no guarantees provided by any member of the Group for the benefit of any of the Directors save
that each of the Directors has the benefit of an indemnity provided by the Company indemnifying the
Director against liabilities that they may incur as a result of their office as a director, in terms that are
in accordance with the Companies Law and broadly with the provisions that would be permitted under
the UK Companies Act (if it applied).

9.7 Save as disclosed in this document, no Director nor any member of his immediate family nor any
person connected with him has a related financial product (as defined in the AIM Rules) referenced
to the Ordinary Shares being admitted.

9.8 Details of any restrictions agreed by the Directors with regard to the disposal of their holdings in the
Company’s securities are set out in paragraph 14.8 of this Part V.

10. Employees

10.1 As at the date of this document the number of persons employed by the Group is 12, of which 11 are
located in India and one is located in the United Kingdom. In addition, the Group employs 3 people
on a retainer basis and 8 employees of PwC India who work for the Group on a full-time basis.

10.2 Details of the Company’s share incentive arrangements are set out at paragraph 16 of this Part V.
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11. Related Party Transactions

11.1 Save as disclosed below none of the members of the Group have entered into any related party
transaction, as defined by the AIM Rules since 25 August 2010.

(a) The Company and Caparo Energy India entered into a Name Licence Agreement with Angad
Paul, Ravi Kailas and Caparo Group Limited on 30 September 2010, details of which are
summarised in paragraph 18 of this Part V.

(b) Caparo Engineering (India) Private Limited, a company of whom Angad Paul is a director, in
January 2010 advanced INR 20,000,000 (US$447,778) to Caparo Energy India (which advance
is non interest bearing and repayable on demand). Angad Paul is a non-executive director of the
Company and, as at the date of publication of this document, holds 20.01 per cent. of the
shares, directly or indirectly in the Company.

12. Significant Shareholdings

12.1 As at 5 October 2010, the last practicable date prior to the publication of this document, save as set
out below, the Company is not aware of any persons who directly or indirectly have an interest of
three per cent. or more of the Company’s capital or voting rights:

Percentage of
issued share

Number of capital
Name of Shareholder Ordinary Shares (per cent.)

Esrano Overseas Ltd 24,000,000 20.00
Caparo Energy Investments Inc 12,000,000 10.00
Caparo Energy Holdings Inc 24,000,000 20.00
Caparo Energy Capital Inc 58,200,000 48.50

Name of beneficial Shareholder

Ravi Kailas (as beneficial shareholder through
Caparo Energy Investments Inc) 11,998,560 10.00

Ravi Kailas (as beneficial shareholder through
Caparo Energy Holdings Inc) 23,997,120 20.00

Ravi Kailas (as beneficial shareholder through
Caparo Energy Capital Inc) 58,193,016 48.49

Himora Universal S.A. (as beneficial shareholder
through Esrano Overseas Ltd)* 24,000,000 20.00

* The Angad Paul family discretionary trust of which Angad Paul is a potential beneficiary.

12.2 Following Admission, the following persons will (so far as is known to the Directors having made
appropriate enquiries) directly or indirectly have an interest of three per cent. or more of the
Company’s capital or voting rights:

Percentage of
issued share

Number of capital
Name of Shareholder Ordinary Shares (per cent.)

Esrano Overseas Ltd 24,000,000 14.67
Caparo Energy Investments Inc 12,000,000 7.33
Caparo Energy Holdings Inc 24,000,000 14.67
Caparo Energy Capital Inc 58,200,000 35.57

Name of beneficial Shareholder

Ravi Kailas (as beneficial shareholder through
Caparo Energy Investments Inc) 11,998,560 7.33

Ravi Kailas (as beneficial shareholder through
Caparo Energy Holdings Inc) 23,997,120 14.66

Ravi Kailas (as beneficial shareholder through
Caparo Energy Investments Capital Inc) 58,193,016 35.56

Himora Universal S.A. (as beneficial shareholder through 
Esrano Overseas Ltd)* 24,000,000 14.67

* The Angad Paul family discretionary trust of which Angad Paul is a potential beneficiary.
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12.3 Following the Placing, the Controlling Shareholders of the Company will own approximately
73.3 per cent. of the Ordinary Shares. As a result, the Controlling Shareholders will have effective
control of the Company. The Board is satisfied that the Company is capable of carrying on its business
independently of the Company and that all transactions and relationships between the Company and
the Controlling Shareholders will be on arm’s length terms. The Board will make all of its decisions
in a manner consistent with its duties to the Company and all of the Company’s shareholders after
giving fair consideration to the potentially divergent interests and all other relevant interest of the
holder.

To ensure that all transactions and relationships between the Company and the Controlling
Shareholders are on arms-length terms, the Company has entered into a relationship agreement with
the Controlling Shareholders. For further information on the relationship agreement, see
paragraph 14.6 of this Part V.

12.4 As at 5 October 2010, the last practicable date prior to the publication of this document, the Company
is not aware of any arrangements the operation of which may at a subsequent date result in a change
in control of the Company.

13. Principal Investments

The Company has not made any principal investments up to the date of this document.

14. Material Contracts

The following contracts (not being contracts entered into in the ordinary course of business):

(a) have been entered into by any member of the Group during the two years immediately preceding the
date of this document; or

(b) have been entered into by a member of the Group and contain provision under which any member of
the Group has any obligation or entitlement which is or may be material to any member of the Group
at the date of this document:

14.1 Engagement letter with Strand Hanson

An engagement letter dated 8 September 2010 was entered into between the Company and Strand
Hanson pursuant to which the Company has, in relation to Admission and the Placing, appointed
Strand Hanson to act as financial adviser in connection with the Admission and the Placing and in
accordance with the requirements of the AIM Rules.

Under the terms of the agreement, the Company agreed to pay a fee of £30,000 upon signing, £50,000
upon the earlier of termination or completion of the transaction and £270,000 upon completion of
Admission.

Under this agreement, the Company gave certain customary undertakings and indemnities to Strand
Hanson in connection with its engagement.

14.2 Nominated adviser agreement with Strand Hanson

Pursuant to a nominated adviser agreement (“Nominated Adviser Agreement”) between the
Company and Strand Hanson dated 4 October 2010 the Company has appointed Strand Hanson to act
as nominated adviser to the Company for the purposes of the AIM Rules, with effect from the date of
the agreement, such appointment to continue until terminated by either the Company or Strand
Hanson giving not less than three months prior written notice any time following Admission (or if
certain circumstances in relation to the Company or Strand Hanson exist unremedied for specified
periods, forthwith by Strand Hanson or the Company as set out in the Nominated Adviser Agreement)
provided that the Company may not terminate the Nominated Adviser Agreement before the end of
an initial period of six months from the appointment (except where Strand Hanson is in material
breach of the Nominated Adviser Agreement). The Company has agreed to pay to Strand Hanson a
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fee of £60,000 per annum (plus VAT and expenses) quarterly in advance. The directors of the
Company are responsible under the Nominated Adviser Agreement for, inter alia, complying with all
statements of intent made and undertakings given by the Company and for complying at all times with
the AIM Rules. 

14.3 Engagement letter with Mirabaud

An engagement letter dated 8 September 2010 was entered into between the Company and Mirabaud
pursuant to which the Company appointed Mirabaud to act as broker to the Company in connection
with the Admission and the Placing.

Under the terms of the agreement, the Company has agreed to pay a broking commission equal to
4.5 per cent. of the aggregate value of the gross monies raised in the Placing by Mirabaud. The fee is
payable upon completion of the Placing.

Under this agreement, the Company gave certain customary undertakings and indemnities to
Mirabaud in connection with its engagement.

14.4 Broker Agreement

Pursuant to a broker agreement between the Company and Mirabaud dated 4 October 2010 (the
‘‘Mirabaud Broker Agreement’’) Mirabaud has agreed to act as the Company’s broker for a
minimum period of twelve months from Admission, to provide, inter alia, all the services specified
from time to time in the AIM Rules or by any regulatory authority relating to a company trading on
AIM as being the responsibility of a broker. Mirabaud is entitled to an annual fee of £30,000 and to
be reimbursed its reasonable and properly incurred out of pocket expenses. Under the Mirabaud
Broker Agreement, the Company has undertaken to comply with all relevant laws and regulations for
so long as the Ordinary Shares are admitted to AIM. The Mirabaud Broker Agreement may be
terminated on three months notice from either party to take effect no earlier than twelve months after
Admission. The Mirabaud Broker Agreement may also be terminated by either party immediately in
certain circumstances relating to breach of the Mirabaud Broker Agreement and insolvency.

14.5 Placing Agreement

A placing agreement dated 4 October 2010 between the Company, the Directors, Strand Hanson and
Mirabaud was entered into pursuant to which Strand Hanson has been appointed as the Company’s
nominated adviser and to make an application for Admission and Mirabaud has agreed to procure
subscribers for the Placing Shares at the Placing Price. The Company has agreed to pay to Strand
Hanson and Mirabaud the fees and commissions respectively set out in paragraphs 14.1 and 14.3
above.

Under the terms of the Placing Agreement, the Company and the Directors have given certain
customary warranties and undertakings to Strand Hanson and Mirabaud and the Company has given
certain customary indemnities and undertakings to Strand Hanson and Mirabaud in connection with
the Placing and other matters relating to the Company and its affairs.

Strand Hanson or Mirabaud may terminate the Placing Agreement in certain specified circumstances
prior to Admission, principally if any of the warranties has ceased to be true and accurate or shall have
become misleading in any respect or in the event of circumstances existing which make it
impracticable or inadvisable to proceed with the Placing.

14.6 Relationship Agreement

On 4 October 2010, the Company, Mirabaud, Strand Hanson and certain of the Shareholders (namely
Caparo Energy Investments Inc, Caparo Energy Holdings Inc, Caparo Energy Capital Inc, Ravi
Kailas, Sila Energy Limited and Esrano Overseas Ltd and Angad Paul) will enter into a relationship
agreement (“Relationship Agreement”), conditional upon Admission, whereby those Shareholders
will undertake to the Company and Strand Hanson, inter alia, not to exercise their voting rights to take
control of the board of the Company and to conduct all transactions and relationships between them
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(and any of their associates or concert parties) and the Company on terms which allow the Company
to carry on its business independently, at arm’s length and on a normal commercial basis. The
agreement will remain in force for so long as such Shareholders, their associates and concert parties
together own or control, directly or indirectly, more than 30 per cent. of the voting rights in the
Company.

14.7 Facility Termsheets – Proposed funding from IDFC

(a) An in-principle sanction dated 24 August 2010 sent from IDFC to Caparo Energy India (attaching
indicative terms and conditions for a loan facility) pursuant to which IDFC sets out the indicative
terms and conditions on which it would, subject to completion of detailed due diligence (which
includes verification of independent wind generation reports), completion of its internal processes and
obtaining the approval of its internal Credit and/or Executive Committee, agree to provide Caparo
Energy India with term loans of INR 8,450 million (US$189.2 million) (subject to adjustment
pursuant to the conditions set out in Annexure 1 to the In-principle Sanction) solely for the purposes
of part financing the construction and development of wind power projects of:

(i) 56.7 MW capacity across three sites in the Tirupur district in the State of Tamil Nadu;

(ii) 35.4 MW capacity across two sites in the Bellary district in the State of Karnataka;

(iii) 42.0 MW capacity in the Jaisalmer district in the State of Rajasthan (the “Jaisalmer Project”);

(iv) 33.6 MW capacity in the Satara district in the State of Maharashtra (the “Satara Project”);

(v) 50.4 MW capacity in the Surendranagar district in the State of Gujarat (the “Surendranagar
Project”); and

(vi) 12.0 MW capacity in the Ratlam district in the State of Madhya Pradesh.

All terms below are subject to agreement of, and entry into, binding financing documentation.

Interest Rate

The In-principle Sanction provides that Caparo Energy India would be obliged to pay interest on the
loans on a monthly basis at a rate within a range of 3.25 to 3.50 per cent. per annum over and above
the 2 year Benchmark Rate of IDFC (subject to a periodic right of IDFC (at its sole discretion) to reset
these rates after the end of every two years).

If Caparo Energy India fails to perfect the required security within the specified time periods, the
interest rate would be increased by 1 per cent. per annum until such time as perfection of the security
is completed.

In addition, the In-principle Sanction provides that IDFC, in its sole discretion, may prospectively
increase the applicable interest rate in the event of unforeseen, exceptional or extraordinary changes
in the financial markets taking place (with Caparo Energy India having the right to repay the loans on
the occurrence of any such increase, without payment of any prepayment premium).

In the case of a default in payment of any instalment of principal, interest, liquidated damages or other
moneys due, the defaulted amount would carry additional interest of 2 per cent. over and above the
otherwise applicable interest rate until the date of actual payment. The In-principle Sanction also
provides for liquidated damages of an additional 2 per cent. to be payable in the event of any default
in payment of any instalment of the principal amount of the loan, interest thereon or other moneys
(except liquidated damages) on their respective due dates.

The In-principle Sanction also provides for the payment of certain fees in relation to the facilities,
including an upfront fee of 0.25 per cent. of the loan (payable in two instalments), a legal fee of Rs 25
Lakhs (US$55,972) for the drafting of the facility documentation, an underwriting fee of 1 per cent.
of the loan and annual fees to the Lenders’ Agent and the Security Trustee of Rs 10 Lakhs
(US$22,389) each.

93



Repayment

The In-principle Sanction provides that the loans would be repaid by way of 48 quarterly payments
of capital, commencing in December 2012, to ensure repayment in full by September 2024.

Subject to certain exceptions, Caparo Energy India would not have the right to prepay any amount of
the loan. Any prepayment which did not fall within a permitted exception would be at the discretion
of IDFC, who would have the right to charge a prepayment premium of 2 per cent. of the amount
prepaid.

The In-principle Sanction provides that IDFC will have the right to accelerate repayment of the
outstanding amount of the loans in the event that the cashflows of Caparo Energy India are adequate
for such acceleration. The mechanism for determining this is not set out in the In-principle Sanction.

Conditions and Covenants

The In-principle Sanction sets out certain conditions precedent which are intended to be pre-
conditions to drawing the loans, certain of which would need to be satisfied for just the initial drawing
and others which would need to be satisfied in relation to each drawing. These include (but are not
limited to): creation of security in accordance with the requirements set out in the In-principle
Sanction, approvals from the Reserve Bank of India for the creation of certain share security,
conditions relating to the land in connection with the projects, confirmation that the equity
requirement for each project is fully paid up, execution of the business partnership agreement and
obtaining all relevant clearances for each project. As a condition precedent to all disbursements,
Caparo Energy India will have to ensure that all transaction documents (relating to the financing,
security and the project itself), in form and substance satisfactory to IDFC, have been executed and
have become fully effective in accordance with their terms. It is anticipated that the financing
documentation would provide that no funds would be made available to Caparo Energy India in the
event that these conditions were not satisfied or waived.

In addition, the In-principle Sanction provides that there will be certain covenants (including relating
to the financial performance of, and the conduct by, Caparo Energy India, as well as covenants
relating to the undertaking of the underlying projects) which would be applicable to Caparo Energy
India during the life of the loans. It would be expected that the full financing documentation will
provide that breach of these covenants would entitled IDFC to, among other things, require repayment
on demand of all sums outstanding under the financing documentation and to cancel unborrowed
amounts made available to Caparo Energy India. One of the stated covenants would provide a right
for IDFC (at its option) to convert the whole or any part of a defaulted amount of the loans into equity
shares in Caparo Energy India at par if Caparo Energy India defaults in the payment of interest or two
consecutive instalments of the loan or interest thereon (or any combination thereof).

Security

The In-principle Sanction also refers to certain security documents which would need to be granted
in favour of a security trustee to secure obligations under the loan facilities and the time periods by
which they would need to be entered into and perfected. These include mortgages over land, charges
over movable property, charges over cashflows and receivables, security over the project documents
and a pledge of shares in Caparo Energy India.

(b) A letter dated 24 September 2010 sent from IDFC to Caparo Energy India (attaching terms and
conditions for a loan facility) pursuant to which IDFC sets out the terms and conditions on which it
would be agreeable to grant to Caparo Energy India term loans of INR 4,550 million (US$101.9
million) solely for the purposes of part financing the construction and development of the Jaisalmer
Project, the Satara Project and the Surendranagar Project.

All terms below are subject to agreement of, and entry into, binding financing documentation.
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Interest rate

The Initial Projects Funding Terms Agreement provides that Caparo Energy India would be obliged
to pay interest on the loans on a monthly basis at a rate equivalent to 3.25 per cent. per annum over
and above the 2 year Benchmark Rate of IDFC (subject to a periodic right of IDFC (at its sole
discretion) to reset these rates after the end of every two years).

If Caparo Energy India fails to perfect the required security within the specified time periods, the
interest rate would be increased by 1 per cent. per annum until such time as perfection of the security
is completed.

In the case of a default in payment of any instalment of principal, interest, liquidated damages or other
moneys due, the defaulted amount would carry additional interest of 1 per cent. over and above the
otherwise applicable interest rate until the date of actual payment. The Initial Projects Funding Terms
Agreement also provides for liquidated damages of an additional 1 per cent. to be payable in the event
of any default in payment of any instalment of the principal amount of the loan, interest thereon or
other moneys (except liquidated damages) on their respective due dates.

The Initial Projects Funding Terms Agreement also provides for the payment of certain fees in relation
to the facilities, including an upfront fee of 0.25 per cent. of the loan (payable in two instalments), a
legal fee of Rs 15 Lakhs (US$33,583) for the drafting of the facility documentation, an underwriting
fee of 1 per cent. of the loan and annual fees to the Lenders’ Agent and the Security Trustee of Rs 10
Lakhs (US$22,389) each.

Repayment

The Initial Projects Funding Terms Agreement provides that the loans would be repaid by way of 48
quarterly payments of capital commencing in December 2012 to ensure repayment in full by
September 2024.

Subject to certain exceptions, Caparo Energy India would not have the right to repay any amount of
the loan; any prepayment which did not fall within a permitted exception would be at the discretion
of IDFC, who would have the right to charge a prepayment premium of 1 per cent. of the amount
prepaid.

The Initial Projects Funding Terms Agreement provides for a mandatory prepayment of the
outstanding amount of the loans on the occurrence of certain events, including (but not limited to) the
receipt by Caparo Energy India of payments relating to liquidated damages, warranty claims,
insurance claims and termination payments relating to the project documents and/or project assets. In
addition, IDFC will have the right to accelerate repayment of the outstanding amount of the loans (in
mutual agreement with Caparo Energy India) in the event that the cashflows of Caparo Energy India
are adequate for such acceleration.

Conditions and Covenants

The Initial Projects Funding Terms Agreement sets out certain conditions precedent which are
intended to be pre-conditions to drawing the loans, certain of which would need to be satisfied for just
the initial drawing and others which would need to be satisfied in relation to each drawing. These
include (but are not limited to): creation of security in accordance with the requirements set out in the
Initial Projects Funding Terms Agreement, approvals from the Reserve Bank of India for the creation
of certain share security, conditions relating to the land in connection with the projects, deployment
of the equity requirement for each project, executed relevant purchase/work orders and obtaining all
relevant clearances for each project. As a condition precedent to all disbursements, Caparo Energy
India will have to ensure that all transaction documents (relating to the financing, security and the
project itself), in form and substance satisfactory to IDFC, have been executed and have become fully
effective in accordance with their terms. It is anticipated that the financing documentation would
provide that no funds would be made available to Caparo Energy India in the event that these
conditions were not satisfied or waived.
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In addition, the Initial Projects Funding Terms Agreement provides that there will be certain covenants
(including relating to the financial performance of, and the conduct of business by Caparo Energy
India, as well as covenants relating to the undertaking of the underlying projects) which would be
applicable to Caparo Energy India during the life of the loans. It would be expected that the full
financing documentation will provide that breach of these covenants would entitled IDFC to, among
other things, require repayment on demand of all sums outstanding under the financing documentation
and to cancel unborrowed amounts made available to Caparo Energy India. One of the stated
covenants would provide a right for IDFC (at its option) to convert the whole or any part of a defaulted
amount of the loans into equity shares in Caparo Energy India at par if Caparo Energy India defaults
in the payment of interest or two consecutive instalments of the loan or interest thereon (or any
combination thereof).

Security

The Initial Projects Funding Terms Agreement also refers to certain security documents which would
need to be granted in favour of a security trustee to secure obligations under the loan facilities and the
time periods by which they would need to be entered into and perfected. These include mortgages
over land, charges over movable property, charges over cash flows and receivables, security over the
project documents and a pledge of shares in Caparo Energy India.

14.8 Lock-In Agreement

A Lock-In Agreement dated 4 October 2010 has been entered into by each of the Directors, Esrano
Overseas Ltd, Caparo Energy Investments Inc, Caparo Energy Holdings Inc, Caparo Energy Capital
Inc, Sila Energy Limited and Himora Universal S.A. as trustee for the Angad Paul family trust (the
“Locked-In Persons”) with each of the Company, Strand Hanson and Mirabaud pursuant to which
each of the Locked-In Persons have agreed not to dispose of any of their interests in the Ordinary
Shares until the first anniversary of Admission, and thereafter for the following 12 months only to
dispose of them with the prior consent of Strand Hanson, such consent not to be unreasonably
withheld or delayed provided that the disposal is consistent with orderly market principles.

The Locked-In Persons have agreed not to dispose of their interests in the Ordinary Shares other than
through Mirabaud provided that Mirabaud’s terms are no less favourable to the terms being offered
by other brokers and the sale price is at least equivalent to the price that such Locked-In Person can
obtain elsewhere, provided that Mirabaud has two Business Days to match any other broker’s terms
and/or obtain an equivalent sale price for the Ordinary Shares.

14.9 BPA

A business partnership agreement dated 8 May 2010 was entered into by Suzlon and Caparo Energy
India (the “BPA”) pursuant to which Suzlon has agreed to develop and sell to Caparo Energy India
wind power farms with an aggregate capacity of up to 3,000 MW, covering the states of Maharashtra,
Karnataka, Tamil Nadu, Rajasthan and Gujarat in India. Under the BPA, Suzlon is solely responsible
for the supply, execution and commissioning of the wind power farms and will undertake activities
for the development and setting up of the wind farms including site selection, land acquisitions, power
evacuation, supply of wind energy generators, civil works, electrical works, erection, testing and
commissioning of the wind farms. Caparo Energy India has agreed to work on a ‘preferred basis’ with
Suzlon.

Delivery of BPA phase I and BPA phase II

Under the terms of the BPA, Suzlon has undertaken to deliver up to 3,000 MW of wind power projects
to Caparo Energy India by a target completion date of March 2016, in two phases. BPA phase I
comprises the installation and commissioning of sites of 500 MW, of which 100 MW shall be offered
by Suzlon within one month of signature of the BPA, and the remaining 400 MW shall be offered on
a quarterly basis within nine months of signature of the BPA. Caparo Energy India is obliged to place
purchase orders for 500 MW within one year of the date of the first purchase order if Suzlon offers
viable sites within the above timeframe.
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Suzlon is to deliver the remaining 2,500 MW of wind power projects, comprising BPA phase II, by a
target completion date of March 2016. In the event that delivery of sites of 3,000 MW cannot be
achieved by March 2016, the BPA shall be automatically extended until such time as Suzlon offers up
to 3,000 MW of wind power projects or as mutually agreed to in writing between both parties.

Wind Power Projects

Under the BPA, once a site has been determined, Suzlon is to provide Caparo Energy India with a
proposal with detailed information on the proposed wind power project as required under the terms
of the BPA, including, amongst others, reports from independent wind analysis agencies, the status of
statutory and non-statutory approvals and a legal opinion on title to the site. Within 21 days of receipt
of this proposal, Caparo Energy India may either give an “in-principle acceptance” of, or otherwise
reject, the proposal. If Caparo Energy India opts to give its “in-principle acceptance”, then, on receipt
of further detailed information from Suzlon, Caparo Energy India shall confirm its final acceptance
for the offered project within 30 days of submission by Suzlon of the detailed information on the site.
Pursuant to such confirmation, Caparo Energy India shall then place purchase orders on the selected
projects no later than 3 months from the date of the proposal.

Scope of Work

Under the terms of the BPA, Suzlon’s scope of work includes, amongst others, the following:

• Suzlon will offer Caparo Energy India a right of first refusal over its wind farm sites of between
50 MW and 100 MW in size in India up to an aggregate capacity of 3,000 MW. Caparo Energy
India has three weeks to decide whether to accept such projects, following which Suzlon shall
have the right to offer such projects in the open market.

• Suzlon is obliged to propose only those wind farm sites that have been validated by Garrard
Hassan, AWS or such other similar independent and reputed wind analysis agency, as agreed
between the parties.

• Suzlon is responsible for acquiring or providing land for the installation of WTGs and related
equipment, free from encumbrances and Caparo Energy India shall have access (including joint
access) to such land. Title to private land or leases or sub-leases on government, forest or other
land where the WTGs are located will be transferred to Caparo Energy India.

• Suzlon shall secure approval for the inter-connection of the wind farms with the state grid and
shall ensure that the evacuation system designed and developed by it for transmitting power
from wind farms to the state/central grids are free from any technical defects and shall remain
stable.

• Suzlon shall obtain all required statutory clearances, non-statutory clearances and permissions
from the respective authorities such as state government departments for power, revenue and
finance, electricity and utilities, as required for installation, commissioning and smooth
continuous operations of the wind power farms. Suzlon is also responsible for obtaining
clearances for the GBIs.

• Suzlon will provide assistance in securing PPAs between Caparo Energy India and state
utilities, including assistance in obtaining specified CERC tariffs.

Commitment Advances

Under the BPA, Caparo Energy India has agreed to pay commitment advances up to a total of INR
750Cr (US$167.9 million) payable in four instalments over a period of three years, commencing from
the date of Caparo Energy India’s first purchase order.

Under the BPA, Caparo Energy India has agreed to pay commitment advances up to a total of INR
750Cr (US$167.9 million) payable in four instalments over a period of three years. The first
commitment advance of INR 100Cr (US$22.4 million) is payable on the date of Caparo Energy
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India’s first purchase order and the second commitment advance of INR 150Cr (US$33.6 million) is
payable within a year of the first purchase order. The third commitment advance of INR 250Cr
(US$56.0 million) is payable within two years of the first purchase order or one year after
commissioning 200 MW, whichever is later.

The commitment advances are to be adjusted towards the tranches of 500 MW of BPA Phase II
projects at the rate of Rs 50 Lakhs (US$111,944) per MW. in each of the financial years ended 2013,
2014 and 2015

Pricing

For the BPA phase I of 500 MW, the price is fixed at INR 4.75Cr/MW for 2,100 kW S-88, 1,250 kW
S-64 Class II turbines and 1250 S-66 Class III turbines excluding service taxes. For BPA phase II
projects, 2,500 MW will be calculated as per the “Price Variation Formula” with a base price of INR
5.00Cr/MW for S-88, S-64 and S-66 models, as defined in the BPA.

The price is inclusive of all taxes and duties including any state local taxes (other than service tax), as
applicable on the date of signature of the BPA; however any stamp duties, registration charges, service
tax as applicable shall be extra to the account of Caparo Energy India. Any new taxes, levies, charges
or any increase in such levies, taxes, charges after the date of the BPA will be to the account of Caparo
Energy India only.

Warranty, Operation and Maintenance

The price includes a 24 month warranty by Suzlon on the project equipment and free comprehensive
operation and maintenance of the WTGs during the first twenty four months of the operations and
maintenance period of the WTG, commencing from the date of stabilisation of the WTG.

Purchase Orders

Under the BPA, Caparo Energy India has an obligation to place its first purchase order within 120
days of the date of execution of the BPA or acceptance of 100 MW project sites by Caparo Energy
India. Caparo Energy India will place orders for 500 MW within one year of the date of the first
purchase order if Suzlon offers viable sites within the specified timeframes in the BPA.

Purchase orders for BPA phase II shall be released by Caparo Energy India if Suzlon’s performance
of BPA phase I has been satisfactory.

Penalties

After a purchase order has been made by Caparo Energy India, Suzlon is subject to penalties for delay
and non-performance as follows:

• Liquidated damages at 0.25 per cent. every week for delay in commissioning beyond the
contractually committed schedule, subject to a maximum of 2.5 per cent. of contract value in
respect of an individual WTG.

• 0.5 per cent. of contract value in respect of each site for every 1 per cent. shortfall in the Power
Curve Guarantee Test below 95 per cent. (as such term is defined and tested in accordance with
the BPA).

• During the warranty period of 24 months, for any shortfall in generation of electricity arisen
due to non achievement of machine availability, Suzlon shall compensate for loss in revenue at
the actual tariff rate of the electricity board for that year.

• Post the warranty period, for every 1 per cent. shortfall in contractual machine availability,
compensation equal to 3 per cent. of annual operation and maintenance charges shall be
payable, subject to a maximum of 25 per cent. of annual amount for such charges for the wind
farm.
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• If the reactive power drawn by a Caparo Energy India wind farm exceeds 5 per cent. and
Caparo Energy India has to pay a penalty on this, it shall be adjusted against the operation and
maintenance charges payable by Caparo Energy India to Suzlon.

Notwithstanding the above, the total liability of Suzlon under the above provisions is capped at
7.5 per cent. of the total contract value of each purchase order.

Indemnities

Suzlon has agreed to indemnify Caparo Energy India for all actions, claims, damages, proceedings,
investigations, liabilities or judgments and all losses, damages, costs, charges and expenses of
whatever nature and in whatever jurisdiction and which may arise from the BPA or its role in
connection with the transaction, subject to a maximum liability of 7.5 per cent. of the contract value
of each purchase order.

Caparo Energy India has agreed to an uncapped indemnity in favour of Suzlon for all actions, claims,
damages, proceedings, investigations, liabilities or judgments and all losses, damages, costs, charges
and expenses of whatever nature and in whatever jurisdiction and which may arise from this BPA or
its role in connection with the BPA, other than for claims and losses determined by a court to have
resulted primarily from gross negligence of wilful default of the other.

Termination

Each of the parties have the ability to terminate the BPA with 90 days notice in specified cases of non-
performance of the BPA. For Caparo Energy India, the right to terminate is triggered upon, amongst
others, failure by Suzlon to offer viable sites in accordance with the schedule, delay of six months or
more beyond the scheduled completion date as set out in the purchase order and non-fulfilment of
Suzlon’s material obligations under the BPA. Suzlon may terminate, amongst others, for failure by
Caparo Energy India to off-take or purchase wind farms as per the terms of the BPA and failure to
pay. Either party may terminate the BPA for convenience at any time. If Caparo Energy India
terminates for convenience, it shall pay to Suzlon, in respect of unordered capacity, INR 30
Lakhs/MW for price or competitive offer related reasons, and INR 10 Lakhs/MW for all other cases.

If Suzlon terminates for convenience, it shall pay INR 30 Lakhs/MW for the uncommissioned
projects.

14.10 Memorandum of Understanding entered into by Global Energy and Caparo Energy India

A binding Memorandum of Understanding dated 26 June 2010 was entered into by Global Energy and
Caparo Energy India (the “MOU”) pursuant to which Global Energy proposes to off-take all of the
installed wind power projects of Caparo Energy India in the state of Maharashtra in India
(“Maharashtra Project”) up to a capacity of 200 MW at agreed rates.

Global Energy has agreed in the MOU to execute separate PPAs for a minimum quantity of 10 MW
or more to purchase all energy made available to it by Caparo Energy India from its Maharashtra
Project. Caparo Energy India and Global Energy have agreed to enter into project-specific PPAs for
sale of 50 MW of power generated from the Maharashtra Project within 30 days of execution of the
MOU. Under the MOU, further PPAs for a minimum quantity of 10 MW or more are to be entered
into either three months prior to the commissioning of other projects or as otherwise agreed.

Sale of Energy

Under the terms of the MOU, Global Energy shall ensure that the sale of energy shall commence from
the date of commission of each wind turbine and Caparo Energy India represents that the commercial
operations of phase I of the Maharashtra Project (comprising provision of 50 MW) shall be the date
of commissioning under the respective project specific PPAs. The duration of the project specific
PPAs proposed to be executed between the parties are 10 years from the date of commissioning of
each project or such other duration as may be mutually agreed by the parties.
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Pricing

Under the MOU, Global Energy agrees to pay to Caparo Energy India the following base tariff, net
of all applicable taxes and duties in case of sale to the utility, subject to increase in tax and duty levies:

Secured REC
Annual Wind Energy Tariff per Benefit to Total Tariff to
Power Density kWh for duration Caparo Energy Caparo Energy 
of Site (W/m2) of PPA (a) India (b) India (a) + (b)

200–250 INR 4.05 1.20 5.25

Subject to permission from Maharashtra State Electricity Distribution Company Limited
(“MSEDCL”), Caparo Energy India is to connect the Maharashtra Project with the MSEDCL grid and
operate the Maharashtra Project in parallel with the MSEDCL grid. Caparo Energy India is also
responsible for planning, constructing and installing its interconnection facilities at the delivery point.
Caparo Energy India is to make arrangements at its own cost for paralleling and connecting the
Maharashtra Project with the state grid.

Evacuation Transmission and Delivery Arrangement

Under the MOU, if required and directed by MSEDCL, Caparo Energy India shall make arrangements
with MSEDCL for setting up a new substation if a substation is not available in the vicinity and/or
shall upgrade an existing substation by either increasing the number of bays, the transformer capacity,
the capacity banks and the protective system at the existing substation.

Title and risk of loss

Title and risk of loss related to electricity generated from the Maharashtra Project shall transfer from
Caparo Energy India to Global Energy at the delivery point.

Penalties

Delay in payment by Global Energy beyond a period of 30 days, for any reason whatsoever, will
attract a penalty of 18 per cent. per annum for the period of delay.

Payment Security Mechanism

Global Energy shall provide a standby confirmed irrevocable revolving letter of credit equal to the
value of 30 days quantum of power supply and which is acceptable to the bankers of Caparo Energy
India.

Non Circumvention

In the event the PPA is mutually terminated before 10 years, Caparo Energy India will not enter into
any transaction for sale of power from the Maharashtra Project with Global Energy’s buyers for a
period of six months from the date of such mutual termination. However, this condition shall not apply
to any sale to MSEDCL.

Termination

Either party may terminate the MOU in the event that the other party becomes insolvent.

14.11 Standard Bank Term Sheet

Caparo Energy India has entered into a non-binding letter and term sheet dated 21 June 2010 with
Standard Bank Plc (“Standard Bank”) pursuant to which both parties will negotiate the sale of CERs
to Standard Bank which arise from the Caparo Energy India’s 500 MW phase two project in Tamil
Nadu, Maharashtra, Rajasthan and Gujarat (the “Project”).

The term sheet provides that Caparo Energy India and Standard Bank will enter into an emission
reductions purchase agreement (“ERPA”) for the sale and purchase of CERs at the unit price arising
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from the Project, a guarantee and an advance payment/term loan agreement, further details of which
are described below.

Save for the terms relating to exclusivity, due diligence to be carried out by Standard Bank and
confidentiality, neither the letter nor the term sheet is binding.

Exclusivity

The Standard Bank term sheet provides for an exclusivity period of 45 days from receipt of
information from Caparo Energy India, or any earlier date on Standard Bank’s written notice to
Caparo Energy India in order to negotiate and execute an ERPA. Within this exclusivity period,
Caparo Energy India is prohibited from:

• promoting greenhouse gas (“GHG”) reductions or CERs to be generated by the Project;

• selling or agreeing to sell any rights to GHG reductions and CERs generated by the Project to
any third party; or

• creating or allowing any security interest or encumbrance to be created over the GHG
reductions and CERs generated by the Project.

Price

The price for each delivered CER is determined by the unit price (in Euros) for the volume of CERs
delivered for a particular period. If the generation period is before 31 December 2012 and CERs are
delivered by 1 March 2013, the unit price will be 74 per cent. of the December 2012 ECX CER
contract at the time of signing the ERPA to purchase the CERs. If the generation period is after
31 December 2012 or CERs are delivered post 1 March 2013, the unit price will be 70 per cent. of
the December 2012 ECX CER price on the day of delivery, subject to a minimum price of €7.00 and
a maximum price of €16.00. Pricing is further stated to be subject to credits being eligible for use in
the EU Emissions Trading scheme on a 1:1 basis.

Advance Payments

Subject to the terms of the letter, due diligence, internal approvals and agreeing transaction
documents, Standard Bank will, pursuant to the terms of a variation to the term sheets, provide an
advance payment of up to €40,000,000 (forty million Euros) within five days of signing transaction
documents for the delivery of future CERs from the Project. Interest is payable by Caparo Energy
India on the advance payment. The advance payment will be covered by a bank guarantee.

The advance payment is repayable by the delivery of CERs by Caparo Energy India and shall be
deducted from the price payable to Caparo Energy India by Standard Bank under the ERPA.

Right of pre-emption

Standard Bank has a first right, but not the obligation, to purchase emissions reductions in excess of
the contracted emission reductions under these arrangements. If Standard Bank does not elect to
purchase the excess reductions, it shall use it reasonable endeavours to sell them on the secondary
CER market at the price of US$ 0.20 per CER successfully sold.

Guarantee

After execution of the ERPA, Caparo Energy India shall provide an irrevocable and unconditional
guarantee for an amount and in a form satisfactory to Standard Bank.

Confidentiality

The letter contains confidentiality provisions which will continue for a period of 2 years from the later
of the expiry of the exclusivity period or termination of the letter. Disclosure of the terms of the letter
requires the prior consent of the other party.
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Step in

Under the terms of the term sheet, if Caparo Energy India fails to operate the Project adequately,
Standard Bank will have rights to step in to seek registration of the Project (in order to qualify for
CERs).

Indemnity

Caparo Energy India will indemnify Standard Bank for all losses arising from Caparo Energy India’s
performance of the agreement or of Standard Bank’s exercise of step-in rights.

Termination

Standard Bank has the option to terminate the letter by notice in writing to Caparo Energy India at
any time.

The term sheet provides for termination for events of default, which will include, amongst others, non-
compliance of the first verification report with international rules and material delay or material
adverse change resulting in phase I of the Project not being commissioned by 30 September 2011.

Standard Bank will also have the right to terminate if, amongst others, phase I of the Project is not
validated and registered by 30 September 2011, phase II of the Project is not commissioned by
30 September 2013 or the Project document or baseline indicates that the Project will generate less
than 50 per cent. of the contracted CERs.

14.12 CDM Advisory Services Engagement

An engagement letter dated 31 March 2010 was entered into by Caparo Energy India and a global
accounting firm for the provision of CDM advisory services to Caparo Energy India for the entire
portfolio of wind power projects of Caparo Energy India.

Under the terms of this engagement, Caparo Energy India will be assisted in the following:

(a) preparation of a project idea note that will test the brief suitability of the project as a CDM
project;

(b) preparation of the project design document based on the guidelines of the UNFCCC;

(c) obtaining host country approval;

(d) validation and registration;

(e) verification; and

(f) identification of buyers of CERs and/or Verified Emission Reductions (“VERs”).

Pursuant to the terms of the engagement letter, Caparo Energy India is to pay a fixed fee escalating
between INR 200,000 per month and INR 400,000 per month for the first year to the end of the entire
crediting period for all projects. Caparo Energy India shall pay an additional fee after receipt of
CERs/VERs sale proceeds by Caparo Energy India as follows:

(a) 3 per cent. for first 800,000 of CERs available for sale; and

(b) 2 per cent. for CERs available for sale in excess of 800,000.

The engagement may be terminated by either party by way of 15 days written notice.

14.13 PwC India Letter of Engagement for Advisory Services

An engagement letter dated 26 November 2009 was executed by PricewaterhouseCoopers Private
Limited (“PwC India”) and Caparo Energy India relating to the provision by PwC India to Caparo
Energy India of advisory services for proposed wind energy projects in India, including development
of a business plan and sales strategy, project development/EPC coordination and development of an
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implementation framework. A fixed fee of INR 3,500,000 is payable by Caparo Energy India to PwC
India.

14.14 PwC India Letter of Engagement for Advisory Support for Closure of Energy Off-Take
Transactions

An engagement letter dated 26 November 2009 was entered into by PwC India and Caparo Energy
India pursuant to which Caparo Energy India has appointed PwC India to provide advisory support in
respect of energy off-take transactions.

Under this engagement, PwC India is to provide the following services to Caparo Energy India:

(a) to short list specific customers or entities for sales off-take;

(b) hedge the risks and unlock the value of spillover sales by optimising Caparo Energy India’s
portfolio;

(c) approach target markets and make sales pitches and road shows;

(d) assess supply and payment guarantee issues;

(e) assist in negotiations on tariffs; and

(f) assist in coordinating the drafting and finalisation of term sheets.

Advice will, however, exclude actual drafting of PPAs/sale agreements.

The duration of the engagement for implementation of sales off-take transactions is a period of 3 years
or sales placement of 500 MW of open access sales, whichever is earlier. The duration of the
engagement for payment of success fees is 5 years.

Under the terms of the engagement, Caparo Energy India is to pay PwC India a fixed fee of INR
2,000,000 for power sale arrangements with distribution utilities as per FITs, traders of power
exchange and bilateral contracts and a retainership of INR 500,000 on a monthly basis. Successive
fees payable to PwC India are determined in accordance with a revenue sharing matrix provided in
the engagement letter.

Exclusivity

By way of a separate engagement letter dated 26 November 2009, PwC India and Caparo Energy
India have agreed that during the period services are provided by PwC India to Caparo Energy under
the above letter of engagement, PwC India shall not provide placement of energy off-take transaction
services for wind developers who are looking for merchant sales to different customers through open
access which, in the discretion of PwC India, are substantially similar to the services to be provided
under the above letter of engagement.

Termination

Each of Caparo Energy India and PwC India may cancel the engagement at any time with or without
cause upon 30 calendar days written notice to the other party. If Caparo Energy India terminates, PwC
India remains entitled to the retainer fee. If PwC India terminates, it shall only be entitled to fees and
expenses due in respect of services provided up to the date of termination and PwC India is prohibited
from rendering services similar to those rendered under this engagement for a period of 6 months
part termination by PwC India, to any entity in the wind energy sector in India.

14.15 GH Owner’s Engineer Services Proposal

Garrard Hassan India Private Limited has offered its services as owner’s engineer to Caparo Energy
India pursuant to a proposal dated 19 July 2010 in respect of wind farms of 230 MW capacity. The
services and fees in the proposal are stated as an average price of INR 12,951/MW for services
rendered during the manufacturing process, INR 1,23,082/MW for inspection and surveillance
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services rendered during the implementation phase, INR 16,30,00 for verification of each power curve
guarantee test and INR 83,400 for inspections during the operation and maintenance phase.

14.16 WTG Termsheet

Caparo Energy India and one of the leading manufacturers of WTGs have entered into an Indian law
governed term sheet agreement on 8 September 2010, subject to the parties entering into a legally
binding agreement on or before the 30 November 2010. However, the parties have agreed to
endeavour to sign the contract documentation by 31 October 2010.

The term sheet provides an indicative framework for the supply, erection, commissioning and
operations and maintenance of 2,000 MW from two models of WTGs.

Save for the term relating to confidentiality, the term sheet is not binding and is subject to the parties
entering into legally binding contractual documentation. Disclosure of the terms requires the written
consent of the other party.

Price

Caparo Energy India has agreed to pay a fixed price for the first 450 MW up to 31 December 2012
(excluding transportation and crane charges for the erection of WTGs) for the supply, erection testing
and commissioning of a particular model of WTG, exclusive of all taxes on date of signing of the term
sheet.

The Company has also agreed to pay commitment advances, in amounts which remain to be mutually
agreed.

The pricing of the second model of WTG will be determined at a later date and will be derived from
a mutually agreed formula.

Guarantee

Caparo Energy India shall provide suitable guarantees in terms of Letter of Credit to the manufacturer
to secure the payment terms outlined in the term sheet.

Penalties

In the event there is a delay beyond the stipulated date of supply or commissioning, the manufacturer
shall pay Caparo Energy India a penalty of 0.25 per cent. of the contract price per week of the
unsupplied or un-commissioned portion, subject to a limit of 2.5 per cent. of the contract value. The
liquidated damages payable shall be subject to the following:

(a) Caparo Energy India handing over the location along with a clear pathway for crane and
material movement and for the erection and commissioning of the WTG on time;

(b) Caparo Energy India obtaining the permits and approvals required for commissioning the WTG
on time;

(c) the receipt of payment as per the payment terms; and

(d) force majeure events.

Any shortfall in MW off-take for the year or supply will also be subject to liquidated damages, which
remain to be mutually agreed.

Warranty

The manufacturer has agreed, under the terms of the term sheet, to provide 24 months warranty from
the date of successful completion of test on commissioning of each WTG.
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Confidentiality

The term sheet contains confidentiality provisions which survive the termination or expiry of the term
sheet. Each party will be indemnified by the other party in case they suffer damages because of any
disclosure made by the other party.

Indemnity

A market standard indemnity is proposed.

Termination

The termination procedure is to be mutually agreed between the parties, with a penalty for termination
of the contract.

14.17 Name Licence Agreement

The Company, Caparo Energy India, Ravi Kailas and Angad Paul entered into a Name Licence
Agreement with Caparo Group Limited on 30 September 2010, under which Caparo Group Limited
granted to the Company and Caparo Energy India the non-exclusive right and permission to use the
name Caparo in conjunction with the suffix “Energy”, further details of which are provided in
paragraph 18 of this Part V.

15. Litigation

There are no, and have been no, governmental, legal or arbitration proceedings (including any such
proceedings which are pending or threatened against it of which the Company is aware) during the period of
12 months prior to the date of this document which may have, or may have had in the recent past a significant
effect on the Company’s and/or the Group’s financial position or profitability.

16. Share Incentive Arrangements

The Company has granted an option to Alastair Cade to acquire up to 2,400,000 Ordinary Shares
representing 1.47 per cent. of the Company’s issued share capital at Admission, an option to Vikram Kailas
to acquire up to 2,400,000 Ordinary Shares representing 1.47 per cent. of the Company’s issued share capital
at Admission, an option to Rohit Phansalkar to acquire up to 38,700 Ordinary Shares representing, 0.02 per
cent. of the Company’s issued share capital at Admission, and an option to Philip Swatman to acquire up to
38,700 Ordinary Shares representing 0.02 per cent. of the Company’s issued share capital at Admission.

The option granted by the Company to Vikram Kailas has been granted under the Caparo Energy Cashless
Employees Stock Option Scheme (the “Scheme”), which allows the Company to grant options to its
employees in a form substantially similar to the options described below.  The Scheme will terminate at the
latest on the second anniversary of its adoption, but may terminate earlier on the passing of a resolution by
the Board and allows cashless exercise by the option holder i.e. it allows the Company or its nominee to sell
sufficient of the Ordinary Shares acquired on exercise of the Option to satisfy the exercise price in respect
of those Ordinary Shares. The Company does not intend, as at the date of Admission, that any further options
will be granted under the Scheme.

The following is a summary of the principal terms of the options:

1. the acquisition price payable for each Ordinary Share on exercise of the options will be equal to the
Placing Price.

2. the options are generally not exercisable until the third anniversary of Admission but may be exercised
earlier in connection with a takeover of the Company.

3. the options shall lapse at the latest on the tenth anniversary of the date of grant but may lapse earlier
upon, for example: (a) the option holder being summarily dismissed for gross misconduct; (b) the
option holder ceasing to be an employee or director of the Group in order to work for a competitor of
any member of the Group; or (c) the date falling 30 days after a change of control of the Company.

AnnI (20.8)

AnnI (17.3)
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The Directors may establish further share incentive arrangements for the benefit of the Group’s employees
in the future. Any options to be granted under these share incentive arrangements will be at the discretion of
the Company’s remuneration committee.

17. Environmental Issues

So far as the Company is aware there are no environmental issues that may affect the utilisation of the
Group’s properties.

18. Intellectual Property and Licences

The Company, Caparo Energy India, Ravi Kailas and Angad Paul entered into a Name Licence Agreement
with Caparo Group Limited on 30 September 2010, under which Caparo Group Limited granted to the
Company and Caparo Energy India the non-exclusive right and permission to use the name Caparo in
conjunction with the suffix “Energy” in relation to the conduct and operation of a wind energy business in
India and in relation to the process of Admission and Placing. The licence has an effective date of 11 May
2010 and is for a one year initial term from 30 September 2010, but is renewed automatically thereafter for
consecutive two year terms to a maximum of 10 years, unless terminated on the expiry of the initial term, or
the subsequent two year terms.

Caparo Group Limited may also terminate the licence for, inter alia, breach, on insolvency, or if Ravi Kailas
and Angad Paul together are no longer able to exercise at least 50 per cent. of the vote carrying shares in the
Company, or if Angad Paul or Ravi Kailas cease to be a director of the Company and Caparo Energy India,
but in the case of Angad Paul, Caparo Group Limited may appoint a suitable alternative director. The
Company and Caparo Energy India may terminate the licence for any reason and the parties are entitled to
terminate this agreement by mutual agreement. The Company and Caparo Energy India have also agreed not
to hold themselves out in any way as having a relationship with Caparo Group Limited or its group of
companies other than as a licensee in accordance with the terms of the Name Licence Agreement. This does
not preclude the Company and Caparo Energy India from informing any third party of the directorial or other
relationships between Angad Paul and Caparo Group Limited.

The Company and Caparo Energy Limited have given an indemnity to the Caparo Group against liability,
loss or damage arising from the use of the Caparo Energy name, or any breach of the agreement provided
that the claim does not arise from the act, omission, negligence or misconduct of the Caparo Group.

The licence may not be assigned or licensed to third parties without the prior written consent of Caparo
Group Limited.

19. Working Capital

The Directors are of the opinion that, having made due and careful enquiry and taking into account the net
proceeds of the Placing and the debt facilities available to the Group, the working capital available to the
Group is sufficient for its present requirements, that is for at least twelve months from the date of Admission.

20. Significant Change

There has been no significant change in the financial position of the Company since the date of incorporation
(13 August 2010) except for the acquisition of the entire share capital of Caparo Mauritius, which in turn
owns 99.88 per cent. of the share capital of Caparo Energy India.

There has been no significant change in the financial position of Caparo Energy India since 31 March 2010,
the date to which the last balance sheet relating to Caparo Energy India (as shown in Part IV) was prepared.

21. Taxation

The following information, which relates only to taxation imposed by India, Mauritius, Guernsey and the
UK, is applicable to the Company and certain types of investors. Investors should note that the statements
below are of a general nature and are based on current tax law and current published revenue practice, as of

AnnIII (3.1)

Sch2(c)

AnnI (20.9)

AnnI (8.2)

AnnI (6.4)

AnnIII (4.11)
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the date of this document, both of which are subject to change, possibly with retrospective effect. In
particular, the levels and basis of, and reliefs from, taxation may change and this may alter the benefits of
investment in the Company.

The information is not exhaustive and, if potential investors are in any doubt as to the tax consequences of
acquiring, holding or disposing of their investments, they should consult their professional advisers without
delay.

It is the responsibility of all persons interested in purchasing shares to inform themselves regarding any tax
consequences arising in the jurisdictions in which they are resident or domiciled for tax purposes, as well as
any foreign exchange or other fiscal or legal restrictions, which are relevant to their particular circumstances
in connection with the acquisition, holding or disposal of shares.

21.1 India

The tax position of Caparo Energy India will be governed by the provisions of the Indian Income Tax
Act 1961 (the “Indian Tax Act”). On 12 August 2009, the Indian Finance Minister announced
proposals for a new tax code contained in the Direct Taxes Code Bill, 2009 (the “Direct Taxes Code”
or the “Proposals”). This was subsequently revised and tabled in Parliament by the Indian Finance
Minister on 30 August 2010 as the Direct Taxes Code Bill, 2010 (the “Direct Taxes Code” or the
“Proposals”). If the Proposals are enacted in their current form then the tax position of Caparo Energy
India may change significantly. The Proposals are subject to change and may not be enacted in their
current form, however a brief summary of those Proposals that may affect Caparo Energy India and
Caparo Mauritius is contained at the end of this section. If enacted in their current form, the Proposals
would apply with effect from 1 April 2012.

Subject to the fulfilment of certain prescriptive conditions, Caparo Energy India should be eligible for
complete exemption from corporate income tax under section 80IA of the Indian Tax Act in respect
of income derived from its power generation and distribution business for ten consecutive assessment
years out of the fifteen years beginning from the year in which Caparo Energy India first generates
power. In order to be eligible for the income tax exemption under the Indian Tax Act, Caparo Energy
India would have to begin generation, or generation and distribution, of power before 31 March 2011.
It is intended that it will begin activities before this date. The Direct Taxes Code has proposed an
‘investment-linked incentive’ scheme (broadly deductions for capital expenses, subject to exceptions)
for undertakings engaged in the generation, or generation and distribution, of power, rather than the
existing ‘profit-linked incentives’ scheme (broadly, where tax incentives are computed as a percentage
of the profits of the relevant business). This could have a material impact on the profitability of Caparo
Energy India. The Direct Taxes Code was earlier proposed to be effective from 1 April 2011. The
current position is that it is likely to be effective from 1 April 2012. Hence, it is possible that the
present income tax exemption available prior to 31 March 2011 will be extended to 31 March 2012.
However, this will only be certain only when the amendment is made under the Indian Tax Act. Hence,
as of now, if the power generation begins between 31 March 2011 and 1 April 2012, no exemption or
investment linked incentive is available.

Notwithstanding the above, Caparo Energy India is expected to be liable on a deemed basis to taxation
under the Indian Tax Act’s minimum alternative tax (“MAT”) provisions, at an effective rate
(including surcharges and levies) of 19.93 per cent. of its book profits (assuming those book profits
are in excess of INR 10 million; otherwise MAT is chargeable at an effective rate of 18.54 per cent.)
computed in a manner specified in the India Tax Act, even during the period of tax exemption referred
to above. However, Caparo Energy India will be permitted under the current rules to carry forward
and off-set MAT paid against normal corporate tax liability incurred in the future, for a maximum
period of ten years. In certain circumstances (e.g. depending on the quantum of investment and other
non-exempt income earned by Caparo Energy India, Caparo Energy India’s effective tax rate may be
higher than 19.93 per cent. After the end of the exemption period, Caparo Energy India will be subject
to tax either under MAT or at the corporate tax rate on its taxable profits, whichever is higher.
Currently, the effective rate of corporation tax for companies that are tax resident in India is
33.22 per cent. (where their income is in excess of INR 10 million).
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Dividend distributions that Caparo Mauritius receives from Caparo Energy India will not be liable to
Indian withholding tax. However, any amount declared, distributed or paid by Caparo Energy India
by way of dividends (whether interim or otherwise), will be charged (dividend distributor tax)
(payable by Caparo Energy India) at an effective rate (including surcharges and levies) of
16.609 per cent. of the amount of the dividend declared, distributed or paid. Payment of interest, on
foreign currency loans, if any, by Caparo Energy India to Caparo Mauritius will be subject to Indian
withholding tax at 21.115 per cent. The withholding tax on a rupee loan would be at a higher rate of
42.23 per cent.

The Indian tax authorities have sought to tax the transfer of shares of an overseas company which have
underlying Indian shares and/or investments. The matter is currently being litigated and the outcome
of this litigation could have a material impact on any transfer of shares of Caparo Mauritius and/or
the Company, given their underlying investment in Caparo Energy India.

The Direct Taxes Code proposes to tax indirect transfers of Indian assets; this is dealt with in detail
in the section entitled “The Direct Taxes Code Bill, 2010”.

As noted in Part III of this document, the terms of the Agreement for Avoidance of Double Taxation
between India and Mauritius (the “Mauritius Treaty”) may change in the future. In view of this
possibility, the discussion below examines the tax implications for Caparo Mauritius where the
Mauritius Treaty applies and also where the Mauritius Treaty does not.

Taxability of Caparo Mauritius under the Indian Tax Act if the Mauritius Treaty is Applicable

The taxation of Caparo Mauritius may be governed by the provisions of either the Indian Tax Act or
the Mauritius Treaty. Caparo Mauritius may be entitled to rely on whichever provisions are the more
favourable.

Caparo Mauritius is incorporated in Mauritius and registered with the Mauritius Financial Services
Commission as a Category 1 Global Business Licence (“GBL 1”) company. Caparo Mauritius has
been issued with a Tax Residence Certificate (“TRC”) for the period 25 August 2010 to 24 August
2011 from the Mauritius Revenue Authority, and intends to conduct its affairs on a continuing basis
in a manner that ensures that the certificate is renewed on an annual basis. Caparo Mauritius does not
intend to establish an office in India or have any other presence in India that could be regarded as a
Permanent Establishment (“PE”) of Caparo Mauritius in India. On this basis, Caparo Mauritius
expects to qualify for taxation in the manner prescribed under the Mauritius Treaty.

Caparo Mauritius may realise a gain or a loss on the sale of its shares in Caparo Energy India or on a
buyback of ordinary shares of Caparo Energy India. Under the Indian Tax Act, such a gain or a loss
may be characterised, depending on the facts and circumstances, as either in the nature of a business
profit or loss, or as a capital gain or loss. However, irrespective of the characterisation, such a gain or
loss should not be liable to tax or otherwise be subject to any deduction or withholding in India
provided Caparo Mauritius does not have a PE in India to which its investment holding may be
attributed. From a withholding perspective, consideration may need to be given to obtaining a nil
withholding order from the Indian tax authorities.

Taxability of Caparo Mauritius under the Indian Tax Act if the Mauritius Treaty is not Applicable

Should Caparo Mauritius not be eligible to be taxed in accordance with the Mauritius Treaty, Caparo
Mauritius’s taxability in India may be governed by the provisions of the Indian Tax Act.

Gains realised from the sale of investments held by Caparo Mauritius may be liable to tax depending
on whether such gains are characterised under the Indian Tax Act as business profits or as capital
gains.

Any business profits realised by Caparo Mauritius may be liable to tax at an effective rate of
42.23 per cent. on a ‘net income basis’ to the extent that such profits are attributable to activities
undertaken by Caparo Mauritius in India.
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Any capital gains realised by Caparo Mauritius may be liable to tax based on:

(a) the duration for which the investment has been held prior to sale (or buyback); and

(b) the manner in which the sale (or buyback) is effected.

Gains arising on securities held for a period in excess of 12 months are classified as long-term capital
gains; in any other case, the gains are classified as short-term capital gains.

Long-term capital gains arising from transactions where securities are sold on a recognised stock
exchange in India and the transaction is liable to Securities Transaction Tax are exempt from tax;
where the securities are not listed, such gains will be liable to tax at 21.115 per cent.

Short-term capital gains arising from transactions where securities are sold on a recognised stock
exchange in India and the transaction is liable to Securities Transaction Tax are liable to tax at
15.84 per cent.; where the securities are not listed, they are liable to tax at 42.23 per cent.

The Direct Taxes Code Bill, 2010

India has proposed the introduction of the Direct Taxes Code with the aim of consolidating and
amending the law relating to direct taxes (i.e. income tax, dividend distribution tax, MAT, etc) with
effect from 1 April 2012. The proposals which have been made available for public comment appear
to bring about significant changes to the Indian income tax provisions.

The corporate rate of taxation for companies will be 30 per cent. under the proposals.

The Proposals include a direct substitution of the ‘profit-linked incentives’ scheme with a new
‘investment-linked incentives’ scheme. Under the new ‘investment-linked incentives’ scheme, a tax
deduction for all capital and revenue expenditure (except expenditure on land, goodwill and financial
instruments) would be available and the resultant profits would be subject to income tax thereon. The
period consumed in recovering all capital and revenue expenditure would be the period of the tax
holiday. However, it is proposed that the existing tax holiday provisions for entities already claiming
benefits under the prevailing Indian Tax Act would be grandfathered.

The Proposals aim to continue the current regime of computing MAT by reference to the book profits
of a company. The MAT as per the proposed Direct Taxes Code is levied at 20 per cent. of the adjusted
book profits in the case of companies. The proposed Direct Taxes Code, if enacted, is likely to impact
the carry forward of MAT credit by Caparo Energy India accumulated under the India Tax Act before
the introduction of the Direct Taxes Code. However, the MAT paid under the proposed Direct Taxes
Code is allowed to be carried forward and set off against normal corporate tax liability for a maximum
of fifteen years.

The Proposals will amend the test of tax residence for foreign companies. Under the Proposals, a
foreign company would be treated as Indian resident for tax purposes if its ‘place of effective
management’ is situated in India. It would be taxable in India on its worldwide income. The proposals,
if enacted, could have a material impact on the taxation of the Company and Caparo Mauritius.

The Proposals contain a general anti-avoidance rule “GAAR”. The discussion paper published as
part of the Proposals suggests that the GAAR will be used to deny benefits under a double tax treaty
where the application of the double tax treaty leads to unintended consequences. The GAAR will be
interpreted in accordance with guidelines to be prescribed by the GoI. Accordingly, it is possible that
the GAAR will be used to deny benefits under the Mauritius Treaty. If the Mauritius Treaty did not
apply then (as discussed above) capital gains on a sale (including a buyback) of shares in Caparo
Energy India would be liable to tax in India.

Indian Controlled Foreign Company (“CFC”) provisions apply when a foreign company is controlled
by resident tax payers. Control exists for these purposes where one or more persons resident in India,
individually or collectively, directly or indirectly, hold shares carrying not less than 50 per cent. of the
voting power or capital of the foreign company. An additional condition is that the entity is a resident
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of a country with a lower level of taxation, i.e. the amount of tax that would be payable in the overseas
country is less than 50 per cent. of the corresponding tax that would be payable under the Direct Taxes
Code. The net profit earned by the CFC will be attributed (and not only the passive income) to the
resident tax payer based on the percentage holding and for the period such percentages are held. CFC
provisions are not triggered where the foreign company is listed on a stock exchange or is engaged in
“active trade or business” (subject to certain conditions) or its specified income does not exceed INR
2.5 million. Where 50 per cent. or more of the income of an offshore entity is derived from the sale
of goods or services to controlled corporations, it will not be considered as having engaged in active
trade or business. Further, the underlying foreign tax credit mechanism is not available.

The Proposals would simplify Indian capital gains tax by introducing a single rate of 30 per cent. for
all capital gains. However, in the case of capital gains arising on the transfer of listed equity shares on
which Securities Transaction Tax is paid, deduction would be allowed at 100 per cent. of the gains in
the case of investments held for more than a year and 50 per cent. of the gains in the case of
investments held for less than one year. Gains on the sale of other assets (including unlisted shares)
are to be taxed fully, subject to indexation benefits.

Under the Proposals, income arising on the transfers of shares of a foreign company that has assets in
India (held by it directly or indirectly) and representing at least 50 per cent. of the fair market value
of all the assets owned by the foreign company would also be construed as income deemed to accrue
in India and therefore subject to tax in India. The 50 per cent. threshold can be applied at any time
during the 12 months prior to transfer.

The Proposals would abolish certain surcharges and levies on tax. Accordingly, the rate of dividend
distribution tax payable by a company would be reduced to 15 per cent.

21.2 Mauritius

Caparo Mauritius will be liable to tax in Mauritius on its taxable income at the rate of 15 per cent.
However, in computing the Mauritian tax payable, credit will be allowed for tax that the income has
suffered in India, including underlying taxes (as Caparo Mauritius will own at least 5 per cent. of
Caparo Energy India). The Mauritius Income Tax Act and the Mauritius Treaty both provide a tax
sparing clause as a consequence of which credit for income tax payable in India will be allowed for
both any actual tax paid as well as any tax spared by reason of available tax incentives for the
promotion of economic development. Where written evidence is not produced showing the amount of
foreign tax charged, the foreign credit is deemed to be equal to 80 per cent. of the applicable Mauritius
tax payable. In any event Caparo Mauritius will not be subject to tax at more than 3 per cent.

Capital gains realised by Caparo Mauritius are not liable to tax in Mauritius under the Mauritius
Income Tax Act 1995.

Distributions by Caparo Mauritius to the Company will be neither liable to tax in Mauritius nor
subject to withholding tax in Mauritius.

21.3 Guernsey

The Company

The Company has been granted exemption from liability to income tax in Guernsey under the Income
Tax (Exempt Bodies) (Guernsey) Ordinance, 1989 (the “Ordinance”) by the Director of Income Tax
in Guernsey for the current year. Exemption must be applied for annually and will be granted, subject
to the payment of an annual fee which is currently fixed at £600, provided that the Company continues
to qualify under the applicable legislation for exemption. It is the intention of the Directors to conduct
the affairs of the Company so as to ensure that it continues to qualify.

As an exempt company, the Company will be treated as if it were not resident in Guernsey for the
purposes of liability to Guernsey income tax. Under current law and practice in Guernsey, the
Company will only be liable to tax in Guernsey in respect of income arising or accruing in Guernsey,
other than from a relevant bank deposit. It is not anticipated that any income other than bank interest
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will arise in Guernsey and therefore the Company will not incur any additional liability to Guernsey
tax.

No capital gains or similar taxes are levied on the Company in Guernsey on realised or unrealised
gains resulting from the Company’s investment activities.

On 27 October 2009, the States of Deliberation of Guernsey resolved that a planned review of taxation
in the Island shall proceed on the presumption of a 10 per cent. general rate of corporate tax. Other
options are also being considered. Until such time as the review is complete, the existing corporate
income tax regime remains in place. No announcements have been made regarding specific changes
to Guernsey’s tax regime, but it is anticipated that any changes to be introduced will not take effect
until 2012 at the earliest.

Shareholders

Shareholders resident outside Guernsey will not be subject to any tax in Guernsey in respect of or in
connection with the acquisition, holding or disposal of any Ordinary Shares owned by them. Such
Shareholders will receive dividends or distributions without deduction of Guernsey Income Tax.

Shareholders who are resident in Guernsey will incur Guernsey Income Tax on any dividends or
distributions paid on Ordinary Shares owned by them. The Company will be required to provide to
the Director of Income Tax particulars relating to any dividend or distribution paid to Guernsey
resident Shareholders as the Director of Income Tax may require, including the names and addresses
of the Guernsey resident Shareholders, the gross amounts of any dividend or distribution paid and the
date of the payment. Provided the Company maintains its exempt status, there would currently be no
requirement for the Company to withhold tax from the payment of a dividend or distribution.
Furthermore, exempt companies are currently not subject to the deemed distribution provisions of the
Income Tax (Guernsey) Law, 1975, as amended.

There are no death duties, capital inheritance, capital gains, gifts, sales or turnover taxes levied in
Guernsey in connection with the acquisition, holding or disposal of Ordinary Shares. No stamp duty
or stamp duty reserve tax is chargeable in Guernsey on the issue or transfer of Ordinary Shares.

21.4 United Kingdom

The following statements are intended to address only certain UK tax consequences for Shareholders
who are resident and, in the case of individuals, ordinarily resident and domiciled in the UK (except
where expressly stated otherwise), who are beneficial owners of the Ordinary Shares and the
dividends on such Ordinary Shares and who hold the Ordinary Shares as capital assets. They may not
apply to certain classes of Shareholders including (but not limited to):

(a) dealers in securities;

(b) employees;

(c) persons who control or hold, either alone or together with one or more associated or connected
persons, directly or indirectly, (i) 10 per cent. or more of the Ordinary Shares, (ii) 10 per cent.
or more of the voting power of the Company, or (iii) any other interests in the Company,
whether debt, equity or otherwise; or

(d) persons who acquire Ordinary Shares pursuant to the Placing other than for bona fide
commercial reasons or who have a tax avoidance purpose or motive, who may be subject to a
materially different tax treatment.

The following statements assume that the Company will not be resident for tax purposes in the United
Kingdom.

If investors are resident, ordinarily resident or domiciled for tax purposes in a jurisdiction other than
the UK, or if investors are unsure as to any aspect of their tax treatment, they should consult their own
tax advisers.
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Taxation of dividends

The Company will not be required to withhold UK tax at source when paying a dividend.

UK resident individual Shareholders who receive a dividend from the Company will generally be
entitled to a deemed tax credit equal to one-ninth of the dividend payment, which can be set against
the individual’s income tax liability on the dividend payment. To qualify for the tax credit the
individual Shareholder must hold less than 10 per cent. of the Ordinary Shares in the Company.

Where an individual Shareholder holds 10 per cent. or more of the Company’s Ordinary Shares they
will generally only be entitled to the tax credit if the company paying the dividend is resident in a
‘qualifying territory’. A ‘qualifying territory’ is a country with which the UK has a double tax treaty
and where that treaty includes a ‘non-discrimination’ article. The UK has a double tax treaty with
Guernsey; however, the treaty does not have a ‘non-discrimination’ article. Therefore, an individual
Shareholder holding 10 per cent. or more of the Company’s shares will not be entitled to the tax credit.

UK resident individual Shareholders will generally be taxable on the total of the dividend payment and
the tax credit (the “gross dividend”), which will be regarded as the top slice of the Shareholder’s income.

An individual Shareholder who is liable to income tax at no more than the basic rate (currently 20 per
cent.) will be subject to income tax at the rate of 10 per cent. on the gross dividend and therefore the tax
credit will satisfy in full the individual shareholder’s liability to income tax on the dividend received.

An individual Shareholder who is liable to income tax at the higher rate (currently 40 per cent.) will
be subject to tax at the rate of 32.5 per cent. on the gross dividend to the extent that the gross dividend,
when treated as the top slice of the Shareholder’s income, falls above the threshold for higher rate
income tax. The related tax credit will therefore not fully satisfy the individual Shareholder’s liability
to income tax on the gross dividend and the Shareholder will have to account for additional tax equal
to 22.5 per cent. of the gross dividend or 25 per cent. of the cash dividend received.

An individual Shareholder who is liable to income tax at the additional rate (currently 50 per cent.)
will be subject to tax at the rate of 42.5 per cent. on the gross dividend to the extent that the gross
dividend, when treated as the top slice of the Shareholder’s income, falls above the limit for higher
rate income tax. The related tax credit will therefore not fully satisfy the individual Shareholder’s
liability to income tax on the gross dividend and the Shareholder will have to account for additional
tax equal to 32.5 per cent. of the gross dividend or 36.1 per cent. of the cash dividend received.

UK tax resident corporate Shareholders may be liable to corporation tax on dividends received from
the Company. However, under changes introduced by the Finance Act 2009, certain UK resident
corporate Shareholders are exempt from taxation on dividends paid by the Company, subject to certain
conditions being satisfied.

Disposal of Shares

Those Shareholders who are individuals or otherwise not within the charge to corporation tax will
generally be liable to capital gains tax on a disposal or deemed disposal of Ordinary Shares depending
on their circumstances and subject to any available exemption or relief. An individual Shareholder
whose total taxable income and gains after all allowable deductions are less than the upper limit of
the basic rate income tax band (currently £37,400) will be liable to capital gains tax at the current rate
of 18 per cent. An individual Shareholder with chargeable gains above that limit will be subject to
capital gains tax at the current rate of 28 per cent.

Shareholders within the charge to UK corporation tax will generally be subject to corporation tax
(currently chargeable at 28 per cent. unless the corporate shareholder qualifies for the “small
companies” rate), on chargeable gains in respect of any gain arising on a disposal or deemed disposal
of Ordinary Shares depending on their circumstances and subject to any available exemption or relief.

Indexation allowance may be available, but this can only apply to reduce any chargeable gain arising
on disposal of the Ordinary Shares, not to create or increase a capital loss.
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As noted in the Indian tax section above, the Indian tax authorities are seeking to tax the gains arising
on the transfer of shares of an overseas company which holds underlying Indian shares and/or
investments. The matter is currently being litigated and the outcome of this litigation may have a
material impact on the disposal of shares in the Company, potentially triggering an Indian tax liability.

Further, the Indian Direct Taxes Code Bill, 2010 proposed to be enacted from 1 April 2012,
specifically provides for the taxation of indirect share transfers, subject to certain conditions being
satisfied. It should be noted that these proposals are in draft form at this stage and the manner in which
they will be enforced is subject to further discussion and debate.

Certain other tax considerations

Individual Shareholders ordinarily resident in the United Kingdom should note the provisions of
section 714 to 751 (inclusive) of the Income Tax Act 2007 which could render them liable to income
tax on the income payable to a non-resident or non-domiciled person such as the Company. These
provisions seek to prevent avoidance of income tax by UK resident individuals transferring assets to
non-resident and non-domiciled persons where the transferor (i.e. the UK resident individual) has or
is deemed to have power to enjoy the income of the non-resident/non-domiciled transferee. However,
the provisions do not apply if such a Shareholder can satisfy HM Revenue & Customs that, either:

(e) it would not be reasonable to conclude from all the circumstances of the case that avoiding
liability to tax was the purpose or one of the purposes of effecting the transaction; or

(f) the transaction was a genuine commercial transaction and it would not be reasonable to
conclude from all the circumstances of the case that one or more of the transactions was more
than incidentally designed for the purpose of avoiding liability to taxation.

Stamp Duty and Stamp Duty Reserve Tax

The following comments are intended as a guide to the general UK stamp duty and stamp duty reserve
tax (“SDRT”) position and do not relate to persons such as market makers, brokers, dealers,
intermediaries and persons connected with depository arrangements or clearance services, to whom
special rules apply. These comments apply irrespective of the tax residence or domicile of the
Shareholder.

No UK stamp duty or SDRT will be payable on the issue of the Ordinary Shares.

UK stamp duty may be chargeable (generally at the rate of 0.5 per cent. of the amount or the value of
the consideration for the transfer, rounded up where necessary to a multiple of £5) on any instrument
of transfer of Ordinary Shares executed in the UK or which relates to any property situated, or any
matter or thing done or to be done, in the UK. If an instrument of transfer is chargeable to UK stamp
duty, that instrument may not be produced in civil proceedings in the UK, and may not be available
for any other purpose in the UK, until any UK stamp duty that is due, and any interest and penalties
for late stamping, have been paid.

Any agreement to transfer Ordinary Shares, including any transfer effected through CREST, should
not be subject to SDRT, provided that the Ordinary Shares are not and will not be registered in any
register of the Company kept in the UK and that the Ordinary Shares are not and will not be paired
with shares issued by a company incorporated in the UK.

Any person who is in any doubt as to his/her tax position or requires more detailed information than
the general outline above should consult his/her professional advisers. Prospective purchasers of
Ordinary Shares should consult their own professional advisors with respect to the potential tax,
exchange control and other consequences to them of acquiring, holding and disposing of Ordinary
Shares under the laws of their country of citizenship, domicile or residence.
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21.5 United States

No information is being provided in respect of US federal income tax and that any US investor must
consult its own US tax advisor in connection with the consequences or implications of any investment
in the Ordinary Shares.

22. Auditors

22.1 The auditors of the Group are Deloitte LLP, whose address is 2 New Street Square, London
EC4A 3BZ. The auditors are a member of the Institute of Chartered Accountants of England and
Wales.

23. Expenses

23.1 The total costs, charges and expenses payable by the Company in connection with Admission and the
Placing are estimated to be £3.92 million (exclusive of VAT).

23.2 No person (excluding professional advisers otherwise disclosed in this document and trade suppliers)
has received, directly or indirectly, from the Company within the 12 months preceding Admission, or
entered into contractual arrangements (not otherwise disclosed in this document) to receive on or after
Admission, directly or indirectly, from the Company any of the following:

(a) fee totalling £10,000 or more;

(b) securities in the Company with a value of £10,000 or more, calculated by reference to the issue
price of the Ordinary Shares; or

(c) any other benefit with a value of £10,000 or more.

24. Consents

24.1 Strand Hanson has given and not withdrawn its written consent to the issue of this document with the
inclusion in it of its name in the form and context in which it appears.

24.2 Deloitte LLP has given and not withdrawn its consent to the inclusion of its report in Part IV of this
document in the form and context in which it appears.

24.3 Standard Bank has given and not withdrawn its written consent to the issue of this document with the
inclusion in it of its name in the form and context in which it appears.

24.4 Global Energy has given and not withdrawn its written consent to the issue of this document with the
inclusion in it of its name in the form and context in which it appears.

25. Sources of Information

Where information in this document has been sourced from a third party, the source has been given along
with the information, it has been accurately reproduced and, so far as the Company is aware and able to
ascertain from information published by that third party, no facts have been omitted which would render the
reproduced information inaccurate or misleading.

26. Miscellaneous

26.1 Save as disclosed in this document, there are no known trends, uncertainties, demands, commitments
or events that are reasonably likely to have a material adverse effect on the Company’s prospects for
at least the current financial year.

Dated: 6 October 2010

AnnI (2.1)

AnnIII (8.1)

Sch2(h)

AnnI (23.1 & 23.2)

AnnIII (10.3)
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