SCHEDULE 1

COXVERSION NOTICE

BAJAS HINDUSTHAN LINETELD

LS S40,000,000 Lero Coupon
Convertible Bonds duc 2010

convertible into Sharcs or Glabal Drenositary
Receipts representing Shares of Bajaj Hinduasthan Limited

{Please read the notes overleat befom: completing this Notice,)

L R A o T

AAAIEE5] so v e e ) Tel Not o s
Signature:

To: Bajaj Hindusthan Limited {the Company}

1'We, being the holders of the Donds spacified below, hereby elect to convert such Bonds into ®

shares ssued hy the Company (the Shares); or

alobul deposuary receipts (each such receipt representing three tullv-pald Shares of the Company)

issued hy the Company (the GIDHs)

in accordance with Condition & of the tonpy aned comditiony of the Bonds.

* Please indicate your clection te convert your Bonds ints zither Shares or GDRs by ticking

your choice,

1 Tolal prineipal amount and identitying numbers of Bonds to be coaverted:

Total proncipal amannt: ..o
Total number of Bonds:

Identifying numbers of Bonds (7 relevant)®™: ..

ldemiifying numbers of Certificates deposited in respect of Bonds o be converted {if

relevaml®™: e

N.B. If necessary, the identifying numbers of Bonds and Certificates can he attached

separately.



** Wot required for Bonds represented by a Global Certiticate

Name(s} and address{es) of person(s} in whose namo(s) the Shares requered to be delivered on
comversion of the Bonds are to be repistered.

Dretails of the seouritioy aecount e crediied wilh suck cwnber o Shares:
AccotTt Mame: e
Accor nt ™NWMBEr

M.H. LM necessary, the details relating to stated prineipal amounts of Bonds may be attachad
separilel v

Mamey) wnd address{esy of person(s) in whose name(s) the GDERs required to e delivered on
conversion arc to be registered:

MNames:

Address

Dalievery instractions for GDRs:

Buroslean Clearstreamy T T Participant Account No.:

Account Mo, for Investor or Burpglear/Clearstoeam T TC
Participant {£1v'o information);

Cunlacl Person at Taroclear/Clearstream/DTC TMarticipant:

Daytune Telephone Number of Contact
Person at EuroclearCleanstream/TXTC Participant:

Erail of Contuct Person al Furoclear O learsteeamDTC
Participant;

N.B, if nccessary, the details relating o stated principal amounts +f Bonds may be attached
separat:ly.

I'We hercby roquest that the certificates for the SharesGDRs’ (together with any other
securities, property or cash) required (0 be delivered upon conversion be despatched fat
myfour risk and expense) to my/our local agent in India whose name, contact person,
telephone numbers, fax number and address is given below and in the manner specified
below:

MAME: e

Conlacl POrstill 0 e riasieoee s see e e

" Thelete ax apmoopri e

22



G

T

Address:

The Certificete in respeclt of the Bonds conserted Berchy accompanies this Conversion
MNatics*

ame

Address:

* Mot required Tor the Dilabal Cerhificate.
LW hereby corbly that:

{1y the amount of (G aov) stomp, assue, registeation o ether similar taxes and duties
{Dutics)

{13 arisug upon exercise of the Conversion Riglts in the country in which such
Conversion Rights are exercised is:

L L

andsor

(17} pavable in amy jurisdiction consequent upon the issue or timsfor of Shares
ar o the order of a peesan other than the exercising Bondholder is:

Amourls e
Country in which Dutics are payabde: oL

(h)y  the relevant tax authorities 1w which the Principal Agent mwst pay monies paid to it
pursuant to Condition 6(B){1) of the Terms and Conditions ol the Ronds is:

Tax Authomily Address:

The Company has notificd Lhe Conversion Agents that the Company's register of sharsholders
will be closed on the follewmg dates:



2

............................................................

If GDRs (representing Sharcs in the Cumpany) are bemg tssaed upon conversion of the
Bond(s) the following certification and agrecment are herehy lumished mceonecBen with die
deposit of Shares and issuance of GDRs to be evidenced by one or more Iiermizliomal Ghebat
Depositary Beesipls (GRS pursmml W Lhe Thopesit Anresment.

(i)

(b)

(c)

Wa acknowledge [0z 1w are g broker-dealer, onr et bas conlirsed e as il
it acknowledgas) that the GDRs und the Shares represented thereby have not been and
will not be reaislered under the United States Securities Act of 1933 {the Beenrities
Act),

Woo cueriify that cither:

(1 Wooare, or ar the hme the Shares wre deposited wnd ac the time GIIRS e
created in respect thercat will be, the beneficial owner of such Stares and of
such GDEs, and (A) either (i} we w2 not a LS, persen (s defiped in
Repulation 5§ under the Sccuritics Act), we are located outside the United
Slates {within the meareg of Fegulanon 5} and we accuired, or have agreed
o acquire amd will have scguired, tee Shares o be deposited gutside the
Lnited States {within the meaning of Reyulation 5) or (i) wo are a qualificd
instimitional buyer as defined in rule 144A under the Securities Act 1933, (B)
wi are 0ol an atfiliate of the Cotnpaty or a persen acting on behalt of such an
affiliate, und {C) we are noet in the business of buying and selling scouries
or, if we are in such Dbusiness, we did oot acquire the sccuritics to be
deposited from the Company or any affiliate theceof in the initial distribution
thereol, or

{ii} we are a brokcr-dealcr acting on behalf of our custermer, our ewstomer hus
contirmed to us that it is, or at the time the Shares we deposited and at the
time GD2R= are created in reapect thercof will be, the beneficial owner of such
Shares and GIDRs, and (A} oither (0} it 12 not a 125, person {as defined in
Regulation Sh, it i3 located outside the Lmiled States {(within the meaning of
Begulation %) and it acquired, or huas agreed o acquire and will have
acguired, the Shares to be deposited outside the United Stutes {within the
meaning of Reeulation 5Y or (i1 it is a qualified institntional buyer as defined
in tule 144A under the Sceurtlics Act 1933, (B} it is not an atfiliate of the
Company or # person acting on behall of such an affihate, and () it is not in
the business of buying and selling secuntics or, i it 13 m such bosiness 10 did
not aequire Lhe secarities to be deposited from the Company or any affiliate
thereol in the indnal distribution thereot.

We agree {or if we arc a broker-dealer, our costomer has confirmed to us that it
aprces) that we will not snrrender the GDRs reccived upun comversion of ihe Tond(s}
for cancellation and withdrawal of the underlying Shares for a penod of lorty (40}
days from the Comversion Date in respect of such Bonds, and we will natify uny
subsequent purchaser and request that it aotify any subsequent purchaser within such
forty (40 duy period of this cestriction that is applicable to the GIDRs being 1ssued in
reliance upon this certification.

LW rerehy represcnt and agree that:



(a)

()

9

(-:'r
=

{h

Drate:

Signed

all approvals, consents and awthorisutions reguired by the Taws of Tndia to be obtained
by mcius in telation to the said conversion bave been obtamed and are in full foree
and effect and thal any applicable condition thereto has bean complicd with by mefuy;

all stamp. Issue, Tomsralivn, cxcise and similar taxes and duties {if any) arsing on
conversion of the Bonds or puyable conseguent upon ke issue, delivery or wansler of
Shares vr GDRs or any other property oI cash upon conversion W or to the arder of a
pursan ether than mefus have been paid or will be paid by meles, eveept that the
Campany will pay ths eapengos arsing in Tedia on the fssie of Shures o GIHT.
couversien of Donds and oIl charees ol ke Cowversion Agends n connection
therowith:,

/W e herchy declare that Trwe have duly appoinbed s my/vur local agent the person
named in scetion § above and ackrowledge that the local agent iy myfour agent urd
oot the agent of the Compuny; und Fwe Mucthee acknowledze that Iwe will not hald
the Company liable for wny aclks or omissions of dhe local agent;

if GDRs are to be issued upon conversion ol this Bomd, Twe have paid or will pay all
fces atd expenses payable to the Depositary upom issusnee of the GRS,

I'We are not an attilisre of the Company or o persen acung on behalf of such an
ufliliale:

I'We are nol o the buginess of buving and selling securities, or if we are in such
business, we did nol acguire the Bonds [rom the Company or any atfiliate thereot in 4
“disiriburion’ of GDRs.

UWe further acknowledge that the Company and the Trustee and their regpective
affibutes and others will rely upon the tmth and acouracy of the forcgoing

acknowledgements, reprosenbtions and aurcemenis; and

L'We hereby declare thut a copy of this notic: has been provided to the local agent.

as or on behalf of the holder of the Bonds specified above



M.BE.

i

{ii]

(iii}

{1v)

v
Fa

This Clynversion Motice will ke vold upless the mtroductory details in Sections 1 to 8 are
completed,

Your attention is drawn to Condition 6(B)i) of the Bonds with respect o the conditions
prece Tant which must be Gl Aled befeee the Bonds speciticd above will he wested Ss
clTeenvely clivihle lor conversion,

Despateh ol shace certiticates or other seerrilies of propesty will be mnde at the risk of the
converting Bondholder and the converting Bondhalder will be required to submit any
necessary documsats requited moorder to effect, despateh 1o the mammer sprerfied.

I releoactive adjustment comtemplatad by the ternss and conditions of the Bonds 13 required
in respeet of a conversion of Bonds, certiffeates for the additional Shares or GDRs
deliverable pursuant to such retroactive adjustrment {logether with any other sceuritics,
property or gash’ will be delivered or despatehed in Lhe swine manner ag the Shares o7 GIHLs,
ather securities, properly and cash previoushy issucd pursuant Lo Lhe relevant Conversicn
MNolree,

For Auscal’s vse ondy:

{A) Tond conversion identificadon relerence: | | Baja) Hmdusthan Timited Zere Coupen
Convertible Bonds due 2016

(QEY] Conversion Date! o

(A Agaregate principal amount of Bonds in respeet of which Certificates have heen
duposited for conversion:

{B) Conversion Price on Conversion Date:
1Y Number of Shares or GDRs issuable: (A = e
(disregard fractioms) (B

(i’ applicable) amount of cash payment due to converting Bondbolder under Condition
HAY in eespect of fractions of Shares or GDRs: .o

The Cotrversion Agent must complete items 1, 2 and (if apphicable) 3.

%



