EXHIBIT A
CONVERSION NOTICE

MAHAVIR SPINNING MILLS LTD.
U.S.5$60,000,000 Zera Coupon Convertible Bonds due 2011
canvartible into Sharas
of Mahavir Spinning Mills Ltd.

{Please read :he notes overleafl before curmnpleting this Notice.)
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Signature:

To:  Mahavir Spinning Mills Ltd. {the "Campany”)

LWe, being the holders of the Bond(s) specified below, hereby irmevatably ele ot to convert such Bonds
into ordinary shares issued by tne Company (the “Shaves’) in accordance with Condition & of the
terms and eonditions of the Bonds.

1 Total principal amount, number and identifying numbers of Bonds to ke converted:
Total principal amrounts
Total numbeor of Bands: . i
|dentifying numbers of Bonds (if relevant)® ...

Identifying numbers of Ceriificates deposited in respect of Bonds to b : converted {if relevant]™

#.B. If necessary, she identifying numbers of Bonds and Certificutes ca 1 be attached separately.

* Mot required for Bonds represented by the Global Certificate

2 \MWWe reguest that the Share(s) lo be issucd on conversion of th: Bond{s) refarred to in
paragraph 1 above, be registered in the name(s) of the person(s) «hose detzils are zet out
balow:

Narne{s} and address{es) of person(s) in whose name(s} the Shares n sguined to be deliverad on
conversion of the Bonds are to be registerad:

N1 = T PSP

Addaress: e
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Details of the securitios aecount to be credited with such number of Sha es:
ACoaunt MAMIED e oo ee e e

Arcount Mumber e

Broker Account Marms with Indian Depositany:. ... e

Client Apcount Mumber with histher broker...... e
TelephoneFax NUMBEr .. ...

N.E. |f recessary, the detailz relating to siated principal amounts of Sonds may be attached
separataly.

1'We hereby reguest that any other securitics, property or casn requirzd fo be deliversd upon
convers on be despatched (at myfour risk and expense) to the person whose name. tclephore
number, fax number and address is given below and in the manner sf acified below!credited to
myfour bank account by way of wire transfar, which bank account letails are given below!
{delete as appraprizate).

Flease fill in eitner section (A} of {B) below, as appropniate.

(&) Details for despatch of any other securities. property or cash requi ed to De celivered upon
CONMVErSion;

rMame;

Addrass:

Telephore MumberFax Number: e
Marner of despatch: e

(B] Defails of the bank account to be credited with such cash reguired to be paid upon
COFTVErsion:

Name of Bank: e e

Address of Bank: e

Accourt Name;

Srconnt Mumber

The Certificate in respect of the Bonds converted hareby accomparies this Gonversion Motics.”
MEME: e e s

Address:
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* Mot recuired for the Global Certificate.
4 We hereby certify that liwe have puid™

41 the amount of (if any) stamp, iss.e, registraiion ar other s milar taxes and duties
{“Duties")

4,11 arising upon exercise of the Conversion Rights in i country in which such
Convorsion Rights ars exercised is:
AMOUNT e e
Country in which Conversiom Rights are exergizsd: e

andfor

4.1.2 payabla in any jurisdiction consequent wpon the issue or transier of Shares to
or ko the order of a person other than the exarcising Bo wdhalder is:

Amouant: oL
Country in which Duties ara payabie: ...

£1.3 and al other taxes of whatever mature which we are required to pay in
accordance with the Conditions an conversion,

The relevant tax autnarities pursuant to Condition 6.2.2 of the Terms and Conditians of
the Bonds is:

Tax Authority Address: ... e et

5 The Company has notified the Bandholders thal the Company's regist i of sharehclders will be
closad on the following dates™

B \WW¥e heraby represent, agres and certify™" that:

|l all approvals, cunsents and authorisations required by the lav s of India to be cbhiained
by mefus in relation to the said conversion have peen obtaines | and are in full force and
effert and hat any applicable condition thereto has been comp led wilh by mefus;

(b all stamp. issue. registration, excise and simiar taxes and luties (if any) arising on
canversion of the Bonds or payable conseqguent upan the iss ie, delivery or transfer of
Shares or any othar praperty or ¢ash upon conversion o of 12 the peder of a person
offier than mefus have been paid by mefus, excepl that ite Company will pay the
expenses arising in India on the issue of Shares on conversior of Bonds and all charges
of the Conversion Agents in connection therewith;

[ iMVe ure not an affiliate of the Campany or & person acling on ehalf of such an affiliale;

g} e are not in the business of buying and selling securt 25, OF if we are in such
business, we did not zequire the Bonds from the Company r any affiliate therecf in a
"distribution’ of Bonds.
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G "We further acknowledge that tha Company and the Trustee and their respective
afiliates and others will rely upon the truth and accuacy of the foregoing
acknowledgements, representations and agresments; and

{F It amfare not LS. persons (as defined in Regulalicn 5 unde - the Securities Act) and
that lwe understand the Bonds have mat been and will not e registered under the
Seourities Act and may not be offered or sold within the Unite:| States or ta, or far the
accaunt or benefit of, U.S. persons (as defined in Regulation S .nder the Securities Act}
except in actordance with Regulation S under the Securitie: Act or pursuant to an
wxemption from the registeation requirements of the Zecurilies At

Date:

Signed

as o ar behalf of the holder of the Bonds specified above

ar
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M.B.

il “hig Conversian Notice wilk ae void urless the intraductory dete s in Sections 1 to & are
campleted.
(i “our attention is drawn to Condition 8.2.1 of the Bonds with 128pect o the conditions

precedent which must be fulfilled before the Bonds specified sbove will be treatad as
affectvely eligible for conversiun.

iy Despatch of any cash. securities or property will be made at e Ask of the converting
anndholder and the converting Bondholder will be reyuired t» submit any necessary
documents required in order to effect despateh in the manner sg ecified.

Livh If a retroactive adjustment contemplated by the terms and cc nditians of the Bonds is
required in respect of a conversion of Bonds. certificates fi r the additional Shares
geliverable pursuant to such retroactive adiustment (ogether 1ith any other securities,
propetty or cash) will be delivered or despatched in the same manner as the Shares,
ather securities, property and cash previously iseued pursuant 1o the relovant
Conversion Motice,

vl Certification of paymert pursuant to Condition £.2.2 to be athiched to this Conversion
Motice.

(wi} Completion of Section 5 is not mandatory.

(vl Whilsl the Bonds are representcd Dy the Ginbal Cerlific:te, the delivery of this
Conversion Motice o the relavant Conversion Agent may bo by fax and followed by the
submission of the original Conversian Notice to the ralevant Conwersion Agent {and we
aylhorise the Conversian Agent to act upon receipt of such feue o Conversion Notice),

(vili} ~ The certification given by the Boandhalder in Section 6 shall be sufficient for the purposes
of the requircment to provide a cerdification in accordance with Zondition §.2.1(1).

For Agant's use only:

1 {h)  Bond eanversion identification reference: [ | Mahavir Spinnin ; Mills Lid. Zero Coupon
Canvertible Bonds due 2011

{B} Convarsion Date: ...

2 (A} Aggregate principal amaount of Bonds in respect of which Cerificates have been
deposited for cnnversion:

(B) Conversion Price on Canversion Date:

{C)  Number of Shares issuable: A = e
{disregard fractions) {B}

{0y Exchange Rate:

3 {if applicablc] amount of cash payment due to converting Bondhaold: ¢ under Condition §.1.2 in
respest of fractions of Sharas? ...

The Conversion Agent must complete items 1, 2 and [if applicable) 3.

on]
o0
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