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Notice is hereby given that an Extra Ordinary

General Meeting of the members of

HINDALCO INDUSTRIES LIMITED shall be held at

Ravindra Natya Mandir, P.L. Deshpande Maharashtra

Kala Academy, Prabhadevi, Mumbai 400 025,

on Thursday, the 14th August, 2014, at 3.00 p.m.

to transact with or without modification(s) the

following special business:

SPECIAL BUSINESS:

1. Increase in the Authorized Share Capital and
alteration of the Capital Clause of the
Memorandum of Association of the
Company:

To consider and, if thought fit, to pass with or

without modification(s), the following Resolution

as a Special Resolution:-

“RESOLVED THAT pursuant to the provisions

of Sections 13 and 61, and all other applicable

provisions, if any, of the Companies Act, 2013

(including any statutory modification or

re-enactment thereof for the time being in

force), the Authorized Share Capital of the

Company be and is hereby increased from

Rs. 2,15,00,00,000/- (Rupees Two Hundred

Fifteen Crore Only) divided into 2,10,00,00,000

(Two Hundred Ten Crore) equity shares of

Re. 1/- (Rupees One) each and 2,50,00,000

(Two Crore Fifty Lacs) Redeemable

Cumulative Preference Shares of Rs. 2/-

(Rupees Two) each to Rs. 2,55,00,00,000/-

(Rupees Two Hundred Fifty Five Crore) divided

into 2,50,00,00,000 (Two Hundred Fifty Crore)

equity shares of Re. 1/- (Rupees One) each

and 2,50,00,000 (Two Crore Fifty Lacs)

Redeemable Cumulative Preference Shares of

Rs. 2/- (Rupees Two) each by creation an

issue of 40,00,00,000 (Forty Crore) Equity

shares of Re.1/- each and consequently the

respective Capital Clauses in the

Memorandum and Article of Association of the

Company do stand altered accordingly and

as also provided in the succeeding

Resolutions below.”

2. Alteration of Capital Clause in the
Memorandum of Association of the Company:
To consider and, if thought fit, to pass with or

without modification(s), the following Resolution

as a Special Resolution:-

“RESOLVED THAT Clause V of the

Memorandum of Association of the Company

be and is hereby altered by substituting the

figure and the words “Rs. 2,15,00,00,000/-

(Rupees Two Hundred Fifteen Crore Only)

divided into 2,10,00,00,000 (Two Hundred Ten

Crore) Equity Shares of Re.1/- (Rupee one)

each” appearing therein by the figure and the

words “Rs. 2,55,00,00,000/- (Rupees Two

Hundred Fifty Five Crore) divided into

2,50,00,00,000 (Two Hundred Fifty Crore) Equity

Shares of Re. 1/- (Rupee One) each”.

3. Increase in the Authorised Share Capital and
Alteration of the Articles of Association of
the Company:
To consider and, if thought fit, to pass with or

without modification(s), the following Resolution

as a Special Resolution:-

“RESOLVED THAT pursuant to the provisions

of Section 14 and all  other applicable

provisions, if any, of the Companies Act, 2013

(including any statutory modification or

re-enactment thereof for the time being in

force), the existing Article 4(i)(a) of Articles

of Association of the Company be and is

hereby altered by substituting the figure and

the words “Rs. 2,15,00,00,000/- (Rupees Two

Hundred Fifteen Crore only) divided into

2,10,00,00,000 (Two Hundred Ten Crore)

Equity Shares of Re.1/- (Rupee one) each”

appearing therein by the figure and the words

“Rs. 2,55,00,00,000/- (Rupees Two Hundred

Fifty Five Crore only) divided into

2,50,00,00,000 (Two Hundred Fifty Crore)

Equity Shares of Re. 1/- (Rupee One) each.”

4. Further Issue of Securities:
To consider, and if thought fit, to pass, with or

without modification(s), the following as a

Special Resolution:

HINDALCO INDUSTRIES LIMITED
 CIN No: L27020MH1958PLC011238

 Registered Office: Century Bhavan, 3rd Floor, Dr. Annie Besant Road , Worli Mumbai 400 030
 E Mail : hil.investors@adityabirla.com  website : www.hindalco.com  Tel: (022)66626666  Fax: (022) 24227586/24362516



C M Y K

� 2

“RESOLVED THAT pursuant to the provisions

of Section 62(1)(C) and other applicable

provisions, if any, of the Companies Act, 2013

(including any amendments thereto or

re-enactment thereof, for the time being in force,

the “Companies Act”), the provisions of the

Memorandum and Articles of Association of the

Company, the Listing Agreements entered into

by the Company with the stock exchanges

where Equity Shares of the Company are listed

and in accordance with the Securities and

Exchange Board of India (Issue of Capital and

Disclosure Requirements) Regulations, 2009

(the “SEBI ICDR Regulations”), the provisions

of the Foreign Exchange Management Act,

1999, (“FEMA”) and rules and regulations

framed there under as amended from time to

time and subject to other applicable rules,

regulations and guidelines issued by the

Securities and Exchange Board of India

(“SEBI”), the Reserve Bank of India (“RBI”), the

Government of India (“GoI”), the Stock

Exchanges and / or any other competent

authorities from time to time to the extent

applicable, and subject to such approvals,

permissions, consents and sanctions as may

be necessary from SEBI, Stock Exchanges, RBI,

GoI and any other authorities as may be

required in this regard and further subject to

such terms and conditions or modifications as

may be prescribed or imposed by any of them

while granting any such approvals, permissions,

consents and / or sanctions, which may be

agreed to by the Board of Directors of the

Company (hereinafter referred to as “the Board”

which term shall be deemed to include any

Committee thereof which the Board may have

constituted or hereinafter constitute to exercise

its powers including the powers conferred by

this Resolution), consent of the members be and

is hereby accorded to the Board to create, offer,

issue and allot (including with provisions for

reservation on firm and/or competitive basis, of

such part of issue and for such categories of

persons as may be permitted), with or without

green shoe option, such number of equity

shares of the Company of face value Re.1 each

(“Equity Shares”), Global Depository Receipts

(“GDRs”), American depository receipts

(“ADRs”), Foreign Currency Convertible Bonds

(“FCCBs”), fully convertible debentures/partly

convertible debentures, preference shares

convertible into Equity Shares, and/or any other

financial instruments convertible into Equity

Shares (including warrants, or otherwise, in

registered or bearer form) and/or any security

convertible into Equity Shares with or without

voting/special rights and/or securities linked to

Equity Shares and/or securities with or without

detachable warrants with right exercisable by

the warrant holders to convert or subscribe to

Equity Shares (all of which are hereinafter

collectively referred to as “Securities”) or any

combination of Securities, in one or more

tranches, whether Rupee denominated or

denominated in foreign currency, in one or more

foreign markets and/or domestic market, by way

of one or more public and/or private offerings,

Qualified Institutions Placement (“QIP”) and/or

on preferential allotment basis or any

combination thereof, through issue of

prospectus and /or placement document/ or

other permissible/requisite offer document to

any eligible person, including Qualified

Institutional Buyers (“QIBs”) in accordance with

Chapter VIII of the SEBI ICDR Regulations, or

otherwise, foreign/resident investors (whether

institutions, incorporated bodies, mutual funds,

individuals or otherwise), venture capital funds

(foreign or Indian), alternate investment funds,

foreign institutional investors, foreign portfolio

investors, qualified foreign investors, Indian and/

or multilateral financial institutions, mutual funds,

non-resident Indians, stabilizing agents, pension

funds and/or any other categories of investors,

whether they be holders of Equity Shares of the

Company or not (collectively called the

“Investors”) as may be decided by the Board in

its discretion and permitted under applicable

laws and regulations, for an aggregate amount

not exceeding Rs. 5,000 Crore (Rupees Five

Thousand Crore) or equivalent thereof, in one

or more foreign currency and/or Indian rupees,

inclusive of such premium as may be fixed on

such Securities by offering the Securities at such

time or times, at such price or prices, at a

discount or premium to market price or prices

permitted under applicable laws in such manner

and on such terms and conditions including

security, rate of interest etc. as may be deemed

appropriate by the Board at its absolute

discretion including the discretion to determine

the categories of Investors to whom the offer,

issue and allotment shall be made to the

exclusion of other categories of Investors at the

time of such offer, issue and allotment

considering the prevailing market conditions

and other relevant factors and wherever

necessary in consultation with lead manager(s)

and/or underwriter(s) and/or other advisor(s)

appointed and / or to be appointed by the

Company (the “Issue”).
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“RESOLVED FURTHER THAT in pursuance of

the aforesaid resolutions:

(a) the Securities to be so created, offered,

issued and allotted shall be subject to the

provisions of the Memorandum and Articles

of Association of the Company; and

(b) the Equity Shares that may be issued by

the Company shall rank pari passu with the

existing Equity Shares of the Company in

all respects.”

“RESOLVED FURTHER THAT if any issue of

Securities is made by way of a QIP in terms of

Chapter VIII of the SEBI ICDR Regulations

(hereinafter referred to as “Eligible Securities”

within the meaning of the SEBI ICDR

Regulations), the allotment of the Eligible

Securities, or any combination of Eligible

Securities as may be decided by the Board shall

be completed within twelve months from the

date of this resolution or such other time as may

be allowed under the SEBI ICDR Regulations

from time to time.”

“RESOLVED FURTHER THAT any issue of

Eligible Securities made by way of a QIP in terms

of Chapter VIII of the SEBI ICDR Regulations shall

be at such price which is not less than the price

determined in accordance with the pricing formula

provided under Chapter VIII of the SEBI ICDR

Regulations (the “QIP Floor Price”). The Company

may, however, in accordance with applicable law,

also offer a discount of not more than 5% (Five

Percentage) or such percentage as permitted

under applicable law on the QIP Floor Price. ”

“RESOLVED FURTHER THAT in the event that

Equity Shares are issued to QIBs by way of a

QIP in terms of Chapter VIII of the SEBI ICDR

Regulations, the relevant date for the purpose

of pricing of the Equity Shares shall be the date

of the meeting in which the Board decides to

open the proposed issue of Equity Shares.”

“RESOLVED FURTHER THAT in the event the

Securities are proposed to be issued as FCCBs,

ADRs or GDRs, the relevant date for the purpose

of pricing the Securities shall be the date of the

meeting in which the Board decides to open

the issue of such Securities in accordance with

the Issue of Foreign Currency Convertible Bonds

and Ordinary Shares (through the Depositary

Receipt Mechanism) Scheme, 1993, (including

any amendments thereto or re-enactment

thereof, for the time being in force) and other

applicable pricing provisions issued by the

Ministry of Finance.”

“RESOLVED FURTHER THAT the Issue to the

holders of the Securities, which are convertible

into or exchangeable with equity shares at a

later date shall be, inter alia, subject to the

following terms and conditions:

(a) in the event the Company is making a

bonus issue by way of capitalization of its

profits or reserves prior to the allotment of

the Equity Shares, the number of Equity

Shares to be allotted shall stand

augmented in the same proportion in which

the equity share capital increases as a

consequence of such bonus issue and the

premium, if any, shall stand reduced pro

tanto;

(b) in the event of the Company making a rights

offer by issue of Equity Shares prior to the

allotment of the Equity Shares, the

entitlement to the Equity Shares will stand

increased in the same proportion as that

of the rights offer and such additional

Equity Shares shall be offered to the

holders of the Securities at the same price

at which the same are offered to the existing

shareholders;

(c) in the event of merger, amalgamation,

takeover or any other re-organization or

restructuring or any such corporate action,

the number of Equity Shares, the price and

the time period as aforesaid shall be

suitably adjusted; and

(d) in the event of consolidation and/or division

of outstanding Equity Shares into smaller

number of Equity Shares (including by way

of stock split) or re-classification of the

Securities into other securities and/or

involvement in such other event or

circumstances which in the opinion of

concerned stock exchange requires such

adjustments, necessary adjustments will

be made.”

“RESOLVED FURTHER THAT for the purpose

of giving effect to any offer, issue or allotment of

Equity Shares, Securities, non-convertible

debentures or instruments representing the

same, as described above, the Board be and is

hereby authorised on behalf of the Company to

seek listing of any or all of such Securities on

one or more Stock Exchanges in India or outside

India and the listing of Equity Shares underlying

the ADRs and/or GDRs on the Stock Exchanges

in India.”
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“RESOLVED FURTHER THAT the Board be

and is hereby authorised to appoint lead

manager(s), underwriters, depositories,

custodians, registrars, bankers, lawyers,

advisors and all such agencies as are or may

be required to be appointed, involved or

concerned in the Issue and to remunerate them

by way of commission, brokerage, fees or the

like and also to reimburse them out of pocket

expenses incurred by them and also to enter

into and execute all such arrangements,

agreements, memoranda, documents, etc., with

such agencies.”.

“RESOLVED FURTHER THAT for the purpose

of giving effect to the above, the Board be and

is hereby authorized on behalf of the Company

to take all actions and do all such acts, deeds,

matters and things as it may, in its absolute

discretion, deem necessary, desirable or

expedient for the Issue and to resolve and settle

all questions, difficulties or doubts that may arise

in regard to such Issue, including the finalization

and approval of the draft as well as final offer

document(s), determining the form and manner

of the Issue, finalization of the timing of the Issue,

identification of the investors to whom the

Securities are to be offered, determining the

issue price, face value, premium amount on

issue/conversion of the Securities, if any, rate

of interest, execution of various transaction

documents, signing of declarations, creation of

mortgage/ charge, utilization of the issue

proceeds, without being required to seek any

further consent or approval of the members or

otherwise to the end and intent that the members

shall be deemed to have given their approval

thereto expressly by the authority of this

resolution.”

“RESOLVED FURTHER THAT the Board be

and is hereby authorised to delegate all or any

of the powers herein conferred to any committee

of directors or any director(s) or any other

officer(s) of the Company in such manner as

they may deem fit in their absolute discretion.”

By Order of the Board

For Hindalco Industries Limited

Place: Mumbai Anil Malik

Date: 18th July, 2014 Company Secretary

NOTES

1. A MEMBER ENTITLED TO ATTEND AND
VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY/ PROXIES TO ATTEND
AND VOTE INSTEAD OF HIMSELF/HERSELF.
SUCH A PROXY/ PROXIES NEED NOT BE A
MEMBER OF THE COMPANY.

A person can act as proxy on behalf of members

not exceeding 50 and holding in the aggregate

not more than 10% of the total share capital of

the Company carrying voting rights. However,

a member holding more than 10% of the total

share capital of the Company carrying voting

rights may appoint a single person as proxy and

such person shall not act as proxy for any other

shareholder. The instrument of proxy in order to

be effective, should be deposited at the

Registered Office of the Company, duly

completed and signed, not less than 48 hours

before the commencement of the meeting.

2. A Statement pursuant to Section 102(1) of the

Companies Act, 2013, relating to the Special

Business to be transacted at the meeting is

annexed hereto.

3. Corporate Members intending to send their

authorised representatives to attend and vote

at the Meeting are requested to send a certified

copy of the Board Resolution authorizing their

representative to attend and vote on their behalf

at the Meeting.

4. All documents referred to in the accompanying

notice and the statement shall be open for

inspection at the Registered Office of the

Company during normal business hours from

11 a.m. to 1 p.m. on all working days, up to and

including the date of the Extraordinary General

Meeting of the Company and will also be

available for inspection at the meeting.

5. Members/Proxies are requested to bring their

duly filled attendance slip sent herewith at the

meeting.

6. Members who have not registered their e-mail

addresses so far are requested to register their

e-mail address for receiving all communication

including Annual Report, Notices, Circulars, etc.

from the Company electronically.

7. As per Section 108 of the Companies Act, 2013,

read with Companies (Management and

Administration) Rules, 2014, the Company is

pleased to provide its members the facility to

cast their vote by electronic means on resolution

set forth in this Notice. The instruction for

E-Voting is enclosed with this Notice.
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EXPLANATORY STATEMENT PURSUANT TO
SECTION 102 OF THE COMPANIES ACT, 2013.

Item Nos. 1, 2 and 3

Increase in the Authorised Share Capital

In order to enable the Company to raise additional

long-term finance by issue of securities/equity shares

in the domestic/international markets, the existing

Authorised Share Capital may not be sufficient for

the purpose. It is therefore considered necessary to

increase the Authorised Share Capital of the

Company to the extent mentioned in item No.1 of

the Notice, with the consequential alterations in the

Capital Clauses of the Memorandum of Association

as also the Articles of Association of the Company

as set out in items 2 and 3 of the Notice.

The provisions of the Companies Act, 2013 require

the Company to seek the approval of the Members

for increase in the Authorised Share Capital and for

the alteration of Capital Clause of the Memorandum

of Association and the Articles of Association of the

Company and accordingly the Board recommends

the relevant resolutions for the approval of the

Members.

None of the Directors of the Company or key

managerial personnel or their relatives is, in any way,

concerned or interested in the resolutions.

Item Nos. 4

This special resolution contained in the Notice under

Item No. 4 relates to a resolution by the Company

enabling the Board to create, issue, offer and allot

Equity Shares, GDRs, ADRs, Foreign Currency

Convertible Bonds, Convertible or Non-convertible

Debentures and such other securities as stated in

the resolution (the “Securities”), including by way of

a qualified institutions placement in accordance with

Chapter VIII of the SEBI ICDR Regulations, in one or

more tranches, at such price as may be deemed

appropriate by the Board at its absolute discretion

including the discretion to determine the categories

of Investors to whom the issue, offer, and allotment

shall be made considering the prevalent market

conditions and other relevant factors and wherever

necessary, in consultation with lead manager(s) and

other agencies that may be appointed by the Board

for the purpose of the Issue.

This special resolution enables the Board to issue

Securities for an aggregate amount not exceeding

Rs. 5,000 Crore (Rupees Five Thousand Crore)  or

its equivalent in any foreign currency.

The Board shall issue Securities pursuant to this

special resolution and utilize the proceeds to [meet

capital expenditure and working capital requirements

of the Company and its subsidiaries, joint ventures

(Contd. on page 6)   �
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and affiliates, including investment in subsidiaries,

joint ventures and affiliates, repayment of debt,

exploring acquisition opportunities and general

corporate purposes.

The special resolution also seeks to empower the

Board to issue Eligible Securities by way of QIP to

QIBs in accordance with Chapter VIII of the SEBI

ICDR Regulations. The pricing of the Eligible

Securities that may be issued to QIBs pursuant to

SEBI ICDR Regulations shall be freely determined

subject to such price not being less than the floor

price calculated in accordance with Chapter VIII of

the SEBI ICDR Regulations (“QIP Floor Price”).

Further, the Board may also offer a discount of not

more than 5% or such other percentage as

permitted on the QIP Floor Price calculated in

accordance with the pricing formula provided under

SEBI ICDR Regulations. The “Relevant Date” for this

purpose will be the date when the Board (including

Committee thereof) decides to open the QIP for

subscription.

As the Issue may result in the issue of Equity Shares

of the Company to investors who may or may not be

members of the Company, consent of the members

is being sought pursuant to Section 62(1)(c) and

other applicable provisions, if any, of the Companies

Act, 2013 and any other law for the time being in

force and being applicable and in terms of the

provisions of the Listing Agreement executed by the

Company with the Stock Exchanges where the Equity

Shares of the Company are listed.

The Board accordingly commends the resolution of

the accompanying Notice for your approval.

The Directors or key managerial personnel or their

relatives of the Company may be deemed to be

concerned or interested in the proposed resolution

to the extent of Equity Shares that may be subscribed

by the companies / institutions in which they are

Directors or members.

By Order of the Board

For Hindalco Industries Limited

Place: Mumbai Anil Malik

Date: 18th July, 2014 Company Secretary

 ATTENDANCE SLIP

 EXTRAORDINARY GENERAL MEETING 14TH AUGUST, 2014 AT 3.00 P.M.

DP ID Name & Address of the Registered Shareholder

Client Id/Regd Folio No.

No. of Shares Held

I certify that I am a registered shareholder/proxy for the registered shareholder of the Company.

I hereby record my presence at the Extraordinary General Meeting of the Company at Ravindra Natya Mandir,

P.L. Deshpande Maharashtra Kala Academy, Prabhadevi, Mumbai 400 025 on 14th August, 2014 at 3.00. p.m

……………………………………………

Member’s/Proxy’s Signature

Note: Please complete this and hand it over at the entrance of the hall.

HINDALCO INDUSTRIES LIMITED
 CIN No: L27020MH1958PLC011238

 Registered Office: Century Bhavan, 3rd Floor, Dr. Annie Besant Road , Worli Mumbai 400 030
 E Mail : hil.investors@adityabirla.com  website : www.hindalco.com  Tel: (022)66626666  Fax: (022) 24227586/24362516
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PROXY FORM

 EXTRAORDINARY GENERAL MEETING 14TH AUGUST, 2014 AT 3.00 P.M.

Name of the Member(s)

Registered Address

E Mail Id

Folio No. / Client Id DP ID

I/ We, being the member(s) of  shares of the above named company, hereby appoint:

1.  of having e mail id  or failing him

2.  of having e mail id  or failing him

3.  of having e mail id  or failing him

As my / our proxy to attend and vote(on a poll) for me / us and on / my behalf at the Extraordinary General Meeting

of the Company to be held on Thursday the 14th August, 2014 at 3.00. p.m at Ravindra Natya Mandir, P.L. Deshpande

Maharashtra Kala Academy, Prabhadevi, Mumbai 400 025 and at any adjournment thereof in respect of such

resolutions as are indicated below :

Resolution
Resolutions

*Optional
No. For Against

1 Increase in the Authorized Share Capital and alteration of

the Capital Clause of the Memorandum of Association of

the Company

2 Alteration of Capital Clause in the Memorandum of Association

of the Company

3 Increase in the Authorised Share Capital and Alteration of

the Articles of Association of the Company

4 Further Issue of Securities

Signed this  day of  2014

Signature of shareholder : 

Signature of Proxy holder(s) : 

Note:

1. This form of proxy in order to be effective should be duly completed and deposited at the registered office of the Company,

not less than 48 hours before the commencement of the Meeting.

2. For the Resolutions, Explanatory Statement and notes, please refer to the Notice of the Extraordinary General Meeting.

*3. It is optional to put a “X” in the appropriate column against the Resolution indicated in the Box. If you leave the ‘ For’ or ‘Against’

column blank against the Resolutions, your Proxy will be entitled to vote in the manner as He / She thinks appropriate.

4. Please complete all details including details of member(s) in above box before submission.

Affix

Revenue

Stamp

HINDALCO INDUSTRIES LIMITED
 CIN No: L27020MH1958PLC011238

 Registered Office: Century Bhavan, 3rd Floor, Dr. Annie Besant Road , Worli Mumbai 400 030
 E Mail : hil.investors@adityabirla.com  website : www.hindalco.com  Tel: (022)66626666  Fax: (022) 24227586/24362516
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