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The Stock Exchange, Mumb:i
Phiroze Jeejeebhoy Towers .
Dalal Street

MUMBAI 400 001.

(Stock Code : 500440) _
FAX No. 2722037/272 3121/272 2041

National Stock Exchange of India Ltd.

Exchange Plaza, 5 Floor, _

Plot No. C/1, G Block - T
Bandra Kurla Complex, y
Bandra (East)

MUMBAL 400 051

TEL NO. 26598100 / 6598235/36

FAX NO. 26598237/38

Dear Sir,
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Please find enclosed herewith four (4) copies of Notice pursuant to Section 192A(2)
of the Companies Act, 1956, sent to all the shareholders, for passing the Special

Resolution, with regard to approval of
through Postal Ballot. '

Plegse acknowledge the receipt. .-
. Thanking you,

Yours faithfully, -
Har HINDALCO INDUSTRIES LTD

General Manager & Company Secretary .
Encl . as above.

Mr. Daniel Schammo

Banque Internationale A Luxembourt
Societe anynyme

69, Route of Esch

1 2953 LUXEMBOURG

Fax No. 00 352 4590 2010

TEL No. 00 352 4590 — 1
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" | Attn : International Corporate Finance :
" Division of Corporate Finance ‘
100 P Street, NE \
- Washington D. C. 20549 ‘
United States of America
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Re : Hindalco Industries Limited
Rule 1283-2(b) Exemption file No. 82-3428
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HINDALCO INDUSTRIES LIMITED
i Registered Office: Century Bhavan, 3rd Floor, Dr. Annie Besant Road, Worli, Mumbai 400 030.

Notice p'ur'suant to Section 192A(2) of the 'Complanies‘Ac‘t, 1956 “ .

To consider and if thought fit, to pass with ar W|thout modification{s), the following resolution as a
. Special Resolution: - C o
“RESOLVED THAT pursuant to the provisions of Section 81(1A), and all other applicable provisions, if
_any, of the Companiés Act, 1956, (the Act) |, the Memorandum and Articles of Association of the
Company, Securities and Exchange Board of India (Employee Stock Option Scheme and Employee
Stock Purchase Scheme} Guidelines, 1999 (hereinafter referred to as “SEBI Guidelines”) or any statutory
modification(s) or re-enactment of the Act o the SEBI guidelines, provisions of any other applicable
laws or regulations and listing agreement (s) entered into by the Company with the stock exchanges
where the securities of the company are listed and subject to such other approvals, permissions and
sanctions as may be necessary and subject to such conditions and modifications as may be prescribed
. or lmposed while granting such approvals, permissions and sanctions and which may be agreed to
and accepted by the Board of Dlrectors of the Company (hereinafter referred to as the Board, which
term shall be deemed to include any Committee, including the ESOS Compensatnon Commrttee which
the Board has constltuted to exercise its _powers, mcludlng the powers, conferred by thls resolution),
the consent of the Company be and is_hereby accorded to |ntroduct|on of the “Employee Stock
Option Scheme - 2006" (herelnafter referred to as the "ESOS - . 2006" or the “Scheme” the salient
features of which are furnished in the Explanatory Statement to the Notice and the consent of the
Company be and is héreby accorded to the Board of Directors of the Company to create, grant; offer,
issue and allot at any time to or to the benefit of such person(s) who are in permanent employment of
the Corhpany in the management cadre, whether working in India or out of India, including any
Managing/Whole time Director(s) of the Company, (hereinafter referred to collectively as “the
employees”) as are proposed to be covered as are mentioned in the salient features of the Scheme
provided in the Explanatory Statement to the Notice, options exercisable into not more than 34,75,000
equity shares of Re. 1/- each of the Company, in one or more tranches, and on.such terms and
conditions as may be fixed or determined by the Board in accordance with the provmons of the law
or guidelines issued by the relevant Authorityfies).” o

.. "RESOLVED FURTHER THAT without prejudice to the generality of the above but subject-to the terms
as approved by‘the-Members, the Board be and is hereby authorised to formulate a Scheme detailing
.all the terms of the Employees Stock Option Scheme(s} {the "Scheme(s)”) (including terms relating to
eligibility of the said employees under the Scheme(s)), to grant the options under the said Scheme(s)
{detailing the terms of the option) at such time or times as it may decide in its absolute discretion and
is also,authorised to determine, in its absolute discretion, as to when the said equity shares are to be
issued, the number of shares to be |ssued in each tranche, the terms or combination of terms subject
to which the said shares are.to be issued {including the combination of terms for shares issued at
.various . pomts of time}, the conditions under which option vested in employees may lapse, terms

. relatlng 10 speaf‘ed time within which the employee should exercise his option in the event of his

termination or resignation, terms relating to dividend on the shares to be issued and all such other
- terms as could be applicable to the offerings of similar nature.”
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“RESOLVED FURTHER THAT in case of any corporate action{s) such as rights issues, bonus issues,
merger, demerger, amalgamation, sale of division and angr c}nher form of corporate restructuring, if any
additional equity shares are issued by the Company to the Option Grantees for the purpose of making
a fair and reasonable adjustment to the options granted e:arlier, the above ceiling of 34,75,000 equity
shares of Rs.1/- each shall be deermed to be increased to the extent of such additional equity shares

issued.”

- “RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and allot Equity shares

upon exercise of options from time to time in accordance with the Employee Stock Option Schemel(s)

and such Equity Shares shall rank pari passu in all respects‘wnh the then exnstlng Equity Shares of the
Company

“RESOLVED FURTHER THAT in case:the Equity Shares of the Company are either sub-divided or
consolidated, then the number of shares to be allotted and the price of acquisition payable by the
option grantees under the Scheme(s) shall automatically stand augmented or reduced, as the case
may be, in the same proportion as the present face value of Rs.1 per equity share bears to the revised

" face value: of the equity shares ‘of the- Company after such sub- dnn5|on or consolldatlon without
" affecting any other rlghts or obligations of the said allottees.”

“RESOLVED FURTHER THAT.the Board be and is hereby authorised to take necessary steps for listing of

. the securities allotted under the Scheme on the stock exchanges where the securities of the Company -

.. are listed as per the provisions of the listing agreement(s) with the concerned stock exchanges, the
. guidelines and other applicable laws and reguylations.”

"RESOLVED FURTHER THAT for the purpose of iving'effect to the abo'\'/le resolution, the Board be and
is hereby authorised to do all such acts, deeds) matters and things as it may, in its absolute discretion,

" deem necessary, expedient or proper and to settle any questions, difficulties or doubts that may arise

in this regard at any stage including at the time of listing of the Securities without requiring the'Board
to secure any further consent or approval of tHe Members of the Company to the end and intent that

) they shall be deemed to have given their appro al thereto expressly by the authority of this resolutlon

.+ Association of the Company, SEBI Guidelines
.~ amendment, modification or alteration is detrimental to the interests of the present and future
‘employees’ of the Company.” ' ‘

' any, of the Companies Act, 1956, (the Act), the M
" Securities and Exchange Board of India (Employ

- modification(s) or re-enactment of the Act or
-laws and regulations and Listing Agreement(s)
‘where the securities of the Company’are listed

: lsant:tlons as may be necessary and subject tos

¢ 1 -and accepted by the Board of Directors of the
-term shall be deemed to include any Committe
¢, the Board has constituted to exercise its powers, including the powers, conferred by this resolution)

“RESOLVED FURTHER THAT the Board be and
variations, alterations or revisions in the said

is hereby authorized to make modifications, changes,
Scheme(s) as it may deem fit, from time to time in

conformity with the provisions of the . Companies Act, 1956, the: Memorandum and Articles of

and- any other applicable laws unless such variation,

To con5|der and, if thought fit, to pass, W|th or without modn‘"catlon(s) for followmg resolutlon asa

Special Resolution:

"RESOLVED THAT pursuant to the provisions o

Scheme) Guidelines, 1999 (hereinafter refe

' R
o N

f Section 81 (1A), and all other applicable provisions, if
emorandum and Articles of Association of the Comipany,
ree Stock Option Scheme and Emplfoyee Stock Purchase
rred to as.“the SEBI Guidelines") or any statutory
the guidelines, the provisions of any other applicable
entered into by the-Company with the stock exchanges
.and subject to such other approvals; permissions and

uch conditions and modifications as may be prescribed _'

--or |mposed while granting such approvals permissions and sanctions, and which may be agreed to

the consent of the Company be and is hereby

Company (hereinafter referred toias “theiBoard” which
&, including the'ESOS:Compensation Committee which

‘accorded to the Board,'to extend the coverage of the

2
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N “Employees Stock Option Scheme - 2006 referred to in the resolution under itém No. in this Notice
and duly passed as per item no 1, also to such permanent employees of the subsidiary company(res) L

in the management cadre, whether working in India-or out of India and Managrng/WhoIe time

Director(s} of the subsidiary company(tes), as may be decided by the Board and / or such other
_ persons, as may from time to trme, be a!lowed under prevarlrng |aws and regulatrons on such terms

and conditions as may be decided by the Board "

'

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board be and
is hereby authorised to do all such acts, deeds, matters and things as it may, in its absolute, discretion,

_ deem necessary, expedrent or proper and to settle any questrons, drfF culties or doubts that may arrse
in this regard at any stage |nctud|ng at the tlme of listing of the Securrtres without requrnng the Board
to secure any further consent or approval of the Members of the _Company to the end and intent ‘that

‘ they shall be deemed to have grven their approval thereto expressly by the authorrty of thrs reso!utron

. AP

T et " © By Order of the Board
v . T For Hindalco Industries Limited

i . /

3 N . 1

Place : Mumbai ' o | S " Anil Malik

Date : December 7, 2006.

General Manager & Company Secretary

Notes:

1.0

Members

An explanatory statement pursuant to Sections 173(2) and 192A of the Companies Act, 1956 setting
out all material facts concerning,the aforesaid special business and reasons therefore is annexed
hereto. ' '

.

The Board of Directors at its meeting-held on December 7, 2006 has-appointed Mr.-Brijesh Mathur,
Chartered Accountant, as Scrutiniser for conducting the Postal Bailot process in a fair and transparent
manner. :

[

Postal Ballot Form and.the self—addressed postage pre-paid envelopes are enclosed for the use of

+

Members are requested to carefully read the instructions prrnted in the Postal Ballot Form and return

. the Form (no- other form or photocopy thereof is permitted) duly completed in.the attached

_ self-addressed envelope, so.as to reach,the Scrutiniser at.the address of the Registered Office of the

Company on or before January 22, 2007.

The Scrutiniser will submit his report addressed to the Board of Drrectors of the Company, to one of

its Directors after completion of the scruttny and result of the Postal Ballot will.be announced by a
Director of the Company on January 23,2007 at 10 00 a.m. at the Regrstered Office of the Company at

* Mumbai.

e —




' Explanatory statement pursuant to Section 173(2) and 192A of the Companies Act,1956

i o : ]
ANNEXURETO NOTICE P g S

item Nos. 1& 2

-

Your Company appreciates the critical role its emplloyees play in |ts growth Your Company strongly feels

that the value created by its employees should be shared with them.To promote the culture of employee
ownership in your Company, the Board' of Dlrectorj of your Company at its meetmg held on'7* December,

2006 resolved to introduce the "Employee Stock (Option Scheme- 2006" (hereinafter refetred to as the -
"ESOS—2006 or the “Scheme”) SUbJECt to the ap roval of the shareholders and the provisions of the
Secuntles and Exchange Board ‘of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Gmdellnes, 1999 as amended (the “SEBI urdelmes”) The Board of Directors of your Company

L i Lo

also constituted a Compensatron Committee compr|sing of a majority of independent directors (hereinafter
called “ESOS Compensation Committee”) to form late the detailed terms and conditions of the ESOS-
2006 and once formulated to administer and nmplement the ESO5-2006 in accordance with the SEBI

Gurdelmes c e ) 2 " [ K

The approval of the shareholders is, therefore being sought for issue of stock options to the employees of
your Company and its subsidiary companies by introduction of the ESOS-2006.

The main features of the ESOS-2006 are as under:
1. Total number of options to be granted

(A total of 34,75,000 (Thirty Four Lakh Seventy Five Thousand) options would be available for being
granted to eligible permanent employees of the Company under thé Scheme, detailed terms of which
" are to be formulated by the Board of Directors of the Company (the “Board” which expression includes
any Committee thereof, including'the ESQS Compensation Committee of the Board of Directors
constituted by the Board in this behalf) but: subject to the broad parameters of the Scheme to be
1, approved by the shareholders.Each option when exercised would be converted into one equrty share
-of Re.1/- each-fully. pard up of your, Company: | Lo - oo

Vested options that lapse due to non-exercise or unvested options that get cancelled due to resignation
«  of the employees or otherwise, would be available for being re-granted at a future date; -

SEB! Guidelines require that in case of any corporate actionfs) such as rights issues, bonus issues,

© merger, demerger, amalgamation, sale of division and any other form of corporate restructuring, a fair
-*and reasonable adjustment needs to be made to the options granted: Accordingly, if any additional
" equity shares are issued by the Company to the Option Grantees for making such fair and reasonable

adjustment, the ceiling of 34,75,000 equity shares of Rs. 1/— shall be deemed to be increased to the

extent of such additional equity shares issued. * -« S .

2, Identiflcatlon of classes of empfoyees entrtled to partlclpate m the Employee Stock Optron

Scheme

All permanent employees of the Company, including the Managing/ Whole Time Director(s) and all
permanent employees including the Managino/ Whole Time Director(s) of the subsidiaries of the
Company but excluding the promoters or persons belonging to the promoter group of the Company,
as may be decided by the ESQS Compensation Committee from time to time, would be entitled to be

granted stock optlons under the Scheme.
LR} .l .
3 Transferablllty of employee stock optnons “ o S

The stock options granted to an employee will not be transferable to any person and shall not be
renounced, pledged, hypothecated, mortgaged or otherwise alienated in any manner. However, in the

4
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event of the death of an employee stock option holder while in employment, the right to exercise all
the vested options granted to h|m t|II such date and unvested options schedules to be vested wrthrn

six months from the date of death of such employee shall be transferred 10 hrs Iegal herrs or nomrnees

4, Requirements of vesting, perlod of vesting and maximum period within which the options shall
be vested ‘

The Options granted shall vest so long as the employee-continues to be in the employment of the
Company.The ESOS Compensation Committee may, at its discretion, lay down certain criteria including,

but not limited to, performance metrics on the achrevement of which the granted options would vest,

the detailed terms and conditions refating to such crrtena for vestrng and'the proportron in which -
optrons granted would vest (subject to the minimum and maximum vesting perrod as specified
below).

4

The options would vest not earlier than one year, and not later than five years from the date of grant

. of optlons The exact proportion in which and the exact period over which the options would vest
“would be determined by the ESOS ‘Compensation Committee, subject to the minimum vestrng perrod
of one year from the date of grant of optrons

5. Exercise.P_rice - R C .

* The exeércise price shall be the average price of the equity shares of the Company in the immediate
preceding seven day period {at a stock exchange as determined by the ESOS Compensation Committee). . __
~on the_date prior to the date ,on_wbic.hrthe ESOS. Compensetion Committee finalises the specific
number of Options te be Granted to the Employees discounted by such percentage not.exceeding
30% (thirty per cent) to be determined by the ESOS Compensation Committee in the best mterest of
the various stake holders in the then prevarllng market condmons " '

1 . 'g

6. Exercise Period and the process of Exercise

The.Exercise period would commence from the date of vesting and will expire on completion of five
years from the date of vesting of options.

‘The options'will be exercisable by the Employees by a written application accompanied by payment
of the exercise price to the Company to exercise the options in such manner, and on execution of
such documents, as may be prescribed by the ESOS Compensation Committee from time to time.
The optrons will lapse if not exercised within the specrf ied exercise peried.

7. Apprarsal Process for determmmg the eligibility of the employees to ESOS-2006 L

The appraisal process for determining the eligibility of the employees will be specified by the ESOS
_Compensatron Committee, and will be based on criteria such as role / level of the employee, past
performance record, future potentral of the employees, balance number of years of service until
normal retirement age and/or such ather criteria that may be determined by the ESOS Compensatton
Commrttee at its sole dlscretlon

8. Maximum,number of options to be issued per empioyee and in aégregate

1

The number of options that may be granted to an emp!oyee under the Scheme shalI not exceed 0.1%
of the issued equity capital {excluding outstanding warrants and conversrons) of the Company at the
time of grant of options. The aggregate of all such options granted shall not exceed 0.30% of the
issued -equity, capital of the Company at the time of grant of option.

5




9. Disclosure and Accounting Policies

The Company shall comply with the accountmg pOIICIES prescrrbed under Clause 131 of the SEBI
Guidelines and all other disclosure reqmrements and accountmg pol|c|es prescrlbed as per the SEBI
Guidelines and other applicable laws and regulations.

10. Method of option valuation

' To calculate the employee c0mpensatlon cost the Company shall use the lntrlnSIC Value Method for
valuation of the optlons granted. -

The dlfference between the employee compensatlon cost so computed and the cost that shall have -
‘been recognized if it had used the Falr Value of the options, shall be disclosed in the Directors’ Report
and also the impact of this dlfference on prof ts and on EPS of ‘the Company shall also be disclosed in
the Directors’ Report.

_ As the Scheme provides for issue of shares to be offered to Persons other than existing shireholders
- 'of the Company,.consent of the members is_being sought pursuant to Section 81(1A) and all other
applicable provisions, if any, of the Act and as per Clause'6 of the SEBI Guidelines.

—_—

As per Clause 6.3 of the Guidelines, a separate special resolution is required to be passed if the
benefits of the ESOS - 2006 are to be extended to employees of the subsidiary company(ies). -

Accordingly, the Board recommends the resolutions as set out in Item Nos.1 and 2 for your approval
as Special Resolution. ' )

The Options to be granted under the ESOS-2006 shall not be treated as an offer of invitation made to
the publlc for subscnptlon in the securities of your Company

[

None ‘of the Dlrectors of the Company, are in any way, concerned or mterested in the resolutlon,
except to the extent of the stock options or securities that may be offered to them under the Scheme.

By Order of the Board
T S For Hindalco Industries Limited

S, : ‘ . “y

- P . .o '
J . . [

Place : Mumbai . | | Anil Malik
Date : December 7, 2006, : Coen L Wk General Manager & Company Secretary




. .
. - .
' .
. o B . .
,
N
.
~
. .
. + B
B '
.
. . - ‘ ! . ;
. . .
t .
e R e C e e e - s -
ety - R Toa otttk e it 5, et
. ! . [
\
* .
. .
. 3 .
- . N . " )
. R - .
-
- v i
L
!
~ []
+
L
N - . .
. .
., -
B .
. .. .
B .
.

[ SR TR ULV )

g
z
-
=
a
z
=
3
w
=
2
z




¥

+

1

HINDALCO INDUSTRIES LIMITED |
Registered Office: Century Bhavan, 3rd Floor, Dr. Annie Besant Road, Worli, Mumbai 400 030

Notice purs'uant to Section 192A(2) of the Comp:a.'n'ie.s' Act, 1956

- To consider and if thought fit, to pass with or without modification(s),ithe following resolution as a

Special Resolution: -

% . LT ey [

1 . ' e o
. . S ' B f

“RESOLVED THAT pursuant to the provisions of Section 81(1A) and aII' other abplica'ble provisions, if

any, of the Companies Act, 1956, {the Act) , the Memorandum and Articles of Association of the
Company, Securities and Exchange Board of India (Employee Stock Optlon Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999 (hereinafter referred to as “SEBI Guidelines”) or any statutory
modification(s) or re-enactment of the Act or the SEBI guidelines, provisions of any other applicable
laws or regulations and listing agreement (s) entered into by the Company with the stock exchanges
where the securities of the company are listed-and subject to such other approvals, permissions and
sanctions as may be necessary and subject' to such'conditions and modifications as may be prescribed

* or imposed while granting such approvals, permissions and sanctions and which may be agreed to
.. and accepted by the Board of Directors of the Company (heremafter referred 1o 2 the Board, wich

term shall be deemed to include any Commlttee including the ESOS Compensatlon Committee which
the Board has constituted to exercise its powers, including the powers, conferred by this resolutlon),
the consent of the Company be and is hereby. accorded to introduction of the “Employee Stock

Optlon Scheme - 2006” (herernafter referred to as the "ESOS — 2006” or the "Scheme” the salient

features of which are furnished in the Explanatory Statement to the Notice and the consent of the
Company be and is hereby accorded to the Board of Directors of the Company to creaté, grant, offer,
issue'and allot at any time to or to the benefit of such person(s) who are in permanent employment of

employees”) as are proposed to be covered as are mentioned in the salient features of the Scheme
provided in the Explanatory Statement to the Notice, options exercisable into not more than 34,75,000
equlty shares of Re. 1/— each of the Cornpany, in one or more tranches, and on such terms and
condltlons as may be ﬁxed or determrned by the Board in accordance with the provrsrons of the faw
or guidelines issued by thé relevant Authority{ies).”
RS TR y )

+ “RESOLVED FURTHER THAT without prejudrce to the generallty of the above but subject to the terms
as approved by the Members, the Board be and is hereby authorised to formulate a Scheme detailing
all the terms of the Employees Stock Option Scheme(s) (the “Scheme(s}”) (including terms relating to

' . eligibility, of the said employees under the Scheme(s)), to grant the options under the said Scheme(s)

i}

(detailing the terms of the option) at such time or-times as it may decide in its absolute discretion and

. is also,authorised to determine, in its absolute discretion, as to when the said equity shares are to be

issued, the number, of shares to be issued in each tranche, the terms or combination of terms subject

- to which the said shares are to be issued (including the combination of terms for shares issued at
. . various .points of time), the conditions under which option vested in employees may lapse, terms

relating to specified time within which the employee should exercise his option. in the event of his
termination or,resignation, terms refating to dividend on the shares to be issued and all such other
terms, as could be applicable to the offerings of similar nature.” . -, -+ ,, .. .. Yy

1

‘the Company-in the management cadre, whether working in India or out of india, includinig any - . :::
' Managing/Whole time Director{s) of the Company, (hereinafter referred to collectively as “the




merger, demerger, amalgamation, sale of division and any other form of corporate restructuring, if any
additional equity shares are issued by the Company to the Option Grantees for the purpose of making
a fair and reasonable adjustment to the options granted earlier, the above ceiling of 34,75,000 equity
shares of Rs.1/- each shall be deemed to be increased to the extent of such additional equnty shares
|ssued : i

“RESOLVED FURTHER THAT the Board be and is hereby authorised to'issue and allot Equrty shares
upon exercise of options from time to time in accordance with the Employee Stock Optlon Scheme(s)

Company ‘ o

“RESOLVED FURTHER.THAT in case the Equity Shares of the Company are either sub-divided or

—— — ~~t=may be; in'the: same proportion as-the present face value of Rs.1°per equity share bears to the revised
.- face value_of the_equity shares of the Company after such’ sub-dmsron or consohdatlon, without
affecting any other rights or obligations of the said allottees.” ' " b

"RES_OLVED FURTHER THAT the Board be and is hereby authorised to take necessary steps for listing of

the securities allotted under the Scheme on the stock exchanges where the securities of the Company

.+ are listed as per the provisions of the listing agreement(s) with the concerned stock exchanges, the
. guidelines and other applicable laws and regulations.” . . . ..

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board be and

deem necessary, expedrent or proper ‘and to settle any questions, difficulties or doubts that may arise
o in this regard at any stage rncludlng at the time of listing of the Securities without requiring the Board
_-;:_1-,:}., = . to secure any further consent or approval of the Members of the Company to the end and intent that
S they shall be deemed to have given thenr approval thereto expressly by the authorrty of thlS resolution.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to make modifications, changes,
variations, alterations or revisions in the said Scheme(s) as it may deem fit, from time to time in
conformity with the provisions of the Companies Act, 1956, the Memorandum and Articles of
. Association of the Company, SEBI Guidelines and any other applicable laws unless such variation,
amendment, modification or alteration is detrimental to the interests of the present and future
employees of the Company.” ) ' o

3 r i

2. To consider and, if thought fi t to pass W|th or wrthout modlf cat|on(s) for following: resolutron as a
Special Resolution: R S B

3

1 . ' . R o 2]

"RESOLVED THAT pursuant to the prowsuons of Sectlon 81 (1A), and aII other applicable provisions, |f

any, of the Companies Act, 1956, (the Act), the Memorandum and Articles of Association of the Company,

_ Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
L L Scheme) Guidelines, 1999 ‘(hereinafter referred to as “the SEBI Guidelines”) or any statutory
| _:f D " modification(s) or re-enactment of the Act or thé guidelines, the provisions of any other applicable
| : C laws and regulations and L:strng Agreement(s) entered into by the Company with the stock exchanges
where the securities of the Company are listed and subject to such other approvals, permissions and

sanctions as may be necessary and subject to such condltlons and modifications as may be prescribed

or imposed while granting such approvals, permlssrons and sanctlons and ‘which may be agreed to

and accepted by the Board of Directors of the Company (hereinafter referred to as “the Board” which

term shall be deemed to include any Committee, including the ESOS Compensation Committee which

“RESOLVED FURTHER THAT in case of any corporate _action(s) such as rights issues, bonus issues,”

and such Equity Shares shall rank parl passu inall respects with the then exlstrng Equrty Shares of the

consolidated, then the number of shares to be allotted and the price of acquisition payable by the
option grantees under the Scheme(s) shall automatically stand augmented or reduced, as the case .

is hereby authorised to do aiI such acts, deeds, matters and things as it may, in its absolute dISCI'etIOI'I '

the Board has constituted to exercise its powers, including the' powers, conferred by this resolution)

the consent of the Company be and is hereby accorded to the Board, to 'extend-t_he coverage of the

2




. *Employees Stock Option Scheme - 2006" referred to in the resolution under Item No.1 in this Notice
and duly passed as per item no 1, also to such permanent employees of the subsidiary company(ies)
in the management cadre, whether working in India or out of India and Managing/Whole time

. Director(s) of the subsidiary company(ies), as may be decided by the Board and / or such other

... persons, as may from time to time, be allowed under prevailing laws and regulations on such terms

and condrtlons as may be decrded by the Board T o ' '- B

.- "RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board be and
s hereby authorised to do all such acts, deeds matters and things as it may, in its absolute dlscretron
deem necessary, expedlent or proper and to settle any questrons, difficulties or doubts that may arise
in this regard at any stage including at the time of listing of the Securities without requiring the Board
"to secure any further consent or approval of the Members of the Company to the end and intent that

- they shall be deemed to have grven their approval thereto expressly by the authonty of th|s resolution.”

---- ‘ ), NETATES PU h,;'l alitae I P Y £T%

, ' " By Order of the Board

A TS at oo s s e For Hindalco Industries Limited
i R £ ’

Place : Mumbai ' ' o " Anil Malik

Date : December 7, 2006. General Manager & Company Secretary

L . +

Notes.

T, M

1.- An explanatory statement pursuant to Sections 173(2) and 192A of the Companres Act, 1956 setting
« out, all material facts concerning the aforesaid special’ business and reasons therefore is annexed
.hereto, LT : . e

\

2. The Board of Directors at its meeting held on December 7, 2006 has appointed Mr. Brijesh Mathur,
Chartered Accountant, as Scrutiniser for conducting the Postal Ballot process in a fair and transparent
manner.

3. Postal Ballot Form and the self-addressed postage pre-paid envelopes are enclosed for the use of
Members. . _ i

4. Members are requested to carefully read the instructions printed in the Postal Ballot Form and return
the Form (no other form or photocopy thereof is permitted) duly completed in the attached
self-addressed envelope, so as to reach the Scrutiniser at the address of the Registered Office of the
Company on or before January 22, 2007, '

5. The Scrutiniser will submit his report, addressed to the Board of Directors of the Company, to one of
its Directors after completion of the scrutiny and result of the Postal Ballot will be.announced by a
Director of the Company on January 23, 2007 at 10.00 a.m. at the Registered Office of the Company at

. Mumbar




7. Guidelines. . _

ANNEXURE TO-NOTICE s R e PR

¥ . e . LY

Explanatory statement pursuant to Sectron 173(2) and 192A of the Compames Act,1 956
|temNos.1&2 . T AT N A

Your Company apprecrates the crrtrcal role its employees play in |ts growth Your Company strongly feels
that the value created by its employees should be shared with them. To promote the cuIture of employee
ownershlp in your Company, the Board of Drrectors of your Company at rts meetrng held on 7“‘ Decémber,
2006 resolved to introduce ' the "Employee Stock Optlon Scheme—2006“ (heremafter referred 16 as the
“ESOS-2006" or "the “Scheme) subject w0 the approval of the shareholders and the provrsrons of the
Securmes and Exchange Board of Indra (Employee Stock Optlon Scheme and Employee Stock P.urchase
Scheme) Gurdelmes 1999 as amended (the “SEBI Gmdellnes") The Board of Dlrectors of your Company
also constituted a Compensatlon Committee comprrsrng  of a majorrty of lndependent d|rectors (hereinafter
called “ESOS Compensation Committee”) to formulate the detailed terms and conditions of the ESOS—
2006 and. once formulated, to' administer and |mpIement the ESQ5-2006 in accordance with the SEBI '

- e Lt ““ oo
The approval of the shareholders is, therefore being sought for issue of stock opthnS to the employees of .. <o
your Company and its subsidiary companies by mtroductlon of the £505- 2006 )
! 3 b o i A e

The main features of the ESOS- 2006 are as under: ‘ : e
1. Total number of options to be granted

A total of 34,75,000 (Thirty Four Lakh Seventy Five Thousand) options would be available for being
granted to eligible permanent employees of the Company under the Scheme, detailed terms of which
are to be formulated by the Board.of Directors of the Company (the “Board” which expression includes
v any.- Committee thereof, including the ESOE ‘Compensation Committee of the Board of Directors
" constituted by the Board in this behalf) but subject to the broad _parameters of the Schéme to be
. -approved by the shareholders. Each option when exercised would be converted into one equity share .
of Re.1/- each fully paid—'up of your. Company. CL e, . S

Vested options that lapse due to non-exercise or unvested options that get cancelled due to resignation
-of the employees. or otherwrse, would be-available for'being re-granted at a future date. . ; :

SEBI Guidelines require that in case of any corporate actlon(s) such as rights |ssues bonus issues,

. merger, demerger amalgamatlon sale of division and any othet form of corporate’ restructuring, a fair

" and’ reasonable adjustment neéds to*be made to the options granted:-Accordingly, if any additional
' equity shares are issued by the Company'to the Option Grantees for making such fair and reasonable

adjustment, the.ceiling.of 34,75,000 equity shares of Rs. 1/- shaII be deemed to be mcreased to the

. extent -of such additional-equity shares issued.. . R R "".

2. ldentlficatlon of classes of employees entrtled to partlcipate ln the Employee Stock Optron
" ‘Scheme :

All permanent employees of the Company, including the Managing/ Wh'ole Time Director{s} and all
permanent employees including the Managing/ Whole Time Director(s) of the subsidiaries of the
Company but excludlng the promoters or persons belonging to the promoter group of the Company,
as may be decided by the ESOS Compensation Committee from time to time, would be entitled to be
granted stock options under the Scheme.

3. Transferabillty of employee stock options

The stock optlons granted to an employee will not be transferable to any person and shall not be
renounced, pledged, hypothecated, mortgaged or otherwise alienated in any manner. However, in the

t 4
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. event of the death of an employee stock option holder while in‘employmerit, the right to'exercise all
. _ thevested opttons granted to him till such date and unvested options schedules to be vested within

4.

six months from the date of death of such emptoyee shall be transferred to h|s Iegal heirs or nommees

e ot al
LIRS o

Requirements of vesting, period of vesting and maximum period within which the opttons shall

be vested ) . . ,

© The Optlons granted shall vest so long as the employee continues to be.in the employment of the
Company The ESOS Compensation Committee may, at its discretion, lay down certain criteria including,

but not limited to performance metncs on the achtevement of which the granted optlons would vest,
the detatled terms and condttrons retatrng to such crttena for vesttng and the proportron in which

't optlons granted would vest (subject to the mrntmum and maxrmum vestmg perrod as specrfed

. 4 PR
“below). . . ) .

The opttons would vest not. earlier than one year ; and not later than five years from the date of grant
of opttons The exact proportton in whtch and the exact period over which the options would vest

. would be determtned by the ESO3 Compensatron Committee, subJect to the minimum vesting period

5.

of one year from the date of grant of options.
ne, . ' o R - v .

Exercise Price. . ..o - co e -

-+ The exercise price shall be"the average price of thé equity shares of the Company in the immediate

[an

6.

preceding seven day period (at a stock exchange as determined by the ESO5 Compensation Committee)
on the date prior to.the date on which the ESOS Compensation. Committee finalises the specific
number of Options to be Granted to the Employees discounted by such percentage not exceeding
30% (thirty per cent) to be determined by the ESOS Compensation Commtttee in the best interest of
the various ‘stake holders in the then prevarttng market condrtrons '

ot ' P T T +
i ; . .

Exercise Pertod and the process of Exercise

The Exercise period would commence from the date of vesting and will expire on completion of five

years %rom the date of vesting of options.
L T P t :

“uThe options-will be exercisable by the Employees by a written application accompanied by payment

of the exercise price to the Company to exercise the options in such manner, and on execution of
such documents, as may be prescribed by the ESOS Compensation Committee from time to time.

The options will lapse if not exercised within the specified exercise period.
[ .

Appraisal Precess for determining the eligibility of the employees to ES05:2006 '~

]

The appraisal process for determmrng the eligibility of the employees will be specified by the ESO5
Compensation- Committee, and will be based on criteria such as role / level ‘of the employee, past
performance record, future potentlal of the employees, balance number of years of service until
normal retirement age and/or such other criteria that may be determined by the ESOS Compensation
Committee at its sole discretion. : '

Maxlmum number of optrons to be issued per employee and in aggregate .

The number of options that may be granted to an employee under the Scheme shall not exceed 0.1%
of the issued equity capital (excluding outstanding warrants and conversions) of the Company at the
time of grant of options. The aggregate -of all such options granted shall not exceed 0.30% of the
issued equity capital of the Company at the time of grant-of option.

5




9. Disclosure and Accounting Policies . -- Lot IR SR

The Company shall comply wath the accountlng pollaes prescnbed under Clause 131 of the SEBI
Guidelines and all other disclosure: requirements and accounting policies prescnbed as per the SEBI
Guidelines and other applicable laws and regulatlons.

10. Method of option valuation

To calculate the employee compensation cost, the Company shall use the Intrinsic Value Method for

r
t : - N .

- ‘valuation of the options granted. ' -
45

The, dlfference between the employee compensatlon cost so computed and the cost that shall have
been recognlzed if it had used the Fair Value of the options, shall be dlsclosed in the Directors’ Report
and also the impact of this drfference on prof' ts and on EPS of the Company shall also be dlsclosed in

the Directors’ Report.

As the Scheme provides for issue of shares to be offered to ‘pei'so'ns other than 7existing' shareholders

of the Company, consent of the members is bemg sought pursuant to Sectuon 81(1A) and all other
LEMS TP

et Ma—g-..”-.u.. e m—

appllcable provisions, if any, , of the Act ard as per Clause 6 of the SEBI Gmdelmes -

As per Clause 6.3 of the Guidelines, a separate special resolution is required to be passed if the
benefits of the ESOS ~ 2006 are to be extended to employees of the subsidiary company(ies). -

Accordingly, the Board recommends the reésolutions as set out in ftem Nos.! and 2 for your approval
as Special Resolution. R T A S

The Options to be granted under the ESOS- 2006 shall not be treatéd as an offer or mwtatlon made to

. . LTI
N . . AR

the public for subscnptuon in the secuntues of your Company

None of the Directors of the Company, are in any way, concerned or mterested m the resolutlon
‘except to the extent of the stock options or securities that may be ‘offered to them under theSchem‘e

. el *
* i R - Wt LI
. ., . A

' 1

. "By Order of the‘Board
I o _ For Hindalco Industries Limited

VoL . - . ot [

PR TR . - -

Place : Mumbai - ‘ ' . Anii Malik
Date : December 7, 2006. oo " - General Manager & Company Secretary

ot ' 1
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HINDALCO INIDUSTRIES LIMITED
Registered Office: Century Bhavan, 3rd Floor, Dr. Annie Besant Road, Worli, Mumbai 400 030

] [ - ."' . L] e LEEEY

'Notice pursuant to Section 192A(2) of the Companies Act, 1956.

1. To, consider and if thought fit, to pass with or without modrﬁcatron(s) the foilowmg resolution as a
Special Resolutlon - " : .

+ [

o

“RESOLVED THAT pursuant to the provisions. of Sectron 81 (1A), and all other apphcable provrsrons if

any, of the Companies Act, 1956, (the Act) , the Memorandum and, Artrcles of Association of the

Company, Securities and Exchange Board of India (Employee Stock Option Scheme and Employee

Stock Purchase Scheme) Guidelines, 1999 (hereinafter referred to as “SEBI Guidelines™) or any statutory

modification(s) or re-enactment of the Act or the SEBI guidelines, provisions of any other applicable

. -1 laws or regulations and listing agreement (s) entered into by the Company with the stock exchanges

" where the securities of the company are listed and subject to such other approvals permissions and

sanctions as may be necessary and subject to such conditions and modifications as may be prescribed

or imposed while granting such approvals, perm|55|ons and sanctions and which may be agreed to
and accepted by the Board of Directors of the Company (hereinafter referred 10'as the Board which ~

_ term s;ha!l be deemed 10 lnclude any Commlttee, |nclud|ng the ESOS Compensation Commlttee which

. . the Board has, constltuted | (o] exercnse its powers mcludmg the powers, conferred by th|s resolutlon)

"the consent of the .Company be and is hereby accorded to mtroductron of the "Employee Stock

Option Scheme - 2006" (hereinafter referred to as the "ESOS - 2006” or the “Scheme” the- sallent

features of which are furnished in the Expianatory Statement to the Notice and the conserit of the

- Company be and is hereby accorded to the Board of Directors of the Company to create, grant, offer,

issue and allot at any time to or to the benefit of such person(s) who are in permanent employment of

"the Company in the management cadre, whether working in India or out of India, including any

Managing/Whole time Director(s) of the Company, (hereinafter referred to collectively as “the

. employees”) as are proposed to be covered as are mentioned in the salient features of the Scheme

provided in the Explanatory Statement to the Notice, options exercisable into not more than 34,75,000

equity shares of Re, 1/- each of the Company, in one or mere tranches, and on such terms and

conditions as may be fixed or determined by the Board in accordance with the prowsmns of the law

or guidelines issued by the relevant Authority(ies).”

“RESOLVED FURTHER THAT without prejudice to the generality of the above but subject to the terms

. as approved by the Members, the Board be and is hereby authorised to formulate a Scheme detailing o

all the terms of the Employees Stock Option Scheme(s) (the “Scheme(s)") (including terms relating to ;

eligibility of the said employees under the Scheme(s)}, to grant the options under the said Scheme(s} e

. {detailing the terms of the option) at such time or times as it may decide in its absolute discretion and

is also authorised to-determine, in its absolute discretion, as to when the said equity shares are to be

¢ . issued, the number of shares to be issued in each tranche; the terms or combination of terms subject

to which the. said shares are to be issued {including the combination of terms for shares issued at

various points of time), the conditions under which option vested in employees may lapse, terms

. telating to specified time within which the employee should exercise his option in the event of his

. terminaticn ‘or resignation, terms relating to dividend on the shares to be issued and all such other
terms as could be applicable to the offerings of similar nature.” . ,

1




“RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, bonus issues,
merger, demerger, amalgamation, sale of division and any other form of corporate restructuring, if any
additional equity shares are issued by the Company to the Option Grantees for the purpose of making
a fair and reasonable adjustment to the options granted earlier, the above ceiling of 34,75,000 equity
shares of Rs.1/- each shall be deemed to be mcreased to the extent of such additional equity shares
issued.”

.
. LI

“RESOLVED FURTHER THAT thé Board be and-is hereby authorised to issue and allot Equity shares
upon exercise of options from time to time in accordance with the Employee Stock Option Scheme(s)
and such Equity Shares shall rank pari passu in all respects with the then exustlng Eqmty Shares of the
Company.” *

“RESOLVED FURTHER THAT in case the Equity Shares of the Company are either sub—divtded or
consolidated, then the number of shares to be allotted and the price of acqutsition payable by the
option grantees under the Scheme(s) shall automatically stand augmented or reduced, as the case
may be, in the sahe proportion as the present face value of Rs.1 per eqmty share bears to the revised

" face value of the equity shares of the Company after such' sub- dnnsaon or consolidation, without

[

affecting any other rights or obhgatlons of the-said allottees.” ce el .

L i mE T

.+ “RESOLVED FURTHER THAT the Board be and.is hereby authorlsed to take necessary steps for llstlng of

_ the securities allotted under the Scheme on the stock exchanges where the securities of the Company |

are listed as per the provisions of the listing agreement(s) with the concerned stock exchanges, the
guidelines and other'applicable laws and regulations."

"RESOLVED FURTHER THAT for the purpose of grvmg effect to the above resolution, the Board be and
is hereby authorised to do all such acts, deeds, matters and things as it may, in its absolute discretion,
deem necessary, expedient or proper and to settle any questions, difficulties or doubts that may arise

‘in this regard at any stage including at the time of Iustlng of the Securities without requmng the Board
to secure any further consent or approval of the'Members of the’ Company to the end and intent that

they 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 authorized. to make modifications, changes,

variations, alterations or revisions in the said Scheme(s) as it may -deem fit, from time to time in
conformity with the provisions of the,Companies Act, 1956, the Memorandum and Articles of

- Association of the Company, SEB! Guidelines and any other applicable laws unless such variation,

- amendment, modification or alteration is detrimental to the interests of the present and future

.. employees of the Company.” ‘ W o c o

. To cons:der and, if thought f' t, to pass W|th or without modlf‘ cat|0n(s), for followmg resolutlon asa
M t .

Speaal Resolution: v

.

R : : o , A .. o .
“RESOLVED THAT pursuant to the provisions of Section 81 (1A), and all other applicable provisions, if

" any,of the Companies Act, 1956; (the Act), the Mémorandum and Articles of Association of the Company,

Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999 (hereinafter referred to as “the SEBI Guidelines”) or any statutory
modification(s) or re-enactment of the Act or the guidelines, the provisions of any other applicable

" laws and regulations and Listing Agreement(s) entered into by the Company with the stock exchanges
- where the securities of the Company are listed and subject to such other approvals,permissions and -

sanctions as may be necessary and subject to such condltlons and madifications as may be prescribed

* or imposed while granting such approvals,-permissions and sanctions, and which may be agreed to

and accepted by the-Board of Directors of the Company (heremafter referred to as“the Board” which
term shall be deemed to include any Committee, including the ESOS Compensation Committee which

"1+ the-Board has constituted to exercise its powers, including the powers, conferred by this resolution)

the consent of the Company be and is-hereby accorded to the'Board, to extend the coverage of the

- . B 2




“Employees Stock Option Scheme - 2006” referred to in the resolution under [tem No.1 in this Notice
and duly passed as per item no 1, also to such permanent employees of the subsidiary company(ies)
i the management  cadre; whether working in India or-out of India and Managing/Whole time
Director(s) of the subsidiary company(ies) as may. be decided by the Board and / or such other

persons, as may frorn time to time, be allowed under prevailing Iaws and regulatlons on such terms - :

“and conditions as may be deaded by the Board "

"RESOLVED FURTHER THAT for. the purpose of giving effect to the above resolutlon, the Board be and o

is hereby authorised to do.all such acts, deeds, matters and thlngs as it may, in its absolute discretion,
deem necessary, expedlent or proper and to settle any questions, difficulties or doubts that may arise
in thls regard at any stage mcludmg at the time of listing of the Secuntles without requmng the Board

to secure any further consent or approval of the Members of the Company to the end and intent that
; 'they shall be deemed to have given theira pproval thereto expressly by the authonty of thls resolutuon

ey idee " b rtie me et aadh g ety RS R FRET NN S R A . sl

R v S O ByOrderoftheBoard
G S B Ao . For Hindalco Industries Limited

. g ! ~
Place : Mumbai . 4 . " Anil Malik
Date : December 7,2006. - . o " General Manager & Company Secretary
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‘Notes:

1. -An explanatory statement pursuant to Sections 173(2} and 192A of the Companies Act, 1956 setting

-out all material facts concerning the aforesaid special business and reasons therefore s annexed - .-

]

hereto. | . : oL

2. * The Board of Directors at its meeting held on December 7, 2006 has appointed Mr. :Brijesh Mathur,
Chartered Accountant, as Scrutiniser for conducting the Postal Ballot process in a fair and transparent
. manner.

3. Postal Ballot Form and the self-addressed postage pre-paid envelopes are .enclosed for the use of

Members, . ‘ L o ' o ‘
4, Members are requested-to carefully read the instructions printed in the Postal Ballot Form and return
‘_theJ'F‘orm' (no other.-form or photocopy thereof-is permitted) duly completed in the attached
- self-addressed envelope, so.as to reach the Scrutiniser. at the address of the Registered Office of the

Company on or before January 22, 2007. ‘

5. The Scrutiniser will submit his report, addressed to the Board of Directors of the Company, to one of
its Directors after completion of the scrutiny and result of the Postal Ballot will be announced by a
Director of the Company on January 23, 2007 at 10 00 a.m. at the Reg|stered Office of the Company at
Mumbal
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ANNEXURE TO NOTICE .

* '

Explanatory 'statement pursuant.to Section 1_73(2) and 192A of the Compan__ies Act, 1956

Item Nos. 1& 2 : o . ’

v
b

Your Company appreaates the critical roIe |ts employees play in its growth Your Company strongly feels

27 that the value created. by its employees should be shared with thém. To promote the culture of employee

ownership in your Company, the Board of Dlrectors of your Company at its meetrng held on 7t December,
2006 resolved to intraduce the "Employee Stock Option Scheme—2006" (herelnafter referred to ‘as the
“ESOS- 2006 or the "Scheme") subject 'to the' approval of the shareholders and the provrsrons of the
Securltles and Exchange ‘Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999, as amended (the “SEBI Guidelines”). The Board of Directors of your Company
also constituted a Compensation Committee comprising of a ma Jonty of independent directors (hereinafter
called “ESOS Compensation Committee”) to formulate the detailed terms and conditions of the ESOS-
-2006 -and once-formulated,-to admrmster and implement. the ESOS 2006 in. accordance ‘with_the SEBI

Gurdellnes

Tamtimls e o A S, N-,)‘ . . 4

The approval of the shareholders is, therefore being sought for issue of stock options to-the employees of
your Company and its subsidiary companies by introduction of the ESOS-2006.

The main features of the ESQS-2006 are as under:

1. Total number of options to be granted

A total of 34,75,000 (Thirty Four Lakh Seventy Five Thousand) options would be available for beinlg
granted to eligible permanent employees of the Company under the Scheme, detailed terms of which
are to be formulated by the Board of Directors of the Company (the “Board” which expression includes
any Committee thereof, including the ESOS Compensation Committee of the Board of Directors
constituted by the Board in this behalf) but subject to the broad parameters of the Scheme to be
approved by the shareholders. Each option when exercised would be converted into one equity share

.of Re.1/- each fully paid-up of your Company. . .. . = Vo

Vested options that lapse due to non-exercise or unvested options that get cancelled due to resignation

- of the employees or otherwise, would be available forbeing re-granted at a future date.

SEBI Guidelines. require that'in case of any corporate action(s) such as rights issues, bonus issues,

-’ merger, demerger, amalgamation, sale of division and any other form of corporate restructuring, a fair

and reasonable adjustment needs to be made 1o the options granted.-Accordingly, if any ‘additional

" equity shares are issued by theé Company t6 the Option Grantees for making such fair and reasonable

adjustment, the ceiling of 34,75,000 equity shares of Rs. 1/- shall be deemed to be’ mcreased to the

extent of such additional equity shares issued. . K o R

* Identification of classes of employees entltled to partrclpate in the Employee Stock Optron

Scheme

All permanent employees of the Company, including the Managing/ Whole Time Director(s) and all

permanent employees-including the Managing/ Whole Time Director(s) of the subsidiaries of the

.Company but excluding the promoters or persons belonging to the promoter group of the Company,

as may be decided by the'ESOS Compensation Committee from time to time, would be entitled to be
granted stock options under the Scheme :

Transferability of employee stock options

The stock options granted to an employee will not be transferable to any person and shall not be

‘renounced, pledged, hypothecated, mortgaged or otherwise alienated in any manner. However, in the

L

4




.
8.

"+ event of the death of an employee stock option holder while.in employment, the‘right to exercise all

7.

r
_six months from the date of death of such employee shall be transferred to hrs legal herrs or nomrnees

the vested options granted to him till such date and unvested options schedules to be vested within

’

Requirements of vesting, period of vesting and_maxrmum period within which the optlons shall

be vested (-

_ The Options granted shall vest so long as the employee continues to be in the employment of the -

Company The ESOS Compensation Committee may, at its discretion, lay down certain criteria including,
but not limited to, performance metrics on the achrevement of which the granted optrons would vest,
the detailed terms and condrtrons relatmg to sur:h criteria for vestrng and the proportron in whlch -

‘optrons granted would vest (subject to the mrnrmum "and maxtmum vestrng perrod as spech ed
Abelow)

;\

The optrons would vest not earlier than one year and not later than five years from the date of grant

_of options. The exact proportron in whlch and the exact period over, which the -options, would vest

would be determined by the ESOS Compensatlon Committee, subject to the minimum vestmg perlod

of one year from the date of grant of options.
N
Exerr,lse Price o g o ..

The exercise price shall be the average price-of the .equity shares of the'Company in the immediate
precedmg seven day period (at a stock exchange as determined by the ESOS Compensatlon Committee)
on the .date prior to the date on which the.ESO5 Compensation Committee finalises the specific
number of Options to be Granted to the Employees discounted by such percentage not exceedmg
30% {thirty per cent) to be determined by the ESOS Compensatlon Committee i in the best mterest of
the varrous stake holders in the then prevarllng market conditions.

E oo

Exercise Period and the process of Exercise

The Exercise period would commence from the date of vesting and will expire on completion of five
years from the date of vesting of options.

" The options will be exercisable by the Employees by a written application accompanied by payment

of the exercise price to the Company to exercise the options in such manner, and on execution of

- such documents, as may be prescribed by the ESOS Compensation Committee from time to time.

The options will Iapse if not exercised with‘rn the specified exercise period.

. ' PR

Appralsal Process for determmmg the eligibility of the employees to ESOS- 2006

The appraisal process for determrnrng the eligibility of the _employees will be specifie ed by the ESOS

* Compensation Committee, and will be based on criteria such as role / level of the employee, past

performance record, future potential of the employees, balance number of years of service until
norma1 retrrement age and/or such other crrterla that may be determtned by the ESOS Compensation

Commrttee at |ts soIe drscretron e

-+ , . [ . il . . o | ' [
Maximum number of options to.be issued per employee and in aggregate ivote

The number of options that may be granted to an employee under the Scheme shall not exceed 0.1%
of the issued equity capital {excluding outstanding warrants and conversions) of the Company at the

‘time- of grant of options. The aggregate of all such options granted shall not exceed 0.30% of the

issued equity capital of the Company at the time of grant of option.

5
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9. Disclosure and Accounting Policies o _. < . ' :
- AN

The Company shall comply with the ‘acco_unting pc)licjes_ prescribed under Clause 13.1 of the SEBI
Guidelines and all other disclosure requirements and accounting policies prescribed as per the SEBI
' Guidelines and other applicable laws and regulations. :

'10. Method of option valuation

" To calculate the employee compensatlon cost, the Company shall use the’ Intnn5|c Value Method for
valuation of the options granted.

The difference between the employee compensation cost so computed and the cost that shall have
been recogmzed if it had used the Fair Value of the options, shall be disclosed i in the Directors’ Report
and also the impact of this difference on profits and on EPS of the Company shall also be disclosed in
the Directors' Report.

As the Scheme provides for issue of shares to be offered to persons ather than existing shareholders

of the Company, consent of the mémbers'is being sought pursuant to'Section 81(1A) and all' other
'appltcable provisions, if any, of the Act and as per Clause 6 of the SEBI Gurdehnes :

As per Clause 6.3 of the Guidelines, a separate special resolutlon is requnred to be passed if the
benefits of the ESOS - 2006 are to be extended to employees of the subsidiary company(ies).

5 Accordlngly, the Board recommends the resolutions as set out in Item Nos.1 and 2 for your approval
as Special Resolution. o B

" The Options to be granted under the ESO5-2006 shall not be treated as an offer or invitation made to
the public for subscription in the sécurities of your Co'mpany.

None of the Directors of the Company, are in any way, concerned or interested in the resolution,
except to the extent of the stock options or securities that may be offered to them under the Scheme

”
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- - Bg; Order of the Board

o . meow ... . ..7 + - For Hindalco Industries Limited
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Date ;: December-7,2006. ~» i ovd -t b 4 Generat Manager&Company Secretary
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HINDALCO INDUSTRIES LIMITED
Registered Office: Century.Bhavan, 3rd Floor, Dr. Annie Besant Road, Worli, Mumbai 400 030

" ot

Notice puisuant to sé&abﬁ 192A(2) of the Companies Act, 1956

1. - To consider and if thought fit, to pass with or W|thout modifi catlon(s) the followmg resolution as a

..~; Special Resolution: - . . S

i A R LI PR S
|“RESQLVED_ THAT. pursuant to the provisions of Section 81(1A}, and all other applicable provisions, if
;- any, of the Companies Act, 1956, (the Act) , the Memorandum and Articles of Association of the

Company, Securities and Exchange Board of India (Employee Stock Option Scheme and Employee

Stock Purchase Scheme) Guidelines, 1999 {herelnafter referred to as “SEBI Gurdehnes") or any statutory

.t

)

maodification(s) or re-enactment of the Act'or the SEBI guidelines, provisions of any other applicable

' laws or regulations and listing agreement (s) entered into by the Company with the stock exchanges
where the securities of the- company are listed and subject to such other approvals permissions and
sanctions as may be necessary and subject to such conditions and modifications as may be prescribed

. or imposed while granting such approvals, permissions and sanctions and which may be agreed to

FIEI

PR N

,.and accepted by the Board of Directors of the Company (hereinafter referred to as the Board, which - : -

| term, shall be deemed to mclude any Committee, including the ESOS Compensation Committee which
‘the Board has constituted to exercise its powers including the powers, conferred by this resolution),
the consent of the Company be, and is hereby accorded to introduction of the "Employee Stock
Optlon Scheme - 2006” (herelnafter referred to,as the "ESOS - 2006" or the ”Scheme" the sallent
features of which are furnished in the Explanatory Statement to the Notice and the consent of the
.+Company beand is hereby accorded to the Board of Directors of the Company to create, grant, offer,
. Issue and allot at any time to or to the benefit of such person(s) who are in permanent employment of
» ‘the éompany in the management cadre, whether working in India or out of India, including any
» Managing/Whole timé Director(s) of the Company, (hereinafter refefred to collectively as “the
employees”) as are proposed to be covered as are mentioned in the salient features of the Scheme
provided in the Explanatory Statement to the Notice, options exercisable into ndt more than 34,75,000
equrty shares of Re. 1/- each of the ,Company, |n one or more tranches and on such terms and
- conditions as may be fixed or determined by the Board in accordance wrth the provisions of the law
or guidelines issued by the relevant Authonty(res) " '

-

. s L b - P . .
; AT “RESOL\)ED FURTHER THAT wnhout prejudlce to the generalny of the above but subject to the terms
as approved by the Members, the Board be and is hereby authorised to formulate a 5cheme detailing
..all the terms.of the Employees Stock Option Scheme(s) (the “Scheme(s)”} {including terms relating to
.1+ eligibility-of the said employees under,the Scheme(s)), to grant the options under the said:Scheme(s)
o (d_etaili_ng the terms of the option) at such.time or times as;it. may decide in its absolute discretion and
. is also authorised to determine, in its.absolute discretion, as to,when the said equity shares are to be
- ' Issued, the, number. of shares to be issued in-each tranche, the terms or combination of terms subject
. . to.which the said shares are.to be issued (including the combination of. terms for shares issued at
..~y various points of time), the conditions under;whigh. option vested _in,uemployeeg may lapse, terms
relating to specified time within which the employee should exercise his option in the event of his

termination or,resignation, terms relating to dividend on the.shares to be issued and all such other

.
Voo

..' terms as,could be applicable.to:the offerings of similar nature.” _" PEL e e

1




guidelines and other applicable laws and regulations.”

i

“RESOLVED FURTHER THAT in case of any _cor.porate action(s) such as rights issues, bonus issue_s,
merger, demerger, amalgamation, sale of division and any other form of corporate restructuring, if any
additional equity shares are issued by the Company to the Option Grantees for the purpose of making
a fair and reasonable adjustment to the options granted earlier, the above ceiling of 34,75, 000 equity
shares of Rs.1/- each sha1l be deemed to be increased to the extent of such additional equrty shares
issued.” : o

“RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and allot’ Equity shares
upon.exercise of options from time to time in accordance with the Employee Stock Option Scheme(s)
and such Equity Shares shall rank parl passu in all respects with the then exrstlng Equrty Shares of the

Company.”

“RESOLVED FURTHER THAT in case the Equity Shares of the Company are either sub-divided or
consolidated, then the number of shares to be allotted and the price of acquisition payable by the
option grantees under the Scheme(s) shali automatically stand augmented or reduced, as the case
may be, in the same proportion as the present face value of Rs.1 per equity sharé bears to the revised
face value of the equity shares of the Company after such sub- leISan or consoltdatlon wrthout
affecting-any other rights or obligations of the said allotteés.” oo

“RESOLVED FURTHER THAT the Board be and is hereby authorised to take necessary steps for listing of
the securities allotted under the Scheme on the stock exchanges where the securities of the Company
are listed as per the provisions of the listing agreement(s) with the concerned stock exchanges, the

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board be and
is hereby authorlged to do all such acts, deeds, matters and things as it may, in its absolute discretion,

" deem necessary, expedient or proper and to settle any questions, difficulties or doubts that may arise

in this regard at any stage including at the time of listing of the Securities without requiring the Board
to secure any further consent or approval of the’Members of the Company to the end and intent that
they shall be deemed to have given their approval thereto expressly by the authonty of thls resolutlon

“RESOLVED FURTHER THAT the Board be and is hereby authonzed to make modrF catrons changes

-variations, alterations or revisions in the said Scheme(s) as it may deem fit, from time to time in
. conformity with the provisions of the Companies Act, 1956, the Memorandum ‘and Articles of

Association of the Company, SEBI .Guidelines and any cther applicable laws unless such variation,
amendment, modification or alteration is detrimental to the interests of the present.and future
employees of the!Company.” :

To consider and, if thought fit, to pass W|th or without Vmodlf' catlon(s), for following resolutlon asa
Special Resolution: ‘

“RESOLVED THAT pursuant to the prowsmns of Section 81 {(1A), and all other applicable provisions, if
any, of the Companies Act, 1956, (the Act), the Memorandum and Articles of Assocratlon of the Company, .
Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines,”1999 (hereinafter referred to as “the’ SEBI Guidelines”) or any statutory
modification(s) or re-enactment of the Act of the guidelines, the provisions of any other applicable

‘laws and regulations and Listing Agreement(s) entered into by the Company with the stock exchanges
. where the securities of the Company are listed and subject to such other approvals, permissions and

sanctions as may be necessary and subject to such conditions and modifications as may be prescribed
or imposed while granting such approvals, permissions and sanctions, and which may be agreed to
and accepted by the Board of Directors of the Company (hereinafter referréd to as “the Board” which
term shall be deemed to include any Committee, including the ESOS Compensation Committee which
the Board has constituted to exercise its powers, including the powers, conferred by this résolution)
the consent of the Company be and is hereby accorded to the Board, to extend the coverage of the

2




"Employees Stock Option Scheme — 2006” referred to in the resolution under Item No.1 in this Notice
and duly passed as per item no 1, also to such permanent employees of the subsidiary company(ies)
in the management’ cadre, whether workrng |n India or out of India and Managing/Whole time
Director(s) of the subsidiary company(ies), as may be decided by the Board and / or such other -
‘persons, as may from time to time, be allowed under prevarhng Iaws and regulatrons on. such terms_ﬁ_r,_.';'?-

and condltlons as may be decrded by the Board "

“RESOLVED FURTHER THAT for the. purpose of glwng effect to the above resolutron the Board be and
is hereby : authorised to do all such acts, deeds, matters and things as it may, in its absolute dlscretlon
deem necessary, expedient or proper and to settle any questlons:, difficulties or doubts that may arise
in this regard at any stage including at the time of listing of the Securities without requiring the Board
to secure any further consent or approval of the Members of the Company to the end and intent that

1 they shall be deemed to have given thelr approval thereto expressly by the authonty of this resolution.”

-

- : Co ‘ : : © .7 7 - By Order of the Board
- . . o For Hindalco Industries-Limited

ro . ol £
.

Place : Mumbai ‘ Anil Malik
Date : December 7, 2006. ‘ General Manager & Company Secretary

' [

Notes.' .

1 An explanatory statement pursuant to Sections 173(2) and 192A of the Companies Act, 1956 setting = ..
. out. all material facts concermng the aforesald special business and feasons therefore is annexed
hereto. A . . )

2. The Board of Directors at its meeting held on December 7, 2006 has ap_poinged Mr. Brijesh Mathur,
Chartered Accountant, as Scrutiniser for conducting the Postal Ballot process in a fair and transparent

r

. manner.

: ; . . \ -
3. Postal Ballot Form and the self-addressed postage pre-paid envelopes are enclosed for the use of
Members, . ) . , . !

4." Members are requested to carefully read the instructions printed in the Postal Ballot Form and return

1 the Form {no other form or photocopy thereof is permitted) duly completed in the attached
self:addressed envelope, so as to reach the Scrutiniser at the address of the Registered Office of the
Company on or before January 22, 2007.. o .

5. The Scrutiniser will submit his report addressed to the Board of Directors of the Company, to one of

Cits Directors after completion of the scrutlny and result of the Postal Ballot wrll be announced by a
Director of the Company on January 23, 2007 at 10.00 a.m’ at the Reglstered Office of the Company at
Mumbar

LAl ) [ T T T bl cyay ". Vo

HEDLRTE IS IERT R ) T R R E S T RN S S o




ANNEXURETO NOTICE ~ - - "~

’ -

Explanatory state_ment pursuant to Section 173(2) and 192A of the Companies Act,1956
Item Nos.1&2 : . . ‘

4

Your Company apprecrates the critical role its employees play i in its growth Your Company strongly feels
that the value created by its employees should be shared with them To promote the culture of employee
ownership in your Company, the Board of Dlrectors of your Company atits meéting held on 7 December
2006 resolved to introduce’ the “Employee Stock. Optron Scheme® 2006 (heremafter referred to as the
'ESOS—2006” or the "Scheme") subject to the approval of the shareholders and the provisions of the
Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999, as amended (the ““SEB). Gurdelmes") The Board of Dlrectors of your Company
also constituted a Compensation Committee comprising of a majonty of independent dlrectors (heremafter
called "ESOS Compensation Committee”) to formulate the detailed terms and conditions of the ESOS-

2006 and once formulated, to, administer and lmplement the ESOS- 2006 in accordance with the SEBI
Guidelines, ' R

. PR -

[ *

r

el

. your Company and its subsidiary companies by introduction of the ESOS-2006.

’

The main features of the ESO5-2006 are as under: S

1. *Total number of options to be grantec|

A total of 34,75,600 (Thirty Four Lakh Seventy Five Thousand) options would be available for being
granted to eligible permanent employees of the Company under the Scheme, detailed terms of which
are to be formulated by the Board of Directors of the. Company (the “Board” which expression includes
any Committee thereof, including the'ESOS Compensation.Committee -of the Board of Directors
constituted by the Board in this behalf) but subject- to the broad parameters of the Scheme to be
. approved by the shareholders Each option when exercised would be converted into one equity share
of Re.1/- each fully paid-up.of your Company:

i

Vested options that lapse due to non-exercise or unvested options that get cancelled due to resignation
of the employees or otherwise, would be available for being re-granted at a future date.

SEBI Guidelines require that in case of any corporate action(s) such as rights issues, bonus issues,
merger, demerger, amalgamation, sale of division and any other form of corporate restructuring, a fair
; and reasonable adjustment needs to be made to the options granted Accordlngly, if any-additional
equrty shares are issued by the Company to the Option Grantees for making such fair and reasonable
adjustment, the ceiling of 34,75,000 equity shares of Rs. 1/- shall be deemed to be mcreased to the
extent of such additional equaty shares |ssued

= RIS B [ L

. -

2. Identification of classes of employees entltled to participate in the Employee Stock Optlon
‘Scheme ‘

All permanent employees of the Company, including the Managing/ Whole Time-Director(s} and all
permanent employees ir\clcrding the Managing/ Whole Time Director{s) of the subsidiaries of the
Company but excluding the promoters or persons belonging to the promoter group of the Company,
as may be decided by the ESQOS Compensatlon Commrttee from time to time, would be entitled to be’
granted stock options under the Scheme. ’

3. Transferability of employee stock options

The stock options granted to an employee will not be transferable to any person and shall not be
renounced, pledged, hypothecated, mortgaged or otherwise alienated in any manner. However, in the

-4

The approval of the shareholders is, therefore being ‘sought for issue of stock options to the employees of




event of the death of an employee stock option holder while in employment-the right to exercise all
" the vested optlons granted to him till such date and unvested options schedules to be vested wnthln )
srx months from the date of death of such employee shall be transferred to h|s Iega] helrs or nommees

.
’ -

¥

4. Requirements of vesting, penod of vesting: and maximum period wrthm whlch the optrons shall
be vested : ' . AR )

. 'The: Optrons granted 'shall.vest so long as the employee continues to be in the emp]oyrnent of the
Company The ESOS Compensation Committee may, at its discretion, lay down certain criteria including,
~ but not limited to, performance metrics on the achlevement of WhICh the granted optlons would vest,
the ‘detailed terms and condrtlons relating to such crltena for vestmg and the proportron in which
optlons granted would vest (subject to the minimum_ and maximum vesting penod as speuf‘ed

below) ’

e — e = v K

,:The options would vest not earlier than one year and not later than F ive years from the date of grant
of optnons The exact proportion.in whach and ‘the exact perrod over thCh the optrons woqu vest
would be determmed by the ESOS Compensation.Committee, subject to the minimum vesting period

Lt

of one year from the date of grant of options.
TR o . -..' , EELI . )

5. Exercise Price a o o ; ‘ e, .. Lo e

“"The éxercise price shall be'the averagé'price of the equity sharés of the Company in the immediate
preceding seven day period (at a stock exchange as detérmined by the ESOS Compensation Committee)

.« on the date prior to the date on which the ESOS, Compensation, Committee finalises the specific
number of Options to be Granted to the Employees discounted by such percentage not exceeding
30% (thlrty per cent) to be determined by the ESQOS Compensatlon Commlttee in the best mterest of

H .

e the varlous stake holders m the then prevalhng market conditiohs. o '

1 L*

6. - Exercise Period and the process of Exercise

The Exercise perlod would commence from the date of vesting and will expire on completron of five
years from the date of vesting of options.

..The options will be exercisable by the Employees by a written application accompanied by payment
of the exercise price to the Company to exercise the options in such manner, and on execution of
such documents, as may be prescrlbed by.the ESOS Compensation Committee from time to time.
The’options will lapse if not exercised within the speclf ied exerase period.

! ‘i' ' B (R

7 Appraisal Process for determlmng the eligibility of the employees to ESOS 2006 ,- .,

The appraisal process for determlnmg the eligibility of the employees will be specified by the ESOS ‘
Compensation Committee, and wu!l be based on criteria such as role / level of the employee, past
performance record, future potential of the employees, balance number of years of service until
normal retirement age and/or such other criteria that may be determinéd by the £SOS Compensation
Committee at its sole discretion.

8. Maximum number of options to be issued per employee and in aggregate

The number of options that may be granted toan employee under the Scheme shall not exceed 0. 1%
of the issued equity capital (excluding outstandmg warrants and conversmns) of the Company at the
time of grant of options. The aggregate of all such options granted shall not exceed 0.30% of the
issued equity capital of the Company at the time of grant of option.

-
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9 Disclosureand Accounting:Po!icies S L i Cot

H ]

' The Company shall comply wrth the accountrng polrcres prescnbed under Clause 131 of the SEBI

10

Guidelines and all other disclosure requirements and accounting policies prescnbed as per the SEBI
Guidelines and other applicable laws and regulations. '

Method'of option valu‘ati'on

Y
.

To calculate the employee compensation cost the Company shall use the Intrinsic Value: Method for
1‘3valuat|on of the-options granted.” " - ST et e e

The dn’ference between the employee compensatlon cost S0 computed and the cost that shall have
A

' been recognlzed if i |t had used the Fair Va!ue of the optlons shall be disclosed in the Drrectors Report
and also the lmpact of this difference on profits and on EPS of the Company shall also be disclosed in

Place : Mumbai |
Date : December 7, 2006. . - : - B

the Directors’ Report.

As the Scheme provides for issue of shares to be offered to persons other than existing shareholders

of the Company, consent of the members is belng sought pursuant to “Section 81(1 A) ar\d all’ other .

applrcab!e provisions, 'if any, of the Act and as per Clause 6 of the SEBI GUIdellnes )

Vo

et gl i Aty it En T

‘W'MW
As per Clause 6.3 of the Guidelines, a separate special resolution is required to be passed if tr?”" ML

benefits of the ESOS — 2006 are to be extended to employees of the subsidiary company(ies).

Accordingly, the Board recommends the resolutions as set out in Item Nos.1 and 2 for your approval
as Special Resolution. . . o

3 40

The Options to be granted under the ESOS=2006 shall not be treated as an offer or invitation made to
the public for subscrlptlon in the securities of your Company i

" None of the Directors of the Company. are in any way, concerned or rnterested in the resolutlon,

except to the extent of the stock options or securities that may be offered to them under the Scheme.

3

'By Order of the Board
. For Hindalco Industries Limited

Anil Malik
General Manager & Conipany Secretary

“ . . g . . - R ™
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[HINDALCO]
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BRI HINDALCO INDUSTRIES' LIMITED '.
' Reglstered Off‘ ce: Century Bhavan 3rd Floor Dr. Annle Besant Road Worlr Mumbar 400 030

C """ "POSTAL BALLOT FORM

_ Serial No:
(1) ' Name(s)'of Shareholder(s) © * Ve DT " “ TR .t
-inc|§fdinQ"Jcrint-holde'r'sr fany: oeretTELTA ol o
L : R . LR i ) ’
" {2) “Regastered Address of the.” .~ -. oot B S - -
' SolefFirst named Shareholder : # - A '

{(3) Registered Folio No./ T A
DPID No. & Client ID No.:

(4) No. ofShares held a) FuIIy Pa|d -up L Do
b) Partly Paid- up

ey ‘.|. e -

(S) I/We' hereby exercise my/our vote in respect of the Special Resolutlons to'be passed through Postal Ballot
for thé bsiness stated in the Notice of the Company by sending, my/our assent or dissent to the said
resolutlon by placing tick { v ) mark at the. appropriate box below. . , _ '

Item Lt : ‘De_s.crlptlo.n_ : : .. No. of Shares I/We assent | I/We dissent
No.' h e e e Fully | Partly to the to the
' Paid-up | Paid-up | resolution | resolution
ol -1fi: Special Résolution under Section 81{1A) of ‘ . S
" [f2+ 27| the Companies- Act, 1956 and" SEBI ERE -
-} 47| (Employee Stock Option- Scheme and - S R !

Employee Stock Purchase Scheme) " ' S I a
Guidelines, 1999 for approval of the

t | Employee Stock Option Scheme 22006'and

! |- issue of equity shares under the Employee
' Stock Option Scheme to employees
q.-| including Managing/- Whole time|l ~ - . |.. - . S
: Director(s) of the Company.

2 2 | Special Resolution under Section 81(1A)of | f
the Companies Act, 1956 and SEBI '
(Employee Stock Option Scheme and
4y | Employee Stock Purchase Scheme)
| Guidelines, 1999 for issue of equity shares
© | under the Employee Stock Option
t | Scheme to employees including
Managing/Whole time Director(s) of
b | subsidiary companies of the Company.

* Number of Partly Paid-up shares please refer to note No. 8 overleaf
1

Place :

Date: ! (Signature of the Shareholder)

1 -
Note: Please read instructions printed overleaf carefully before exercising your vote.
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10.

1.
12

13.

'S

INSTRUSTIO’NS ' i
f,.. s] :d

A member desiring to exercise vote by postal baIIot may complete this Postal Ballot Form (no other form or

photo copy thereof is permitted) and send |t ‘tolthe;Scrutinizer in the attached self-addressed envelope.

Postage will be borne and,pard by;the,Company Howeyer; nvelopes contamrng postal ballots if sent by
"y FERENIH

courier at the expense ‘of thé Reglstered Shareholder “will Biso'beh accepted

i LR SOt et einp i 0T "(?0!‘1 !’J-. SIGVT s ! b }—:i "l‘)(_.- e A
The self addressed envelope bears the address of the Scrutinizer: appornted by the Board of Drrectors of the
Company. pART S ;r...ﬁ..!-ﬁ'.l FRTEG

completed and signed {as per the specimenisignature reglstered with the Company) by. the,f rst: named
shareholder and in his absence, by the next named shareholder. In case the form is signed by the Power of
Attorney holder for and on behalf of the shareholder(s) it must be accompanied by a certified true copy of
the power of attorney. If such power of attorney is already registered with the Company, Power. of :Attorney
holder should quote the registration number beneath his/her signature. . ~i,doariz Foene, oo #ata?

I, .
In case of shares held by companies, trusts, societies etc. the duly completed Postal Ballot Form should be
accompanied by a certified true copy of the Bda rd Resolution/Authority together with the attested specimen
sighature(s) of the Authorised Signatory(ies). -

The exercise of vote by postal ballot through Proxy is not permitted. L 0 vy aheinad 5
ettt oar el g o S

Unsigned Postal Ballot forms will be rejected.

Duly completed Postal Ballot Form should reach the Company not later than the close of working hours on
Monday, 22™ January, 2007. All Posta! Ballot Forms received after this date will be strictly treated as if reply
from such shareholders has not been received. T, .._;l;.-'. R PR ST N L TR TLaR 3]

.-

v ‘.I dWatlg

In respect of Partly Paid-up shares, in terms of the Letter of Offer dated 25th November 2005, the voting.

rights shall be proportionate to the paid-up value of the Equity Shares held. The Board, of Directors of the

- Company has already extended.the time for payment of first call of Rs. 24/— per share upto, January. 10, 2007.

i'll"

Members are requested not to send any other paper along w:th the Postal Ballot Form i |n the enclosed self
addressed postage "prepaid envelope as such envelopes will be réceived” by the Scrutinizérand any
extraneous paper found in such envelope would be destroyed by the Scrutinizer. ok

A tick (¢') mark should be pIaced in the relevant box signifying assent/dissent for; the resolutlon as the case
may be, before mailing the Postal Ballot Form. Incomplete, unsigned, improperly or, incorrectly tick (v)

marked Postal Ballot Form will be rejected. Postal Ballot Form bearing tick marks in; both-the columns will

render the Postal Ballot Form invalid. . S I B B P ,,‘c.q i ! X

L TR A LR T:‘.:t';-,_ i ;

RUR YR

The Scrutinizer’s decision on the validity of the postal ballot W|II be Fnal G AniE s e
I 40 - , b

There will be only one postal ballot form for every follo |rrespect|ve of the number of joint holder(s).

LAt T

The date of declaration of the result of postal ballot. shaII be taken to be the date passmg ‘of the resolutlon
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