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Hindalco Industries Umitcd
C=*Bhav  3* Flo 
Dr. And BaSIBIC RMd
WWL Mitmbai 400 030, India

No. 0077 P. 5

Dam; 4 A K 2016

De=r Sir

RE SAU OF SHARES BY HINDAICO INDUSTRIES LIMnED INMErALS X

Sale ofordinar'.m

1.1. End,]co It Zilim Limited ("Sene,1 is a sti,zebolds in Mlls X Limitad
(ASXM[.16) ('129'Bipair'I'». Schechule 1 oftbis L .. „ . '. 82*] outthe I=nbs of
shares tv be sold by fbe Sell, in 60 Coinpator (ti  *Sale Shair).·

1 This agl./.iiMit Iee out the ,Tri mid cf*,auncia wheteby Ae Sells *ppo*ra, me
Ciag;ocp Global Mar  Audialia Pty Limited (ABN 64 003 114 834 (Ucitr) agrees
10;

(a) aot m lia asmtto amsax =lemo Sale Sh== an& T=de DlanASX (as
defined in tile dmetable in Sche le 2 (0'Ike¢aN•'11

(b) Insn/30 /10 5,10 offhe Sal, Shiresby udng iii best eite«vo'/Bto proane
5*Ite*m,8 Ax th¢ Sale Slmres ot AS1.65 (f : "[1=ls,rim,m PR 1

per Sale Sh=e an ASX or pdoe greats*an or equal to AS1.65 as
detemined by a booki aild (the "Pt al Pit|©0");

(C) linderrvrib mid gUm,1*88 11)B 3810 Of ttle Sate S es by purchaid,g on ASX at
48 U!*.writtmt Pfic¢ or fbe Final Pric©, whichevef 18 gre,®cr, per Sale Shard
aM,se Sale Shares v#hich t=ve not beem Buchalad by tiIitd pety parci ets (ar
Citi'B relaled c(*openle• Er Af![[lati) in'aooocdanoe with cl=me 1.2(b) m d
9.45,m on ttio Tracle D[t  or such adier time = the par es agree in writing
(«Balam©® Shrer); and

(d) tr==f,r the Site St=:es 10 IN Ba:dims on ASX

hi accordmee with tia tmna afthig agree,na (82 514

13. 7118 Rall.r 1.1,40.km to p,ovide Citi With a cut=* coPy ofthe relevant i.ul.
lx,lding st<teiI,81* as =*1 as tts¢ Cable.

1.4. Afts co ultalion wiati Sells, CS# will de®,tmine the hal allocitkxt ofSale Sim,
to Duch,¤a.

1 . On ar be ore tin lizv ofc=,O/:/1 ofthis u . . // . /. ft,0 Seller wm open /O =otit
wuh Citl in  cIdmice wik CW' s =11 pr=tice nd standard tmns ofbusines.

1.6. Citi sl.Il pcocure 81# fhe s,le ofdim Sale St.w will bee#,c®,dOn the Tr*de Dato, by
wq of000 Or m(** apectal czoming On accordance with tbe Opeating Rulee afASX)
it the Ilnderwritim PIice, with gettlemeat to follow m a T+2 batia, being 80 xed
Blminem Day afber 88 Tnde Dak C'Settlement DaW') in accarde,ix with the ASX
Stilleroer t Ope rittng Rnl e, ( Il thl di tn set O,*k 11 , T me¢ ble_ ( b l ft  S,•11„M pr t

I.,I i I
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(a)

(b)

No. 0077 P. 6

De: Citi thall p«y 2 aimage ** dic p«ymemi to die Sellu, ar = fbe Seller diteCK Of
m minmt equal to the 855reeIte afti  T1„*1„1,ritiN, Frice m«lit·Lw. by the s,381,-r of
Sale Slms (Inch*& forb avoidance ofdoubt mor Balance Shate,1 by tranifer to
midi hink 8000,mi x mly be notified by fbe Seller fc* value (in demed fltn ) against
d¢Hvely ofttz Sale St=es.

2. »01 /*d €0 ,m•=

11. 110 Sellegs wiIi pay m Clu s fee m agreed seps/ely be*weemthe p es.

3, Mai„wal4

3.1. Sukiect to cim= 3.2, Cln will Hnd[Illtio Sale by way of11 Ofh Only to pet,008:

tfin A*ralia  who do notneed disclosm,undcr Pmt 6D.2 ofthe Co,pordion,
Act 2001 (Cth) /Corporatinas Ar); ind

(a) ifo,lxide ofAnsallia, to whom amrs f mle ofsecUIi#M Ine lawfally be
Inade withoLit teqiI*ng tix, preptr ion. deli.4, ]0dginem orming ofmly
Faipecam or  her disclosure document or any oa= lagnalcmt, regisu=tion or
0ling with, or approval by, a : . . 1,1,1 . I - age[,cy (ott= *In miy loch
requiremr,k wl!11 which the Sell , ittbir 1018 and ablolui disaretkn, 11
witting to =oply), 08 de mined by u .. „ ., ' butween the Seller mid (Sti.

31 66 Ihir| en'wiefist fbe Sale Shms shallooly be r,frmed ind '01*

(a) to peflans 21[t =re eitits (A) not in the Uitd St@tr, and are not  Ul
penons" (as ddined in Rille 902(k) undu the U S. SemIrides Act of 1933 (the
9UE Seemrttin Aer)) CTA Ps,em•00 =1 =eno[ 8&08 0% dz accour  of
beneat ofU.S. PencES ot  1) are in ae United Stalm =1 =e deatecs or 0 11*
pv/Nk.W adI.k./ or0anizad, incorpom:Dd or Of.Individual) residemt k
812 Ihild Stiks alt me acong for m accotmt (05= than an *1,5 ar #14
had for che bcneflict 80000"* afper,003111[E 're It(* U.S. Paloo' ** which
*hive =1 =re e! CiSing inve,t,Ited discretiao, Wtain t  meaiing ofRille
9020002)0 ofRes,1 ion S undu ttie U S. SaaIrities Act rE¥hle U S, F,Nd
Matal/.1 in =21 cme in "off tote tran,letiocis  (m defined In Rnle 902(h)
BtwletbUS. Se©urb AM in rell=e on Regi,liti<.m S uy d  ti  US.
Sect*Aties Act ('Regilatiom 69·

3.3. Cm Willet=Ire ti,£ blve,lots dit puths,© Salo mires ectinmt, boluding etrough
7 - . ,A V. , and wattlity;

their st,tul = an investor mieag die .,.,-, -1, , i ofaig clauge 3;

fhal mey ar,able to make thS relevatBttnlw,te fi, t r - „,· 7 , . . with 111
relev. 18. =1 regolsik= CIM:Inding file takao- .]dblider-4
Fovisions ofltie Cotp¢*a om Act mid 88 Fweign.ARVids#loots MidT*mm
AO 1975 (C&1) aixl mitted poligh .xt

(c) that ti ir bidls cocistimts irre'*A,cable acceptwoe= of& Selk!f'S offers to sell
Sal® Shin

3.4. (Ntt  rees f£ Will Ily soil 1,10 Sale Shmes $O p«8098 sp¢okS©d inclmise 3.2 tti
=0I1» Clit's s:=1=d fk m contz,ct noto 00 or Fkr to tix, Settivmt I)fle' lite f.m
of*lah has beem provided to Cluprior to the d* offhts agree,11,* attl which
haincim #18 =IGtINH-3 requited under clau= 33.

Pa, 2 dll



ALLEN AND OVERY8. Aug. 2016 13:45 No. 0077 P. 7

33. Allocalk= ofOr Sala Shires to parchme,3 must only be made by uu in comultit'ion
wiCh t  Senes.

4.1. The Selk repiele<4 war:*21!3 and undert,kN to CH m at the dam ofthi@ a*teme 
nd I each subBeque:* day up to sod indidi,1 the Se**12„,i„i Dat» that

(a) (capadly) ith 811 1291 caparit  tod #M,power to e[*er into =1 comply with
aIllhe te:Ins mi =iditimB Of#Ii, agINII=*

(a) (eorponte slit=) it is a body corporate Nli* existing and duly 00:ablialid
mder (he lava of 40 plme af ..

(b) Conerilp) it iS lite regid,Ed holder and 801¢ legal beneficial owner oftho
58]e Skrem, owns #18 sale Sh[res, 28*St ply,Iix,Ii ImeaII, to this .greemeK
iee and clear of any Hema, chm®89, BecUIity ilrk tst@, claim*, equlties and pfe-

(c) (askeel=* t *Sle¢tee) thil 4reemeot constiD*:8 112 12,1, valid nd hhling
oblig ion. eEIforce,ble 4*imlt it ki =Ordance Will its lems;

(d) (•0 vioisttom,) ti  gale af Rie Sale Shms *11 not be in beach M violgtion of
or conatialte a d«fault by il, ia ditectr*S, offiecs cr zelated 1;odle, cotp *110, of
810 C(*pos:11008 Aot It  coow#*2*1<4 any o¢ r appl ble st/1*4 law, role of
regglion in Iny Imped gad dom IM* Odlerli  reqdre dirk,Aute*tite
povillam ofthe Cofpora ons AcC

(0) (b//hiet/*]r/)/thE/) atb//1/"mni,ti,/, :' i , I*la I€B #10 8110, de SO|lit 18

nct blany , , ·· , r, 1 ofttly Trr-pnhAR · /A ., i., , C  il,frimlrion ft,d i not
guierally mitable which, if it wen get=tlly available, a reasonable pet,oft
would e*ped to bave amati,tal eflhot on me Fiu ofthe Cam ny's -c,Tftja
=11113 sale ofb Sale St=zes hettti,di Will Itot =Stimt, aviolatim by the
Seller of*pplicable law problbiting 9ntldef daling, in flt lal ,oduaa;

(0 ( r .7 to se[1) it has flie complm and wiesticeed =pot- authotity,
porm d right ta ae£1 82 Sale Shres undab agreied=l i pencm has a
Cattflicting rig#X vilia,u  atingeut or ObiwiSe: to p=chme ot to be ofkied
fbrpwrh eliz Solo Shi* 0£ anorofkni
(co#00noil= it nor any ofib diucto,& ofice,4 employce, or related bodies
=porato 2,#rols dio Coinpinly = defined in seclion 50AA ofthe Aot

(4) (salcooll) none «fdle Sdle:r, any of iLa s:*gldlmiN 1& cutrs,ily st*le<t to ary
US. =notions administered by rne Oface ofForeign AS,*3 COEISol ofti» U.S,
Dep=mxnt ofthe rOFAC') M la 0[mnf  soNeot m anyumilar
=I'dic- , '11,1111 -1. . I by t= M*stynee=y in #te Unimd Kingdcin or the
Rinopcan Unkm (coneotlvely, '*Snclicar); id #12 Sells will not direcuy or
indirecfly tme die proceedB Of #18 0&0% of118 Sate Sims hsetmds, s lemi
co itifbote or otborwise mal<B avallable sum Voceed,to any mMdilly, jant
mot]Ire partner or ofher Demon Or d[Ili y, fortile l**pose Of*nancinst|10
activill©G ©fanry per,= cLIm.*mueotb any *04<

(i) (mo directed Billing eGarti) nene of14 any of ita Aftliati, 0, soy peson
acting onbehalfof any ofthin (odierthan CU ci lt* AMIiatcs or may pct,on
acting enbehalfof *49 ofma m to whom itmali no :*e••Fdo® haB

Pap 3 of I 1
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(a)

(b)

(0)

No. 0077 P. 8

ga d or ,/iIi e[ ge in toy "diteoted saling offIrts' (as 21,( 1,rn is d0f ed

in R-* 902(0) in*, the U.S. S rrities Act);

0) (font. printe Uner) ro fbo b¢It of ita  *dge, 40 Ci,m•ny 18 8 "fo,dgn
Priva* ing* 8, de ned in Rule 405 under me U.S. Se(Iti#M Act andthme ls
00 'sublnlal U.S. madd k=est' (81 dined in R* 902(I) unduAe U.S.
Sec[Itifix Ac:) inb Sale Sh=es of Iny se =«y aff#18 =me class of sed. m
tliC Sale *reai

00 (Stabl hatiol) Deatis it Itor any ofbAmtill has tabem or will take, ditectly
ar fIxtireatty, any Eti(It desigmd to, or ditmigt* reasombly be eltpected to
banae or te,u t in fle stnhTIi/,tir.i or mi:*11•tion ottbe :i're ofthe Sdi
Shma in Violion ofiny Ipplkahle law,

(D (no US rel*rattal) 91%ea l© camplimm by Citl with 113 re,peclive
ob Igntiooe under claus¢5.3(0, 530) and 53(Dofthis agree[ne[IL ft 18 not

neeenlg tn reg|*far of  ast Mle of* Sale Shmes in 80mannu
mlimplind bythis agrecm=*unds tiX U.S. Scol*tic:$ Act it being
mirt*.91,1,0 thR li mairM no -· . - , r, ,·,· ,, M Watranfy abod any m,baeq-i

remk, af80 Sale Shims;

(m) (US mibit er pamy) Do 40 b®st ofit: M.10/. the C=pany is not
84 solely Ibr giving efhct to 68 Ohing al 1 =le Of818 Sale mire< 411
not be, requiIed ro :egi= AS mi '9Iwelanemt COmp,Ir nnam U.S. II *ne#
Ccepan, Act of 1940,

41 Tr Sellu .'., , 1 -,lg. 1!M[t Cit[ will reiy cm ca  af60 warmntles ghtm by 80 Seller
in Ah agroms,t in nfl ,hg to setib 915 m=res.

43. Citi - .fri,Il =1 ' ' ' to tiM, Salk = aidi,dea af*18 2 ·· 1 1· I r
=1 oneach mibseque  d,or up to and incluting  ie Sdememi Daft=t

(e)

(capadty) it bas kil 180»1 capeciry and 68 power to =TS i[*0 mi comply Witit
all tix turns =10=nikms ofthia agree=nt

(corp at» statis) it [1 a body w/p ate validly misting mi duly e*bllilled
Irr*r ftle lm,s ofits plkp of 1

(agreement dht ve) this agreel,=Ii ,,,·''t." 1., .. th kg»1, valid mid bi[ Ing
oblig*fion, emforceable ag*inst it in aCCOE ,1¤ wifll it3 tmlnS;

(molloiltiols) Ae " i . 1.-, 1 1 ofle Sale Sh[rm win not be in bred or
viol Soc ©d, M cansittltin a dcfan]I by it it, direct£*4 omcal of relatod bodics
corpor* Oftin Colpol1#ons AX its com:ituiion. my crfber,pplic,ble s:*uta,
law, rule or mida#M in any relpect and dom not 00=wise dI*tolure
mick the prOViSiOnS ofthe AC4

(US statms) ft is a QIB or is not aILS. Pmon;

WS re*Istrstioa) it *lk£*)wled  that me Sale Shsres have not been and wal
not be regi'=edu:Miesrthe U.S. Seculites Act=imay not be 05=ed or sold in
88 U[Itted 9*im or4 of fir t  ancount of bemal a  US. Pcm,a s exnept
plim:ant to m a=nE*ion *044 or ina traz= ion not mikied to, fbe
regletrotton require:[ tta oftic U.S. Sc©witic, Act

Pap 4 ofll
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(g) (brok= **r) all am:s =1 sales afti  Sale Brrm in #10 IkIlted Staia by ft
and miy of im Afmiates wiII be emcmd boaghits US. hoks-dealm
Amllatex

00 (US 00-) 4 itt Almia- and any p«*m acting Mi behalfofmiy oftim hal
oobred and sold the SA Shrm. and will ofh =1 sell t  Sale mires

in the UnNed Statol: to Eligible U.S. Fund Mari,Mis, md oumide Be
Unif St*:4 to pet,omti=f :re not md are nd Zing forthe accotmt
M bemat of U.S. Peric< in ead Mae in Uomhote trsomctioor (88
de ined in Role 902(h) underthe U.9. Sec:z!!15 Act) in axordine
with Regulation S;

(D (ao directed =Ilimg 210,rts) none ofit b Amlites nor=ly penon ading on
iwwafany afthan haa es,gREd or 91I1 eme,ge in any 'dlrectzd dling
emyrtr (as ti at tern is denned in Rule 902(0) mdi the U S. Scounbos Act);

0) (moset 0/0 it dian A]kfil b obligstians wilitodqsetofag*st payinim
duc Rom dio S¢[lcood

(10 (SlabEhalloa) Mittlerit nor any of its Affiliztes litaken or win tike. direclly
or ladheotly, any Eotkn ddiped t©, oraid mlgi* remot»bly bo coqp¢*d4
cause or rmuk in tile nbfliaa:ion 0, manipslttion of160 Irioe ofmo Sale
Shates in violation ofany *pplicable law.

i  
5.1. TIM: Sener agred to 1Ixk:mni  Gtl, ti, rel*d bodk,i ocip<ret* dirc©©cE„ omeers end

. ' - (=21 an "Cld kdainitdPartr =1 collectivety & 'Citi Imde miaed
Parbl apit my loise< diinqes, HaMIWeS, COS|S, Clilin, Iaticm md deminds
(inoinding my rea=JIble mpe=m arising in =mection Iiere,puh) CLI,=7 to fi 
-2[It #182 BUCh LOBSes als ki *red al 8 reoulf of a bgeach M allee,d brekh ofthis

, by iKinc ling my bfeach or alleged bfeacil of ator ofthe above
r*reion,&* wa=1188 or undettaking, given by itj or rema dimcibr or *diectbr
cot ofir in e¢*mectimwif th, 01& and 8818 ofths Sa18 Shms tr miy  naaction
rnnt,*nplk,d MIeby .,wi will mim Trme Ric Clti Iaann[Bed Party *f BII Od ofpocket
0051% chtri,s mid qpmtes which it Inzy re.10:,ably ply or hicur In 00:inection Wi h
i' . '',' d -'1' 1 84#ing ar :.if., :i'i, - Iny=11 2#94 do,nind ar claim RE which ki ls

52 The iI |snnie in cialm 5.1 dom not giald to Eny Lom ofa Cid Ind=nifed Par*y to
d)* ex=It Buch Loss is fi IlyJudicially deucmitted to result kin #te matedal bcoach,
*nud, reckle:-cl, wilmbl miscondld M grom O© Iscnce oftbo Citi Indomnifted Pa:ly
or ** sny Lo-* mimied aolely m a reault aff  Citi It*lcmniRed Patty perfbrming it@
oblig ans midu this agreemenX or for [ny [mocm: in mapect ofwhkh #18 hilannity
would be meg,L void Or Une,Ii,Orceable Undu ,#icable liw.

53. Each Ofttle p Zig;*pie ofclau80 5.1411 be comt,114 indepemdinh mi no pmgr:ph
will be Hmimd by impliciong miling Som my oths patle,1*

5.4. Each Citl It*:mniled Party, ,/!rdia cs Id a pmty to this agreen,cat wm b¢ cottll©d to
t  bemfti afthis danse 5, mt this 01=]so 5 IS mt=ed kto mtmly be enforced cm fhai
Clit I[xleinnif!ed Party's bd alfby 110 m,dai,nlting party.

Pa,Safll
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(a)

(a)

No. 0077 P. 11

Mat=ialify

61 No evi liaed ki clause 6.1(b) ddes Citi $0 gmvi,0 im te,ininaxi 0#=104 in
itabona fick: opinklt, k

(a) bat or would reas bly bempected to hi< a mk=|818,1%'efae 8/ket  ttlie
wil&*00. ofons or mon pei*- 1, pazehai, the mi orie offt• Sale Slizes;

(b) would re=oabb bo apectcd to glve rlec to 8 liabaity ofCH =der the
Cocpo,fom Act or any oberipplic*le Inv.

Eidit=minmth

6.3. Whidin accordance with this clm»® 6, s party t=mi[int,8 ita obligiuma wids *is
agreegniat

lglk Pealod

(a)

(b)

'-" 1 party =ie,*is agree,ne!If i1//Il/ . r' A.'4· SWI; Ind

Stly ..'„ · „ · „ , OI ··„,3,· r,5 · party =r[,ed unda this agree=mt kclIMling
the rigi* to be inde[[Itied, up to ttledl oft . . , „ ', f i , smvive.

6 . FM Ale p,1,9,20* of 614 el-- 810 "Rt,k P,ri,vT' means flle Find -....„ M, ' 00,0
9801#On Of*i, agitinent and emi g u tite eetis Of

7. 11//////1

7.00!In on die Tide Dam; and

#10 #Ine Of#10 FeCiIl OZOEing (or ffmCIC liIn  IM, Specil GrOSSing  8 
occurrence of*  rat,pecial czo=ing) af*c Solo Shar©§ refbnod to in
claim 11

7.1. 1[1118 agitement 18 governed by lhc law, ofNew South Wales and each pity irrevocably
Ind ummditionsIly 9*nita to me non-exatialveJidiction ofth¢ courts ofNew
Soufh Waks.

7 In ti ls agreanom*die t=m 'Allitim' IneI= Iny pe =1 ti=t direr#y, e it re*
ttiough Me or mMe '. * . . „ . "-, ' . , c=troll, or is ri-*rall#,1 by, or is Tiwis cy,mnrit
coutrol wifil, a person; 'co[[trot' (itxluding ftle terms 'controlled by' =ad 'under
c, mon =introl witil') man. 68 pomeasioo, direct or indirect offbe poni to direct
cr emiaa 168 direction offhe msnageme  Milda ir ac Ville® Of8 pe.*11, 1*0'!ber
a:roush dic owncs,hip ofsect,dtlea by ec-act or agexy of ofherwise Rod the tom
'person' 19 demi to inivhide a part=ihip.

73. In this agrefin,mt *Busitioz Dfly- means a ck[y on *11£21:

(a) ASX is Ope[L RI u.% in Nal*ities, and

(b) binb are opcm fbr /nent bking businex in Sy,itq, Al=tralk

7 . Thia agiter,mit ma, be 90¢*d in coM¢npRrta. All an,Ngled er•ir,r•rp«Its .o.a....
one document

7 . This agreemxmt may not be =nended or mod d exeept by an instrunM=i in wr!(108
igned by. or ombetiof *8 Su . mid M

Paze 7 of 11
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7.6. El#s party to *18 agive,neatmay (a) cx=od the time flxlbc perfbrmaoc© ofany oftz
obligatiom or other act, ofth¢ othcr pmly, (b) WaiVe any ineo(Airmi= in 810

, . „ , r, r:',,. =iwairs,i  af8, 001/ party Int,lod hiph or in my
d vered by & 081/ party pur=nt im*o, or (0) waive „„ 2 :' „ r. Witil any oftite
,-„ „,„ affie otha party ar coodliuum to sudi partris obligitiom conhined hor in.

Ly =h e:zk=sion 9/ wag th,Ii be vaEd only ffse* forth in m instri,I,cd in wriing
signed by the p=ty to be boutxitimby. AKy waiver ofmy *+Inor **,dlion ehaIl not
be co #ued as a waiv= of=11 subseque bteech or a Bub=quent w#dver offbe =ne
Mm ot ce•viltion, ot a wav ofHy 00,29 tum or oodltkxt ofthia agreement no
f*ihrre afaitiw, paty hdreto to 153* my ofitt r!0!tl heiv,Inder diall not constitl a
waiver of gny afs:xhrighl AII tigil! mi remiedia existing=ls this agreemem are
cmnul,Itiv e to, oxi not mmhmive oc any r*ts or mizliaa 41•glise milable.

7.7. This iS the e[I re .greemect befweemlit, pErtim about ute Sale of#18 Sale Slurls and, to
b er=* posible, the p=ties e=lude all mna imptied by law.

71 Nclbpotly may ailign lt, rigbi  cr obligiticm undu thil agreemx:g* withouttix, FIiar
wzimm con,cot of* 01[ixrperty.

7.9. ' Any Fov]Rian afthls agree vmt *11£:h is Fah[Nk,d w
jurlidict,En win be k ect*ve as to ft*jmisdiction to the w<flmt offhe prohibition or

' TA . Thlt wi[1 nc* mvilidli the mmaining Lrovitiom of is aglee[IlelI 
nor iffect he validity or  oiceabiltor oftbat mgitiom in mil Otilerjurildictkn

PMplaf11
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