
UT Limited
RegisteredOffice: 14,PrincepStreet,Kolkata- 700072

NOTICE OF POSTAL BALLOT
(PursuanttoSection192AoftheCompaniesAct,1956)

TOTHE MEMBERS OFT.HE COMPANY

NOTICE is hereby given pursuant to Section 192A of the Companies Act, 1956 ('~he Act") read with The Companies (Passing of the Resolution by Postal Ballot) Rules, 2001
nhe Rules") that the Special Resolution appended below is proposed to be passed by Postal Ballot for the purpose of Appointment and fixation of terms of appointment of
Shri Vivek Sanghi as Whole-time Director for a period of 3 years commencing from January 1,2011 and ending on December 31 , 2013 as per provisions of Sections 198, 269,
309 read with Schedule XIII ofthe Companies Act, 1956.

The Company seeks the members' consent for the proposal contained in the said resolution appended below. The Explanatory Statement pertaining to the said resolution
setting out the material facts and reasons thereof is annexed, to the Notice. The Special Resolution and the Explanatory Statement thereof is being sent to you along with Postal
Ballot Form for your consideration. This Notice is being sent under Certificate of Posting to all the Members whose names appear in the Register of Members/record of
Depositories as on Cut-off date i.e. 7" January, 2011.

The Company has appointed Shri P.V. Subramanian, a practicing Company Secretary, Kolkata as Scrutinizer for conducting the postal ballot process in a fair and transparent
manner.

Members are requested to carefully read the instructions printed on the reverse of the Postal Ballot Form and return the Form duly completed, in the attached self-addressed
postage pre-paid envelope so as to reach Scrutinizer at the following address on or before Saturday, 12'" February, 2011, before 5.30 p.m.
Shri P.V.Subramanian,
Scrutinizer
[Unit: UT Limited]
C/o.C B Management Services (P) Ltd.,
P-22, Bondel Road, Kolkata- 700 019

The Scrutinizer, after completion of the scrutiny, will submit his report to Vice-chairperson of the Company. The Result of the Postal Ballot will be announced/declared by the Vice-
chairperson orin her absence, by one ofthe Directors or Company Secretary authorized by Board on Thursday, the 17'" February, 2011 at 11.00 A.M. at the Registered Office of the
Company. Members who wish to be present at the time of declaration of the Result may do so.The Result will be posted on the Company's website at www.uti-india.com and also
intimated through newspaper advertisement.The resolution, if approved, will betaken as passed effectively on the date of declaration of Result.

SPECIAL RESOLUTION

Appointment and fixation of terms of appointment of ShriVivek Sanghi as Whole-time Director

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

"RESOLVED THAT in accordance with the provisions of Sections 198, 269, 309 read with Schedule XIII and all other applicable provisions, if any, of the Companies Act, 1956
(including any statutory modification(s) or re-enactment thereof, for the time being in force) and all applicable guidelines for managerial remuneration issued by the Central
Government from time to time and subject to the approval of the Central Government, the consent of the Company be and is hereby accorded to the appointment of Shri Vivek
Sanghi as Whole-time Director of the Company designated as Director & Chief Operating Officer of the Company for a period of 3 (three) years from January 1, 2011 to
December 31, 2013, on the terms and conditions including remuneration as set out in the explanatory statement annexed herewith and the Board of Directors (hereinafter
referred to as "the Board" which term shall be deemed to include any committee of the Board constituted to exercise its powers, including the powers conferred by this
resolution) be and is hereby authorized to enter into a formal agreement forthis purpose:'

"RESOLVED FURTHER THAT the Board shall have the liberty to alter and vary the terms and conditions of the said appointment and/or remuneration and/or agreement so as
not to exceed the limits specified in Schedule XIII to the Companies Act, 1956 (including any statutory modification(s) or re-enactment thereof, forthetime being in force) or any
amendments and/or modification(s) that may hereafter be made thereto by the Central Government in that behalf from time to time, or any amendments thereto as may be
agreed to between the Board and Shri Vivek Sanghi." .
"RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board and/or Remuneration Committee constituted by the Board be and are hereby
authorized to take all actions and do all such deeds, matters and things, as may in its absolute discretion deem necessary, proper or desirable and to settle any question,
difficulty or doubt that may arise in this regard."

By Order of the Board
For UT Limited

Place:Kolkata .
Dated: 29'" December, 2010

Sanjay Kumar Gupta
Company Secretary'

Note: The relative Explanatory Statement pursuantto Section 173(2) and 192A(2) of the Companies Act, 1956 setting out material facts is annexed hereto.

Enclosures: Postal Ballot Form and Postage pre-paid envelope.

EXPLANATORY STATEMENT

[Pursuant to Section 173(2) and 192A(2) of the Companies Act, 1956]

Mr.Vivek Sang hi was appointed as an Additional Directorwith effect from 1" January, 2011 by the Board of Directors at its meeting held on 29'" December, 201 O.Pursuanttothe
provisions of Section 260 of the Act and Article 99 of the Articles of Association of the Company, he shall hold the office of the Director upto the date of the ensuing Annual.
General Meeting. Mr. Sanghi is Commerce Graduate (Hons.) and MBA (Finance). Mr. Sanghi has more than 22 years of experience in areas of finance including retail, asset
reconstruction, credit, acquisitions, debt aggregation, recoveries and business management. He was actively involved in corporate restructuring, marketing, costing and
strategic and long term planning and contributed immensely to establish and re-engineerthe Company as a global leader in its line of business.

Upon his appointment as an Additional Director, Mr. Vivek Sanghi became a Whole-time Director in view of the fact that he is already in the whole-time employment of the
Company as the Chief Operating Officer. The terms and conditions of the appointment of Mr. Vivek Sanghi as the Whole-time Director, including the remuneration payable to
him have been approved by the Remuneration Committee which was also passed by the Board are mentioned below:

Terms of appointment:

I. Period-1" January, 2011 to 31" December, 2013.
II. Remuneration-

(a) Basic Salary: At the rate of Rs. 12,00,000/- (Rupees Twelve Lacs only) per annum, which if drawn by him on a monthly basis, shall not exceed Rs. 1,00,000/- (Rupees One
Lac only) per month with effect from 1" January, 2011.

(b) Perquisites & Allowances:

.CCA: Not more than 35% of Basic Salary.

.HRA: At the rate of Rs. 20,000/- per month or Rs. 2,4{),000/- per annum.

.Leave Travel Allowance: Not more than Rs. 8,667/- per month or Rs. 1,04,004/- per annum.

.Medical Reimbursement: Expenses incurred for self and family, subject to maximum Rs. 1,250/- per month or Rs. 15,000/- per annum.

.Conveyance Allowance: At the rate of Rs. 15,275/- per month or Rs. 1,83,300/- per annum.

.Children's Education Allowance: At the rate of Rs. 2,500/- per month or Rs. 30,000/- per annum and it shall not be included in the computation of remuneration or perquisites
aforesaid.

.Attire Allowance: At the rate of Rs. 1,000/- per month or Rs. 12,000/- per annum.

.House Entertainment Allowance: At the rate of Rs. 2,000/- per month or Rs. 24,000/- per annum.

.Car and Telephone: Car for use on the Company's business and telephone at residence shall not be included in computation of perquisites and allowances.

.Provident Fund: Contribution towards provident fund @12%ofbasicsalaryamountingto Rs. 12,000/- per month in accordance with the rules and regulations of the Company
and shall not be included in the computation of remuneration or perquisites aforesaid.

.Gratuity Fund: At a rate not exceeding half a month's salary for each completed year of service or contribution to be made to the approved gratuity fund computed on the basis
of actuarial valuation as perthe rules and regulations of the Company and shall not be included in the computation of remuneration or perquisites aforesaid.

.Leave: As per Rules of the Company. Leave accumulated during his tenure of appointment but not availed of shall be allowed to be encashed atthe end oftenure.

(c) OtherTerms:

(i) The Whole-time Director shall not be entitled to sitting fees for attending meetings Cifthe Board/Committees during his tenure as the Whole-time Director.

(ii)The Whole-time Director shall be liable to retire by rotation during his tenure as the Whole-time Director.

(iii)The Whole-time Directorshall not, without Board's approval, engage himself in any business, occupation or employment competing with the Company's business.

(iv) The Whole-time Director shall not divulge or disclose any confidential information or knowledge as to the business and affairs of the Company.

(v) The employment of the Whole-time Director shall forthwith determine if he shall become insolvent or make any composition or arrangement with his creditors or shall cease
to be a Director ofthe Company by virtue of Section 274 and/or Section 267 and/or Section 283 of the Companies Act, 1956.

(vi) Both parties are entitled to terminate the Agreement by giving 60 day's notice in writing to the other party without showing any cause and on the expiry of the period of such
notice, this Agreement shall stand terminated, PROVIDED that this Agreement may be terminated at a shorter notice ifso agreed by and between the Whole-time Director
and the Company.

He shall also be entitled to leave on full remuneration in accordance with the Rules of the Company.
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n ~ Mr. Sanghi will be entitled to such increments from time to time as may be decided by the Board or its Committee provided that the overall remuneration paid to him does not
exceed the limits specified under Schedule XIIIofthe Act.

In the event of loss or inadequacy of profits of the Company in any year during the term of Mr. Sanghi's appointment, he shall for that year be entitled to the salary and perquisite
as hereinbefore mentioned subject to the limits prescribed in Schedule XIIIto the Act or such other limits as may be prescribed by the Government from time to time.
The remuneration paid/payable to Mr. Vivek Sanghi does not exceed the limits prescribed under Schedule XIII of the Companies Act, 1956. The approval of the Central
Government will be required forthe payment of remuneration to Mr.Vivek Sanghi under Clause (ii) oftable B of Section II of Part IIof Schedule XIIIof the Companies Act, 1956.

Your Directors are satisfied with the improvements brought in by Mr. Vivek Sanghi in the functioning and activities of the Company and the business acumen and leadership
qualities displayed by him during his short stint as the Chief Operating Officer. The performance of the Company has shown positive improvement on various counts including
the business front, tightening of processes, reduction in costs, better utilization of resources etc. since the taking over of reigns by Mr. Vivek Sanghi as the Chief Operating
Officer.

YourDirectors express confidence inMr.VivekSanghi and feel that he is a fitand proper person forthe appointment as the Whole-time Directorof the Company.
Your Directors are of the view that the appointment of Mr. Vivek Sanghi as the Whole-time Director is in the interest of the Company and its Shareholders and recommend the
resolution for the approval of members by voting by Postal Ballot in terms of Section 192A of the Companies Act, 1956, read with the provisions of the Companies (Passing of
Resolution by Postal Ballot) Rules, 2001.The draft agreement between the Company and Mr. Vivek Sanghi, comprising the terms and conditions of the appointment of Mr.Vivek
Sanghi as the Whole-time Director of the Company, including the remuneration payable to him, will be available for the inspection of members at the Registered Office of the
Company from 11.00a.m.to 2.00p.m.onallworking days from 13" January, 2011 till the last date of receipt of Ballot Papers by the Scrutinizer i.e. 12" February, 2011.

The above should also be considered as an abstract ofthe terms and conditions of appointment including remuneration of a Whole-time Director under the provision of Section
302 of the Companies Act, 1956.

Save and except Mr.Vivek Sanghi, no Director of the Company is concerned or interested in the resolution.
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By Order of the Board
For UT Limited

'-- Place: Kolkata
Dated: 29" December, 201 0

Sanjay Kumar Gupta
Company Secretary

~
Statement pursuant to Notification No. G.S.R. 36(E) dated 16" January, 2002, issued by the Department of Company Affairs, Ministry of Law Justice and Company
Affairs, Government of India in respect of Section IIof Part IIof Schedule XIII.
I.GENERAL INFORMATION:

1. Nature of industry:
The Company manufactures HydraulicEngineering products such as TippingGears, HydraulicCylinders, Elevators, Pitprops and other earth movingancillaries.
2. Date or expected date of commencement of commercial production: -
The Company was incorporated on 5" July, 1965 and started its commercial production after 31" July, 1965 and presently it has 2(two) units situated in West Bengal and
Tamilnadu.

3.ln case of new companies, expected date of commencement of activities as per project approved by financial institutions appearing in the prospectus:
Not applicable -Ours is an existingCompany since 1965.
4. Financial performance based on given indicators (Y.E. 31.03.201 0)
Debt/Equity Ratio 2.22
Current Ratio 2.09

Earnings per share Basic: Rs.1.26
. Diluted:Rs.1.25

5. Export performance and netforeign exchange collaborations/earnings:

. a) Export Performance

.~

,-.

~

'-c-
Year
2010
2009
2008

Value IRs. in Lacs)
11.95

261.92

81.63

b) Net ForeiQn Exchange OutQO

' ,..
Year
2010
2009
2008

Value IRs. in Lacs)
879.43
736.76
850.02

'.-- 6. Foreign investments or collaborators, if any

Telehoist Ltd., U.K. and MBCV Holdings Ltd., Mauritius holds 8.08% and 9.45% respectivelyofthe equity capital of the Company as on date.
The Company has no investment in any Foreign Company.
II. INFORMATION ABOUTTHE APPOINTEE

1. Background details

'a) Name & Designation
b) Age
c) Qualifications
d) Expertise

~

,./

:Mr.VivekSanghi,Whole-time Directordesignated as Director&ChiefOperating Officer.
:44 years
:B.Com (Hons.) and MBA(Finance)
: More than 22 years of experience in areas of finance including retail, asset reconstruction, credit, acquisitions, restructuring, debt aggregation,

recoveries and Business Management.

'---'

2. Past remuneration

He is working in the Company from 1" August, 2002. He was the Chief Financial Officer of the Company from 1" October, 2008 to 9" September, 2010. Mr. Vivek Sanghi drew a
remuneration ofRs.21 ,61,300/- inthefinancial year2009-10.
3. Recognition or awards
None.

4. Job profile and his suitability

Mr. Vivek Sanghi looks after the day-to-day business operations of the Company and considering the qualifications, experience and expertise of Mr. Sanghi and his
performance as the Chief Operating Officer of the Company, he is considered to be a fit and proper person forthe appointment as the Whole-time Director.
5. Remuneration proposed .
As given in the Explanatory Statement.

6. Comparative remuneration profile with respectto industry, size of the company, profile ofthe position and person
After taking into consideration the size of the Company, the job profile, the responsibilities to be shouldered, qualities and qualifications of Mr. Vivek Sanghi, last remuneration
drawn by him and the remuneration profile for similar positions in the Industry, the remuneration proposed appears to be reasonable and at par with other companies of same
size in the industry.

7. Pecuniary relationship directly or indirectly with the company, or relationship with the managerial personnel,if any

Except forthe terms of remuneration, as stated above, Mr. Vivek Sanghi has no other pecuniary relationship directly or indirectly with the Company or managerial personnel.
III. OTHER INFORMATION:

1. Reasons of loss or inadequate profits

The Operations were severely impacted by the global recession and economic slowdown. During the past years the hydraulic engineering industry in general had faced cut
throat competition from the market and abnormal and frequent rise in the prices of raw materials. Apart from that substantial increase in labour wages, bank interest, general
operating exPenses and other statutory liabilities ha~e considerably eroded the profit margins resulted cash losses in the preceding years.
2. Steps taken or proposed to betaken for improvement
The Company has taken following major steps to strengthen its positions:

i) Cost control; ii) Streamlining of fund management and monitoring on daily basis;
iii) Restructuring and realignment of manpower; iv) Concentrating on core products;
v) Development of new product lines; vi) Revamping its Service Networks;
vii) Quality improvement through adoption of modern and proven manufacturing technology;
viii) Re'Schedulement of its Credit Facilities with Banks and Financial Institutions to reduce its interest burden; and

ix) Concentrated to recover its dues from the Debtors, identifying its obsolete 'Inventories' for disposal and reducing the cost of Inventories.
3. Expected increase in productivity and profits in measurable terms

The Company expects that the above steps taken for improvement will result in increased productivity and profitability in coming years.
IV.DISCLOSURES:

1. Information to shareholders on remuneration package of managerial personnel
The remuneration package of Mr. Vivek Sanghi has already been disclosed hereinbefore.
2:Disclosures under' Corporate Governance in the Board of Director's Report attached to the Annual Report
Requisite disclosures shall be made in the Annual Report 2010-11.
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