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Notice pursuant to Section 192A of the Companies Act, 1956

Notice is hereby given pursuant to Section 192A of the Companies Act, 1956 read with the
Companies (passing of the resolution by postal ballot) Rules, 2011 to transact the special business
as set out hereunder by the shareholders of UltraTech Cement Limited (“the Company”) by passing
resolution through postal ballot.

The proposed resolution and explanatory statement stating the material facts are appended below
and a postal ballot formis also enclosed.

The Board of Directors of the Company at its meeting held on 11" September, 2013 appointed
Mr. Nilesh Trivedi, Partner, KBNT & Associates, Practicing Company Secretaries, Mumbai as
the Scrutinizerforconducting the postal ballotvoting processinafairand transparentmanner.

Please read carefully the instructions printed in the enclosed postal ballot form and return the same,
duly completed and signed, in the enclosed postage prepaid self-addressed envelope, so as to reach
the Scrutinizer on or before the close of business hours on Friday, 29" November, 2013.

After completion of scrutiny, the Scrutinizer will submit his Report, addressed to the Whole-time
Director of the Company. The results of the voting conducted through Postal Ballot will be announced
by the Whole-time Director at the Registered Office of the Company on Monday, 2™ December, 2013
at 3:00 pm. It will also be displayed on the Company'’s notice board and website and published in the
newspaper.

Alteration of the Articles of Association:

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

“‘RESOLVED THAT pursuant to the provisions of Sections 31, 258, 259 and all other applicable
provisions, if any, of the Companies Act, 1956 ("the Act”), including any statutory modification or
re-enactment thereof, for the time being in force and subject to the approval of the Central
Government, the existing Article 5 of the Articles of Association of the Company be and is hereby
altered by deleting the word '12' and substituting in its place the word '15' and as a consequence,
the permissible maximum numberof Directors be increased from'12'to'15'".

RESOLVED FURTHER THAT after the alteration, Article 5 be read as follows:

Article 5
“Number of Directors : The Number of Directors of the Company shall not be less than 3 and not more
than 15”.

RESOLVED FURTHER THAT the Board of Directors (which term shall be deemed to include any
Committee constituted/to be constituted by the Board) be and is hereby authorised to take all such
steps and give all such directions as may be, in its absolute discretion deemed necessary to give
effect to this resolution.”

By Order of the Board
For UltraTech Cement Limited

€

S. K. Chatterjee
Company Secretary
Place: Mumbai
Date: 15" October, 2013



NOTES:

1. The Explanatory Statement and reasons for the proposed special business, pursuant to Section
173(2) read with Section 192A of the Companies Act, 1956 is given hereunder.

2. The Notice is being sent to all the shareholders whose names would appear in the Register of
Members / list of Beneficial Owners as received from National Securities Depository Limited
(NSDL) and Central Depository Services (India) Limited (CSDL) as on Friday, 18" October, 2013.

3. The postal ballot form for voting by you as a shareholder of the Company is enclosed.

Explanatory Statement pursuant to Section 173(2) read with section 192A of the Companies
Act, 1856:

Alteration of the Articles of Association

The maximum permissible limit of Directors under the Articles of Association of the Company is
12(Twelve). The Board of the Company currently comprises of 11(Eleven) Directors.

Considering the increase in size of operations of the Company and its future growth plans, it is
proposed toincrease the maximum number of Directors from the existing 12 (Twelve) to 15 (Fifteen).

Itis, therefore, proposed to alter the existing Article 5 of the Articles of Association of the Company by
substituting the word 12 appearing at the end of the said Article by the word 15. In terms of the
provision of Section 31 of the Companies Act, 1956 (“the Act”) alteration in the Articles of Association
is required to be approved by Members by way of a special resolution. It may also be noted that in
terms of the provisions of Section 259 of the Act, the said alteration will also require approval of the
Central Government.

Acopy of the Memorandum and Articles of Association together with the proposed alteration is
available for inspection by the shareholders of the Company at the Registered office between
3:00 pm to 5:00 pm on all working days except public holidays, Saturdays and Sundays upto
29" November, 2013.

The resolution as set out in this notice is accordingly commended for your acceptance.
None of the Directors of the Company is in any way concerned or interested in the resolution.

By Order of the Board
For UltraTech Cement Limited

&~

S. K. Chatterjee
Company Secretary
Place: Mumbai
Date: 15" October, 2013
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