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{Dear Sirs,- -
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Sub: Notice of Annual General Meeting and Book Closure

Pursuant to the provisions of Regulation 42 and all other applicable regulations, if any, of the Securities

and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the

‘Listing Regulations’), we wish to inform you that:

(i) the 24th Annual General Meeting (AGM) of the members of the Company will be held on Friday,
November 30, 2018 at 10.30 AM. at Basement No. 8, Apeejay House, 130, Mumbai Samachar

Marg, Fort, Mumbai - 400 023.

(ii) the Register of Members and Share Transfer Books of the Company will remain closed from

Saturday, November 24, 2018 to Friday, November 30, 2018 (both days inclusive) for the purpose

of AGM. A duly completed Form being intimation of the Book Closure is enclosed herewith for

your information and record.

Further, as per the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the

Companies (Management and Administration) Rules, 2014 and Regulation 44 of the Listing

Regulations, the Company is providing facility to the members to cast their votes by electronic means on

all the resolutions set forth in the Notice of 24th AGM.

We request you to inform your members accordingly.

Yours faithfully,
For Ushdev

Interfipfi/‘p
man.

Issued with approva
'

.~~: I-

131101.: As above

0.0. a. National Securities Depository Limited, Mumbai

b. Central Depository Cervices (India) Limited, Mumbai

c. Sharex Dynamic (India) Pvt Ltd., Mumbai

/' ubodh Kumar Agrawal, Resolution Professional

C‘lN: L40102MH1994PLC078468
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Narne of the Company: Ushdev International Limited

Code
, '_f 7' Type of Book Closure . Record Purpose

I

Security & Paid (Both days inclusive) date,

- Up Value From To
I
’

‘

511736 _ Equity shares - Saturday, Friday, N.A. Annual General

I- » November
'

November Meeting

Paid-up value 24, 2018 30, 2018

Sof'Rs. 1 each

For Ushdev Internatio

Resolution Professional

Reg. No. IBBI/IPA-OO1/IP-P00087/2017—18/10183

(Ushdev International Limited is under Corporate Insolvency Resolution Process as per the provisions

of IBC, 2016. Its aflairs, business and assets are being managed by Resolution Professional, Mr.

Subodh Kumar Agrawal, appointed as Interim Resolution Professional by NCLT, Mumbai bench by
order dated May 14, 2018 and was consequently confirmed as Resolution Professional by the

Committee ofCreditors.)

CIN: L401()2MH1994PLC078468

Registered Office: New Harilccla House, 6111 Floor, Mint Road, Fort, Mumbai — 400001

Corporate Office: Apecjay House: 6th Floor. 130 Mumbai Samachar Marg, Fort, Mumbai — 400023
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Notice

Notice is hereby given that the 24th Annual General Meeting ofthe members

of Ushdev International Limited will be held on Friday, November 30, 2018

at 10.30 AM. at Basement No. 8, Apeejay House, 130, Mumbai Samachar

Marg, Fort, Mumbai — 400 023, to transact the following business:

Ordinary Business:

1 . To consider and adopt:

a. the audited Financial Statement of the Company for the Financial

Year ended March 31, 2018 and the Reports of the Board of

Directors and Auditors’ thereon, and;

b. the audited consolidated Financial Statement of the Company
for the Financial Year ended March 31,2018 and the Reports of

the Auditors thereon.

To confirm holding of office by Auditor for remaining term and in this

regard, to consider and, if thought fit, to pass the following resolution

as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 139, 142 and
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other applicable provisions, if any, of the Companies Act, 2013 (’the

Act’) and read with Rules made there under (including any statutory

modification(s) or re—enactment(s) thereof, for the time being in

force), the appointment of M/s. Khandelwal Jain & Co., Chartered

Accountants, (Firm Registration No. 105049W) as the Statutory
Auditors of the Company which was approved by the Members at

the 23rd Annual General Meeting, to hold office from the conclusion

of the 23rd Annual General Meeting for a term of 5 (five) consecutive

years till the conclusion of the 28th Annual General Meeting, be and

is hereby confirmed to hold office for the said period.”

For Ushdev International Limited

Subodh Kumar Agrawal
Resolution Professional

Reg. No. IBBI/IPA—001/|P—P00087/2017—18/10183

Date: November 05, 2018

Place: Mumbai



Notes

Corporate Insolvency Resolution Process:

Ushdev International Limited is under the Corporate Insolvency
Resolution Process (CIRP) vide order passed by the Hon’ble National

Company Law Tribunal, Mumbai Bench dated May 14, 2018 as per

the provisions of the Insolvency and Bankruptcy Code, 2016 (Code)

and Rules and Regulations made there under. Its affairs, business, and

assets are being managed by the Resolution Professional, Shri Subodh

Kumar Agrawal, appointed as Interim Resolution Professional by the

National Company Law Tribunal by order dated May 14, 2018 and

continued as Resolution Professional by the Committee of Creditors

(CoC) in its meeting held on June 14, 2018 under provisions of the

code.

Pursuant to the NCLT order, the powers of the Board of Directors

stand suspended and are exercisable by Shri Subodh Kumar Agrawal,
Resolution Professional. In view thereof, the ensuing Annual General

Meeting is being convened by the Resolution Professional.

The Board’s Report, Corporate Governance Report and Management
Discussion and Analysis Report forming part of this Annual Report are

prepared by the Management of the Company. As the powers of the

Board of Directors have been suspended, this Annual Report have not

been approved by the Board of Directors, however, the same have

been signed by Shri Arvind Prasad, Managing Director and CEO and

Shri Prateek Gupta, Director of the Company, confirming accuracy and

completeness of the Annual Report.

The Annual Report thereafter has been taken on record by the

Resolution Professional on November 05, 2018 for issuing the same

to the persons specified under Section 101 of the Companies Act,

2013 (the Act) and onward submission to the Stock Exchange and

the Registrar of Companies, Mumbai upon approval by members in

ensuing Annual General Meeting.

The Resolution Professional has relied on the assistance provided by
the management and certifications, representations and statements

made by the Managing Director and CEO of the Company in relation

to this Annual Report. The Resolution Professional has approved this

Annual Report only to the limited extent of discharging the power of

Board of Directors of the Company which has been conferred upon

him in terms of provisions of Section 17 of the Code.

Under the CIRP, the Resolution Professional has invited prospective

lenders, investors, and any other persons to put forward resolution

plans. A resolution plan needs to be presented to and approved by
the CoC and thereafter will need to be approved by NCLT to keep
the Company as going concern. The resolution plan to be received

pursuant to invitation are subject to examination as to whether they
meet the mandatory requirements ofthe Code and the Regulations and

additional requirements as may be stipulated by CoC. Accordingly, any

change in the management of the corporate debtor in the financial

year 2017—18 which is during the CIRP will be subject to the approval
of the Committee of Creditors in terms of Section 28 of the Code.

A Member entitled to attend and vote at the Meeting is entitled

to appoint a proxy to attend and vote on a poll, instead of herself

/ himself, and the proxy need not be a Member of the Company.
The instrument appointing the proxy in order to be effective,

should be deposited at the Registered Office of the Company,

duly completed and signed, not later than 48 hours before

commencement of the Meeting.

A person can act as proxy on behalf of members not exceeding
fifty and holding in the aggregate not more than ten per cent

of the total share capital of the Company carrying voting rights.
However, a Member holding more than ten percent of the total

share capital of the Company carrying voting rights may appoint a

10.

11.

12.

13.

single person as proxy and such person shall not act as a proxy for

any other Shareholder. The holder of proxy shall prove his identity
at the time of attending the meeting.

Corporate Members intending to send their authorized

representative(s) to attend the Meeting are requested to send to the

Company, a certified true copy of their board resolution authorising
their representative(s) together with their specimen signatures(s) to

attend and vote on their behalf at the Meeting.

Attendance slip, proxy form and the route map of the venue of the

meeting are annexed to the report.

Members/ Proxies are requested to bring their duly filled attendance

slip sent herewith along with their copy of the annual report to the

Meeting.

In case of joint holders attending the Meeting, only such joint holder

who is higher in the order of names will be entitled to vote at the

meeting.

Members who hold share(s) in electronic form are requested to

write their DP ID and Client ID numbers and those who hold share(s)

in physical form are requested to write their folio number in the

attendance slip for attending the Meeting to facilitate identification

of membership at the Meeting.

Relevant documents referred to in the accompanying Notice are open

for inspection bythe members at the Registered Office of the Company
on all working days, except Saturdays between 11.00 AM. and 1.00

PM. up to the date of the Meeting. The aforesaid documents will also

be available for inspection by members at the Meeting.

The Company’s Register of Members and Transfer Books will remain

closed from Saturday, November 24, 2018 to Friday, November 30,

2018 (both days inclusive) for the purpose of Annual General Meeting.

Non—Resident Indian Members are requested to inform M/s. Sharex

Dynamic (India) Private Limited (Sharex), Company’s Registrar and

Transfer Agent immediately on:

a. the change in the residential status on return to India for

permanent settlement; and

b. the particulars of the bank account(s) maintained in India with

complete name, branch, account type, account number and

address of the bank with pin code number, if not furnished

earlier.

Re—appointment of Director: As the powers of the Board of Directors

have been suspended, at the ensuing Annual General Meeting, no

Directors of the Company is liable to retirement by rotation under the

provisions of the Act.

Accordingly, the information pertaining to re—appointment of Director

pursuant to the requirements of Regulation 36(3) of the Securities

and Exchange Board of India (Listing Obligations and Disclosures

Requirements) Regulations, 2015 (the Listing Regulations) is not

applicable.

In terms of Notification No. SO. 1883 (E) dated May 07, 2018,

issued by the Ministry of Corporate Affairs, Government of India, the

requirement to place the matter relating to appointment of Auditors

for ratification by members at every AGM has since been done away.

Members at the 23rd AGM held on August 28, 2017 had approved the

appointment of M/s. Khandelwal Jain & Co., Chartered Accountants,

(Firm Registration No. 105049W), as the Statutory Auditors of the

Company for a term of five consecutive years. Keeping in view that
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appointment of above Statutory Auditors was subject to ratification at

every AGM, resolution set out at item No.2 of AGM Notice is proposed
as an abundant caution, seeking confirmation of the Members for

the above Statutory Auditors to continue to hold office for their

remaining term. The Statutory Auditors have confirmed that they are

not disqualified from continuing as Auditors of the Company.

Members are advised to refer to the section titled ’Investor Information’

provided in this Annual Report.

SEBI has decided that securities of listed companies can be transferred

only in dematerialised form with effect from December 05, 2018. In

view of the above and to avail various benefits of dematerialisation,

Members are advised to dematerialise shares held by them in physical
form.

Members holding shares in physical mode:

a. are required to submit their Permanent Account Number (PAN)

and bank account details to the Company / Sharex, if not

registered with the Company as mandated by SEBI.

b. are advised to register the nomination in respect of their

shareholding in the Company.

c. are requested to register/ update their e—mail address with the

Company/ Sharex for receiving all communications from the

Company electronically.

Members holding shares in electronic mode:

a. are requested to submit their PAN and Bank Account details to

their respective DPs with whom they are maintaining their demat

accounts.

b. are advised to contact their respective DPs for registering the

nomination.

c. are requested to register / update their e—mail address with

their respective DPs for receiving all communications from the

Company electronically.

The Securities and Exchange Board of India vide its circular no. SEBI/

HO/MIRSD/DOP1/CIR/P/2018/73 dated April 20, 2018, with a view

to protect the interest of the shareholders, has mandated to all the

members who holds securities of the company in physical form, to

furnish to the Company/ its registrar and transfer agent, the details

of their valid Permanent Account Number (PAN) and Bank Account.

To support the SEBI’s initiative, the Members are requested to furnish

the details of PAN and Bank Account to the Company or Sharex, the

Company’s Registrar and Transfer Agent. Form for updating PAN /

Bank details are provided as a part of this Annual Report. Members are

requested to send duly filled form along with (a) self—attested copy of

PAN card of all the holders; and (b) original cancelled cheque leaf with

names of shareholders or bank passbook showing names of members,

duly attested by an authorised bank official.

Members who hold shares in physical form, in multiple folios, in

identical names or joint holding in the same order of names are

requested to send the share certificates to the Registrar and Transfer

Agent for consolidation into a single folio.

Voting through electronic means:

The instructions for shareholders voting electronically are as under:

a) In compliance with provisions of Section 108 of the Companies

Act, 2013, Rule 20 of the Companies (Management and
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b)

C)

d)

e)

Administration) Rules, 2014 as amended by the Companies

(Management and Administration) Amendment Rules, 2015 and

Regulation 44 of the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, the Company is pleased
to provide members facility to exercise their right to vote on

resolutions proposed to be considered at the 24th Annual General

Meeting (AGM) by electronic means and the business may be

transacted through e—Voting Services. The facility of casting the

votes by the members using an electronic voting system from a

place other than venue of the AGM) (“remote e—voting”) will be

provided by National Securities Depository Limited (NSDL).

The facility for voting through ballot paper shall be made available

at the AGM and the members attending the meeting who have

not cast their vote by remote e—voting shall be able to exercise

their right at the meeting through ballot paper.

The members who have cast their vote by remote e—voting prior
to the (AGM) may also attend the (AGM) but shall not be entitled

to cast their vote again.

The remote e—voting period commences on Monday, November

26,2018 at 9:00 AM. (IST) to Thursday, November 29, 2018 at

5:00 PM. (IST). During this period members’ of the Company,

holding shares either in physical form or in dematerialized

form, as on the cut—off date Friday, November 23, 2018, may

cast their vote by remote e—voting. The remote e—voting module

shall be disabled by NSDL for voting thereafter. Once the vote

on a resolution is cast by the member, the member shall not be

allowed to change it subsequently.

The process and manner for remote e—voting are as under:

A. In case a Member receives an email from NSDL [for

members whose email IDs are registered with the Compa ny/

Depository Participants(s)] :

i. Open email and open PDF file viz; “remote e—voting.

pdf” with your Client ID or Folio No. as password. The

said PDF file contains your user ID and password/PIN
for remote e—voting. Please note that the password is

an initial password.

ii. Launch internet browser by typing the following URL:

https://www.evoting.nsdl.com/

iii. Click on Shareholder — Login

iv. Put user ID and password as initial password/PIN
noted in step (i) above. Click Login.

v. Password change menu appears. Change the

password/PIN with new password of your choice with

minimum 8 digits/characters or combination thereof.

Note new password. It is strongly recommended not

to share your password with any other person and

take utmost care to keep your password confidential.

vi. Home page of remote e—voting opens. Click on remote

e—voting: Active Voting Cycles.

vii. Select “EVEN” of “Ushdev International Limited".

viii. Now you are ready for remote e—voting as Cast Vote

page opens.

ix. Cast your vote by selecting appropriate option and

click on “Submit” and also “Confirm" when prompted.



f)

9)

h)

x. Upon confirmation, the message “Vote cast

successfully” will be displayed.

xi. Once you have voted on the resolution, you will not

be allowed to modify your vote.

xii. Institutional shareholders (i.e. other than individuals,

HUF, NRI etc.) are required to send scanned copy

(PDF/JPG Format) of the relevant Board Resolution/

Authority letter etc. together with attested specimen

signature of the duly authorized signatory(ies) who

are authorized to vote, to the Scrutinizer through
e—mail to csmamtaphalak@gmail.com with a copy

marked to evoting@nsdl.co.in

B. In case a Member receives physical copy of the Notice of

AGM [for members whose email IDs are not registered
with the Company/Depository Participants(s) or requesting

physical copy] :

a. Initial password is provided as below/at the bottom

of the Attendance Slip for the AGM: EVEN (Remote

e—voting Event Number) USER ID PASSWORD/PIN

b. Please follow all steps from Sl. No. (ii) to Sl. No. (xii)

above, to cast vote.

In case of any queries, you may refer the Frequently Asked

Questions (FAQs) for Members and remote e—voting user manual

for Members available at downloads section of www.evoting.
nsdl.com or call on toll free no.: 1800—222—990.

If you are already registered with NSDL for remote e—voting then

you can use your existing user ID and password/PIN for casting

your vote.

You can also update your mobile number and e—mail id in the

user profile details of the folio which may be used for sending
future communication(s).

The voting rights of members shall be in proportion to their

shares of the paid up equity share capital of the Company as on

the cut—off date of i.e. Friday, November 23, 2018.

Any person, who acquires shares of the Company and become

member of the Company after dispatch of the notice and

k)

m)

n)

0)

holding shares as of the cut—off date i.e. Friday, November

23, 2018, may obtain the login ID and password by sending
a request at evoting@nsdl.co.in. However, if you are already

registered with NSDL for remote e—voting then you can use your

existing user ID and password for casting your vote. If you forgot

your password, you can reset your password by using “Forgot
User Details/Password" option available on www.evoting.nsdl.
com or contact NSDL at the following toll free no.: 1800—222—

990.

A person, whose name is recorded in the register of members

or in the register of beneficial owners maintained by the

depositories as on the cut—off date only shall be entitled to avail

the facility of remote e—voting as well as voting at the AGM

through ballot paper.

Ms. Mamta Phalak, Practicing Company Secretary (Membership
No. A47989) has been appointed as the Scrutinizer for providing

facility to the members of the Company to scrutinize the voting
and remote e—voting process in a fair and transparent manner.

The Chairman shall, at the AGM, at the end of discussion on the

resolutions on which voting is to be held, allow voting with the

assistance of scrutinizer, by use of ’Ballot Paper’ or ’Polling Pa per’
for all those members who are present at the AGM but have not

cast their votes by availing the remote e—voting facility.

The Scrutinizer shall after the conclusion of voting at the general

meeting, will first count the votes cast at the meeting and

thereafter unblock the votes cast through remote e—voting in

the presence of at least two witnesses not in the employment
of the Company and shall make, not later than 48 hours of the

conclusion of the AGM, a consolidated scrutinizer’s report of the

total votes cast in favour or against, if any, to the Chairman or a

person authorized by him in writing, who shall countersign the

same and declare the result of the voting forthwith.

Subject to receipt of requisite number of votes, the resolutions

proposed in the Notice shall be deemed to be passed on the

date of the Meeting. The result of the voting will be submitted

to the Stock Exchange, where the shares of the Company are

listed and posted on the website of the Company at www.

ushdev.com and on the website of NSDL at www.evoting.nsdl.
com
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