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NOTICE

Notice is hereby given that the Twelfth Annual General
Meeting of the Members of V & K Softech Limited is
scheduled to be held on Monday, the Bth day of August,
2011 at 16:00 Hrs at the Registered Off ice of the
Company at l- 405, 4th Floor, DivyashaktiApartments,
Ameerpet, Hyderabad- 500 016, to transact the following
business(es):

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Balance
Sheet of the Company as at 31st March, 2011 and
Profit & Loss Account for the period from 1st April,
2010 to 31st March, 2011 together with the Directors'
and Auditors' Report thereon.

2. To appoint a Director in place of Mr. D. Uday Kiran,
who retires by rotation and being eligible, seeks re-
appointment.

3. To appoint Statutory Auditors of the Company, to
hold the office from the conclusion of the ensuing
Annual General  Meeting unt i l the conclusion of the
nex t  Annua l  Genera l  Meet ing  and to  f i x  the i r
remunerat ion.

"RESOLVED THAT M/s PVR-N & Co., Chartered
Accountants, be and are hereby appointed as the
StatutoryAuditors of the Company to hold office from
the date of conclusion of ensuing Annual General
Meeting t i l l  the date of conclusion of the nextAnnual
G e n e r a l  M e e t i n g  o f  t h e  C o m p a n y  o n  s u c h
remunerat ion as may be mutual ly agreed upon
among themselves."

SPECIAL BUSINES,S:

4. To consider and, if thought fit, to pass, with or without
modification(s), the following resolutions as Special
Resolut ion:

"RESOLVED THAT pursuant to the provisions of
Regulation 12 of the Securities and Exchange Board
of India (Substant ial  Acquisi t ion of Shares and
Takeovers) Regulations, 1997, the Companies Act,'1956, the Memorandum and Articles of Association
of the Company and other appl icable provisions, i f
any, and subject to such other consents, permissions
and approvals as may be required, the consent of
the Members of the Companv be and is herebv

accorded for change in control and management of
the Company by transfer of absolute control  of
management and affairs of the Company to Mr.
Satish Kumar Gupta and Mr. Servesh Gupta to have
control over the aflairs and management of the
Company, in replacement of the present Promoters
having control over the management and affairs of
the Company with effect from the declaration of
results of the Postat Ballot i.e. 12th August, 20'11.

RESOLVED FURTHER THAT the consent of the
Members, be and is hereby accorded to dispense
w i t h  t h e  r e q u i r e m e n t  o f  m a k i n g  a  p u b l i c
Announcement and Open Offer for purchase of
shares and obtaining control over the Company, by
the new Promoters in terms of the provisions of the
Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations,
1997, and other applicable provisions, if any.

RESOLVED FURTHER THAT the term "Control"
would have the same meaning as def ined under
Regulat ion 2(1Xc) of the Securi t ies and Exchange
Board of India (SubstantialAcquisition of Shares and
Takeovers) Regulations , 1997.

RESOLVED FURTHER THATthe Board of Directors
( including any Committee of the Board) of the
Company be and is hereby authorized to do al l  such
acts, deeds, matters and things including signing of
such forms, documents and agreemenls as may be
necessary and expedient to give effect to the above
resolution."

5. To consider and, if thought fit, to pass, with or without
modification(s), the following resolutions as Special
Resolut ion:

"RESOLVED THAT Mr. Sat ish Kumar Gupta, who
was appointed as an Addit ional Director in the
meeting of Board of Directors held on 4th July, 2011 ,
pursuant  to  Sec t ion  260 and o ther  app l i cab le
provisions of the Companies Act, 1956 and Arlicles
of Association of the Company to hold the ofiice up
to the ensuing Annual General Meeting and in respect
of whom the Company has received notice in writing
from the member as required under Section 257 of
the Ccnrpanies Act,  1956, proposing his candidature
for the , ; r f f ice of the Director.  be and is hereby
appointed as Director of the Company, whose office
shal l  be l iable for determinat ion throuoh ret i rement
bY ,c,tation.
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RESOLVED FURTHER THAT Mr. Satish Kumar Guota
shall be deemed to be a promoter Director of the
Company with effect from the declaration of results of
the Postal Battot Le. 12th August , 2011 ."

6. To consider and, if thought fit, to pass, with or without
modification(s), the following resolutions as Special
Resolut ion:

"RESOLVED THAT Mr. Servesh Gupta, who was
appointed as an Additional Director in the meeting of
Board of Directors held on 4th July,  2011, pursuant
to Section 260 and other applicable provisions of the
Companies Act, 1956 and Articles of Association of
the Company to hold the office up to the ensuing
Annual General Meeting and in respect of whom the
Company has received notice in writing from the
member as required under Sect ion 257 of lhe
Companies Act,  1956, proposing his candidature for
the office of the Director, be and is hereby appointed
as Director of the Company, whose office shall be
liable for determination through retirement by rotation.

RESOLVED FURTHER THAT Mr. Servesh Guota
shall be deemed to be a promoter Director of the
Company with effect from the declaration of results
of the Postal  Bal lot  i .e.12lh August,  2011."

7. To consider and, if thought fit, to pass, with or without
mod i f i ca t ion(s ) ,  the  fo l low ing  reso lu t ion  as  an
Ordinary Resolution:

"RESOLVED THAT Mr. Kutdip Singh Bajwa, who
was appointed as an Addit ional Director in the
meeting of Board of Directors held on 4th July, 20.11 ,
pursuant  to  Sec t ion  260 and o ther  app l i cab le
provisions of the Companies Act, 1956 and Articles
of Association of the Company to hold the office up
to the ensuingAnnual General Meeting and in respect
of whom the Company has received notice in writing
from the member as required under Sectio n 2SZ ot
the Companies Act, 1956, proposing his candidature
for the office of the Director, be and is hereby
appointed as Director of the Company, whose office
shall be liable for determination through retirement
by rotation."

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

"RESOLVED THAT subject to the provisions of
Section 21 and 31 of the Companies Act, 1956 and

other applicable provisions, if any, and subject to the
approval of Central Government and other authorities
as may be required, the name of the Company, be
and is hereby changed from,,V&K Softech Limited"
to "USG Tech Solutions Limited".

RESOLVED FURTHER THAT the Ctause I of the
Memorandum of Association of the Company, be
substituted with the following new Clause:

l .  The Name o f  the  Company is  USG Tech
Solut ions Limited.

RESOLVED FURTHER THAT the  name V&K
S o f t e c h  L i m i t e d  w h e r e v e r  i t  a p p e a r s  i n  t h e
Memorandum and Art ic les of Associat ion of the
Company be substituted by USG Tech Sotutions
Limited.

RESOLVED FURTHER THATthe Board of Directors
of the Company be and is hereby authorized to do
all such acts, deeds, matters and things that may be
necessary, proper or expedient, to give effect to this
resolut ion.

RESOLVED FURTHER THATthe Board of Directors
of ihe Company be and is hereby authorized to agree
to such changes/modifications as may be suggested
by the Registrar of Companies or other comoetent
authority or that may otherwise deem fit by the Board
and to take such other steps as may be required to
give effect to this resolution.',

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

"RESOLVED THAT pursuant to the provisions
contained in the Companies Act, 1956, Articles of
Association of the Company, Clause 23(a) of the
L is t ing  Agreement  and such o ther  app l i cab le
provisions, if any, and subject to the provisions of
Chapter Vl l  of  SEB|(|CDR) Regutat ions, 2009 as
appl icable to Re-issue of Forfei ted Shares, the
approval of the members be and is hereby accorded,
to the Board to Re-issue 8,96,992 Equity Shares of
Rs. 104 each at a pr ice not less than Rs jO/- oer
share on Preferent ial  basis,  which were earl ier
forfeited on account of non-payment of call mon(ies)
in one or more lots, to such persons and on such
terms and conditions as may be decided by Board
of Drrectors.
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RESOLVED FURTHER THAT the Board of Directors,
be and is hereby authorized to take such necessary
steps or to do all such acts, deeds and things as
may be  requ i red  to  g ive  e f fec t  to  the  above
resolut ion."

10. To consider and, if thought fit, to pass, wilh or without
modification(s), the following resolutions as a Special
Resolut ion:

"RESOLVED THAT pursuant to the provisions of

Section 81(1A) of lhe Companies Act, 1956
(hereinafter relerred to as "the Act") and other
applicable provisions of the Act, if any, and subiect
to the provisions of the Memorandum & Articles of
Association of the Company, the ListingAgreements
entered  in to  by  the  Company w i th  the  Stock
Exchanges where the shares of the Company are
listed and in accordance with the provisions of the
Securities and Exchange Board of India (lssue of
Capital & Disclosure Requirements) Regulations,
2009 and other applicable regulations and guidelines
issued by the Securities and Exchange Board of
India ("SEB|"),  the Reserve Bank of India ("RBl") ,
Government of India ("GOl"), or any other relevant
authority and clarifications thereon issued from time
to time, if any, and subject to all such statutory,
regulatory and government approvals, permissions
or sanctions as may be necessary and subject to
such cond i t ions  and mod i f i ca t ions  as  may be
prescribed or imposed by any of them while granting
such approvals, permissions or sanctions, and which
may be agreed to by the Board of Directors of the
Company (hereinafter referred to as "the Board"
which expression shall be deemed to include any
Committee constituted/to be constituted by the Board
to exercise its powers, including the powers conferred
by this Resolution); the consent of the Members of
the Company be and is hereby accorded to the Board
to create, issue and al lot  up to 3,19,50,000 (Three
Crores  N ine teen Lakhs  and F i f t y  Thousands)
convertible warrants/Resultant Equity Shares with an
entitlementto conved into/exchange with, atthe option
of the warrant holde(s) (hereinafter referred to as the
convertible warrants), equal number of Equity Shares
of Rs. 1 0/- (Rupees Ten only) each fully paid up of the
Company in accordance with Chapter Vll of the SEBI
(ICDR) Regulat ions, 2009. The said Warrants shal l
be convefied within a period of eighteen months from
the date of issue, in one or more trenches, by way of
preferential allotment to various Strategic Investors,

as  per  the  te rms and cond i t ions  g iven in  the
Explanatory Statement annexed to this notice, which,
inter al ia,  include:

a. lssue of upto 3,19,50,000 (Three Crores Nineteen
Lakhs and Fifty Thousands) Convertible Warrants to
the Strategic Investors of the Company with an
entitlement lo convert into/exchange with the equal
number of Equity Shares of the Company, in one or
more tranches, at the option of the warrant holder(s),
within a period of 18 months from the date of issue
of such Convertible Warrants:

S. Name of the
No. Proposed Allottees

Number of
Convertible Warrants

1
2
J

4
5
o

8

1 0
1 1
1 2
I J

1 4
1 5
1 6
1 7
1 8
'19

20
2 1
22
23
24
25
26
Z T

28
29
30
? 1

32
33
34

Romy Bansal 300000
Gautam Tayal 250000
Rita Tayal 250000
Poonam Agarwal 250000
Chand Kishore Agarwal 250000
Bhawna Agarwal 250000
Raj Kumar Jain 500000
Gaurav Jain 500000
Urmila Goel 500000
Promila Goel 500000
Charu Goel 500000
Prateek Goel 500000
Rohit Goel 500000
Rajinder Kumar Goel 250000
Himanshu Goel 250000
Raj inder Kumar Goel & Sons HUF 250000
Sushant Goyal 250000
Swati Gupta 300000
Satender Kumar Jain 300000
Chetan Jain 300000
lshwar Chand 250000
Govind Agarwal 200000
Krishan Kumar 250000
Naresh Kumar 250000
Heerna Agarwal 250000
Yogesh Kumar Agarwal & Sons HUF 250000
Yogesh Agarwal 500000
Suresh Asrani & Sons HUF 100000
Nikh i lAsran i  &  Sons HUF 100000
Aseem Asrani & Sons HUF 100000
Sanjay Gupta 200000
Sarthak Guota 100000
Pradeep Gupta 200000
Manju Dev 250000
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35 Renu Gupta
36 ShivaniGupta
37 Ani l  Kumar
38 Ani l  Kumar Jindal
39 Sunita Jindat
N Naresh Bansal
41 Padma Bansal
42 Arun Garg
43 Neeru Garg
M Raxa Rani
45 Vipin Gupta
46 Radhika Gupta

Total 3,19,50,000

b. Entitlement of the Convertible Warrants to the extent
not exercised shall be lapsed and up-front amount
paid on such warrants shall be forfeited.

c. The resultant Equity Shares on conversion of the
Warrants shall be subject to the provisions of the
Memorandum and Articles of Association of the
Company and shall rank pari-passu in all respects
including as to dividend with the existing equity shares
of the Company except that new equity shares will
be subject to lock-in requirement in terms of the
provisions of the SEBI ( ICDR) Regutat ions, 2009.

d. The Relevant Date forthe purpose of pricing ol issue
of the resultant Equity Shares on conversion of the
Warrants in accordance with the Securities and
Exchange Board  o f  lnd ia  ( l ssue o f  Cap i ta l  &
Disclosure Requirements) Regulat ions, 2009 is 8th
July,  2011 being the 30th day pr ior to 8th August,
2011 ( i .e. ,  the date on which tne meeting of the
general body of shareholders is held, in terms of
Sect ion 81(1A) of the Companies Act,  1956, to
consider the proposed issue).

RESOLVED FURTHER TI{AT the Board of Directors of
the Company, be and is hereby authorised to reduce,
change or modify the number of Convefiible Warrants to
be issued. to finalize and modify the terms and conditions,
quantum, pricing, timings, ulil ization of the issue proceeds
and all other matters relating to the issue and allotment
o f  the  a fo resa id  p re fe ren t ia l  i ssue o f  Conver t ib le
Warrants,/resultant Equity Shares and listing thereof with
Stock Exchanges as appropriate. to agree to such
conditions or modifications that may be imposed, requirec
or suggested by the $ecurities & fi;<change BoarrJ o!
ln.1ia ( the SEBI),  Stock Hxchange(s) or other authori t ies.
or that may otherwise be deerned fit or proper by the
Board without being required to seek any further consent

or approval of the Company In General Meeting and to
settle allquestions or difficulties that may arise with regard
to the aforesaid in such manner as it may determine in
its absolute discretion and to take such steps and to do
all such acts, deeds, matters and things as may be
required, necessary, proper or expedient, to give effect
to this Resolut lon."

11 . To consider and, if thought fit, to pass, with or without
mod i f i ca t ion(s ) ,  the  fo l low ing  reso lu t ion  as  an
Ordinary Flesolution:

"RESOLVED that pursuant to the provisions of Section
94(1)(a) of the Companies Act, 1956, and other applicable
provisions, if any, and subject to the approval of the
shareholders of the Company, the Authorised Share
Cap i ta l  o f  the  Company be  inc reased f rom Rs.
30,00,00,C100/- (Rupees Thirly Crores only) divided into
3,00,00,000 (Three Crores) Equity Shares of Rs.1O/-
(Rupees Ten only) each to Rs. 43,00,00,000/- (Rupees
Forty Three Crores Only) divided into 4,30,00,000 (Four
Crores Thirty Lakhs) Equity Shares of Rs.10/- (Rupees
Ten only) each.

RESOLVED FURTHEB THAT the existing Ctause V of
the Memorandum of Association of the Company be
substituted with the following Clause:

The Authorised Share Capital of the Company is Fs.
43,00,00,000/- (Rupees Forty Three Crores Onty) divided
into 4,30,00,000 (Four Crores Thirly Lakhs) Equity Shares
af Rs. 1a/- (Rupees Ten only) each, with power to
increase and/or reduce the capital for the time being into
several c/asses to attach thereto respectively such
preferential, deferred qualified or special rights, privileges,
or conditions as may be deterrnined by or in accordance
with the Antcles of Associatron of the Company and to
vary, modify, or abrogate any such rights, privileges or
conditions, in such manner as may for the time being be
provided by the Articles of Association of the Company.

RESOLVED FURTHER THAT the Board of Directors,
be and is hereby authorized to take such necessary steps
or to do all such acts, deeds and things as may be
required to give etfect to the above resolution."

By Order of the Board
V & K S o f t e c h L i m i t e d

sd/-
GS. Monga

Company Secretary

500000
500000

2100000
2100000
2100000
2100000
2100000
210000c
2100000
21 00000
2100000
2100000

Hyderabad, ' l1th July,  2011
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"l

NOTES:

A MEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF/HERSELFAND THE PROXY NEED NOT
BE A MEMBER OF THE COMPANY.

The instrument appointing the proxy in order to be
effective must be deposited with the Company not
less than 48 hours before the time fixed for the
commencement of the meetinq.

The Explanatory Statement, pursuant to section
173(2) of the CompaniesAct, 1956, related to special
business under i tem no. 4 to 11 annexed herero.

C o r p o r a t e  M e m b e r s  i n t e n d i n g  t o  s e n d  t h e i r
authorized representatives are requested to send a
duly ceftified copy of Board Resolution authorizing
the representatives to attend and vote in the General
Meeting.

Pursuant to section 154 of the Companies Act, 1956,
the Register of the Members and the Share Transfer
Books of the Company wi l l  remain closed from
Thursday the 4th day of August, 2011 to Monday, the
8th day of August,  2011 (both days inctusive).

Queries proposed to be raised at the Annual General
Meeting may be sent to the Company at its registered
off ice at least seven days prior to the date of Annual
General  Meeting to enable the management to
compile the relevant information to reply the same in
the meeting.

Members are requested to notify any change in their
address, if any to the Registrar & Share Transfer
Agent of the Company - M/s Bigshare Services pvt.
Limited, E-2l3Ansa Industrial Estate, Sakivihar Road,
Sakinaka, Andheri ,  Mumbai (East) -  4OO 072 in
respect of the Physical Shares and to the Depository
Pafiicipant in respect of the shares held in Demat
form.

8. The Copies of Memorandum and Article of Association
of the Company, and all other documents referred in
the Notice etc., shall be available for the inspection
at the Registered Office of the Company on any
working day between 1 1 :00 Hrs to 14: 00 Hrs up to
the date of Annual General  Meeting and also at the
venue of Meeting.

9. 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. Pursuant to provisions of
Section 1O9A of the Companies Act, 1956 every
member or Joint holder (s) may nominate in the
prescr ibed manner, a person to whom al l the r ighls
in the shares shall vest in the event of death of the
sole holder or al l  the Joint holders.

10. Members are requested to notify their particulars
including e-mai l  ld for updat ing the records in the
perlorma enclosed with proxy/attendance slip.

11 . Members are requested to fil l in the attendance slip
for attending the meeting and those who hold shares
in demater ial ised form to br ing their  c l ient lD and
depository participants lD number for identification
for attendance at the meetino.

12. Members/Proxies are requested to bring their copy
of Annual Report and Attendance Slips duly fil led in
and signed for at tending the Meeting.

13. The Register of Contract,  maintained under Sect ion
301 of the Companies Act,  1956 wi l l  be avai lable for
inspection by the members at the registered ofiice
of the Company.

14. The Registers of Director's Shareholding maintained
under Sect ion 307 of the Companies Act,  1g56 shal l
be available for inspection by the members at the
AGM during the meeting.

2.

4.

5.

7.
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Expfanatory Statement pursuant to Section 173(21ot
the Companies Act, 1956

Item No. 4:

To scale up the business operations and profitability of
the Company and to generate signi f icant shareholders
value, your Board had been exploring various business
avenues.

Accordingly, substantial resources are required to be
infused in the Company. lt is therefore, proposed to
introduce new promoters viz Mr. Satish Kumar Gupta
and Mr. Servesh Gupta in the Company in place of the
existing promoters.

The new Promoter Directors have business acumen in
providing endto-end payment solutions that unites trading
and other commercial activities on to a single platform
and have considerable experience in their respective
f ie lds.

Therefore, in the larger interest of the Company, it is
proposed to effect a change in management in the
Company by designating Mr. Satish Kumar Gupta, Mr.
Servesh Gupta as Promoters of the Company in place
of the existing Promoters. After taking shareholders
approval by way of Special Resolution passed in Postal
Bal lot  Process, the present Promoter wi l l  g ive their
resignation and hand over management and control of
the Company to new Promoters.

The New promoters along with the persons acting in
concert have nil shareholding in the Company and may
further acquire shareholding below 15"/" of the paid up
capital of the Company. The new promoters will be
deemed to be the perscns having control  over the
Company and its Management.

ln terms of the provision of Regulation 12 of the Securities
and Exchange Board of India (SubstantialAcquisition of
Shares and Takeovers) Regulations, 1997, and other
appl icable provisions, i f  any, the proposed special
resolutions at ltem no. 4 to 6 are required to be passed
in the General Meeting as well as through Postal Ballot
process.

The Board recommends the resolutions for adoption by
Members by way of Special Resolution.

Mr. Satish Kumar Gupta, Mr. Servesh Gupta, the present
Director are deemed to be interested or concerned in
the proposed resolutions at ltem nos. 4.

I t e m  N o . 5

Mr. Satish Kumar Gupta was co-opted on the Board of
Directors of the Company as Additional Director w.e.f.
4th July,2011 to hold off ice unt i l  the date of ensuing
Annual General  Meeting.

The Company has received notices in writing along with
the requisite deposit under Section 257 of the Companies
Act, 1956 proposing the candidature of Mr. Satish Kumar
Gupta for the of{ice of Director of the Company in the
ensuing Annual General  Meeting.

Mr Sat ish Kumar Gupta has completed i ts Bachelors in
Engineering. He is having rich experience in Real Estate
development,  Construct ion, Projects & Construct ion
Management. He has proved pivotal in devising and
implementing systems in all spheres of his specialised
f ie lds.

The information required in terms of clause 49 of the
Listing Agreement is annexed hereto.

The Board recommends the resolutions for adoption by
Members by way of Special Resolution.
None of the Directors except Mr. Satish Kumar Gupta,
is concerned or interested in the proposed resolution.

I t e m  N o . 6

Mr. Servesh Gupta was co-opted on the Board of
Directors of the Company as Additional Director w.e.f.
4th July,2011 to hold off ice unt i l  the date of ensuing
Annual General  Meeting.

The Company has received notices in writing along with
the requisite deposit under Section 257 of the Companies
Act, 1956 proposing the candidature of Mr. Servesh Gupta
for the office of Director of the Company in the ensuing
Annual General  Meetino.

Mr. Servesh Gupta posseses an honours degree in
Commerce,  he  se t  ou t  to  change the  rea l  es ta te
d e v e l o p m e n t  i n d u s t r y  t h r o u g h  h i s  r e m a r k a b l e
organizat ional and managerial  ski l ls.  Throughout the
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decade he has act ively been involved in reshaping
business processes, he always adhered to the highest
standards both in terms of company methods as well as
his own efforts.

The information required in terms of clause 49 of the
List ing Agreement is annexed hereto.

The Board recommends the resolutions for adoption by
Members by way of Special Resolution.

None of the Directors except Mr. Servesh Gupta is
concerned or interested in the proposed resolution.

I tem No.7

Mr, Kuldip Singh Bajwa was co-opted on the Board of
Directors ol the Company as Additional Director w.e.f.
4th July,2011 to hold off ice unt i l  the date of ensuing
Annual General  Meeting.

The Company has received notices in writing along with
the requisile deposit under Section 257 of the Companies
Act,  1956 proposing the candidature of Mr. Kuldip Singh
Bajwa for the office of Director of the Company in the
ensuing Annual General  Meeting.

Mr. Kuldip Singh Bajwa is Post graduate in humanit ies,
Management degree in Finance from Delhi  Universi ty
and has completed CAIIB (Ceft i f iedAssociate lnst i tue of
Bankers). He is having 37 years of experience in Finance
& tT.

The information reouired in terms of clause 49 of the
List ing Agreement is annexed hereto.

The Board recommends the resolutions for adoption by
Members by way of Ordinary Resolut ion.

None of the Directors except Mr. Kuldip Singh Bajwa, is
concerned or interested in the proposed resolution.

Item No.8

The Company has plans for expansion of its business
activities and will be promoted by US group, therefore to
ref lect the same in the name and to give the Company
the brand image of USG, the Company intents to change
its name. The Board has considered the matter in meetino

held on 4th July,  2011 and the Registrar of  Companies,
A n d h r a  P r a d e s h  i n  r e s p o n s e  t o  t h e  C o m p a n i e s
App l ica t ion  fo r  ava i lab i l i t y  o f  name has  g iven the
necessary approval to the change of name. Accordingly,
the Board proposes that the name of the Company be
changed to "USG Tech Solut ions Limited".

In compl iance with the provisions of sect ion 21 of the
Companies Act,  1956 the approval of  the Members of
the Company by way of Special  Resolut ion 's required
for the change of name of the Company.

The Board recommends the resolut ions for adopt ion bv
Members by way of Special  Resolut ion.

None of the directors is concerned or interested in the
above resolution.

I tem No.9

The Company proposes to Re-issue 8,96,882 Equity
Shares of Rs. 'l0f each, which were earlier forfeited on
account of non-payment of the call(s) money due thereon,
in the year 2006, in one or more lots.  Ar l ic le 49 in the
Articles of Association of the Company provides that
Fcdeited Shares may be sold or otherwise disposed off
on such terms and in such manner as the Board of
Directors may think fit and at any time before a sale or
disposition, the fodeiture may be cancelled on such terms
as the Board of Directors may think fit. Accordingly, the
Board proposes to Re-issue the Equity Shares at Rs. 10/-
each to such persons and on such terms and conditions as per
the Special Resolution at ltem no. 9 of this Notice.

The Board recommends the resolutions lor adoption by
Members by way ol Special Fesolution.

None of the directors is concerned or interested in the
above resolution.

I tem No. 10

Your  Company proposes  to  expand i t s  bus iness
operations in the lT Sectcr. However, more funds would
be required by the Company for the business activities/
projects and expansion plans of the Company. Therefore,
your Company intent to raise funds through Preferential
lssue o{ Convefiible Warrants/resultant Equity Shares.
Your Board proposes to issue 3,19,50,000 (Three Crores


