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NOTICE TO THE MEMBERS

Registered Office:
Godrej Waterside, 12th Floor, Block - DP
Sector V, Salt Lake, Kolkata - 700091
Dated: 25th May, 2023

By Order of the Board of Directors
Sd/-
Sumeet Kumar
Company Secretary

Notes:
 1 In view of the massive outbreak of the COVID-19 pandemic, social distancing is a norm to be followed and pursuant to

the Circular No. 14/2020 dated April 08, 2020, Circular No.17/2020 dated April 13, 2020 issued by the Ministry of
Corporate Affairs followed by Circular No. 20/2020 dated May 05, 2020, 02/2021 dated January 13, 2021 and 02/
2022 dated May 05, 2022, physical attendance of the Members to the AGM venue is not required and annual general
meeting (AGM) be held through video conferencing (VC). Hence, Members can attend and participate in the ensuing
AGM through VC.

2. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate Affairs, the facility to
appoint proxy to attend and cast vote for the members is not available for this AGM. However, the Body Corporates
are entitled to appoint authorised representatives to attend the AGM through VC and participate thereat and cast their
votes through e-voting.

3. The Members can join the AGM in the VC mode 15 minutes before and after the scheduled time (AGM will start at 12.30
pm on 14th September, 2023) of the commencement of the Meeting by following the procedure mentioned in the Notice.
The facility of participation at the AGM through VC will be made available for 1000 members on first come first served
basis. This will not include large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the AGM without
restriction on account of first come first served basis.

4. The attendance of the Members attending the  AGM through VC will be counted for the purpose of reckoning the quorum
under Section 103 of the Companies Act, 2013.

5. Pursuant to the  provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations 2015 (as amended), and the Circulars issued by the Ministry of Corporate Affairs dated April 08, 2020,
April 13, 2020 and May 05, 2022 the Company is providing facility of remote e-voting to its Members in respect of the
business to be transacted at the AGM. For this purpose, the Company has entered into an agreement with National
Securities Depository Limited (NSDL) for facilitating voting through electronic means, as the authorized agency. The
facility of casting votes by a member using remote e-voting system as well as venue voting on the date of the AGM will
be provided by NSDL.

6. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice calling the
AGM has been uploaded on the website of the Company at www.umesl.co.in. The Notice can also be accessed from
the websites of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com
and www.nseindia.com respectively and the AGM Notice is also available on the website of NSDL (agency for
providing the Remote e-Voting facility) i.e. www.evoting.nsdl.com.

NOTICE is hereby given that the 26th Annual General Meeting of the members of Usha Martin Education & Solutions Limited will
be held on Thursday, the 14th day of September, 2023 at 12.30 P.M. through Video Conferencing (VC) to transact the following
business:

Ordinary Business

1. To receive, consider and adopt the Audited Balance Sheet of the Company as at 31st March, 2023, Statement of Profit
& Loss for the year ended on that date and the Report of the Directors’ and Auditors’ thereon.

2. To consider and, if thought fit, to pass with or without modification, the following resolution as an Ordinary Resolution:
“RESOLVED THAT pursuant to the provisions of Section 139 and all other applicable provisions of the Companies Act,  2013
and the Companies (Audit and Auditors) Rule, 2014 (the rules), (including any statutory modification(s) or re-enactment(s)there-
of for the time being in force)  the members of the company do hereby ratify the appointment of M/s. G Basu & Co., Chartered
Accountants (Registration No. 301174E), who were appointed in the 23rd Annual General Meeting (held on 21st  September
2020) to hold office for a period of 5 years until the conclusion of the 28th Annual General Meeting, on a remuneration plus
reimbursement of out-of-pocket expenses, as may be mutually agreed to between the Board of Directors and the Auditors.”
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7. AGM has been convened through VC in compliance with applicable provisions of the Companies Act, 2013 read with
MCA Circular No. 14/2020 dated April 08, 2020 and MCA Circular No. 17/2020 dated April 13, 2020 and MCA
Circular No. 20/2020 dated May 05, 2020 , 02/2021 dated January 13, 2021 and 02/2022 dated May 05, 2022.

8. Register of Members and the Share Transfer Book of the Company will remain closed from 7nd September 2023 to 14th

September 2023 (both days inclusive).

9.  Members holding shares in physical form are requested to advise any change in their registered address, transfer of
equity shares and allied matters to the Company’s Registrar and Transfer Agent, MCS Share Transfer Agents Limited,
quoting their folio number. Members holding shares in electronic form must send the advice about change in their
registered address or bank particulars, transfer of equity shares and allied maters to their respective Depository
Participant and not to the Company.

10. In all correspondence with the Company or with its Share Transfer Agent, members are requested to quote their folio
number and in case the shares are held in the dematerialised form, they must quote their Client ID Number and their DPID
Number.

11. As per the Circular no. 17/2011 dated 21st April, 2011 issued by Ministry of Corporate Affairs, Members are requested
to register their email address either with the Registrar and Transfer Agents of the Company, i.e., MCS Share Transfer
Agents Limited or with their Depositories for electronic communication.

12. EQUITY SHARES OF THE COMPANY ARE UNDER COMPULSORY DEMAT TRADING BY ALL INVESTORS. THOSE
MEMBERS, WHO HAVE NOT DEMATERIALIZED THEIR SHARES, ARE ADVISED TO DEMATERIALIZE THEIR SHARE-
HOLDING, TO AVOID INCONVENIENCE IN FUTURE.

13. Members who are holding equity shares in identical order of names in more than one folio are requested to write to the
Company’s Registrar and Transfer Agent, MCS Share Transfer Agents Limited, to enable the Company to consolidate
their shareholding in one folio.

14. All documents referred to in the Notice are open for inspection. On request of the shareholders, those documents can be
sent through email.

15. Electronic copy of the Annual Report for 2023 is being sent to all the members whose email IDs are registered with the
Company/Depository Participants(s) for communication purposes.

16. Members holding share(s) in physical mode are requested to send the following details for registration of their email id:
Folio No., Distinctive No., Certificate No., Name of shareholder, Mobile no., and email id by email to USHA MARTIN
EDUCATION & SOLUTIONS LIMITED at vinay.gupta@umesl.co.in, evoting@nsdl.co.in and a notice dated 5th August
2023 has already been published in one nation wide circulated newspaper (Business Standard) and in one regional
newspaper (Arthik Lipi) and also available on our website www.umesl.co.in.

17. Members holding share(s) in electronic mode are requested to register / update their e-mail addresses with their
respective Depository Participants  (“DPs”) for receiving all communications from the Company electronically.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS UNDER:-
The remote e-voting period begins on Monday, 11th September, 2023 at 9:00 A.M. and ends on Wednesday, 13th September,
2023 at 5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. The Members, whose names
appear in the Register of Members / Beneficial Owners as on the record date (cut-off date) i.e. 06/09/2023 may cast their vote
electronically. The voting right of shareholders shall be in proportion to their share in the paid-up equity share capital of the
Company as on the cut-off date, being 06/09/2023.

How do I vote electronically using NSDL e-Voting system ?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

A)   Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders
holding securities in demat mode are allowed to vote through their demat account maintained with Depositories and Depository
Participants. Shareholders are advised to update their mobile number and email Id in their demat accounts in order to access e-
Voting facility.

------■------
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.
1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https://

eservices.nsdl.com either on a Personal Computer or on a mobile. On the e-Services
home page click on the "Beneficial Owner" icon under "Login" which is available under
'IDeAS' section , this will prompt you to enter your existing User ID and Password. After
successful authentication, you will be able to see e-Voting services under Value added
services. Click on "Access to e-Voting" under e-Voting services and you will be able to
see e-Voting page. Click on company name or e-Voting service provider i.e. NSDLand
you will be re-directed to e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting.

2. If you are not registered for IDeAS e-Services, option to register is available at https://
eservices.nsdl.com.  Select "Register Online for IDeAS Portal" or click at https://
eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once
the home page of e-Voting system is launched, click on the icon "Login" which is available
under 'Shareholder/Member' section. A new screen will open. You will have to enter
your User ID (i.e. your sixteen digit demat account number hold with NSDL), Password/
OTP and a Verification Code as shown on the screen. After successful authentication,
you will be redirected to NSDL Depository site wherein you can see e-Voting page. Click
on company name or e-Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

4.    Shareholders/Members can also download NSDL Mobile App "NSDL Speede"
        facility by scanning the QR code mentioned below for seamless voting experience.

Individual Shareholders
holding securities in demat
mode with NSDL

Login method for Individual shareholders holding securities in demat mode is given below:
         Type of shareholders             Login Method

Type of shareholders Login Method

Individual Shareholders
holding securities in
demat mode with CDSL

1. Existing users who have opted for Easi / Easiest, they can login through their user id and
password. Option will be made available to reach e-Voting page without any further
authentication. The URL for users to login to Easi / Easiest are https://web.cdslindia.com/
myeasi/home/login or www.cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest  user will be  able to see the E Voting option for
eligible companies where the evotingis in progress as per the information provided by
company. On clicking the evoting option, the user will be able to see e-Voting page of the
e-Voting service provider for casting your vote during the remote e-Voting period or
joining virtual meeting & voting duringthe meeting. Additionally, there is also links provided
to access the system of all e - Voting Service Providers,so that the user can visit the e -
Voting service providers’ website directly

3. If the user is not  registered for Easi/Easiest, option to register is available at https://
web.cdslindia.com/myeasi/Registration/EasiRegistration

4.  Alternatively, the user can directly access e-Voting page by providing demat Account
Number and PAN No. from a link in www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the
demat Account. After successful authentication, user will be provided links for the respective
ESP i.e. NSDL where the e-Voting is in progress.

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility. Upon logging in, you will be
able to see e-Voting option. Click on e-Voting option, you will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you can see e-Voting feature. Click

Individual Shareholders (hold-
ing securities in demat mode)
login through their depository
participants

NSDL Mobile App is available on 

,. 
.AppStore liJ Google Pl0y 

ii I!) . 
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 B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders holding securities
 in demat mode and shareholders holding securities in physical mode.
 How to Log-in to NSDL e-Voting website?
1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/

either on a Personal Computer or on a mobile.
2. Once the home page of e-Voting system is launched, click on the icon "Login" which is available under 'Shareholder/

Member' section.
3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown on

the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with
your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and
you can proceed to Step 2 i.e. Cast your vote electronically.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget
Password option available at above mentioned website.
Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through
Depository i.e. NSDL and CDSL.

Login type                                                      Helpdesk details

4. Your User ID details are given below :

Manner of holding shares i.e. Demat
(NSDL or CDSL) or Physical Your User ID is:

8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*** and Client ID is
12****** then your user ID is IN300***12******.
16 Digit Beneficiary ID
For example if your Beneficiary ID is 12**************
then your user ID is 12**************
EVEN  Number followed by Folio Number registered with
the company
For example if folio number is 001*** and EVEN is
101456 then user ID is 101456001***

a) For Members who hold shares in demat
account with NSDL.

b) For Members who hold shares in demat
account with CDSL.

c) For Members holding shares in Physical
Form.

5. Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can user your existing password to login and cast your vote.
b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the 'initial password' which was

communicated to you. Once you retrieve your 'initial password', you need to enter the 'initial password' and the
system will force you to change your password.

c) How to retrieve your 'initial password'?
(i) If your email ID is registered in your demat account or with the company, your 'initial password' is

communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the
email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8
digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for shares held in
physical form. The .pdf file contains your 'User ID' and your 'initial password'.

(ii) If your email ID is not registered, please follow steps mentioned below in process for those shareholders
whose email ids are not registered.

Individual Shareholders holding securities
in demat mode with NSDL

Members facing any technical issue in  login can contact NSDL helpdesk by
sending a request at  evoting@nsdl.co.in or call : 022 - 4886 7000  and  022
-  2499 7000

Individual Shareholders holding securities
in demat mode with CDSL

Members facing any technical issue in login can contact CDSL helpdesk by
sending a request at helpdesk.evoting@cdslindia.com or contact at 022-
23058738 or 022-23058542- 43

on company name or e-Voting service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the meeting.

Continuation

----■----
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6.  If you are unable to retrieve or have not received the " Initial password" or have forgotten your password:
a)  Click on "Forgot User Details/Password?"(If you are holding shares in your demat account with NSDL or CDSL)

option available on www.evoting.nsdl.com.
b) Physical User Reset Password?" (If you are holding shares in physical mode) option available on

www.evoting.nsdl.com.
c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in

mentioning your demat account number/folio number, your PAN, your name and your registered address etc.
d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system

of NSDL.
7. After entering your password, tick on Agree to "Terms and Conditions" by selecting on the check box.
8. Now, you will have to click on "Login" button.
9. After you click on the "Login" button, Home page of e-Voting will open.
Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.
How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see all the companies "EVEN" in which you are holding shares and
whose voting cycle and General Meeting is in active status.

2. Select "EVEN" of company for which you wish to cast your vote during the remote e-Voting period and casting your
vote during the General Meeting. For joining virtual meeting, you need to click on "VC/OAVM" link placed under
"Join General Meeting".

3. Now you are ready for e-Voting as the Voting page opens.
4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which

you wish to cast your vote and click on "Submit" and also "Confirm" when prompted.
5. Upon confirmation, the message "Vote cast successfully" will be displayed.
6. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

  General Guidelines for shareholders
1. 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. with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to cspkohli@gmail.com with a copy marked
to evoting@nsdl.co.in.

2. Any person holding shares in physical form and non-individual shareholders, who acquires shares of the Company
and becomes member of the Company after  the  notice is sent  through e-mail and holding shares as of the cut-off date
i.e. 1/9/2022 may obtain the login ID and password by sending a request at evoting@nsdl.co.in or Issuer/
RTA. 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" or "Physical User Reset Password" option available on www.evoting.nsdl.com or call on toll free
no. 1800 1020 990  and  1800 22 44 30 . In case of Individual Shareholders holding securities in demat mode who
acquires shares of the Company and becomes a Member of the Company after sending of the Notice and holding
shares as of the cut-off date i.e. 1/9/2022 may follow steps mentioned in the Notice of the AGM under  Step
"Access to NSDL e-Voting system" (Above).

3. It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the
correct password. In such an event, you will need to go through the "Forgot User Details/Password?" or "Physical
User Reset Password?" option available on www.evoting.nsdl.com to reset the password.

4. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800
1020 990  and  1800 22 44 30  or send a request to Mr.Amit Vishal, Senior Manager and /or Ms.Pallavi Mhatre,
Senior Manager at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for procuring user id and password and
registration of e mail ids for e-voting for the resolutions set out in this notice:
1. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the share

certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy of
Aadhar Card) by email to vinay.gupta@umesl.co.in

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary ID),
Name, client master or copy of Consolidated Account statement, PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar Card) to vinay.gupta@umesl.co.in If you are an Individual
shareholders holding securities in demat mode, you are requested to refer to the login method explained at step 1 (A)
i.e. Loginmethod for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat
mode.

e}
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THE INSTHE INSTHE INSTHE INSTHE INSTRTRTRTRTRUCTIONS FOR MEMBERS FOR e-UCTIONS FOR MEMBERS FOR e-UCTIONS FOR MEMBERS FOR e-UCTIONS FOR MEMBERS FOR e-UCTIONS FOR MEMBERS FOR e-VVVVVOOOOOTING ON THE DTING ON THE DTING ON THE DTING ON THE DTING ON THE DAAAAAY OF THE EGM/AY OF THE EGM/AY OF THE EGM/AY OF THE EGM/AY OF THE EGM/AGM ARE AS UNDER:-GM ARE AS UNDER:-GM ARE AS UNDER:-GM ARE AS UNDER:-GM ARE AS UNDER:-
1. The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned above for remote e-

voting.
2. Only those Members/ shareholders, who will be present in the EGM/AGM through VC/OAVM facility and have not

casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be
eligible to vote through e-Voting system in the EGM/AGM.

3. Members who have voted through Remote e-Voting will be eligible to attend the EGM/AGM. However, they will not
be eligible to vote at the EGM/AGM.

4. The details of the person who may be contacted for any grievances connected with the facility for e-Voting on the day
of the EGM/AGM shall be the same person mentioned for Remote e-voting.

3. Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring user id and password for
e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders are required to update their mobile number and email ID
correctly in their demat account in order to access e-Voting facility.

INSNSNSNSNSTRTRTRTRTRUCTIONS FOR MEMBERS FOR AUCTIONS FOR MEMBERS FOR AUCTIONS FOR MEMBERS FOR AUCTIONS FOR MEMBERS FOR AUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/ATTENDING THE EGM/ATTENDING THE EGM/ATTENDING THE EGM/ATTENDING THE EGM/AGM THRGM THRGM THRGM THRGM THROUGH VOUGH VOUGH VOUGH VOUGH VC/OC/OC/OC/OC/OAAAAAVM ARE ASVM ARE ASVM ARE ASVM ARE ASVM ARE AS
UNDER:UNDER:UNDER:UNDER:UNDER:
1. Member will be provided with a facility to attend the EGM/AGM through VC/OAVM through the NSDL e-Voting

system. Members may access by following the steps mentioned above for Access to NSDL e-Voting system. After
successful login, you can see link of "VC/OAVM link" placed under "Join General meeting" menu against company
name. You are requested to click on VC/OAVM link placed under Join General Meeting menu. The link for VC/OAVM
will be available in Shareholder/Member login where the EVEN of Company will be displayed. Please note that the
members who do not have the User ID and Password for e-Voting or have forgotten the User ID and Password may
retrieve the same by following the remote e-Voting instructions mentioned in the notice to avoid last minute rush.

2. Members are encouraged to join the Meeting through Laptops for better experience.
3. Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance

during the meeting.
4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile

Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is therefore recommended
to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

5. Shareholders who would like to express their views/ask questions during the meeting may register themselves as a
speaker may send their request mentioning their name, demat account number/folio number, email id, mobile number
at vinay.gupta@umesl.co.in latest by 4 p.m. (IST) on Friday,7th September, 2023

6. Shareholders who would like to express their views/have questions may send their questions in advance mentioning
their name demat account number/folio number, email id, mobile number at vinay.gupta@umesl.co.in latest by 4 p.m.
(IST) on Friday,7th September, 2023. The same will be replied by the company suitably.

7. Those shareholders who have registered themselves as a speaker will only be allowed to express their views/ask
questions during the meeting.

8. When a pre-registered speaker is invited to speak at the meeting but he / she does not respond, the next speaker will
be invited to speak. Accordingly, all speakers are requested to get connected to a device with a video/ camera along
with good internet speed.

9. The Company reserves the right to restrict the number of questions and number of speakers, as appropriate, for smooth
conduct of the AGM.
Members who need assistance before or during the AGM, can contact Mr.Amit Vishal, Senior Manager, NSDL and /
or Ms. Pallavi Mhatre, Senior Manager, NSDL at evoting@nsdl.co.in or call  1800 1020 990 / 1800 22 44 30.

------■------
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Financial Review
During the Financial Year ended 31st March 2023, your company  recorded standalone revenue of  `. 7654.99 thousand ,
commensurate with its present business activities. Consolidated revenue for the current financial year is  ̀ . 8106.52 thousand
Dividend
Your Directors do not recommend any dividend for the current financial year.
Reserve and Surplus
The balance of Reserves and Surplus, as at 31st March, 2023 stands at  ̀ .109417.63 thousand after making the appropriations
indicated above.
Subsidiary
The Company has obtained exemption from annexing accounts and other documents pertaining to subsidiary, through the
general approval from Ministry of Corporate Affairs, Government of India, vide their letter no. 47/07/2011-CL-III dated 20th
January 2011. However, the financial statements of the subsidiary company (i.e. Usha Martin Education Private Limited) and
other detailed information will be made available to the members seeking such information at any point of time. The annual
accounts of the subsidiary company will also be available for inspection at the Registered Office of the Company as well as at
the Registered Office of the subsidiary.
Consolidated Financial Statements
The Audited Consolidated Financial Statements based on the Financial Statements received from subsidiary company, as
approved by its Board of Directors, have been prepared in accordance with the Accounting Standard 21 (AS-21) - Consolidated
Financial Statements as notified under Section 129 (3) of the Companies Act, 2013 read with Companies (Audit and Auditors)
Rules, 2014 as applicable. Further, the Consolidated Financial Statements are also presented in accordance with Regulation 33
of the SEBI (Listing Obligation and Disclosures Requirement) Act, 2015 entered into with the stock exchanges where the shares
of the company are listed.

DIRECTORS’ REPORT TO THE MEMBERS
Your Directors have pleasure in presenting the 26th Annual Report, together with the Audited Statement of Accounts of the
Company for the financial year ended 31st March, 2023.

Financial Results

Year ended
31.3.2022

8,614.76

2,101.89

1,606.90

3.98

491.01

-

491.01

-

491.01

491.01

Gross Income

Gross Profit/(loss) before Finance

Cost and Depreciation

Less: Finance Cost

Less: Depreciation

Profit/(loss) before exceptional items and tax

Less : Exceptional Items

Profit/(loss) Before Tax

Less: Provision for Tax(net)

Profit/(loss) After Tax

Other Comprehensive Income

Total  Comprehensive Income for the period

( ` in thousand)

                                                                                                             Standalone                      Consolidated

Particulars Year ended
31.3.2023

7654.99
2170.16

1602.94
7.07

560.15
-

560.15
33.66

526.49
0.58

527.07

Year ended
31.3.2022
9,066.62

2,255.22

1,608.33

3.98

642.91

-

642.91

38.00

604.91

604.91

Public Deposit
The Company has not accepted any deposit within the meaning of Section 73 of the Companies Act, 2013 and the Companies
(Acceptance of Deposits) Rules, 2014.
Particulars of Loans, Guarantees or Investments:
The company has not given any loans or guarantees covered under the provisions of section 186 of the Companies Act, 2013.
The details of the investments made by company are given in the notes to the financial statements.
Internal Control Systems and their adequacy:
Company is equipped with a proper and adequate system of internal controls for maintaining proper accounting cost control
and efficiency in operation. Company has developed documented procedures and various methods as follows:-

Year ended
31.3.2023

8106.52
       2397.95

1606.18
7.07

784.70
-

784.70
151.88
632.82

0.58
633.40

e}
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• Proper Delegation of power to de-centralize the whole operation for making it more dynamic.

• Preparation of annual budget for targets for business growth which is continuously monitored throughout the
year.

• Financial control & approval based on budget allocation.

The Company also has adequate system to ensure that all of its assets are safeguarded and protected against loss from
unauthorized use or disposition, and transactions are authorized, recorded, and reported correctly. The internal control system
is supplemented by internal audits, review by management, documented policies and procedures.
Corporate Social Responsibility initiatives
Your Company does not fulfill the criteria for making contribution towards corporate social responsibility as directed by The
Companies (Corporate Social Responsibility Policy) Rule, 2014. However, as a responsible entity of the country we respect
society value and make endeavor to contribute for the social cause as far as possible.
Directors
None of the Directors are disqualified under Section 149 of Companies Act, 2013. As required by law, this position is also
reflected in the Auditors’ Report

•      Declaration of Independence

The Independent Directors have submitted their declaration of Independence, as per the Companies Act, 2013 and
Regulation 25 of the Listing Agreement, to the Board at the first Board Meeting of this current Financial Year
•        Board Evaluation:
You are aware that, in compliance with the Companies Act, 2013, your Board on its Meeting held on 29th January
2015, has adopted a Policy for evaluation of itself along with all its committees and all the Directors individually.
According to the policy, a comprehensive evaluation was done to assess the Board's performance as well as working
of all its committees in its first Board Meeting held after the end of Financial Year 2022 - 23. The evaluation also
included personal evaluation of individual Directors. The Directors provided their opinion and feedback on the
questionnaire on secret ballot.
The Board noted the outcome of the evaluation and expects better governance in the Board's working for the coming
period.

•        Remuneration Policy
The earlier Remuneration Committee of the Company was renamed as The Nomination and Remuneration Committee.
The Committee has been re-constituted in line with the provisions of Regulation 19 of the SEBI (Listing Obligation and
Disclosures Requirement) Act, 2015 and also meets the requirement of Section 178 of the Companies Act, 2013.
The Board has, on the recommendation of the Nomination and Remuneration Committee framed a policy for
selection and appointment of Directors, Key Managerial Personnel and their remuneration.
•        Meetings:
Details of the various meetings held during the financial year 2022 - 23 have been given in the Corporate Governance
Report.

Corporate Governance
Your Company recognizes the importance of good Corporate Governance in building stakeholders' confidence, improving
investor protection and enhancing long-term enterprise value. A report on Corporate Governance is annexed.
CEO / CFO Certification
The Whole-time Director and CFO of the Company have submitted a certificate to the Board as required under Regulation 17 (8)
of the Listing Agreement for the year ended 31st March 2023.
Directors' Responsibility Statement
Pursuant to the requirement under Section 134 (5) of the Companies Act, 2013, the Directors confirm:

(i) That in preparation of the accounts for the financial year ended 31st March 2023, the applicable accounting
standards have been followed along with proper explanation relating to material departures;

(ii) That the Directors have selected such accounting policies and applied them consistently and made judgment and
estimates that were reasonable and prudent so as to give a true and fair view of the state of affairs of the Company
at the end of the financial year and of the profit or loss of the Company for the year under review;

------■------
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(iii) That the Directors have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act, 2013 for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

(iv) That the Directors have prepared the accounts for the financial year ended 31st March 2023 on a 'going concern'
basis.

  v)   The Directors had laid down internal financial controls to be followed by the company and that such internal
financial controls are adequate and were operating effectively.

  vi)  TheDirectors had devised proper system to ensure compliance with the provisions of all applicable laws and that
such system were adequate and operating effectively.

Auditors
M/s G Basu & Co., Chartered  Accountant were appointed as the statutory auditors of the Company for a term upto the 23rd
Annual General Meeting of the Company i.e upto the year 2020 - 21.
Keeping in view their performance and the guidance provided by them, the Board of Directors thought it prudent to re-appoint
them for another terms of 5 years, which was in accordance with the provisions of Companies Act, 2013. Accordingly, the
members of the Company, at the 23rd Annual General Meeting of the Company held on 21st September 2020, had re-appointed
M/s G Basu & Co. for a further term of 5 years upto the conclusion of the Annual General Meeting to be held in 2025.
Human Resources
At your Company, the management believes and affirms the importance of development of human resources, which is most
valuable and key element in bringing all round improvement and achieving growth of the business. We are proud to have a
successful relationship philosophy at all level, which focuses on finding solutions through dialogue in a spirit of open work
culture and constructive team work. This has enabled us to maintain a cordial and peaceful work environment throughout.
The ratio of remuneration of Median Employee to that of the Whole time Director is 2:1 as at 31st March 2023. No other
Directors get any remuneration from the Company except the Board sitting fees, which is  ` 2 thousand per meeting.
There was no increase in the salary of the Whole time Director and a nominal increase in the salaries of the employees of the
Company.
Related Party Transactions:
The Board has adopted a Related Party Transaction Policy for the Company at its meeting held on 29th January 2015. However,
during the financial year 2021-22, SEBI has formulised a Related Party Transaction Policy that has to be complied by all the listed
Companies with effect from the start of the Financial Year 2022-23. The Board has accordingly re-organised and re-formulated the
already existing Related Party Transaction Policy of the Company which is effective with effect from 1st April 2022.
However, during the financial year 2022- 23, there is no materially significant related party transaction made by the company
with Promoters, Key Managerial Personnel or other designated persons which may have potential conflict with interest of the
company at large.
Energy, Technology and Foreign Exchange Earning and Outgo
The nature of the Company's business does not require involving any type of energy consumption or adaptation of any
technology.
The particulars required to be furnished under Rule 8 of the Companies (Accounts) Rules, 2014:

(i) Part A and B pertaining to conservation of energy and technology absorption are not applicable to the
Company.

(ii) Foreign Exchange earnings and outgo are as under:
Earnings :   ̀ . 4,954.70 thousand
   Outgo:      NIL

Vigil Mechanism / Whistle Blower Policy:
The Board has adopted a Whistle Blower Policy for the Company at its meeting held on 29th January 2015.
This policy is formulated to provide opportunity to all the employees to access in good faith, to the Audit Committee of the
Company in case they observe any unethical and improper practice or behaviour or wrongful conduct in the Company and to
prohibit managerial personnel from taking adverse personnel action against such employee.
Environment
Though the  Company's  operations are not inherently  polluting in nature, the Company continues to take adequate precautions
to comply with all regulatory measures in this regard at all the educational premises and sites, so that no harm would cause to
the society and the nature at a large.
Declaration on compliance with code of conduct
The Board has formulated a Code of Conducts for the Board Members and Senior Management of the Company, which has
been posted on the website of the Company.
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