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Address of the soleffirst
Named Members
(IN BLOCK LETTERS)

2. Nama of the Joinl holders
[ any (IN BLOCK LETTERS)

3. Registered Folio No/
DF D No, & Client ID No.

4. Mo of shares held

1Ws hereby exerclse my/our vola in féspeclof 1he Resolution 1o be passed for the business stated inihe Notice of Extra Oxdinary
General Mealing daled 16t February, 2015 of the Company by convaying myfour assenl{For) or dissent{Against) o the
Resolutions by placing tick ( f}markalthe appropriate box befow: - :

IAWs assent lo|1iWe dissent lo

Resﬁ"lm " . Resolulions Proposed . . g;’}o. o ihe Resolution | the Resolution
0. ) Lo e ares {For} {Agalnsi)
1 Issua of Convertible Warranis .en preferential basis to -
Premater and Promoters’ Group, :
2. tssué of Debi Instiuments on private placement basls,
3 Re-appolntmenl of Mr. P K Jain as Jolnl Managing Director
‘| {Wira & Wire Rope Businass}. .
Place L L A
DAl8  orioresonison (Signalure of the Member)
ELECTRONIC VOYING PARTICULARS
EVEN (E-Vollng Event Numbar) User ID Password

Tha e-voling facliity will be availabls during the following voling period:
Commencement of e-voling End of e-voling

From 9,00 a.m, {iSTyon 101h March, 2015 ’ Up to 6.00 p.m. {IST) on 12th March, 2015

Fhe cut-off date for the purpose of e-vating & Batfal Form-13th February, 2015,

NOTES : a) Please read the Instructians overleal bafore exercising your vata dhwough Ballot Fonm .
b} if you opl o cast vote by e-voting, there Is no need to fill up and slgn this Bailot Form.
¢} Last data for the receipt of Baliot Form by Scrutinizer Js 12th March, 2015(6.00 p.an}




INSTRUCTIONS

General Instruction

A Member can opt for only one mods of voling i.e. either through e-voling or by Ballot
Form. Ifa Member casts votes by balh modes, then voting done through e-veting shall
prevail and Ballot Form shall be treated as invalid.

Instruction for voting electronically on e-voling process in detail has baen mentioned in
the Notice of Extra-Ordinary General Meeting daled 16th February, 2015 of the
Company and instruetion for voting through Ballot Form are mentioned as hereunder.
Mr. Atul Kumar Labh, Practicing Company Secrelary of Mfs A. K, Labh & Co., Company
Secretarles (Membership No. FCS 4848/CP No, 3238), has been appointed as the
Scrutinizer lo scrulinize the g-voling process (including the Ballot Form received from
the Members who do not have access to the e-voting process)in a fair and transparent
mannear

Instruction for voting physically on Ballot Form

vi.

vil.

XL

xli.

xiil.

AMember desiring to exercise hisf hervote by ballotin physical form may complete this
Ballot Form and sent it fo the Scrulinizer in the atiached self-addressed stamped
envelope. However, envelopes sent by courier at the expense of the shareholder would
he acceptable.

The self-addressed envelope bears Ihe name of the scrulinizer appointed by the Board
of Directors of the Company.

Assent/dissent to the proposed resolulions may be recorded by placing a tick (V) in
appropriate column. The assent/dissent In any other formalt shall be considered invalid.
This form should be completed and signed by the Member(s) as per specimen
signature(s)registered wilh the Company or with the Depository Parlicipant as the case
may be. In case of joint shareholding, this Form should bs complated and slgned by the
firstnamed Memberandin his absence, the next named Member,

Ballot Form cannot be exercised lhrough a Proxy.

Incomplete, unsigned, improperly and incorractly tick marked Ballot Forms will be
rejected.

Duly completed Ballot Form should reach the Scrutinizer not later than the close
of working hours Le. 6.00 p.m. on 12th March, 2015, All Balloet Forms recelved
after this date will be strictly treated as if reply from such Member{s) has not been
receivad.

- In case of shares held by companies, {rusts, sociaties, ele. the duly complaled Ballot .

Form should be accompanied by a cerlified true copy of Board ResolutionfAuthority.
Voling rights shall be reckoned on the paid up value of the shares reglstered inthe name
of the Member(s) on 13th February, 2015, The dale of dispatch shall be announced
through adverlisement.

Members are raquested not to send any document (other than the Resclution/ Authority
as mentioned abova) along with the Ballot Form in the enclosad self addressed poslage
prepaid envelope in as much as afl such envelfopes will be sent to the Scrulinizer and if
any extraneous matier is found in such envelope, the same would be destroyed by the
Scrulinizer.

A Member may request for a duplicate Ballot Form, if so required, and the same duly
completed should reach the Scrutinizer not later than the date specified under
instruction no. viiabove,

The resulls shall be declared on or after the Exlra-Ordinary General Meeling of the
Company. The resulls declared along with the Scrutinizer's Reporl shall be placed on
the Company's website www.ushamariin.com and on the website of NSDL within two
days of the passing of the resolutions at the Extra-Ordinary Generat Mesling of the
Company on 16th March 2015 and communicated lo the Bombay Stock Exchange
Limited, National Stock Exchange of India Limiled and Saociete de la Bourse de
Luxembotirg.

The Scrutinlzer's decision onthe valldity of the Ballot Form shall be final.




@ usha martin
USHA MARTIN LIMITED
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CIN: L31400WB1986PLC091621
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NOTICE TO THE SHAREHOLDERS

NOTICE is hareby given thal an Exira Crdinary General Meeling of the members of USHA MARTIN LIMITED wilt be held at Vidya
Mandir, 1 Moira Street, Kolkala 700 017 on Monday, the 16th day of March, 2015 al 2.30 PM lo lransact the following Special
Businesses :

To consider and if thought fil, lo pass wilh or withoul modification(s), the following resolulions:

1.

As a Special Resolution

"RESOLVED THAT pursuant lo the provisions of Seclions 42, 62 and alf olher applicable provislons, if any, of the Companias
Act, 2013 (including any amendment thereto or re-enactment thereof) [herein after referred to as *the Act”], applicable rules,
guidelines, regulations, nalifications and circulars of the Securities and Exchange Board of Indla (“SEBI"), Reseive Bank of India
{(“RBI") and other concerned and relevant autherities and enabling provisions of the Memorandum and Arlicles of Association
of the Company, the listing agreement entered Into by the Company with the stock exchanges where the shares of the Gompany
are lisled, in accordance with the applicable provisions of the SEB! {fssue of Capital and Disclosure Requirements) Regulations,
2009 ("Regulations”), Secuiittes and Exchange Board of Indla (Substantial Acquisition of Shares and Takeover) Regulations,
2011 (“Takeover Regulalions™} as amended and subjecl to such consent, approval, permission or sanction of SEBI, RBI and
any other badies, aulhorilies and institulions, as may be necessary and further subject to such terms and conditlons as may
be prescribed by any of them while granting any approval, consent, parmission or sanctfon and / or considered appropriate by
the Board of Dlrectors (hereinafter referred to as "Board” which shall be deemed lo include any commiltee which the Board may
canslilute and f or delegale to exercise its powers} al ils absolute discretion, the consent of the Company is hereby accorded
to create, offer, issue and allot 34,285,600 converlible equily warrants on a preferential basis (herainafter referred to as “Warrants™)
to such Promoters, Promoters’ Group, their relallves and assoclates (“Afloliees”) as the Board may decide in Ils absolute
discration, wilh sach Warrant, convertible into one equily share of the Company, of naminal value of Re.1 each at a price of
Rs.35 ("Consideralion”) which includes a premium of Rs.34 per share which is higher than the minimum price calculated In
accordance with lhe Regulalions for preferential allotment of Warranls and on such ferms and condllions as may be decided
and deemed appropriate by the Board al {he time of issue or allotmant.”

"RESOLVED FURTHER THAT the 'relevant date’ in relation to the issue and for the purpose of pricing of Warrants in accerdance
with Clause 71 & 76 of the Regulations would be 14th February, 2015, being the date 30 days prior to the date on which this

...meeling of ihe mambers is held *

*RESOLVED FURTHER THAT the issue of Warrants as above, shall be subject to the following lerms and conditions:

a} The Warrants shall be convertible (at the sole option of the Warrant helders) within a period of 18 months from the dale
of alfotment of Warranls.

b} Each Warrant shall be convertible inlo ona equity share of nominal value of Re. 1 each at a price of Rs. 35 which includes
a premium of Rs.34 per share.

¢) The applicants for Warranls shall, on or before the date of allotment, pay an amount equivalent lo 25% of the Consideralion
per Warrant,

d} The Warrant halder{s) shall, on or before the date of exercise of the conversion option, pay the balance 75% of the
consideration to the Company.

e} The amount referred to in {c} above shall be forfelied, if, and to the extent, of the opllon to acquire shares is not exercised
withln the due date. _

f)  The number of Warranis and the price per Warrant shall be appropriately adjusted, subject to the Act and the Regulations,
for corporate actions such as bonus issue, right issue, stock split, merger, demerger, or any such capilal or corporate
restructuring, as may be applicable.

g) The lack in of equily shares acquired as a result of conversion of Warrants shall be for a period of 3 years from the date
of trading approval granted. Further, the entire pre-preferential shareholding of the Allottees, shall be locked-in from the
Relevant Dale up lo a period of six months from the date of frading approval as per Regulaiion 78(6) of the Regulations.

1




h)  The Warrants or the equily shares acquired pursuant to exercise of lhe Warranls are Iransferable after receipt of the frading
approval by the Company, amongst the Promolers / Promoters' Group inter se in accordance wilh the provisions of the
Regulations.

i) Promoters/Promoters’ Group shall comply wilh the provisions of the Takeover Regulalions as amended and prevailing from
lime to lime as regards lhe acquisilion of shares, if any.

i} Any other conditions as may be prescribed by the Board al the time of alloiment.

"RESOLVED FURTHER THAT the Board be and is hereby authorised in ils enlire discretion lo decide to proceed with the issue
of the Warrants, including lhe size and refative components of ihe same and for the purpose of giving effect to this issue or
aflotment of Warrants and lo do all such acts, deeds, mallers and things as il may deem nacessary or desirable for such pumpose,
including without limitation, appaintment of consullants, solicitors, merchant bankers, or any other agencies as may be required,
and enlering inlo arrangements for listing, trading, depository services and such other amrangements and agreements as may
be necessary, and also ta seek lisling of the equity shares representing the same in Indian stock exchange(s) wilh power on
behalf of the Campany to sellle any queslians, difficulties or doubls that may arise in regard to any such issue, offer or allotment
of Warmranls and in complying wilh any regulations, as it may in absolute discrelion deem fit, without being required to seek any
further clarification, consent or approvat of the members or otherwise to the end and intent thal the members shall be deemed
to have given their approval thereta expressly by the authority of this resalution.”

"RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and allot such number of equity shares as it may
be required to be issued and allotted upon conversion of the Warrants and that the sald equily shares shall be subject to the
Memorandum and Aricles of Assacialion of the Company and shall, subject ta any subsisting condilions of the Warrants, rank
pari passu with exisling equity shares of the Company.”

"RESOLVED FURTHER THAT for 1he purpose of giving effect {o this resolution, the Board be and is hereby aulhorised to agree
to, make and accept sush conditions, modifications ar allerations as may be stipulated by ihe relevant autharities and to fake
such aclions as may be necessary, deslrable or expedient to effect such modifications and alleratlons and lo resolve and sellle
alt questions and difficulties that may arise in the proposed lssue and allotmenl of Warrants and shares and to do all acls, deeds,
matlers and things as il may, at its discretion, consider necessary or desirable.”

"RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers herein conferred by
above resolution to any Director or lo any Commiitiee of Directors or any other execulive(s) / officer{s) of the Company or any
olher persan as the Board at ils discretion deem appropriate and to do all such acts, deeds, mallers and things as also to execule
such dacuments, writings, etc. as may be necessary 1o give effect to the aforesaid resolulion.”

As a Special Resolution

"RESOLVED THAT in accardance with the provisions of Seclions 42, 71 and other applicable provisions, if any, of the Companies
Act, 2013 read wilh Rule 14 of tha Companies (Prospectus and Allotment of Securilies) Rules, 2044 and Rule 18 of the Companies
(Share Capital and Debentures) Rules, 2014 ("Act’} {inchiding any slatutory modification(s) or re-enaclment ihereof, for the lime
being In force} and any othar applicabls laws, regulations and guidefines, including the Securilies and Exchange Board of india
(Issue and Lisling of Dabt Securilies) Regulations, 2008, Forelgn Exchange Management Act, 1999 and guldelines issued by
ihe Reserve Bank of India, the provisions of lhe Memorandum and Articles of Association of the Company and subject lo such
other approvals, permisstons and sanclions, as may be applicable, Including the approval of landers, and subject to such
conditions and modiftcations as may be imposed while granting such approvals, permissions and sanctions which may be agreed
lo by the Board of Directors of lhe Company (lhe “Board") or any duly conslituted Committee of the Board or such olher authorily
as may be approved by the Board, consent of the Company be and is hereby accorded {o rafse funds through Private Placament
of Unsecured/Secured Nen-Convertible Bonds/Qebenlures for an amaunt upto Rs.400 crores {Rupees Four hundred crares)
in one or more tranches, to such persen or parsons, as the Board (or the Finance Commitiee of the Board or such other authority
as may be approved by the Board) may at its sele discretion decide, including eligible inveslors (whether residents and/for non-
residents and/or Inslitutionsfincorporated bodies and/or individuals and/or trustees andfor banks or otherwise, in domestic andfor
one of more Internalional markets) including Non-resident Indians, Forsign institulionat investors (Flls), Venture Capilal Funds,
Fareign Venture Capilal Inveslors, State Industrial Davelopment Corporalions, Insurance Companies, Provident Funds, Pension
Funds, Development Financial Institulions, Bodies Corparate, Companles, private or public or other enlities, autharities and to
such other persons in one or more combinations thereof through Private Placement in one or more tranches, at such lerms as
may be determined under the guidelines as may be applicable, and on such terms and condilions as may be finalized by the
Board or the Finance Commiiltee of the Board or such other authotity as may be approved by the Board.”

‘RESOLVED FURTHER THAT for the purpose of giving effect to Privala Placement of unsecuredfsecured non-convertible bonds/
debenlures, the Board of Directors of the Company (lhe “Board") ar the Finance Commillee of the Board or such othar authority
as approved by lhe Board, be and is hereby aulhorized to determine the lerms of the lssue, including the ¢lass of investors to
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whom the bonds/debentures are to be allotted, the number of bonds/debenlures to be allotted In each Iranche, issue price, tenor,
interest rate, premiumfdiscount, allotment of NCDs, appoinimenl of lead managers, arrangers, debenture trusiees and other
agencies, amount of issue, discount to Issue price to a class of bond/debenlure holders, listing, entering into arrangements for
managing the issue, issue placement docunients and fo sign all deeds, documents and wrilings and lo pay any fees, remuneration,
expenses relaling thereto and for other related mallers, issuing any declaration I undertaking etc. required o be included in the
Privale Placement Offer Letler / Informalion Memorandum and any other regulatory requirement for the time baing in force."

"RESOLVED FURTHER THAT the Board be and is hereby authorized to further delegate all or any of the powers in aloresaid
matlers to the officials of ihe Company, in such manner as the Board may in its absolule discretion deer fil."

As a Speclal Resolution

"RESOLVED THAT pursuant Lo the pravisions of Seclions 196, 197 and other applicabla provisions, If any, of the Companies
Act, 2013 and read with Schedule V of the sald Act (including any stalutory modilication(s) or re - enaclments thereof, for the
time being in force) and in terms of the recommendation of the Nomination & Remuneration Committee and as approved by
Board of Direclors, and subject to the approval of the Central Government, if required, consent of the Company be and Is hereby
accorded to the re-appointment of and payment of the remuneration to Mr. P K Jain, Jt. Managing Director (Wire & Wire Rope
Business) of the Company (DIN : 02583518) from 1st February 2015 1o 15th January, 2019 on the lerms and condilions as set
out in Ihe draft agraement to be entered into between the Company on one part and Mr. P K Jain on lhe other part and placed
before the meetling and initialed by the Chalrman for the purpose of dentification, is hereby specifically sanclioned with liberly
to the Board of Directors o alter and vary the lerms and condilions of lhe sald re-appointment and/or agreement in such manner
as may be agreed lo batween the Board of Direclors and Mr, P K Jain.”

"RESOLVED FURTHER THAT where in any financial year, during the tenure of Mr. P K Jain, as the Jt. Managing Director {(Wire
& Wire Rope Business}) of the Company, If the Company Incurs a loss or ils profits are inadequate, subject to the other applicable
provisions of the Act (including any statutory modification or re-enactment thereof) and subject to the approval of the Central
Government, if required, consent of the Company be and Is hereby accorded to pay to Mr. P K Jain proposed remuneration for
a period of Ihree years with an annual increase of upte 15% thareon as minimum remuneration for every year(s) thereafter
during the period of his re-appointment, and that Board of Directors of the Company be and Is hereby empowered to decide
remunerailon of any amount and other retirement benefils as may be recommended by the Nomination & Remuneration
Commitlee, wilhin such overall ceiling.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all such acts, deeds
and lhings and deal with all such matiers and take all such steps as may be necessary for giving effect to the above resolution.”

By Order of the Board
A K Somani

Place : Kolkata : Company Secretary
Date: 16th February, 2015 (Membership No. F1705)

Notes:

1.

An explanatory statement pursuant to Section 102 of the Act, selting out the malerial facts and reasons for the proposed special
rescolution above, are appended herein below for your consideration.

A member entitled to attend and vole at the meeting Is enlitted to appoint a proxy lo attend and voie Instead of himself / herself
and lhe proxy need nol be a member of the Company. A persan can act as proxy on behalf of members not exceeding fifty {50)
and holding In the aggregate not more than len percent (10%) of the lotal share capital of the Company. A member holding more
than ten percent (10%} of the total share capital of the Company may appoint a single person as proxy and such person shall
not act as a proxy for any other person and sharaholder,

Proxles, In order to be effective, must be deposiled at the regislered office of the Company al least 48 hours before commencement
of the meeling.

The Notice is being sent to all the Members, whose names appear in the Register of Members/ list of Beneficial Owners as
recelved from Nalional Securities Depository Limited (“NSDL") / Central Depaosilory Services (India) Limited (“CDSL") as on
13th, February 2015.

In compliance with the provisions of Section 108 and olher applicable provisions of the Act, read with the Companies (Management
and Administration) Rules, 2014 and the Listing Agreement entered Into wilh the Slock Exchanges, the Company is pleased to
offer e-voling facility as an oplion to ali the Members of the Company. The Company has entered into an agreement wilh NSDL
for facilitating e-voling to enable the Members to cast thelr votes electranically. E-voting fs optional. '




The e-voting facility will be available during lhe following period;

Commencement of e-voting End of e-voting
From 9.00 a.m. (IST} Uplo 6.00 p.m. (IST}
10th March, 2015 12lh March, 2015

Instructions and other information’s related to e-voting

A}

B)

C)

In case a Member receives physical copy of the Notice of EGM [for members whose mail ID's are not registered with the
Company/ Deposilory Participant(s} or requesting physical copy].

i)
vii)

viii)

ix)

X)

Open the internel browser during the veling period and {ype the URL: hitps:fAwww.evoling.nsdl.com

Click on Shareholder- Login

if yau are already regislered with NSDL for e- voling, then you can use your existing User ID and password for Login, If
you are logging for the first lime, please enter the User ID and password provided with this Nolice.

Enler the verification code, agree 1o the terms and conditions and then click an “LOGIN",

The Password Change Menu will appear on your screen. Change to a new password of your choice, making sure thal it
conlains a minimum of 8 digils or characters or a combination of the two. Yol may also enter a secret question and answer
of your choice to retrieve your password in case you farget it. I is slrongly recommendad that you do not share your
password with any other persen and Lhat you take uimosi care to keep your password confidential.

Once the e-voling homa page opens, click on e-voting - Active Voling Cycles.

Selecl the EVEN (e -voting event number) of USHA MARTIN LIMITED {the number is provided wiih this Notice}. Once
you enter the number, the Cast Vote page will open. Now you are ready for e~voling.

Cast your vote by selecling your favoured option and click Submit. Also click Confirm when prompled. Upon confirmation,
the message, vote cast successfully will be displayed. Please note that ance your vote is cast an the selected resolution,
it cannot he madified.

Inslilutional shareholders (i.e. member other than individuats, HUF, NRI's efc.) are required to send a scanned cerlified
true copy { PDF/JPG format} of the relevant board resolution/ authority letter, elc. , together with ihe attasted specimen
signature(s) of the duly authorized signatary(ies) who are authorised to vote, to the Scrutinizer via email at : aklabhcs@gmait.com,

wilh & copy marked to avoting@nsdl.co.in.

In case of any query, please refer to the Frequenlly Asked Questions (FAQ) for members and tha e-voling user manual
for members available in the ‘Downloads’ section of; hitps:fiwww.evoling.nsdl.com. You can also contact NSDL via email
at evoling@nsdl.co.in.

In case a Member receives an email from NSDL (for members whose mail 1D's are registered with the Company/ Depository
Participant(s}))

)

ity

Open the e-mall and also PDF file with your Client ID or Folio No. as password, The said PDF file contains vour user 1D
and password for e-voling. Please nole that tho passwaord is an inilial password.

Please follow all steps from SLNo. A (1) to 81, No. A {x) above, o cast your vote.

Other instructions

i)

ity

i)

iv)

v

vi}

The e-voling period commences on 10th March, 2015 from 9.00 a.m, and ends on 12th March, 2015 at 6.00 p.m. During
this period, shareholders of the Company holding shares either in physical form or in dematerialized form, as on the cul-
off date of 13lh February, 2015, may cast their vale electronically. The e-voling module shall be disabled by NSOL for voting
therealler.

The members who have cast their vole electronically shall not be allowed lo vole again at the mesting.

Mr. A K Labh, of M/s A K Labh & Co. Practising Company Secretaries (Membership No. F 4848/CP No, 3238), has been
appolnted as the Scrulinizer to scrulinize the e-voling process in a fair and iransparant manner.

The Scrutinizer shali, within a period of not exceeding three warking days from the conclusion of the e-voting period, unlock
ihe votes in the presence of at least wo withesses, nol in the employment of the Company and make a Scrulinizer’s Report
of tha votes cast in favaur of or against, if any, forthwilh to the Chairman of the Company.

The voling rights of shareholders shall be in proporlion to their shares of the paid up capital of the Company as on 13th
February, 2015.

The resulls shall be declared on or after the Extra Ordinary Generaf Meeting of the Campany. The results declared atong
with the Scrutinizer's Report shall be pfaced on the Company's website www.ushamartin.com and on the website of NSDL
within two days of the passing of the resoluiions at the Extra Ordinary General Maeting of the Company 1o be helfd on 16ih
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March, 2015 and shall be communicated to the Bombay Stack Exchange Limited, National Stock Exchange of India Limited
and Sociele de la Bourse de Luxembourg.

vii) The notice of the meeting is also avaifable on the website of ihe Company al www.ushamartin.com and of NSDL at
www.evoting.nsdl.com.

viii) Members who do not have access o e-voting facility may exercise voting by sending duly completed Ballol Form so as
to reach the Scrulinizer appointed by the Board of Directors of the Company, Mr. AK Labh, (Membership No. F 4848/CP
Nao. 3238} at the Registered Office of the Company not fater than 6.00 p.m. on 12th March, 2015,

i) Members may request for physical copy of the Ballot Form by sending a laller or an e-mall ta the Company Secretary &
Compliance Officer {email id: investor_relalion@ushamartin.co.in} by mentioning their Folio No. / DP ID and Client ID No.
However, lhe duly completed Ballot Form should reach the Reglstered Office of the Company not fater than 6.00 p.m. on
12th March, 2015. Ballol Form received afier this date will be {realed as invalid.

x) A Member can opt for only one made of voling I.e. eilher through e-voting or by Ballot. If a member casis vote by bolh
maodes, then voling done {hrough e-voling shall prevail and Ballot shall be treated as invalid,

EXPLANATORY STATEMENT OF MATERIAL FACTS IN RESPECT OF THE SPECIAL BUSINESS
PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013.

Item No. 1
The following further parliculars/ information are given in lerms of lhe requirements of the aforesaid Chapter Vil of ihe Ragulations:

a)

b)

c)

Objecls of the Issue

In Ihe long term interest of the Company and lo meet the fund requirements for its capex plans, projecls, working capital needs
and general corporale purposes, the Company proposes {o issue 34,285,600 Warrants convertible infe equity shares on
preferentiat basis {"Warranis”} to the Promoters{Promoters’ Group and thelr relatives and associates, The proposed issue and
afloiment of the Warrants as above requires the approval of lhe members by a Special Resolution pursuant to the provisions
of Sections 42, 62 and olher applicable provisions, if any, of the Companies Act, 2013 (including any amendment therelo or
re-enaclment thereof), applicable rules, regulations, notifications and circulars of the Securlfies and Exchange Board of India
("SEBI"), Reserve Bank of India ("RBI") and other concerned and relevant authaorilies and enabling provisions of the Memorandum
and Arlicles of Associalion of the Company and provisions of the listing agreamenl entered into by the Company wilh the stock
exchanges.

No. of Warrants, Relevant Date and lssus Price

The Company proposes to issue 34,285,600 Warrants each convertible inlo 1 equity share of the Company, of the nominat value
of Re.1 each at a premium of Rs. 34 per share totaling lo an issue of Rs 1,199,996,000 in accordance with {he provisions of
Chapler VIl lilled “Preferential Issue” of SEBI (Issue of Capital and Disclosure Requlrements) Regulations, 2009, as amended
(‘Regulalions”) and for the purposes of the Regulalions, the relevant date is 14th February, 2015, The subscriber(s) to Warrants

shall, on ihe date of allotment, pay an amount equivalent to 25% of the consideralion per Warrant and pay the balance 75% of
the Caonsideration on or hafore the date of exercise of tha convarsion optien,

The minimum price calculaled in accordance with the Regulations comes to Rs, 29.84.
identity of Proposed Allollees

In view of thelr association with the Company, the following companiss persons in the Promoters/Promoters’ Group have proposed
and expressed their intention to subscriba to the Convertible Equity Warrants to be offered pursuant to the Special Resolution
covered in this nofice.

Sl No. | Name of the Proposed Allotlees No. of warranis proposed % of post preferentlial issued
to be subscribed capilat assuming (i) no furlher
increase in share capital in
between and (i) allotment of
equily shares against all

warranls
1 Peterhouse investments Limited 17,142,800 : 10.65
2 Kenwyn Overseas Limited 13,000,000 8.07
3 ir. Rajeev Jhawar 2,160,000 1.08
4 Mrs. Susmita Jhawar 1,100,000 0.45
5 UMIL Share & Stock Broking Services Limited 942,800 11.75




d)

e)

a)

Warrants / Equily Shares proposed fo ba allofted to Peterhouse Investments Limited, Kenwyn Overseas Limited, Mr. Rajeev
Jhawar, Mrs. Susmila Jhawar and UMIL Share & Stock Broking Services Limited, who are part of Promoters’ Group. Mr. B K
Jhawar, Mr. Brij K Jhawar, Mr. P Jhawar and Mr. R Jhawar and their family members, being individual Promoters of the Company,
are the ultimale beneficial owners of the aferementioned non individual allottees and ultimately control the said allottees.

intention of the Promoters / Promoters' Group

The above proposed Alloftess have indicated their intention to subscribe the Warrants,

Shareholding paltern before and after the preferential issue
Pre Issle Post Issue
Sk No. | Particulars No. of shares | % to Capital | No. of shares | % to Capital
A Promoter holding
1 Indian Promaters 92,628,202 30.36 06,672,002 28.52
2 Foreign Promoters 35,769,118 11.73 65,801,918 19.44
3 GDRs 23,743,580 .79 23,743,580 7.00
4 Pearsons acling in congert - - - -
Sub - total 162,031,900 49.88 186,317,600 54.96
B Non Promoter Holding
1 Institutional Investors - - - -
2 Mutual Funds and UTI 40,295,406 13.22 40,295,405 11.89
3 Banks, Fls and Insurance Companies 10,664,161 3.50 10,664,161 3.15
4 Flis 17,093,144 5.61 17,093,144 5.04
Sub - total 68,052,710 22,33 68,052,710 20.08
c Others
1 Bodies Corporate 19,628,304 6.44 19,628,304 5.79
2 Indian Public 41,677,976 13.65 41,677 976 12,25
3 NRIs 1,366,775 0.45 1,356,775 0.40
4 GORs 22,093,595 1.25 22,093,595 6.62
5 Foreign National 520 - 520 . -
Sub - total 84,657,170 27,79 84,657,170 24,96
Grand Total 304,741,780 100 339,027,380 100
Note:

) The above shareholding paltern has been prepared on the basis of the shareholdings as on 30th January, 2015,

ii)y The posl issue shareholding patlern has been arrived on the assumplion that the entire 34,285,600 Warranis proposed
to be issued 1o Promoters/Promolers’ Group would be converled into equity shares and provided that there are no other
changes in issued capital of the Company.

Proposed time limit within which the preferential issue shall be completed

The Company shall complete the allotment of the Warranis within 15 days from lhe dale of passing of the aloresaid Special

Resclution by the members, or within 15 days from lhe dale of order(s}, approval(s}, permission(s) of the governmentat / regulatory

aulhorities required In connection with 1ha praposed issue of warranls, as the case may be.

Lock in

The Warranis and the Equily Shares allotted pursuant {o exercise of enlittement altached to Warrants shall be subject to lock-

in' as per the Regulations, Such locked-in Equity Shares may however be Iransferred to and amongst the Promoters / Promoters’

Group subject fo the provisions of Regulations.




The entire pre-preferential shareholding of the Allottees shall be locked-in from the Relavant Date up to a period of six months
from the dale of irading approval as per Regulation 78(6) of the Regulations.

h)  Auditors Certificate

The cerlificate from Stalutory Auditors required under the Regulations shall he placed before the members at the proposed Extra
Ordinary General Meeling.

i)  Underiaking

The Company undertakes that if required, the price shall be recomputed In terms of the provision of the Regutaiions. If the
amount payable upon {he re-computation is nol pald within the stipulated time as mentioned in the Regulalions, the Warranis
shall conlinue to be iocked in till such amount is paid by the alloltea(s).

iy Memorandum of inlerest

Excepl Mr. B K Jhawar, Mr. Brij K Jhawar, Mr, P Jhawar and Mr. R Jhawar and their family members no other Director or Key
Managerial Personnel are concerned or inleresled in the resolulion.

The Board have approved he issue and allotment of Warran!s on preferenfial basis and recommends passing of the proposed
Special Resolulion In ltem No. 1 of the accompanying Notice,

Item No.2

The Board of Directors of lhe Company had approved the proposal lo borrow, inter — alia, for an amount upto Rs.400 crores {(Rupees
Four hundred crores}, by way of debt instruments on privale placement basls, for replacement of existing borrowings by the same
amount.,

Wilh a view to meel the requirements of Section 42 of the Companies Acl, 2013 read with applicable Rules, approval of the shareholdars
of the Company by way of Special Resolution is sought for making Private Placement of Unsecured/Secured Non-Convertibla
Bonds/Debentures for an amount upto Rs.400 crores (Rupees Four hundred crores) in one or more tranches, fo such person or
persons within the overall borrowing limit of Rs.7,500 crores (Rupees Seven thousand five hundred crores) as earlier approved by
the shareholders. The Resolution mentioned In ltem 2 of the accompaning nolice shall be valid for a peried of 1 year from lhe dale
of its passing by the shareholders.

Further, tha Board of Directors of the Company (the "Board"} or Finance Committee of the Board or such other authority as may he
approved by the Board, shall be authorized 1o determine the terms of the lssue, including the class of investors to whom the
bands/debentures are o be allotted, the number of bonds/debenlures to be allotted in each Iranche, issue price, tenor, inlerest rate,
premium/fdiscount to the then prevailing market price, amount of issue, discount {o issue price o a class of bond/debenture holders,
listing, issuing any declaralion f undertaking etc. required to be included in the Private Placement Offer Letter / Informalion Memorandum
and any other regulatory requirament for the time being in force.

The Board of Directors had approvad the above proposal and recommends the passing of the proposed Special Resolution in Item
No. 2 as contained in the accompanying Nolice.

The Direclors or Key Managerial Personnel or their relatives do not have any concern or interest, in passing of 1he said Special
Resoluticn, except to the extent of their shareholding in the Company.

lfem No.3

Mr. P K Jain (DIN : 02583519)was appointed as Execulive Director and Chief Executive [Wire & Wire Rope Business] of the Company
with effect from 1st February, 2010 for a perlod of 5 years and subsequently he was re — designated as Jt, Managing Director {Wire
& Wire Rope Business}. His present term expired cn 31st January, 2015, Having regard lo his wide knowledge, experience and
services lo the Company, the Board of Directors on recommendation of Nominalion & Remuneration Commiiltee of the Board of
Directors at their meeting held on 30th January, 2015 re — appointed Mr. P K Jain as the Jt, Managing Director [Wire & Wire Rope
Business]) of the Company from 1st February, 2015 to 15th January, 2019, The terms and conditions of the re - appointment of Mr.
Jain are set aut in the Agreament lo be entered into by the Company with him and an abstract of the terms thereof is set out below:

Period:

Mr. P K Jain shall be the Jt. Managing Director {Wire & Wire Rope Businass] of the Company from 1st February, 2015 to 15th January,
2G19.

Duties:

As the Ji. Managing Direclor [Wire & Wire Rope Business], Mr. P K Jain shall perform such duties and exercise such powers as may
from time to time be entrusted to or conferred upon him by the Board, subject to the superintendence, control and direction of the
Board.




Remuneralion:

Salary (per month) - | Rs. 6,61,000

Special Pay (per month) - | Rs. 11,21,625

Residential Accommodalion - | Company leased furnished resideniial accommodation (including free electricity
{ malntenance / generator)

PF/Gratuity/Personal Accident Insurance | - | As per Rules of the Company.,

LTA - | 10% of Salary

Medical expenses - | Ataclual

Car - { Two nos. with one driver {including running and maintenance expenses)

Club Fees - | Membership and monthly subscription of one club

Telephone(s) - | Telephone at residence and mobile phone

Leave - | As per Rules of the Company.

In the event of loss or inadequacy of profit during the currency of tenure of Mr. P I Jain as Jt. Managing Director [Wire & Wire Rope
Business], he shall be entilled 1o receive a minimum remuneration as above for a period of 3 years, with an annual increase of upto
15% thereon for every yeai(s) thereafter during the period of his re — appointment.

The reappoiniment and the remuneration payable to Mr. P K Jain require the approval of the members the Company in lhe General
Meeting and of the Central Government, if required. The above reappoiniment and the remuneration payable to Mr. P K Jaln on the
terms proposed also satisfies the applicable conditions laid down in Schedule V of the Act and steps are being 1aken for necessary
compliance under the Act. The Resolution set out in ltem 3 of the accompanying nolice has lo be considerad accordingly and the
Board recommends lhe sama.

Draft of the agreement referred to in the resolution will be available for inspection by the members of the Company at its registered
office on any working day during usual business hours and will also be available at the meeting.

Apart from Mr, P K Jain who may be deemed to be interested In the resolution concerning his reappointment and remuneration, no
olher Direclors or Key Managerlal Personnet of the Company or their relalives is concerned or interested in the sald Special Resolution.

Pursuant to Clause 49 of the Listing Agreement with Stock Exchanges, information about the director proposed to he
reappointed Is given below,

Mr. P K Jain (DIN : 02583519), aged about 61 years holds qualification as B.Tech (Mechanical Engg.) and MBA (General Management
& Finance). Mr. Jaln commands rich experience in operations, project implementation, production marketing, brand building, setiing
up dealers and distibution nelworks apari from in fields of production, maintenance, quality, cost oplimisation etc. during his tolal
work éxXperience of over 40 years in wire, wire ropes arid relédled areas across Vanous coipanies iy india and abroad. Mr. Jain joined
the Board of the Company on 1st February, 2010.

Mr. P K Jain holds directarships / commiltee memberships in the following other public f private limited companies in india:

Sl. No | Name of the company Director/Chairman Commitlee Member/ Chairman
(Audit / Stakeholder Relationship)
i U M Cables Limited Director Chairman — Audit Commitlee
2 CCL Usha Martin Siressing Syslems Limiled Birector -
3 Gustav Woif Speciality Cords Limited Director -

Mr. Jain is holding 10,000 equily shares in the Company.

Information as per proviso (Iv) of Section Il of Part |l of Schedule V of the Cotnpanies Act, 2013

. General Information
i) Nalure of Industry — The Company Is engaged in manufaclure of steel, steel products and wire & wire ropes.
iiy Daie of commencement of commercial production — The Company is in aperation since 1986.

iii) in case of new company, expected date of commencement of aclivilies — Not applicable,




v}  Financial performance based on given indicators:

(Rs. in Crs.)
31-Mar-14 31-Mar-13 31-Mar-12
Sales 3584.93 3346.98 3080.76
Profit before tax {36.86) 10.32 (43.81)
Profit after tax (25.68) 7.05 {32.77)
Shareholder’s funds 1522.71 1544.92 1531.54
Total Assels 7669.79 7079.565 6,094.64
v)  Exports performance — The Company's expors for the past 3 years are as follows:
(Rs. in Crs.)
31-Mar-14 31-Mar-13 31-Mar-12
Exports {FOB) 801.18 496,72 468.14
vl} Forelgn investments / collaborators, if any —~ There is a technical agreement with AICH| Steel Corporation, Japan for

improving steel quality and process control in Steel Melting Shops, Ralling Mills and Finishing Area. Foreign Institutional
Inveslors are also holding equily in the Company.

Information about the appointea:

i)

ii)

iv)

v)

vi}

Background details - Mr. P K Jain (DIN : 02583519), aged about 61 years holds qualification as B.Tech {Mechanical Engg.}
and MBA (General Management & Finance). Mr, Jain commands rich experience in operalions, project implementalion,
production markating, brand building, selling up dealers and distribution networks apart from in fields of production,
maintenance, qualily, cost oplimisation ete. during his total work experience of over 40 years in wire, wire rapes and related
areas across various companies in india and abroad.

Pasl remuneration — Mr. P K Jain was paid the following remuneration:

(Rs. in lacs}
31-Mar-14 31-Mar-13 31-Mar-12
Salary 69.00 57.00 51.00
Commission - - -
Allowances _ o 86.10 _ 71.70 _ .. 54,00
Perquisites ' 10.65 10.07 13.96
Conlribution to PF& other (unds _ 14.18 12.61 7.65
Incentive 37.80 37.80 30.00
Total 217.73 189.18 156.61

Recogaition /Awards - Due e his able guidance, the Company has earned severaf recognilions for its' products and
initiatives in Corporate Soclal Responsibiiities.

Job profile and his suitabllity - Mr. P K Jain, Jt. Managing Director (Wire & Wire Rope Business) subject to the supervision
and conlrol of the Board of Direclors is responsible for overall management of the affairs of the Company. He is also
responsible to perform such olher duties as may from me to time be entrusted to him by the Board. Taking into consideration
his qualificalion, experience and expeitise in the affairs and activitles of the Company, he is best suited for the responsibifities
assigned to him by the Board of Directors.

Remuneralion Proposed — As slated in the ltem No, 3 of the convening nolica read with Explanatory Statement.

Comparative remuneration profile with respect to indusiry, size of the Company, profile of the posliion and person — Having
regard to the size of the Company, versalile experience and expeillse of Mr. Jain and responsibilities of the position held
by him, the Board of Directors is of the opinion thal the proposed remuneration is reasonable.




1.

vii) Pecuniary relationship directly or indirectly with the Company or ralationship with the managerial personnel - Mr. P K Jain

is holding 10,000 equily shares of Re. 1/- each (as on January 30, 2015).

Other Information

i)

in

i)

Reasons for lossfinadequacy of profits: The external environment in the global economy as wall as Indian economy continuad
to remain challenging. Margins remained under pressure due to fising cost of inputs, interest cost and un-favorable movement
in foreign exchange rale. The lower growth In lhe economy and depressed productivily indices, when combinad with the
Company’s investmant in sirengthening the verlical integration and transition is taking it's toll on the Company's performance.

Steps taken or proposed to be taken for improvement — To strengthen its cost base, the Company have continued to invest,
as part of its long lerm cost optimization plans, in equipments, plants infrastruclure, facililies and strengthening the teams
& processes. During the last financial year cost oplimizalion projecis like Coke Ovan Plant, Ore Beneficiation and Pellot
Plant, DRI iV, 35 MW Caplive Power Plant have been commissioned.

Expected increase in productivily and profits in measurable terms — The above measures underlaken are expecled lo yield
positive results in the coming years. While it is difficult lo give precise figures, the above iniliatives ara expected to improve
the financial performance of the Company.

Disclosures

i)
it)

fii}

The remuneration package of Mr. P K Jain for the financial years 2011 - 2012 to 2013 - 14 is given above.

The following information shall be disclosed in the Board of Directors’ Report under the heading ‘Carporate Governance'
altached to the annual report for the year 2014-15,

a) Al elaments of remuneration package such as salary, benefils, bonuses, stock oplions, pensions, ete. of the direclors.
b} Delails of fixed caomponents and performance linked incenlive alongwith performance criteria,
¢) Service contracts, notice peried, severance fees,

d)  Stock option details, if any and whelher lhe same has bsen issued af a discount as well as the period over which
accrued and over which exercisabla,

The Company has not made any default in payment of any debts or debentures or interest payable thereon for a continuous
period of 30 days in the preceding financial years before the date of re-appointment of Mr. P K Jain.

By Order of the Board
AK Somani

Place | Kolkala Company Secretary
Date: 16th February, 2015 _ _ {(Membership No. F1705)
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USHA MARTIN LIMITED
CIN : L31400WB1986PLC091621
Registered Office : 2A, Shakespeare Sarani, Kolkata — 700 071
Phone : (033)-39800300, Fax : (033)-39800400
Email : inveslor_relation@ushamariin.co.in Website: www.ushamarlin.com

PROXY FORM
[Pursuant to section 105(6) of Ihe Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration) Rules, 2014]

Name of the membaet(s): E-mail iD :
Fdlio No./ Client ID: bPID:
Registered Address :
I We, being the member(s) of shares of Usha Martin Limited, hareby appoint;
L 11 O TSRO
EMaIll (e v e e Signature :
or failing him / her
2y NBIME L e e e e ettt e e ettt te ettt e e ete e e e et eere e ot e e e e et
ALATBSS I ...ttt sttt e e et ettt et et e e re e e et aeteete et e ee s e et e e
EM@il 2 oot et a e e Signature :
or failing him / her
3o HBITE L e gt et e e et et e e ettt st eet et eeeee s e et et e e e s e et e e
AQAIESS 1o et et st e et e s e e gt h ettt e e e et e et e st et s ee e e e e e e e e er et oo een et s e
BB L ettt e e Signature :
as my [ our proxy to altend and vote ﬁn a polt) for me / us and on my / our behalf at the EXTRA ORDINARY GENERAL MEETING
of the Company lo be held at Vidya Mandir, 1, Moira Street, Kalkata — 700 017 on Monday, 161h day of March, 2015 at 2.30 PM
and at any adjournment thereof in respect of such resolutions as are indicated below:
Resaolution No, Resolulions Proposed
1. Issue of Convertible Warrants on preferential basls to Promoters and Promoters’ Group
2. issue of Debt Instruinents on private placement basis.
3. Re — appointment of Mr. P K Jain as Joinl Managing Director [Wire & Wire Rope Business].
Signed this........cc.ooveiiniinen day of .oeeiiiiiiiciice e, 2015 Affix
Re 1
Revenue
Signalure of Shareholder Signalure of Froxy holder (s) Slamp

Mote ! This form of proxy In order to be effeclive should be duly completed and deposited at the Regislered Office of the Company,
not less than 48 hours befare the commencemenl of the Meeling,

USHA MARTIN LIMITED
CIN : L.31400WB1986PLC091621
Registered Office : 2A, Shakespeare Sarani, Kolkata — 700 071
Phone : (033)-39800300, Fax : (033}-39800400
Email : investor_relation@ushamartin.co.in  Websile: www.ushamartin,.com

: ATTENDANCE SLIP
DP D No. - Attending as - Shareholder/ Proxy*
Falio No./ Client ID No. - Reprasenting No. of Shares -

|, heraby record my presence al the EXTRA ORDINARY GENERAL MEETING of the Company lo be held at Vidya Mandir, 1, Moira
Street, Kolkata — 700 017 on Monday, 16th day of March, 2015 at 2.30 p.m. and al any adjournment thereof,

Name of the Shareholder/ Proxy * e e
{IN BLOCK LETTERS) Signature of the Shareholder/ Proxy*

Notes:
Please fill the admission slip and hand it over at the entrance of the hali.
* Please sirike out whichever is not applicable




