
Ch. nZ a CL Cc 

To To 

Department of Corporate Services, Listing Department, 

BSE Limited National Stock Exchange of India Limited 

Phiroze Jeejeebhoy Towers, Dalal Street, C-1, G-Block, Bandra-Kurla Complex Bandra, (E), 

Mumbai — 400 001 Mumbai — 400 051 

Scrip Code: 540403, Scrip Symbol: CLEDUCATE 
ISIN: INE201M01029 

Subject: Proceedings of the 26 Annual General Meeting and Voting Results 

Dear Ma’am/Sir(s), 

In continuation to our letter dated August 23, 2022, we wish to state that the 26" Annual General Meeting 

(“AGM”) of the members of the Company was held today through two-way Video Conferencing 

(“VC” Other Audio-Visual Means (“OAVM”) and the businesses as set out in the Notice convening 26" 

AGM were transacted and passed with requisite majority. 

In this regard, please find enclosed the following: 

1. A summary of the proceedings of 26% Annual General Meeting of the Company as required under 

Regulation 30, Part A of Schedule - III of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 as Annexure — I; 

2. Voting results as required under Regulation 44 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 as Annexure — IT; and 

3. Report of the Scrutinizer dated September 15, 2022, pursuant to Section 108 of the Companies Act, 

2013 and Rule 20 (4) (x11) of the Companies (Management and Administration), Rules 2014 as 

Annexure — IIL. 

The information 1s also available on the website of the Company (www.cleducate.com). 

We request you to kindly take the above information on record. 

Thanking You, 

For CL Educate Limited 

Qo 
Rachna Sharma 

Company Secretary & Compliance Officer Place: New Delhi 

ICSI M. No.: A17780 Date: September 15, 2022 
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Registered Office: Plot No. 94, Sector-27A, Mathura Road, Faridabad, Haryana-121003 
Corporate Office: A-45, First Floor, Mohan Co-operative Industrial Estate, New Delhi-110044  



Ch. NZ a CL 
SUMMARY OF PROCEEDINGS OF THE 261! ANNUAL GENERAL MEETING OF 

CL EDUCATE LIMITED 

Annexure — I 

The 26 Annual General Meeting (“AGM”) of the Members of CL Educate Limited (“the Company”) 
was held today 1.e., Thursday, September 15, 2022 at 10:00 A.M. IST through Video Conference (“VC”) / 

Other Audio-Visual Means (““OAVM”), in compliance with the Circulars issued by the Ministry of 
Corporate Affairs (MCA) and the Securities and Exchange Board of India (““SEBI’’) and as per the 

applicable provisions of the Companies Act, 2013 and the Rules made thereunder. 

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

                   

DIRECTORS PRESENT 

Mr. Satya Narayanan R Chairman & Executive Director 

Mr. Gautam Puri Vice Chairman & Managing Director 

Mr. Nikhil Mahajan Executive Director & Group CEO Enterprise Business 

Mr. Girish Shivani Non-Executive Independent Director, 

Chairman of the Audit Committee, 

Chairman of the Stakeholders Relationship Committee, 
Member of Nomination, Remuneration and Compensation 

Committee 

Mr. Sanjay Tapriya Non-Executive Independent Director, 

Chairman of the Nomination, Remuneration and 

Compensation Committee 

IN ATTENDANCE 

Mr. Arjun Wadhwa Chief Financial Officer (CFO) 

Ms. Rachna Sharma Company Secretary and Compliance Officer 

OTHER REPRESENTATIVES 

Mr. Neeraj Goel Partner, M/s. Walker Chandiok & Co. LLP, Chartered 

Accountants, Statutory Auditors 

Mr. Sachin Hukumchand Sharma Designated Partner, M/s. S. Anantha & Ved LLP, Secretarial 

Auditor, and 
Designated Partner, M/s. Sharma and Trivedi LLP (LLPIN: 

AAW-6850), Scrutinizer 

Mr. Sunny Chhabra Partner, M/s. Sunny Chhabra and Co., Cost Accountants, 

Cost Auditor 

MEMBERS PRESENT AT THE MEETING 

S.No. | Attendance No. of | No. of Shares held as | Percentage (%)_ to 

Members | on record date Paid-up Share Capital 

1 Members 94 1,18,34,607 42.98 

2 Authorised Representatives 3 25,44,286 “C, ATES 9.24 

Total 97 p___1,43,78,893             
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Ch. NZ a CL 
» Mr. Satya Narayanan R, Chairman and Executive Director of the Company took the Chair and 

presided over the meeting. 

» The Chairman welcomed the Members, Directors, Auditors, and other stakeholders present at the 

26" Annual General Meeting of the members of the Company and informed the absence of the 

Directors who could not attend the AGM. 
>» He confirmed that the Chairpersons of the Audit Committee, Stakeholders Relationship 

Committee and Nomination, Remuneration and Compensation Committee were present at the 
AGM. 

» The Company Secretary and Compliance Officer informed the members that the requisite quorum 
was present. 

» The Company Secretary further informed the members that the Register of Directors and Key 

Managerial Personnel and their Shareholding, Register of Contracts and Arrangements in which 

Directors are interested and the Certificate received from the Secretarial Auditor of the Company 

with respect to the implementation of the Company’s ESOP Plan were kept open for inspection of 

the members at the AGM, through the VC facility of NSDL and the same were accessible 

throughout the continuance of the AGM. 

» The requisite Quorum being present, the Chairman called the Meeting to order. 

» The Chairman addressed the members and delivered his speech. Members were informed that the 

recording of the Chairman’s speech will be made available on the website of the Company, and 

will be live streamed immediately after the conclusion of the Meeting 
» The Company Secretary informed that the Company had provided remote e-voting facility to the 

members of the Company in respect of all businesses mentioned in the notice. The remote e- 
voting facility was kept open from Monday, September 12, 2022 (09:00 AM) till Wednesday, 

September 14, 2022 (05.00 PM). During this period, members of the Company, holding shares as 

on the Cut-Off Date i.e., Thursday, September 08, 2022 (as on closing hours of business), were 

able to cast their votes electronically. She further informed the members that the facility for e- 

voting had also been made available at the AGM and Members attending the Meeting, who had 

not already cast their votes through remote e-voting and who were otherwise not barred from 

doing so, were eligible to vote through the e-voting system during the AGM. 

>» Members were informed that Mr. Sachin Hukumchand Sharma, Designated Partner of M/s. 

Sharma and Trivedi LLP (LLPIN: AAW-6850), Company Secretaries, had been appointed as the 

scrutinizer to scrutinise the e-voting process in a fair and transparent manner. 
» The notice of AGM, Auditor’s Report, and Board’s Report for the Financial Year ended March 

31, 2022, which had already been circulated to the members in advance, were taken as read by the 
members of the Company. The observation / opinion made by the Statutory Auditors on the 

financial statements and the Board’s explanation / response thereon were read by the Company 
Secretary. 

Proceedings in brief: 

The following items of business as set out in the Notice convening 26" AGM were placed for members’ 

consideration and approval. 

  

  

  

  

            

S. No. Resolutions Type of 

Resolution 

Ordinary Business _ 

1. Adoption of Audited Financial Statements for the Financial Year ended: Mare | Ordinary 

31, 2022. C HOY KB 
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2. Retirement by Rotation - To appoint a Director in place of Mr. Satya Narayanan | Ordinary 

R (DIN:00307326), Chairman and Executive Director of the Company, who 

retires by rotation at the ensuing Annual General Meeting, and being eligible, 

offers himself for reappointment. 

3. Retirement by Rotation - To appoint a Director in place of Mr. Gautam Puri | Ordinary 

(DIN:00033548), Vice Chairman and Managing Director of the Company, who 

retires by rotation at the ensuing Annual General Meeting, and being eligible, 

offers himself for reappointment. 

Special Business 

  

  

  

  

  

  

4. Ratification of remuneration payable to the Cost Auditors for the Financial Year | Ordinary 

2022-23. 

5. Adoption of new set of Memorandum of Association of the Company. Special 

6. Approval to the shifting of the Registered Office of the Company from the “State | Special 

of Haryana” to the “National Capital Territory (NCT) of Delhi” and 

consequential amendment to the Memorandum of Association of the Company. 
  

  

7. Approval to the withdrawal of proposed sale/ transfer of the Company’s digital | Special 

business to its Wholly Owned Subsidiary, Career Launcher Private Limited 
(*CLPL”). 

8. Re-appointment of Mr. Satya Narayanan R (DIN:00307326) as the Chairman | Special 

and Executive Director of the Company for a period of 3 (Three) years w.e-f. 

April 01, 2023 to March 31, 2026, and approve the overall maximum 

remuneration payable to him. 

9. Re-appointment of Mr. Gautam Puri (DIN:00033548), as the Vice Chairman and | Special 

Managing Director of the Company for a period of 3 (Three) years w.e.f. April 

01, 2023 to March 31, 2026, and approve the overall maximum remuneration 

payable to him. 

10. Re-appointment of Mr. Nikhil Mahajan (DIN:00033404), as the Executive | Special 

Director and Group CEO Enterprise Business of the Company for a period of 3 

(Three) years w.e.f. April 01, 2023 to March 31, 2026, and approve the overall 

maximum remuneration payable to him. 

  

  

  

  

11. Approve modifications to the ‘Amended and Restated Career Launcher | Special 

Employee Stock Options Plan 2014’ including an Increase in the ESOP Pool 

thereunder. 

12. Approve Grant of options under the ‘Amended and Restated Career Launcher | Special 

Employee Stock Options Plan 2014’ to the Employees of the Subsidiary 

Company(ies) and Associate Company(ies), existing and future, of the 

Company. 

13. Approve the grant of options under the ‘Amended and Restated Career Launcher | Special 

Employee Stock Options Plan 2014’ to identified employees, during any one 

year notwithstanding that these exceed one percent of the issued capital 

(excluding outstanding warrants and conversions) of the Company at the time of 

grant of options. 
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The Chairman invited the speaker shareholders who had registered themselves with the Company to 

express their views/ raise queries, if any. Queries so raised were suitably replied by the Chairman. 

The Chairman requested the members present at the meeting who had not cast their votes through remote 

e-voting, and who were otherwise not barred from doing so, to cast their votes through the e-voting 

system during the AGM. He further stated that the e-voting facility, that was open since the 
commencement of the Meeting would be kept open till 15 minutes after the conclusion of the Meeting to 

enable the Members to cast their votes. 

The members were informed that the combined results of remote e-voting and e-voting at the AGM shall 
be disseminated to the Stock Exchange(s) on or before September 17, 2022, after receipt of Scrutinizer’s 

Report and the same will also be uploaded on the website of the Company (www.cleducate.com) and 

website of NSDL (https://Awww.evoting.nsdl.com). 

The Chairman then thanked the members attending the meeting and for their co-operation and concluded 

the meeting at 11:11 A.M. 

Thanking you, 

Yours sincerely, 

For CL Educate Limited. 97> 

Vz —\ 110044 - }; 
\, fLeyy 

& a v NE /O/ 
‘. te wv 

Rachna Sharma 

Company Secretary & Compliance Officer Place: New Delhi 

ICSI M. No.: A17780 Date: September 15, 2022 
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Annexure - Il 

Co Name 

Date of the AGM 

Record Date 

Total number of shareholders on record date 

No. of shareholders in the either in 

Promoters and Promoter 

Public: 

No. of Shareholders attended the 

Promoters and Promoter 

Public: 

Video Co 

CL EDUCATE LIMITED 

15-09-22 

08-09-22 

21722 

  

  

Resolution No. 1 
  

Resolution required: (Ordinary/ Special) ORDINARY - Adoption of Audited Financial Statements for the Financial Year ended March 31, 2022. 
  

Whether promoter/ promoter group are 

interested in the agenda/resolution? 

No 

  

  

  
  
  
  

  

  

  
  
  
  

  

  

  
  
  
  

  

                        

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Poll - 14,455,216 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

Public- Institutions Poll - 2,756,684 o 9.0000 o o 0.0000 9.0000 o 0 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

E-Voting 219,802 2.1294 219,724 78 99.9645 0.0355 0} 0 

Public- Non Institutions Poll - 10,322,256 o 9.0000) o o 87.5000 12.5000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 219,802 2.1294) 219,724 78 99.9645 0.0355 0} 0 

Total 27,534,156) 16,868,558 61.2641 16,868,480 78 99.9995 0.0005 0} 0 
  

  

 



  

Resolution No. 2 
  

Resolution required: (Ordinary/ Special) ORDINARY - Retirement by Rotation - To appoint a Director in place of Mr. Satya Narayanan R (DIN 00307326), Chairman and Executive Director of the Company, who retires by rotation at 

the ensuing Annual General Meeting, and being eligible, offers himself for reappointment. 

  

Whether promoter/ promoter group are 

interested in the agenda/resolution? 

Yes 

  

  

  
  
  

  

  

  

  
  
  

  

  

  

  
  
  

  

  

                      

  

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 8,750,854] 60.5377 8,750,854 0} 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Poll - 14,455,216 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 8,750,854) 60.5377 8,750,854 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

Public- Institutions Poll - 2,756,684 o 9.0000 o o 0.0000 9.0000 o 0 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

E-Voting 219,802 2.1294 219,256) 546) 99.7516 0.2484 0} 0 

Public- Non Institutions Pall - 10,322,256] o 0.0000 o o 87.5000 12.3000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 219,802 2.1294) 219,256) 546) 99.7516) 0.2484 0} 0 

Total 27,534,156) 11,199,196 40.6738 11,198,650 546) 99.9951 0.0049 0} 0 

Resolution No. 3 
  

Resolution required: (Ordinary/ Special) ORDINARY - Retirement by Rotation - To appoint a Director in place of Mr. Gautam Puri (DIN 00033548), Vice Chairman and Managing Director of the Company, who retires by rotation at 

the ensuing Annual General Meeting, and being eligible, offers himself for reappointment. 

  

Whether promoter/ promoter group are 

interested in the agenda/resolution? 

Yes 

  

  

  
  
  

  

  

  

  
  
  

  

  

  

  
  
  

  

  

                        

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 9,494,380} 65.6813 9,494,380) 0} 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Pall - 14,455,216] o 0.0000 o o 0.0000 2.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 9,494,380} 65.6813 9,494,380) 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

Public- Institutions Poll - 2,756,684 9 9.0000 9 9 9.0000 9.0000 9 0 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

E-Voting 219,802 2.1294) 219,256) 546) 99.7516) 0.2484 0} 0 

Public- Non Institutions Poll - 10,322,256 o 9.0000) o o 87.5000 12.5000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 219,802 2.1294) 219,256) 546) 99.7516) 0.2484 0} 0 

Total 27,534,156) 11,942,722 43.3742 11,942,176 546) 99.9954) 0.0046 0} 0 
     



  

Resolution No. 4 
  

Resolution required: (Ordinary/ Special) ORDINARY - Ratification of remuneration payable to the Cost Auditors for the Financial Year 2022-23. 

  

Whether promoter/ promoter group are 

interested in the agenda/resolution? 

No 

  

  

  
  
  

  

  

  

  
  
  

  

  

  

  
  
  

  

  

                      

  

  

  

  

  

  
  
  

  

  

  

  
  
  

  

  

  

  
  
  

  

  

      

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Poll - 14,455,216 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

Public- Institutions Poll - 2,756,684 o 9.0000 o o 0.0000 9.0000 o 0 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

E-Voting 219,802 2.1294) 219,532 270) 99.8772 0.1228 0} 0 

Public- Non Institutions Poll - 10,322,256 o 9.0000) o o 87.5000 12.5000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 219,802 2.1294) 219,532 270) 99.8772 0.1228 0} 0 

Total 27,534,156) 16,868,558 61.2641 16,868,288 270) 99.9984) 0.0016 0} 0 

Resolution No. 5 

Resolution required: (Ordinary/ Special) SPECIAL - Adoption of new set of Memorandum of Association of the Company. 

Whether promoter/ promoter group are No 

interested in the agenda/resolution? 

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Poll - 14,455,216 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

Public- Institutions Poll - 2,756,684 o 9.0000 o o 0.0000 9.0000 o 0 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

E-Voting 219,802 2.1294 219,262 540) 99.7543 0.2457 0} 0 

Public- Non Institutions Pall - 10,322,256] o 0.0000 o o 87.5000 12.3000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 219,802 2.1294) 219,262 540) 99.7543 0.2457 0} 0 

Total 27,534,156) 16,868,558 61.2641 16,868,018 540) 99.9968) 0.0032 0} 0                     

  

 



  

Resolution No. 6 
  

Resolution required: (Ordinary/ Special) SPECIAL - Approval to the shifting of the Registered Office of the Company from the “State of Haryana” to the “National Capital Territory (NCT) of Delhi” and consequential amendment to 

the Memorandum of Association of the Company. 

  

  

  

    
    

  

  

    
    

  

  

    
    

  

                      

  

  

  

  

  

    
    

  

  

    
    

  

  

    
    

  

      

Whether promoter/ promoter group are No 

interested in the agenda/resolution? 

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 14,420,216 99.7579 14,420,216 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Poll - 14,455,216 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

Public- Institutions Pall - 2,756,684 0.0000 o o 0.0000 2.0000 o o 
Postal Ballot (if 

applicable) 0.0000; 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,228,540) 100.0000) 0.0000 0} 0 

E-Voting 219,802 2.1294 219,262 99.7543 0.2457 0} 0 

Public- Non Institutions Pall - 10,322,256] 0.0000 o 87.5000 12.3000 o o 
Postal Ballot (if 

applicable) 0.0000; 0} 0.0000) 0.0000 0} 0 

Total 219,802 2.1294) 219,262 99.7543 0.2457 0} 0 

Total 27,534,156) 16,868,558 61.2641 16,868,018 540) 99.9968) 0.0032 0} 0 

Resolution No. 7 

Resolution required: (Ordinary/ Special) SPECIAL - Approval to the withdrawal of proposed sale/ transfer of the Company’s digital business to its Wholly Owned Subsidiary, Career Launcher Private Limited (“CLPL”). 

Whether promoter/ promoter group are Yes 

interested in the agenda/resolution? 

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 3,825,018} 26.4612 3,825,018 100.0000) 0.0000 707,396) 0 

Promoter and Promoter Group Poll - 14,455,216 9.0000 9 9 9.0000 9.0000 9 0 
Postal Ballot (if 

applicable) 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 3,825,018} 26.4612 3,825,018 0} 100.0000) 0.0000 707,396) 0 

E-Voting 2,228,540 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

Public- Institutions Pall - 2,756,684 0.0000 o o 0.0000 2.0000 o o 
Postal Ballot (if 

applicable) 0.0000; 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,228,540) 100.0000) 0.0000 0} 0 

E-Voting 219,802 2.1294 219,284 518 99.7643 0.2357 0} 0 

Public- Non Institutions Poll - 10,322,256 9.0000) o 87.5000 12.5000 o o 
Postal Ballot (if 

applicable) 0.0000; 0} 0.0000) 0.0000 0} 0 

Total 219,802 2.1294) 219,284 518 99.7643 0.2357 0} 0 

ZEBTE™ Total 27,534,156 6,273,360 22.7839 6,272,842 518) 99.9917 0.0083 707,396 0                     
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Resolution No. 8 
  

Resolution required: (Ordinary/ Special) SPECIAL - Re-appointment of Mr. Satya Narayanan R (DIN 00307326) as the Chairman and Executive Director of the Company for a period of 3 (Three) years w.e.f. April 01, 2023 to March 

31, 2026, and approve the overall maximum remuneration payable to him. 

  

Whether promoter/ promoter group are 

interested in the agenda/resolution? 

Yes 

  

  

  
  
  

  

  

  

  
  
  

  

  

  

  
  
  

  

  

                      

  

  

  

  

  

  
  
  

  

  

  

  
  
  

  

  

  

  
  
  

  

  

                          

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 8,750,854] 60.5377 8,750,854 0} 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Poll - 14,455,216 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 8,750,854) 60.5377 8,750,854) 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

Public- Institutions Poll - 2,756,684 o 9.0000 o o 0.0000 9.0000 o 0 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

E-Voting 219,802 2.1294) 219,236) 566) 99.7425 0.2575 0} 0 

Public- Non Institutions Poll - 10,322,256 o 9.0000) o o 87.5000 12.5000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 219,802 2.1294) 219,236) 566) 99.7425 0.2575 0} 0 

Total 27,534,156) 11,199,196 40.6738 11,198,630 566) 99.9949 0.0051 0} 0 

Resolution No. 9 

Resolution required: (Ordinary/ Special) SPECIAL - Re-appointment of Mr. Gautam Puri (DIN 00033548), as the Vice Chairman and Managing Director of the Company for a period of 3 (Three) years w.e.f. April 01, 2023 to March 

31, 2026, and approve the overall maximum remuneration payable to him. 

Whether promoter/ promoter group are Yes 

interested in the agenda/resolution? 

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 9,494,380 65.6813 9,494,380 0} 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Poll - 14,455,216 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 9,494,380} 65.6813 9,494,380) 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

Public- Institutions Poll - 2,756,684 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

E-Voting 219,802 2.1294 219,244 558) 99.7461 0.2539 0} 0 

Public- Non Institutions Pall - 10,322,256] o 0.0000 o o 87.5000 12.3000 o o 
Postal Ballot (if 

AGNES, applicable) 0 0.0000 0 0 0.0000] 0.0000 0 0 
loY NA _ [retal 219,802 2.1294 219,244 558) 99.7461 0.2539 O 0 
(2 newoew))__ [Total 27,534,156 11,942,722 43.3742 11,942,164 558 99.9953 0.0047 0 0 
a 110044 Mm, 

Oo 

 



  

Resolution No. 10 
  

Resolution required: (Ordinary/ Special) SPECIAL - Re-appointment of Mr. Nikhil Mahajan (DIN 00033404), as the Executive Director and Group CEO Enterprise Business of the Company for a period of 3 (Three) years w.e.f. April 

01, 2023 to March 31, 2026, and approve the overall maximum remuneration payable to him. 

  

  

  

    
    

  

  

    
    

  

  

    
    

  

                      

  

  

  

  

  

    
    

  

  

    
    

  

  

    
    

  

    

Whether promoter/ promoter group are Yes 

interested in the agenda/resolution? 

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding — | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 14,280,482 98.7912 14,280,482 0} 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Poll - 14,455,216 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 14,280,482 98.7912 14,280,482 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

Public- Institutions Poll - 2,756,684 o 9.0000 o o 0.0000 9.0000 o 0 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,228,540) 0} 100.0000) 0.0000 0} 0 

E-Voting 219,802 2.1294 219,436) 366) 99.8335 0.1665 0} 0 

Public- Non Institutions Pall - 10,322,256] o 0.0000 o o 87.5000 12.3000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 219,802 2.1294) 219,436) 366) 99.8335 0.1665 0} 0 

Total 27,534,156) 16,728,824 60.7566) 16,728,458 366) 99.9978) 0.0022 0} 0 

Resolution No. 11 

Resolution required: (Ordinary/ Special) SPECIAL - Approve modifications to the ‘Amended and Restated Career Launcher Employee Stock Options Plan 2014’ including an Increase in the ESOP Pool thereunder. 

Whether promoter/ promoter group are No 

interested in the agenda/resolution? 

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Pall - 14,455,216] o 0.0000 o o 0.0000 2.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,215,144 13,396 99.3988) 0.6011 0} 0 

Public- Institutions Poll - 2,756,684 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,215,144 13,396 99.3989 0.6011 0} 0 

E-Voting 219,802 2.1294 214,404 5,398} 97.5442 2.4558 0} 0 

Public- Non Institutions Pall - 10,322,256] o 0.0000 o o 87.5000 12.3000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 219,802 2.1294) 214,404 5,398} 97,5442 2.4558 0} 0 

Total 27,534,156) 16,868,558 61.2641 16,849,764 18,794 99.8886) 0.1114 0} 0                       

  
 



  

Resolution No. 12 
  

Resolution required: (Ordinary/ Special) SPECIAL - Approve Grant of options under the Amended and Restated Career Launcher Employee Stock Options Plan 2014’ to the Employees of the Subsidiary Company(ies) and Associate 

Company(ies), existing and future, of the Company. 

  

Whether promoter/ promoter group are 

interested in the agenda/resolution? 

No 

  

  

  
  
  

  

  

  

  
  
  

  

  

  

  
  
  

  

  

                      

  

  

  

  

  

  
  
  

  

  

  

  
  
  

  

  

  

  
  
  

  

  

      

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Poll - 14,455,216 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,215,144 13,396 99.3988) 0.6011 0} 0 

Public- Institutions Poll - 2,756,684 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,215,144 13,396 99.3989 0.6011 0} 0 

E-Voting 219,802 2.1294 214,404 5,398} 97.5442 2.4558 0} 0 

Public- Non Institutions Pall - 10,322,256] o 0.0000 o o 87.5000 12.3000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 219,802 2.1294) 214,404 5,398} 97,5442 2.4558 0} 0 

Total 27,534,156) 16,868,558 61.2641 16,849,764 18,794 99.8886) 0.1114 0} 0 

Resolution No. 13 

Resolution required: (Ordinary/ Special) SPECIAL - Approve the grant of options under the Amended and Restated Career Launcher Employee Stock Options Plan 2014’ to identified employees, during any one year 

notwithstanding that these exceed one percent of the issued capital (excluding outstanding warrants and conversions) of the Company at the time of grant of options. 

Whether promoter/ promoter group are No 

interested in the agenda/resolution? 

Category Mode of Voting |No. of shares No. of votes % of Votes Polled |No. of Votes—in |No. of Votes — % of Votes in % of Votes Votes Invalid Votes Abstained 

held (1) polled (2) on outstanding | favour (4) against (5) favour on votes against on votes 

shares polled polled 

(3)=[(2)/(1)]* 100 (6)=[(4)/(2)]*100 |(7)=[(5)/(2)]*100 

E-Voting 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

Promoter and Promoter Group Poll - 14,455,216 o 9.0000) o o 9.0000 9.0000 o o 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 14,420,216 99.7579 14,420,216 0} 100.0000) 0.0000 0} 0 

E-Voting 2,228,540 80.8413 2,215,144 13,396 99.3988 0.6011 0} 0 

Public- Institutions Poll - 2,756,684 o 9.0000 o o 0.0000 9.0000 o 0 
Postal Ballot (if 

applicable) 0} 0.0000; 0} 0} 0.0000) 0.0000 0} 0 

Total 2,228,540} 80.8413 2,215,144 13,396 99.3989 0.6011 0} 0 

E-Voting 219,802 2.1294) 214,222 5,580} 97.4614 2.5386 0} 0 

Public- Non Institutions Poll - 10,322,256 o 9.0000) o o 87.5000 12.5000 o o 
Postal Ballot (if 

SERIES applicable) ty) 0.0000) ty) ty) 0.0000 0.0000 ty) 0 
l=» <A\ [Total 219,802 2.1294] 214,222 5,580) 97.4614 2.5386 0 0 
fui/, ne) Total 27,534,156] 16,868,558 61.2641 16,849,582 18,976] 99.8875 0.1125 0 0                     
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Annexure - Ill 

SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
C-316, 3% Floor, Avior Corporate Park, Nirmal Galaxy, L.B.8. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

REPORT OF SCRUTINIZER 
[Pursuant to Section 108 of the Companies Act, 2013 and Rule 20(4) (xii) of the Companies (Management and 

Administration) Rules, 2014] 
September 15, 2022 

To 
The Chairman 
CL EDUCATE LIMITED 
A-45, First Floor 

Mohan Co-operative Industrial Estate 

New Delhi — 110 044 

26" (Twenty-Sixth) Annual General Meeting (AGM) of the Equity Shareholders of CL Educate Limited 
(CIN: L74899HR1996PLC076897) held on Thursday, September 15, 2022 at 10:00 A.M. through Vidco 

Conferencing (“VC”) / Other Audio-Visual Means (“OAVM”). 

Dear Sir, 

Sub.: Consolidated Scrutinizer’s Report on remote c-voting and ¢-voting conducted pursuant to the provisions 
of Section 108 of the Companies Act, 2013 (‘Act’) read with the Rule 20 of the Companies (Management and 
Administration) Rules, 2014, as amended by the Companies (Management and Administration) Amendment 
Rules, 2015 at the 26" (Twenty-Sixth) Annual General Meeting (AGM) of CL Educate Limited held on 

Thursday, September 15, 2022 at 10:00 A.M. through Video Conferencing (VC) / Other Audio-Visual Means 
(OAVM). 

I, Sachin Hukumehand Sharma, Practising Company Scerelary (ACS:46900; CP:20423) and Designated Partner of 
M/s. Sharma and Trivedi LLP, Company Secretaries, Mumbai, (LLPIN:AAW-6850), have been appointed as the 
Scrutinizer by the Board of Directors of CL Educate Limited (the ‘Company’) vide resolution dated August 03, 2022, 
pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies 

(Management and Administration) Rules, 2014, amended till date to scrutinize and report on the electronic voting 

(‘remote e-voting’) and the e-voting during the AGM by the shareholders of the Company in respect of the 
resolutions proposed to be passed at the 26" (Iwenty-Sixth) AGM of the shareholders of the Company to be held 
on Thursday, September 15, 2022 at 10:00 A.M. through Video Conferencing (VC) / Other Audio-Visual Means 
(OAVM), and I submit my report as under: 

1. ‘The Compliance with the provisions of the Companies Act, 2013 and the Rules made thereunder relating to 
voting through electronic means (“remote e-voting’) and e-voting during the AGM by the shareholders on 
the resolutions proposed in the notice of the 26 Annual General Mccting of the Company is the responsibility 
of the management. My responsibility as a Scrutinizer is to ensure that the voting process both through remote 
e-voting and e-voting during the AGM are conducted in a fair and transparent manner and submit the 
consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any, to the Chairman on the 
resolutions, based on the report generated electronically; 

2. As per the Notice of 26" Annual General Meeting of the shareholders and the ‘Advertisement’ published 
pursuant to Rule 20(4)(v) of the Companies (Management and Administration) Rules, 2014 on August 24, 
2022, in “Financial Express” (English) and “Dainik Bhaskar” (Hindi), the remote e-voting opened at 09.00 
A.M. (IST) on Monday, September 12, 2022 and remained open until 05.00 P.M. (IST) on Wednesday, 
September 14, 2022; 

3. The members holding the Equity Shares of the Company as on Thursday, September 08, 2022 viz. the “cut- 
off date”, were entitled to vote on the resolutions stated in the Notice of the 26!" Annual General Meeting of 

the Company; 

4. The Notice of AGM dated August 03, 2022 along with Statement setting out material facts under Section 102 
of the Act, was sent to the sharcholders in respect of the below mentioned resolutions for passing at the AGM 
of the Company by e-mail in compliance with the MCA Circular Number 14/2020 dated April 08, 2020, 
17/2020 dated April 13, 2020, 20/2020 dated May 05, 2020. 22/2020 dated June 15, 2020, 33/2020 dated 

September 28, 2020, 39/2020 dated December 31, 2020, 02/2021 dated January 13,2021, 10/2021 dated June 

23, 2021, 20/2021 dated December 08, 2021, 21/2021 dated December 14, 2021 and 02/2022 dated May 05, 

2022 (collectively referred to as “MCA Circulars”) and Securilics and Exchange Board of India (SEBI) ...2



SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
C-316, 3% Floor, Avior Corporate Park, Nirmal Galaxy, L.B.8. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

ade 

Circular Number = SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 and 

SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 and SEBI/HO/CFD/CMD2/CIR/P/2022/62 
dated May 13, 2022 (collectively referred to as “SEBI Circulars”). 

As required under the MCA Circulars, the Company had also provided e-voting facility during the AGM to 

the sharcholders attending the said mecting through VC / OAVM and who had not cast their vote carlicr 
through remote e-voting; 

The votes cast under the remote e-voting prior to AGM and e-voting during the AGM were unblocked, in the 
presence of two witnesses who are not the employees of the Company, after conclusion of the AGM and the 
e-voting results / list of shareholders who voted for and against were downloaded from the e-voting website 
of National Securities Depository Limited (“NDSL”) Le. https:/Awww.evoting.nsdl.com and the same are 
bemg handed over to the Chairman; 

Ihave scrutinized and reviewed the remote c-voling prior and during the AGM and votes cast therein based 
on the data downloaded from the e-voting system of National Securities Depository Limited ((NDSL”) and 
the summary of the e-voting process 1s as follows: 

A. Ordinary Business: 

Resolution No.1: Ordinary Resolution 

Adoption of the Annual Financial Statements of the Company for the Financial Year ended March 31, 

2022: 

() Voted in favour of the resolution: 
  

  

  

  

Mode of voting Number of members | Number of votes cast by % of total number of 
voted them valid votes cast 

Remote ¢-voling 159 1,68,68,466 100.00 

E-voling at AGM 6 14 0.00 

Total 165 1,68,68,480 100.00           
  

(11) Voted against the resolution: 
  

  

  

  

Mode of voting Number of members | Number of votes cast % of total number of 
voted by them valid votes cast 

Remote c-voling 17 76 97.44 

E-voting at AGM 1 2 2.56 

Total 18 78 100.00       
  

Gu) Invalid votes: 
  

Total Number of Members whose votes were Total number of votes cast by them 
declared invalid 
  

  
  

Summary of Total valid votes for Resolution No.1 
  

  

  

          
  

Particulars Number of votes cast by them % of total number of valid votes cast 

Votes in favour 1,68.68,480 100.00 

Votes against 78 0.00 

Total 1,68,68,558 100.00 

ud 
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SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
‘-316, 3“ Floor, Avior Corporate Park, Nirmal Galaxy, L.B.S. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

Resolution No.2: Ordinary Resolution 

Appointment_of Director _in_ place of Mr. Satya Narayanan _R_ (DIN: 00307326), Chairman _and 

Executive Director of the Company, who retires by rotation at the ensuing Annual General Meeting, 

and being eligible, offers himself for re-appointment: 

() Voted in favour of the resolution: 

  
Mode of voting Number of members Number of votes cast °% of total number of 

  

  

  

voted by them valid votes cast 

Remote c-voling 150 1,11,98,636 100.00 

E-voting at AGM 6 14 0.00 

Total 156 1,11,98,650 100.00 
  

(11) Voted against the resolution: 

  
Mode of voting Number of members Number of votes cast % of total number of 

  

  

          
voted by them valid votes cast 

Remote e-voting 23 544 99.63 

E-voling at AGM 1 2 0.37 

Total 24 546 100.00 
  

(in) Invalid votes: 

  
Total Number of Members whose votes were 

declared invalid 

Total number of votes cast by them 

  

    
Summary of Total valid votes for Resolution No.2 

  
Particulars Number of votes cast by them % of total number of valid votes cast 

  

  

          
Votes in favour 1,11,98,650 90.595 

Votes against 546 0.005 

Total 1,11,99,196 100.000 

wd 
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SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
‘-316, 3“ Floor, Avior Corporate Park, Nirmal Galaxy, L.B.S. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

Resolution No.3: Ordinary Resolution 

Appointment of Director in place of Mr. Gautam Puri (DIN:00033548), Vice Chairman and Managing 

Director of the Company, who retires by rotation at the ensuing Annual General Meeting, and being 

eligible, offers himself for re-appointment: 

(i) Voted in favour of the resolution: 

  

  

  

  

Mode of voting Number of members | Number of votes cast % of total number of 
voted by them valid votes cast 

Remote e-voting 149 1,19,42,162 100.00 

E-voting at AGM 6 14 0.00 

Total 155 1,19,42,176 100.00             

(11) Voted against the resolution: 

  

  

  

  

Mode of voting Number of members | Number of votes cast % of total number of 

voted by them valid votes cast 

Remote e-voting 23 544 99.63 

L-voting at AGM 1 2 0.37 

Total 24 546 100.00             

(iit) Invalid votes: 

  

Total Number of Members whose votes were 

declared invalid 

Total number of votes cast by them 

          

Summary of Total valid votes for Resolution No.3 

  

  

  

            

Particulars Number of votes cast by them % of total number of valid votes cast 

Votes in favour 1,19,42,176 99.995 

Votes against 546 0.005 

Total 1,19,42,722 100.000 

acd



SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
‘-316, 3“ Floor, Avior Corporate Park, Nirmal Galaxy, L.B.S. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

B. Special Business: 

Resolution No.4: Ordinary Resolution 

Ratification of remuneration payable to M/s. Sunny Chhabra and Co., Cost Accountants (Firm 

Registration No.101544), the Cost Auditors for the Financial Year 2022-23:   

() Voted in favour of the resolution: 

  
Mode of voting Number of members Number of votes cast °% of total number of 

  

  

  

voted by them valid votes cast 

Remote e-voting 157 1,68,68,274 100.00 

E-voting at AGM 6 14 0.00 

Total 163 1,68,68,288 100.00 
  

(11) Voted against the resolution: 

  
Mode of voting Number of members Number of votes cast % of total number of 

  

  

          
voted by them valid votes cast 

Remote e-voting 19 268 99.26 

F-voting at AGM 1 2 0.74 

Total 20 270 100.00 
  

(in) Invalid votes: 

  
Total Number of Members whose votes were 

declared invalid 

Total number of votes cast by them 

  

    
Summary of Total valid votes for Resolution No.4 

  
Particulars Number of votes cast by them % of total number of valid votes cast 

  

  

          
Votes in favour 1,68,68,288 99.998 

Votes against 270 0.002 

Total 1,68,68,558 100.000 

6 
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Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

Resolution No.5: Special Resolution 

Adoption of new set of Memorandum of Association of the Company: 

(i) Voted in favour of the resolution: 

  

  

  

          

Mode of voting Number of members Number of votes cast % of total number of 
voted by them valid votes cast 

Remote e-voting 154 1.68,68,004 100.00 

E-voting at AGM 6 14 0.00 

Total 160 1,68,68,018 100.00 
  

(ii) Voted against the resolution: 

  

Mode of voting Number of members Number of votes cast % of total number of 

  

  

          
  

voted by them valid votes cast 

Remote e-voting 22 538 99.63 

L-voting at AGM 1 2 0.37 

Total 23 540 100.00 

(1) Invalid votes: 

  

Total Number of Members whose votes were 

declared invalid 

Total number of votes cast by them 

  

  

  
  
  

Summary of Total valid votes for Resolution No.5 

  

  

  

        
  

Particulars Number of votes cast % of total number of valid votes cast 

by them 

Votes in favour 1,68,68,018 99.997 

Votes against 540 0.003 

Total 1,68,68,558 100.000 
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SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
‘-316, 3“ Floor, Avior Corporate Park, Nirmal Galaxy, L.B.S. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

Resolution No.6: Special Resolution 

Approval to the shifting of the Registered Office of the Company from the “State of Haryana” to the 

“National Capital Territory (NCT) of Delhi” and consequential amendment to the Memorandum of 

Association of the Company: 

(i) Voted in favour of the resolution: 

  

  

  

  

Modc of voting Number of members Number of votes cast % of total number of 
voted by them valid votes cast 

Remote e-voting 154 1.68,68,004 100.00 

E-voting at AGM 6 14 0.00 

Total 160 1,68,68,018 100.00 
  

(1) Voted against the resolution: 

  

Mode of voting Number of members Number of votes cast % of total number of 

  

  

        
  

voted by them valid votes cast 

Remote e-voting 22 538 99.63 

L-voting at AGM 1 2 0.37 

Total 23 540 100.00 

(1) Invalid votes: 

  

Total Number of Members whose votes were 

declared invalid 

Total number of votes cast by them 

      
  

ummary of Total valid votes for Resolution No.6 

  

  

  

        
  

Particulars Number of votes cast % of total number of valid votes cast 

by them 

Votes in favour 1,68,68,018 99.997 

Votes against 540 0.003 

Total 1,68,68,558 100.000 
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SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
C-316, 3% Floor, Avior Corporate Park, Nirmal Galaxy, L.B.8. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

Resolution No.7: Special Resolution 

Approval to the withdrawal of proposed sale/ transfer of the Company’s digital business to its Wholly 

Owned Subsidiary, Career Launcher Private Limited (“CLPL”): 

(i) Voted in favour of the resolution: 

  

  

  

  

Modc of voting Number of members Number of votes cast % of total number of 
voted by them valid votes cast 

Remote e-voting 148 62,72,828 100.00 

E-voting at AGM 6 14 0.00 

Total 154 62,72,842 100.00 
  

(1) Voted against the resolution: 

  

Mode of voting Number of members Number of votes cast % of total number of 

  

  

          
  

voted by them valid votes cast 

Remote e-voting 21 516 99.61 

L-voting at AGM 1 2 0.39 

Total 22 518 100.00 

(1) Invalid votes: 

  

Total Number of Members whose votes were 

declared invalid* 
Total number of votes cast by them 

  

  1 7,07,396 
  

Summary of Total valid votes for Resolution No.7 

  

  

  

        

Particulars Number of votes cast % of total number of valid votes cast 

by them 

Votes in favour 62,72,842 99.992 

Votes against 518 0.008 

Total 62,73,360 100.000 

  

#Note: 1 (One) folio holding 7,07,396 equity shares of face value of Rs.5/- each of the Company, 

considered invalid, being interested person in the above resolution 
a, 
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SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
‘-316, 3“ Floor, Avior Corporate Park, Nirmal Galaxy, L.B.S. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

Resolution No.8: Special Resolution 

Re-appointment of Mr. Satya Narayanan R (DIN:00307326) as the Chairman and Executive Director 

of the Company for a period of 3 (Three) years w.e.f. April 01, 2023 to March 31, 2026, and approve 

the overall maximum remuneration payable to him: 

(i) Voted in favour of the resolution: 

  

  

  

  

Modc of voting Number of members Number of votes cast % of total number of 
voted by them valid votes cast 

Remote e-voting 149 1,11,98,616 100.00 

E-voting at AGM 6 14 0.00 

Total 155 1,11,98,630 100.00 
  

(i) Voted against the resolution: 

  

Mode of voting Number of members Number of votes cast “ of total number of 

  

  

          
  

voted by them valid votes cast 

Remote e-voting 24 564 99.65 

E-voting at AGM 1 2 0.35 

Total 25 566 100.00 

(ii) Invalid votes: 

  

Total Number of Members whose votes were 

declared invalid 

Total number of votes cast by them 

  

  
  
  

Summary of Total valid votes for Resolution No.8 

  

  

  

        
  

Particulars Number of votes cast % of total number of valid votes cast 

by them 

Votes in favour 1,11,98,630 99.995 

Votes against 566 0.005 

Total 1,11,99,196 100.000 
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Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 

SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

‘-316, 3“ Floor, Avior Corporate Park, Nirmal Galaxy, L.B.S. Marg, 
Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

Resolution No.9: Special Resolution 

210: 

Re-appointment of Mr. Gautam Puri (DIN: 000334548), as the Vice Chairman and Managing Director 

of the Company for a period of 3 (Three) years w.e.f. April 01, 2023 to March 31, 2026, and approve 

the overall maximum remuneration payable to him: 

(i) Voted in favour of the resolution: 

  

  

  

          

Modc of voting Number of members Number of votes cast % of total number of 
voted by them valid votes cast 

Remote e-voting 149 1,19,42,150 100.00 

E-voting at AGM 6 14 0.00 

Total 155 1,19,42,164 100.00 
  

(41) Voted against the resolution: 

  

Mode of voting Number of members Number of votes cast *% of total number of 

  

  

          
voted by them valid votes cast 

Remote c-voling 23 556 99.64 

E-voting at AGM 1 2 0.36 

Total 24 558 100.00 
  

(11) Invalid votes: 

  

Total Number of Members whose votes were 

declared invalid 

Total number of yotes cast by them 

  

  

  
  
  

Summary of Total valid votes for Resolution No.9 

  

  

  

        
  

Particulars Number of votes cast % of total number of valid votes cast 

by them 

Votes in favour 1,19.42,164 99.995 

Votes against 558 0.005 

Total 1,19,42,722 100.000 
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SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
‘-316, 3“ Floor, Avior Corporate Park, Nirmal Galaxy, L.B.S. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

211: 

Resolution No.10: Special Resolution 

Re-appointment of Mr. Nikhil Mahajan (DIN: 00033404), as the Exccutive Director and Group CEO 

Enterprise Business of the Company for a period of 3 (Three) years w.e.f. April 01, 2023 to March 31, 

2026, and approve the overall maximum remuneration payable to him: 

(i) Voted in favour of the resolution: 

  

Mode of voting Number of members Number of votes cast % of total number of 

  

  

          

voted by them valid votes cast 

Remote e-voting 149 1,67,28,444 100.00 

L-voting at AGM 6 14 0.00 

Total 155 1,67,28,458 100.00 

  

(11) Voted against the resolution: 

  

  

  

  

Mode of voting Number of members Number of votes cast % of total number of 
voted by them valid votes cast 

Remote e-voting 23 364 99.45 

E-voting at AGM 1 2 0.55 

Total 24 366 100.00 

  

      
  

(i11) Invalid votes: 

  

Total Number of Members whose votes were Total number of votes cast by them 

declared invalid 
        
  

Summary of Total valid votcs for Resolution No.10 

  

  

  

          
  

Particulars Number of votes cast % of total number of valid votes cast 

by them 

Votes in favour 1,67,28,458 100.00 

Votes against 366 0.00 

Total 1,67,28,824 100.00 

.12



Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 

SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

C-316, 3% Floor, Avior Corporate Park, Nirmal Galaxy, L.B.8. Marg, 
Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

: 12: 

Resolution No.11: Special Resolution 

Approve modifications to the ‘Amended and Restated Career Launcher Employee Stock Options Plan 

2014’ including an Increase in the ESOP Pool thereunder: 

(i) Voted in favour of the resolution: 

  

  

  

          

Mode of voting Number of members Number of votes cast % of total number of 

voted by them valid votes cast 

Remote e-voting 182 1,68,49,750 100.00 

L-voting at AGM 6 14 0.00 

Total 158 1,68,49,764 100.00 
  

(11) Voted against the resolution: 

  

  

  

        
Mode of voting Number of members Number of votes cast % of total number of 

voted by them valid votes cast 

Remote e-voting 24 18,792 100.00 

E-voting at AGM 1 2 0.00 

Total 25 18,794 100.00 
  

(i11) Invalid votes: 

  

Total Number of Members whose votes were 

declared invalid 

Total number of votes cast by them 

  

  

    
  

Summary of Total valid votes for Resolution No.11 

  

  

  

    

Particulars Number of votes cast % of total number of valid votes cast 

by them 

Votes in favour 1,68.49,764 99.89 

Votes against 18,794 0.11 

Total 1,68,68,558 100.00     
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SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
‘-316, 3“ Floor, Avior Corporate Park, Nirmal Galaxy, L.B.S. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

Resolution No.12: Special Resolution 

Approve Grant of options under the ‘Amended and Restated _Carecr Launcher Employee Stock 

Options Plan 2014’ to the Employees of the Subsidiary Companv(ies) and Associate Company(ies), 

existing and future, of the Company: 

(1) Voted in favour of the resolution: 

213: 

  

Mode of voting Number of members Number of votes cast “ of total number of 

  

  

  

voted by them valid votes cast 

Remote e-voting 152 1,68,49,750 100.00 

L-voting at AGM 6 14 0.00 

Total 158 1,68,49,764 100.00 
  

(11) Voted against the resolution: 

  

  

  

          
Modc of voting Number of members Number of votes cast % of total number of 

voted by them valid votes cast 

Remote e-voting 24 18,792 100.00 

E-voting at AGM 1 2 0.00 

Total 25 18,794 100.00 
  

(i11) Invalid votes: 

  

Total Number of Members whose votes were 

declared invalid 

Total number of votes cast by them 

  

  
  
  

wD ummary of Total valid votes for Resolution No.12 

  

  

  

        
  

Particulars Number of votes cast % of total number of valid votes cast 

by them 

Votes in favour 1,68.49,764 99.89 

Voles against 18,794 0.11 

Total 1,68,68,558 100.00 
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SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
‘-316, 3“ Floor, Avior Corporate Park, Nirmal Galaxy, L.B.S. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

Resolution No.13: Special Resolution 

Approve the grant of options under the ‘Amended and Restated Career Launcher Employee Stock 

Options Plan 2014’ to identified employees, during any one year notwithstanding that these exceed one 

percent of the issued capital (excluding outstanding warrants and conversions) of the Company at the 

time of grant of options: 

(i) Voted in favour of the resolution: 

214: 

  

  

  

          

Modc of voting Number of members Number of votes cast % of total number of 
voted by them valid votes cast 

Remote e-voting 152 1.68,49,568 100.00 

E-voting at AGM 6 14 0.00 

Total 158 1,68,49,582 100.00 

  

(1) Voted against the resolution: 

  

Mode of voting Number of members Number of votes cast % of total number of 

  

  

          
  

voted by them valid votes cast 

Remote e-voting 24 18,974 100.00 

L-voting at AGM 1 2 0.00 

Total 25 18,976 100.00 

(1) Invalid votes: 

  

Total Number of Members whose votes were 

declared invalid 

Total number of votes cast by them 

  

  

  
  
  

Summary of Total valid votes for Resolution No.13 

  

  

  

        
  

Particulars Number of votes cast % of total number of valid votes cast 

by them 

Votes in favour 1,68,49,582 99.89 

Votes against 18,976 0.11 

Total 1,68,68,558 100.00 
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SHARMA AND TRIVEDI LLP 
(Registered with Limited Liability) 

Company Secretaries, LLPIN: AAW-6850; UIN: L2021MH011000 
C-316, 3" Floor, Avior Corporate Park, Nirmal Galaxy, L.B.S. Marg, 

Mulund (W), Mumbai — 400 080 

Tel: (+91 22) 2591 3041, email id- esllp108@gmail.com 

215: 

8. All relevant records of voting are available only in the electronic format and there was no physical voting. The 
relevant records will remain in my custody until the Chairman considers, approves and signs the minutes of 
26 Annual General Meeting and the same shall be sent /handed over thereafter to the Chairman/ Company 
Secretary for safe keeping. 

Thanking You, 

Yours Faithfully, 

For SHARMA AND TRIVEDI LLP 
Company Sceretaries 

  

Sachin Hukumchand Sharma 

Designated Partner 
ACS: 46900; CP: 20423 
UDIN: A046900D000980426 

Witnesses: 

« 0 a inal ry 

Signature: NC Signature: 

1. Name: Mrs. Veena Sharma 2. Name: Mrs. Tara Sharma 

Wife of: Mr. Sachin Hukumchand Sharma Wife of: Mr. Hukumchand Sharma 

Address: 86, Parihar Nagar, Bhadwasia Road Address: Plot No.136, Baldev Nagar, Mata Ka 

Jodhpur, Rajasthan — 342 001 Than, Jodhpur, Rajasthan — 342 001 
Occupation: Service Occupation: Housewife 

Counter signed 
Tor CL EDUCATE LIMITED 

v 

  
Satya Narayanan R 
Chairman & Executive Director 

DIN: 00307326
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GOVERNMENT OF INDIA 

MINISTRY OF CORPORATE AFFAIRS 

Office of the Registrar of Companies 

4th Floor, IFCl Tower 61, New Delhi, Delhi, India, 110019 

Corporate Identity Number: L74899HR1996PLC076897 

SECTION 13(5) OF THE COMPANIES ACT, 2013 

Certificate of Registration of Regional Director order for Change of State 

M/s CL EDUCATE LIMITED having by special resolution altered the provisions of its Memorandum of Association with respect to 
the place of the Registered Office by changing it from the state of Delhi to the Haryana and such alteration having been confirmed 
by an order of Regional Director bearing the date 26/10/2018. 

| hereby certify that a certified copy of the said order has this day been registered. 

Given under my hand at New Delhi this Fourteenth day of November Two thousand eighteen. 

  

  

AKSHAYA KUMAR SAHOO 

Deputy Registrar of Companies 

Registrar of Companies 

RoC - Delhi 

Mailing Address as per record available in Registrar of Companies office: 

CL EDUCATE LIMITED 

ie’ 
Plot No. 9A, Sector-27A,, Mathura Road,, Faridabad, Faridabad, Haryana, India, 4 fg 
121003 ed 

For CL Educ aS Limited 
YD ne 
KO 

Campany Secretary



  

UR GHR-HUIRNC HY Aas 
oar WER arate, ws war aa feos vs eae 

are URada @ oka Far PPT YATUI-4aa 

@URe JeaM We :U74899DL1996PLC078481 

erg. CAREER LAUNCHER INDIA LIMITED 

Baas 4, A vaca weafta wear & fe Ferd 
CAREER LAUNCHER INDIA LIMITED 

ga wa 8 feaie uedta ade wale al fear wet ach aferay, 1956 (1956 HT 1) B sete Aart 
Career Launcher Undial Prvate Limited 

& wa A Area aw vg of, A HAP aflPra, 1956 BY amet 21 wt wal wo sens faferaa snare faizea ua wea cen 
fafa vo 8 ae ofae aed Hed aa oF ones, GRrh aa, 1956 FT ART 21H Ter sea, aT GRE, Ber Hrd 
frm, ag feech a arent Fur aT Fi 507 (31) Pei 24.6.1985 va are A B07700248 eT 18/03/2011 & ERT 

wet Ble 8, wtb HaPY or aA art URafta wo A Art 
CL Educate Limited 

ame @ siz ae garda, wf afer at emt 23(1) & anges A a fever ura 2 | 

ae Wavi_gg, AY secre ert feect A ana feats sare are ch Soe TIRE HT ANY fear ore eB | 

  

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS 
Registrar of Companies, National Capital Territory of Delhi and Haryana 

Fresh Certificate of Incorporation Consequent upon Change of Name 

Corporate Identity Number : U74899DL1996PLC078481 

In the matter of M/s CAREER LAUNCHER INDIA LIMITED 

| hereby certify that CAREER LAUNCHER INDIA LIMITED which was originally incorporated on Twenty Fifth day of 

April Nineteen Hundred Ninety Six under the Companies Act, 1956 (No. 1 of 1956) as Career Launcher (India) 

Private Limited having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and 

the approval of the Central Government signified in writing having been accorded thereto under Section 21 of the 

Companies Act, 1956, read with Government of India, Department of Company Affairs, New Dethi, Notification No. 

G.S.R 507 (E) dated 24/06/1985 vide SRN BO7700248 dated 18/03/2011 the name of the said company is this day 

changed to CL Educate Limited and this Certificate is issued pursuant to Section 23(1) of the said Act. 

Given under my hand at Delhi this Eighteenth day of March Two Thousand Eleven. 
~seamet 

    

  

ST wa ea feeoll va earns 
National Capital Territory of Delhi and Haryana 

  

  

Darl RRER G Haters afters F STAs! TAIN HT eT : 
Mailing Address as per record available in Registrar of Companies office: 

CL Educate Limited 

R-90, FIRST FLOOR, GREATER KAILASH, PART-1, 
NEW DELHI - 110048, 

Delhi, INDIA 

For CL Educaté Limited eee Line 
Qtr 

Company Secretary



pomenae ie SAC whe Dd SO Bd Sid 2d Sie SO DAC ae SA si SBC Oe 3 Sic SA Be We Se Se Si oe be ie ic air 
PCS see i ne en ne ON OR cur rer nee PSG aire enn een ne OE ee eee ee OS 

iid COMPANY NO. $6-76461 
FRESH CERTIFICATE OF INCORPORATION 
CONSEQUENT UPON CHANGE OF NAME : 
CONVERSION TO PUBLIC LIMITED COMPANY 

in the Office of the Registrer of Companies, NLC.T. of Det! & Haryana 

(under the Companies Act, 1066 (1 of 1986) 

; IN THE MATTER OF CARBER LAUNCHER (INDIA) PYT. LTD. .........ccyrecerssrrcves 

; 1 hareby certify that CAREER LAUNCHER (INDIA) PVT. LTD. which wae 
Bid originally incorporated on... TWENTY FIFTH.......08 Of ......uAPRIL........Ninteen Hundred 

PA and ......NINETY 81X......under tha Companies Act, 1913 (Act Vil of 1913) / Companies 

B Act, 1956 (Act 1 of 1956) under the name CAREER LAUNCHER {INDIA} PVT. LTO. ; 
PE’ having duly paseed the neceseaary Special Reecksion on.....25/04/2000......In tarmna of section i 
aid 31/21 read with seotion 44 of the Companies Act, 1956 the name of the aaid Company le : 

q this day changed. ..........CARERAR LAUNCHER (1) LIMITED .......and this Cartifioate is i 
i issued pursuant to Section 231) of the said Act. 

a Given under my hand at..... NEW DELHL.... this...... SEVENTEENTH.........day of : 

ee os cc i 

for CAREER LAUNCHER {INDIA} LTD. 

Nikithaloy 
DIRECTOR 

(0. K. GUPTA) 

' DV JAsatt. Registrar of Companies 

W.G.T. Of Dethi snd Haryans (JL)   he Sit Saad SA aie ads Sake ke GA alle Sad Sie ade kk et Dike elt Sie Die SR? SEs SO 
FEE Fen re ee eee SES PE eee ab wT tet A oe ts ts at a   

For CAREER LAUNCHER (INDIA) LTD. 

  

For CL Educaia 

- Company Secretary me



For CL Educati 

awa ve 
FORM 1 

Prey an ware 37 

Certificate of Incorporation 

@ eq pre cere wer ¢ fe am... 

BS Te Re AMET sss eesessercsee saveeesessnetenrecenenssson deereseceeere sessseetane 

LA wort efter 1958 (1056 wr 1} @ ant firnfea Wi wy ¢ aie zy werd afte ft: 

i} hereby certity that CAREER LAUNCHER (INDIA) 

PRIVATE LIMITED ......ccscescseceenecrenernserenees deteapectetssssseee nee 
haa |e thie day Incorporated under the Companies Act, 1956 (No. 1 of 1856) and that 

BE the Company és limited. 

He prmere Bo wre we ........... 6 Maras, 1918 

Given under my hand at NEW DELH! ...... this 

MF day of ....... APRIL... One thoussed nine hundred and ninsty Six... 

For CAREER LAGS in URDIAL WD. 

(¥. fare) 
DIRE prem wer eftreere 

WT. ea revh we eftaren 
(8. TIRKEY) 

ASST. Registrar of Compenies 
4.C.T. OF DELHI & HARYAMA 

i Ses whe Sie Sic Se Sie sie aie 2 
en aoe en ae Ee sete adel  



I) 

(THE COMPANIES ACT, 2013) 

(COMPANY LIMITED BY SHARES) 

MEMORANDUM OF ASSOCIATION 

OF 

CL EDUCATE LIMITED 

The Name of the Company is CL EDUCATE LIMITED. 

II) The Registered office of the Company will be situated in the State of Haryana’. 

III) A. ?The main objects to be pursued by the Company on its incorporation are: - 

To conduct educational and consulting programs relating to various education and career 

opportunities viz. primary, secondary and higher education, teaching, supplementary and 

preparatory classes, online training, counseling, university admission services, administrative 
training, educational consultancy, human resource consultancy, management consultancy, 
placement services, public relation exercise and software consultancy including providing 

content and expertise on the internet; 

To conduct all type of Educational programme relating to primary, secondary, higher 

education, preparatory and supplementary education by direct classroom teaching, by 

broadcasting or by any other mode of delivery; tutoring, education training, develop 
educational software and providing consultancy including providing of content and expertise 

on education, to develop curriculum design, pedagogy design and classroom design for 
educational classes, to design uniforms, time table, to develop technology innovations for 

education delivery including interactive delivery for self-learning, to run and establish open 

schools for imparting education and to publish text books, periodicals and other types of 

literature relating to education and to carry on any object ancillary to the field of education; 

To carry out the object relating to publishing of education content in the form of books, 
periodicals, series, magazines, articles and its tests, analysis etc; 

To carry on business as advertising agents, to purchase and sell advertising time or space on 
any television, radio, internet, satellite in India or abroad or any other kind of media currency 

in vogue or which may be in vogue at any time and to act as agent or representative for any 
person(s) or entities for soliciting/booking advertisements and/or any other promotional, 

commercial and other programmes on any form of media or medium including collection of 

charges and remittances thereof to principals; 

'Substituted by a special resolution passed at the Annual General Meeting of the Company dated August 07, 2018. 

°The Object Clause of the Memoranduin of Association (MOA) of the Company is substituted pursuant to the sanction 

of Scheme of Amalgamation by the Hon'ble National Company Law Tribunal, Chandigarh Bench vide its order dated 

February 07, 2022. 

For CL Educa Limjted “VEAP 

YQ yom uy \ KO ( r 
CompSny Secretary ~ 1



10. 

11. 

To carry on the business of broadcasting, telecasting, relaying, transmitting or distributing in 

any manner, any audio, video or other programmes or software for television, radio, internet 

or any other media through, including but not limited to, terrestrial satellite, cable, direct to 
home, internet or interactive television network; 

To carry on the business of producing, directing, editing, distributing, purchasing, selling, 

acquiring or otherwise dealing in any manner, in any audio, video programme or software with 
respect to news, entertainment, current affairs, information, sports, education, history, cultural, 

art, science, fiction, games and communication and dubbing, recording, selling the same either 

in tapes, cassettes, photographs, floppies, compact discs, laser discs, internet or on any other 
media or software. Acquiring rights for broadcasting, transmitting or distributing, in any 

manner, any live sports and entertainment events, shows, recorded programmes, highlights, 
films and other programmes; 

To deal in computer based multimedia presentations and information technology business 
regarding all types of audio, video, television, and cinematographic films, serials software and 

other programmes in India or elsewhere; 

To carry on the business of outsourcing of high quality, client specific knowledge information 
processing and analysis pertaining to the financial sector; 

To carry on the business of providing staff augmentation services; 

To provide professional consultancy, internet and training services; 

To establish and run in any part of India or elsewhere Coaching centers, colleges or schools for 

imparting general, scientific, commercial, engineering or any other type of education to 

students; 

. To carry on the business of printing and publishing books, Pamphlets, journals, periodicals and 
Newspapers and all kinds of literature whatsoever in any language which the company may 

decide upon and book binding and for that purpose purchasing printing machineries and 

accession and install printing presses with all facilities for Printing Folding, Stitching and 
Binding of the Finished Articles; 

. To carry on the business of manufacturers and distributors of and dealers in engravings, print, 

pictures, drawings and any written, engraved, printed or printed productions; 

. To carry on the business of printers that is art print, colour print, lithography, off —set print, 

automatic print, engraves, publishers, book sellers and print sellers stationers book binders 
block markers and art journalists; 

. To carry on the business of distributors of and dealers in printing papers and other papers and 
other materials related to printing and publishing of books, newspapers, magazines, journals, 

periodicals, educational film and audio-video educational aids; 

. To carry on the business of providing integrated marketing solutions as well as infrastructural 

support services for products and services for and on behalf of inland and overseas clients and 

customers, to showcase and promote new products/services, to engage in event management, 
conduct workshops, seminars, product launches, to promote introductory offers, canvas, 

negotiate, train personnel, to formulate market penetration/ pricing strategies, to develop on- 
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going customer relationship programs, manage technical/sales force, recruit technical and non- 

technical personnel on behalf of Companies/clients, to undertake and accept outsourced 
manpower assignments, to assign/sub-contract any of aforesaid activities and functions and for 

all and any of aforesaid activities, to develop graphics, animation films, graphic designs and 
other visual/ acoustic propaganda material, two and three dimensional slides, images, stills, 

films, motion pictures and other presentational aids, tools, kits, to carry on market and industrial 

research, to act as business, industrial, and management consultants and to develop literature, 
brochures and other intellectual property which will abet and provide value addition to any and 

all the activities of the Company; 

17. To conduct educational and consulting programs relating to various education and career 

opportunities viz. primary, secondary and higher education, teaching, supplementary and 
preparatory classes, online training, counselling, university admission services, administrative 

training, educational consultancy, human resource consultancy, management consultancy, 

placement services, public relation exercise and software consultancy including providing 
content and expertise on the internet; and 

18. To establish, provide, maintain and conduct or otherwise, subsidise research laboratories and 

experimental workshops for scientific and technical research and experiments and to undertake 

and carry on with all scientific and technical research, experiments and tests of all kinds and to 

promote studies and research both scientific and technical investigation and invention by 
providing, subsidising, endowing or assisting laboratories, workshops, libraries, lectures, 

meetings and conferences and by providing the remuneration to scientific and technical 

professors and corporate professionals and teachers and to award, scholarships, prizes, grants 
and bursaries to students and to encourage, promote and reward studies, researches, 

investigations, experiments, tests and inventions of any kind that may be considered likely to 
assist the main business of the Company. 

III). B. Matters which are necessary for furtherance of the objects specified in Clause III (A) are: 

1. To acquire by purchase, lease, exchange or otherwise any movable or immovable property and 

any rights or privileges which the Company may deem necessary or convenient for the purpose 

of its main business. 

2. To enter into partnership or into any arrangement for sharing profits, union of interest, joint 
venture, reciprocal concession or co-operation with persons or companies carrying on or 

engaged in the main business or transaction of this Company. 

3. To import, buy, exchange, alter, improve and manipulate in all kinds of plants, machinery, 

apparatus, tools and things necessary of convenient for carrying on the main business of the 
Company. 

4. To vest any movable or immovable property, rights or interest required by or received or 

belonging to the Company in any person or company on behalf of or for the benefit of the 

Company and with or without any declared trust in favour of the Company. 

5. To purchase or otherwise acquire, build, carry out, equip, maintain, alter, improve develop, 
manage, work, control and superintend any plants, warehouse, sheds, offices, shops, stores 

buildings, machinery, apparatus, labour lines, and houses, warehouses, and such other works 
and conveniences necessary for carrying on the main business of the Company. 
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10. 

11. 

14, 

To undertake or promote scientific research relating to the main business or class of business 

of the Company. 

To acquire and takeover the whole or any part of the business, goodwill, trademarks properties 
and liabilities of any person or persons, firm, companies or undertakings either existing or new, 

engaged in or carrying on or proposing to carry on business this Company is authorized to carry 

on, possession of any property or rights suitable for the purpose of the Company and to pay for 
the same either in case or in shares or partly in cash and partly in shares or otherwise. 

To negotiate and enter into agreements and contracts with Indian and foreign individuals, 
companies, corporations and such other organizations for technical, financial or any other such 

assistance for carrying out all or any the main objects of the Company or for the purpose of 

activity research and development of manufacturing projects on the basis of know-how, 

financial participation or technical collaboration and acquire necessary formulas and patent 

rights for furthering the main objects of the Company. 

Subjects to Sections 230 to 232 of the Act, to amalgamate with any other company of which 

all or any of their objects companies having similar to the objects of the Company in any 

manner whether with or without the liquidation. 

Subject to any law for the time being in force, to undertake or take part in the formation, 
supervision or control of the business or operations of any person, firm, body corporate, 

association undertaking carrying on the main business of the Company. 

To apply for, obtain, purchase or otherwise acquire and prolong and renew any patents, patent- 

rights, brevets, inventions, processes, scientific technical or other assistance, manufacturing 

processes know-how and other information, designs, patterns, copyrights, trade-marks, licenses 

concessions and the like rights or benefits, conferring an exclusive or non-exclusive or limited 

or unlimited right of use thereof, which may seem capable of being used for or in connection 

with the main objects of the Company or the acquisition or use of which may seem calculated 
directly or indirectly to benefit the Company on payment of any fee royalty or other 

consideration and to use, exercise or develop the same under or grant licenses in respect thereof 

or otherwise deal with same and to spend money in experimenting upon testing or improving 

any such patents, inventions, right or concessions. 

. To apply for and obtain any order under any Act or Legislation, charter, privilege concession, 

license or authorization of any Government, State or other Authority for enabling the Company 

to carry on any of its main objects into effect or for extending any of the Powers of the Company 
or for effecting and modification of the constitution of the Company or for any other such 

purpose which may seem expedient and to oppose any proceedings or applications which may 
seem expedient or calculated directly or indirectly to prejudice the interest of the Company. 

. To enter into any arrangements with any Government or Authorities or any persons or 
companies that may seem conducive to the main objects of the Company or any of them and 

to obtain from any such Government, authority, person or company any rights, charters, 

contracts, licenses and concessions which the Company may think desirable to obtain and to 

carry oul, exercise and comply therewith. 

To procure the Company to be registered or recognized in or under the laws of any place outside 
India and to do all act necessary for carrying on in any foreign country for the business or 
profession of the Company. 
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15. 

18. 

20. 

ZL, 

22. 

22 

24. 

To draw, make, accept, discount, execute and issue bills of exchange, promissory notes, bills 

of lading, warrants, debentures and such other negotiable or transferable instruments, of all 

types of securities and to open Bank Accounts of any type and to operate the same in the 
ordinary course of the Company. 

. To advance money either with or without security, and to such persons and upon such terms 
and conditions as the Company may deem fit and also to invest and deal with the money of the 

Company not immediately required, in or upon such investments and in such manner as, from 

time to time, may be determined, provided that the Company shall not carry on the business of 
banking as provided in the Banking Regulation Act, 1949. 

. Subject to section 73 and 177, 180, 185 & 186, of the Act and the Regulations made there under 

and the Directions issued by the Reserve Bank of India, to receive money or deposit or loan 

and borrow or raise money in such manner and at such time or times as the Company thinks fit 
and in particular by the issue of debentures, debentures-stock, perpetual or otherwise and to 
secure the repayment of any money borrowed, raised or owing by mortgage, charge or lien 

upon all or any of the properties, or assets or revenues and profits of the Company both present 

and future, including its uncalled capital and also by a similar mortgage, charge or lien to secure 

and guarantee the performance by the Company or such other person or company to give the 

lenders the power to sell and such other powers as may seem expedient and purchase redeem 
or pay off any such securities. 

To undertake and execute any trusts, the undertaking of which may seem to the Company 
desirable, either gratuitously or otherwise. 

. To establish, or promote or concur in establishing or promote any company for the purpose of 

acquiring all or any of the properties, rights and liabilities of the Company. 

To sell, lease, mortgage, exchange, grant licenses and other rights improve, develop and 
dispose of undertakings, investments, properties, assets and effects of the company or any part 

thereof for such consideration as may be expedient and in particular for any shares, stocks, 

debentures or other securities of any other such company having main objects altogether or in 

part similar to those of the Company. 

Subject to the Provisions of Section 66 of the Act, to distribute among the members in specie 

or otherwise any property of the Company or any proceeds of sale or disposal of any property 

of the Company in the event of winding up. 

To distribute as dividend or bonus among the members or to place in reserve or otherwise to 

apply, as the Company may, from time to time, determine any money received by way of 

premium on debentures issued at a premium by the company and any money received in respect 

of forfeited shares, money arising from the sale by the Company of forfeited shares subjects to 
the provisions of Sec. 52 of the Companies Act. 2013. 

To employ agents or experts to investigate and examine into the conditions, prospects value, 

character and circumstances of any business concerns and undertakings and generally of any 
assets properties or rights which the Company purpose to acquire. 

To accept gifts, bequests, devises or donations of any movable or immovable property or any 

right or interests therein from members or others. 
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25. 

26. 

27. 

28. 

29, 

30. 

32. 

To create any reserve fund, sinking fund, insurance fund or any other such special funds 
whether for depreciation, repairing, improving, research, extending or maintaining any of the 

properties of the Company or for any other such purpose conductive to the interest of the 
Company. 

Subject to the provisions of Section 179, 180, 182 & 183 of the Companies Act, 2013 to 
subscribe contribute, gift or donate any money, rights or assets for any national educational, 

religious, charitable, scientific, public, general or usual objects or to make gifts or donations of 

money or such other assets to any institutions, clubs, societies, associations, trusts, scientific 

research associations, funds, universities, college or any individual, body of individuals or 

bodies corporate. 

To establish and maintain or procure the establishment and maintenance of any contributory or 

non-contributory pension or superannuation, provident or gratuity funds for the benefit of and 
give of procure the giving of the donations, gratuities pensions, allowances, bonuses or 

emoluments of any persons who are or were at any time in the employment or service of the 

company or any company which is a subsidiary company or who are or were at any time 

Directors or officers of the Company or any other company as aforesaid and the wives, widows, 
families and dependents of any such persons and also to establish and subsidise and subscribe 

to any institutions, associations, club or funds calculated to be for the benefit of or advance 
aforesaid and make payments to or towards the insurance of any such persons as aforesaid and 

to do any of the matters aforesaid, either alone or in conjunction with any such other company 

as aforesaid. 

To establish, for any of the main objects of the Company, branches or to establish any firm or 

firms at places in or outside India as the Company may deem expedient. 

To pay for any property or rights acquired by or for any services rendered to the Company and 

in particular to remunerate any person, firm or company introducing business to the company 
either in cash or fully or partly-paid up shares with or without preferred or deferred rights in 

respect of dividend or repayment of capital or otherwise or by any securities which the company 

has power to issue or by the grant of any rights or options or partly in one mode and partly in 

another and generally on such terms as the company may determine, subject to the provision 

of section 188 of the act. 

To pay out of the funds of the company all costs, charges and expenses of and incidental to the 

formation and registration of the company and any company promoted by the company and 
also all costs, charges, duties, impositions and expanses of and incidental to the acquisition by 

the company of any property or assets. 

. To send out to foreign countries, its director, employees or any other person or persons for 

investigation possibilities of main business or trade procuring and buying any machinery or 
establishing trade and business connections or for promoting the interests of the company and 

to pay all expenses incurred in this connection. 

To compensate for loss of office of any Managing Director or Directors or other officers of the 
Company within the limitations prescribed under the Companies Act, 2013. or such other 

Statute or rule having the force of law and to make payments to any person whose office of 
employment or duties may be determined by virtue of any transaction in which the Company 

is engaged. 
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53. 

34, 

35. 

36. 

=e 

38. 

39, 

40. 

Al. 

42, 

43, 

44, 

To agree to refer to arbitration any dispute, present or future between the Company and any 

other company, firm, individual or any other body and to submit the same to arbitration in India 

or abroad either in accordance with Indian or any foreign system of law. 

To appoint agents, sub-agents, dealers, managers canvassers, sales, representatives or salesmen 

for transacting all or any kind of the main business of which this Company is authorized to 
carry on and to constitute agencies of the Company in India or in any other country and 

establish depots and agencies in different parts of the world. 

To carry on the business as manufacturers, traders, importers and exporters of and dealers in 

aluminium utensils, steel utensils, and all other such types of utensils and kitchen requisites of 
all types. 

To act as business consultant, give advice, to engage in dissemination of information in all 
aspects of business, organization and industry in India and to advise upon the means and 
methods for extending and developing systems or processes relating to production, storage, 

distribution, marketing, and securing of orders for sale of good in India and abroad and/or 

relating to the rendering of services. 

To carry on the business or running motor lorries, motor taxies, mini buses and conveyances 
of all kinds and to transport passengers, and goods and to do the business of common carries. 

To carry on business by whole sale or retail, or otherwise or interior decorators and furnishers, 
upholsters, and dealers in and hirers repairs, cleaners, stores and warehouses of furniture, 

carpets, linoleums furnishing fabrics and such other floor coverings, household utensils, china 
and glass goods, fittings, curtains and such other household requisites of all types. 

To carry on the business as brewers, distillers, bottlers, canners preservers, coopers 

dehydrators, malsters and merchants of and dealers in fruits, herbs, vegetables, plants and 

liquors by products therefrom, whether intoxicating or not, tonics, vitamin, beverages, 

flavoured drinks, hector, punch aerated waters and drinks whether soft or otherwise. 

To carry on the business of tobacconists in all its branches and to sell, make-up and manufacture 

tobacco, cigars, cigarettes and snuff. 

To act as cargo agents, travel agents, insurance agents, ship brokers, charter party contractors, 

ship agents, packing forwarding and clearing agent, salvors, wreck removers wreck raisers, 
auctioneers, inspectors and observers of quality control custom-house agents, commission 

agents and general sales agents for any of the airlines, steam-ship companies, railway and 
transport companies or any such person. 

To carry on the business of cold storage of fruits, vegetable seeds, fish, meat, agricultural 

products, milk dairy products and such other perishable items of all types. 

To carry on the business of production, distribution or exhibition of films and motion pictures 

and the running of theatres, cinemas, studios and cinematographic shows and exhibitions. 

To trade, deal in and undertake manufacturing, of bricks, tiles, pipes, cement lime and building 

construction requisites and to carry on all or any of the business of builders, contractors, 

architects, decorators, furnishers and to acquire, hold, mortgage, lease, take on lease, exchange 
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45, 

46. 

47, 

48. 

49, 

50. 

SL, 

52. 

or otherwise deal in lands, buildings, house, flats, bungalows, shops, hereditaments of any 

tenure or freehold for residential or businesses purposes. 

To cultivate, grow, produce or deal in any agricultural, vegetable or fruit products and to carry 
on all or any of the businesses of farmers, dairyman, milk contractors, dairy farmers, millers, 

purveyors and vendors of milk and milk products, condensed milk and powdered milk, cream, 

cheese, butter, poultry, fruits, vegetables, cash crops and provisions of all kinds. 

To cultivate, tea, coffee, chinchona and any other such similar product and to carry on the 

business of planters in all its branches, to carry on and do the business of cultivators, winners 

and buyers of every kind of vegetable mineral or such other produce of soil, dispose of and 

deal in any such produce, either in its prepared, manufactured or raw state and either by 
wholesale or retail. 

To carry on the business of manufacturers of or dealers in pulp and paper of all kinds and 
articles made from paper and pulp such as card boards and wall and ceiling papers and 

packaging cartons and newspapers and newsprints. 

To carry on the business of purchase and sale of petroleum products, to act as dealers and 

distributors for petroleum companies, to run service stations for the repair and servicing of 

automobiles and to manufacture or deal in fuel oils, cutting oils and greases. 

To carry on the business of iron-founders, makers of scientific, industrial and surgical 

instruments, mechanical engineers, and manufacturers of agricultural implements and other 
machinery, steel castings and forgings and malleable iron and steel casting, tools makers, brass 

founders, metal workers, boiler-makers, mill wrights, machinists, iron and steel converters, 

smiths, builders, painters, metallurgists, electrical engineers, water supply engineers, gas 

makers, farmers, printers, carriers and merchants and to buy, sell, manufacture, repair, convert 

alter, let on hire and deal in machinery, implements and rolling stock. 

To carry on the business of hoteliers, moteliers, restaurant owners, sweet-meet merchants, 

refreshments, room proprietors, refreshment contractors and own run garages, shops, store, 

godowns, bares, refreshment rooms, cafeterias, discotheques, restaurants and places for sale, 

custody, bailment, deposit or protection of the valuable goods and commodities. 

To carry on the business of manufacturing and dealing, in assembling, buying, selling, 

reselling, exchanging, altering repairing. importing, exporting, hiring, letting, on hire, 

distributing, or dealing in motor cars, motor cycles, scooters, motor buses, motor lorries, motor 

vans, trucks, locomotive engines, trains and, all other road and rail conveyances, ships, boats, 

barges, launches, steamers and other vessels, aeroplanes, aero engines flying boats, 
hydroplanes, and aircrafts and aerial conveyances of every description and kind of transport or 

conveyance of passengers, merchandise or goods of description, whether propelled or moved 
or assisted by means of petrol, spirit, electricity, steam, oil vapour, gas, petroleum, mechanical, 

animal or any other such motive power of all types. 

To carry on the business of manufacturing, dying, colouring, spinning, weaving, buying selling, 

importing, exporting or otherwise dealing in all fabrics and other fibrous substances and 

preparations and manufacturers of and dealers in cotton, silk, woolen linen, hemp jute, rayon 
nylon, artificial silk and such other yarn and all kinds of woven synthetic blended textiles 

manufactured from such yarn. 
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34. 

53: 

56. 

37. 

59. 

60. 

61. 

62. 

63. 

. To carry on the business of manufacturers and dealers in industrial machinery, bearings, speed 

reduction units, pumps, machine tools, agricultural machinery and earthmoving machinery 
including road rollers, bull-dozers, dumpers, scrapers loaders shovels and drag lines and light 

engineering, goods such as cycle and sewing machines. 

To carry on the business of manufacturers of or dealers in ferrous or non-ferrous metals iron & 

steel aluminium, brass, tin, nickel, special, steel and their products. 

To carry on the business of manufacturers, stockists, importers and exporters of and dealers, in 

engineering drawing sets, builders of requisites steel rules, measuring taps, cutting tools, hand 
tools, precision measuring tools, machine tools, garage tools, hardware tools, instruments, 

apparatus and such allied machinery, plant, equipment and appliances of all types. 

To carry on the business as manufacturers, stockists, importers and exporters of and dealers in 

bolts, nuts, nails, hooks, and such other hardware items of all types. 

To carry on business as manufacturers, stockists, importers, and exporters of and dealers in 

forging, castings, stampings, of all metals, machinery parts, moulds, press tools, jigs, fixtures 

and compression moulding, steel products and automobile parts. 

. To carry on business as manufacturers stockists, importers exporters and repairs of and dealers 
in dynamos, motors, armatures, magnets, batteries, conductors, insulators, transformer, 

converters, switch-boards, cookers, engineers presses and insulating material. 

To carry on business and manufacturers, stockists, importers and exporters of and dealers in 

wearable and unbearable fabrics, high density polyethylene and polypropylene, woven snacks 

and tarpaulins. 

To carry on business as manufacturers of and dealers in and as stockists, importers, and 

exporters of packing material, jointing and belting materials, asbestos materials and fibers, 
insulation material and welding fluxes, cartons, containers, boxes and cases made of paper, 

boards, wood glass, plastic, pulp, cellulose films, polythene, rubber, metals, metal foils gelatin, 

tin flexible, treated, and laminated, or other materials. 

To carry on business as manufacturers of and dealers in as stockists, importers and exporters 
of bottles, jars, fibrate boxes corrugated containers aluminium foils of all types, wooden drums, 

packing cases, rods, wires, ropes, strips, conductors equipment required for generation, 

distribution and transmission of electric energy, cables, motors, fans, lamps, batteries and 

accumulators. 

To sell, breed, import, export, improve, prepare, deal and trade in cattle, bird, poultry, game, 

live and dead-stock of every description, eggs, port-pipes sausages, pickles spices, sauces, 

jams, jelly, custard, prawn, potted meats, macaroni, spaghetti table delicacies, bread, biscuit, 
wine biscuits and such other farinaceous goods and products cocoa confectionery, cakes and 

buns. 

To carry on the traders and business of meal manufacturers, dealers in consumable stores and 

provisions of all kinds foods stuffs, grains flour, seeds folder, cane oils, corn, wheat, wheat 

products, stores, vegetable oils, ghee and vanaspati products. 
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64. 

65. 

66. 

67. 

68. 

69. 

70. 

71. 

72. 

To set up tanners and to carry on the business as manufacturers of and dealers in and importers 

and exporters of leather and raw hides and skins. 

To carry on the business as manufacturers of and dealers in or as stockists, importers, and 
exporters of plastics, synthetic resins, natural resins, polymer products and chemicals required 

for the manufacture, processing and fabrication of plastics and similar other such Products, 

tubes pipes, sheets films whether moulded extruded tasted, formed or foamed. 

To purchase, hold and acquire mines, mining leases, mining rights, mining claims and 

metalliferous lands and explore, work, exercise, develop and turn to account all sorts of major 

and major minor minerals working of deposits of all kinds of minerals and subsoil materials 

and to crush, win, set, quarry, smelt, calcine, refine, dress, amalgamate, manipulate and prepare 
for market ores, metals, and mineral substances of all kinds and to carry on metallurgical 

operations in all its branches and to prepare, process, manufacture, assemble, fabricate, cast fit, 

press machine, treat, weld, harden, plate, temper anneal any kind of metals and consequential 
products. 

To produce, manufacture, trade, deal in dispose of alkalies, dyes, chemicals, acids, gases, 

compounds, fertilizers, chemical, products of every nature and description, intermediates, 

derivatives, all types of floatation regents wetting agents, insecticides, fumigates, dyestuffs, 

catalytic agents, direct colours, basic colours pigments, drugs, biological, pharmaceuticals, 
serums, vitamin products, harmones and products, delivered from phosphate mines, limestone 

quarries, bauxide mines, petroleum, natural gas and other natural deposits useful or suitable in 

the manufacture of chemicals and chemical products and to undertake the business of spraying 
of pesticides. 

To manufacture, generate, produce, sell, dispose of and deal in industrial gases domestic gases 

for heating and lighting gas, system, heat light or any other such motive power obtained by 

incinerating burring forest refuse, wood and plants. 

To manufacture, buy, sell, import, export, alter, improve, manipulate, prepare for market, 

exchange, install, repair, service, let on hire and deal in all kinds of surgical X-ray units, X-ray 

equipment, telecommunication machines, business machines, intercoms, tele-printers, 

dictating and recording machines, broadcasting apparatuses, loud-speakers, radios, auto radio 

reverberators, tape-players, cassette tapes, headphones, stereo complex speakers, radios control 
equipments, cameras, binoculars, microscopes, projectors, telescopes, television sets, 

refrigerators, cooler, radars, computers and spare parts. 

To procure of develop and supply technical know-how for the manufacture or processing the 

installation or erection of machinery or plant in the working or mines, oil wells or other sources 

of mineral deposits or in carrying out any operations relating to agriculture, animal husbandry, 

dairy or poultry-farming, forestry or fishery or rendering services in connection with the 

provision of such technical know-how. 

To deal in foreign exchange, subject to approval of appropriate authorities. 

To organize and carry on the business of advertisers, advertising agents, consultants and to 
organize propaganda and advertising campaigns by means of press advertisements, pamphlets, 

handbills, circulars, advertisement reels, posters, cinema slides or by any other such means of 
all types or through the means of radio television or any other such media of all types. 
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73: 

76. 

Ft. 

78. 

7S. 

80. 

81. 

82. 

83. 

. To undertake and execute, in India or any part of the world, turnkey projects for electrical 

installations, air-conditioning, refrigeration, heating, cooling, ventilation humidification 

sanitary, thermal and accustic insulation work. 

To carry on the business as manufacturers, traders, importers and exporters of and dealers, in 

all kinds of carpets and floor coverings, whether made of woolen, cotton, synthetic or such 

other fibers or fibrous materials of all types. 

To carry on the business as traders, importers and exporters of and dealers, in cotton and jute, 

whether raw, semi-processed and all kinds of cotton and jute goods. 

To carry on the business as shares and stocks brokers and to buy, sell and deal in all kind of 

shares stocks, securities, bonds debentures, units and such other instruments of all type. 

To carry on the business of public transporters and to pay all types of commercial vehicles such 
as Trucks, Tempos, and pick up vans for carrying goods or passengers anywhere in India. 

To carry on the business as importers, export agents, distributors, stockists, contractors, 

suppliers, dealers of any kind and to act as manufactures, representatives, agents, brokers, 

commission agents and merchants of commodities, articles, products and merchants of any 

kind or nature. 

To carry on the business of importers, exporters, dealers, traders, manufactures of traders, 

earthmoving equipments, cannel equipments, fuel injection equipments, machine tools and 
such other allied products thereof. 

To secure sound investment of foreign capital in India undertaking and enterprises and Indian 

capital in foreign undertaking and enterprises. 

Subject to the approval of RBI under Reserve Bank of India Act, 1934, as amended by RBI 
(Amendment) Act, 1997, to carry on the business of leasing and hire purchase and to acquire 

to provide on lease or to be provided on hire purchase basis all types of industrial and offices, 

plant equipment, machinery, vehicles, buildings, and real estate required for manufacturing, 
processing, transportation and trading business and such other commercial and service business 

related thereto. 

Subject to the approval of RBI under Reserve Bank of India Act, 1934, as amended by RBI 

(Amendment) Act, 1997, to Finance the industrial enterprises by way of lending and advancing 
money, machinery land, building, shed or such other things as may be required by such 

industrial enterprises cither with or without security and upon such terms and conditions as the 
Company may think fit and to guarantee or become securities for the performance of any 

agreement or contract entered into by industrial enterprises, with any financial institutions, 

banks or other parties for obtaining finance whether for its long terms capita, working capital, 
or for any deferred payment finance. 

To undertake and transact all kinds of agency business and on and promote any business 

commercial or otherwise under sound principles and/or to act as distributors, agents, 
underwriters, brokers, estate agents, middleman, contract man, representation and indenting 

agent on commission, allowance, as may be deemed fit in all commodities, merchandise and 
such other allied articles/lines of business. 
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84. To carry on the business of printing, publishing, multi-colour printing, plate making and to deal 

in printing ink, papers, printing machines and other printing materials. 

85. To carry on the business of sale and purchase of industrial plots, Sheds, Factory building, 
constructions of commercial property, letting out of property, contractors for constructions of 

building, roads. 

86. To invest, purchase, acquire, hold, underwrite, sell, exchange, deal in gifts, act as broker, sub- 

broker, receive or otherwise deal in shares, stocks, securities, deposits, units, real estates, 

debentures, debenture stock, bonds, trusts, instruments and all other type of securities and to 

render allied services, to act, arrange, manage and to provide all type of services as Managers 

to issue, advisors to issue underwriters, Registrar and transfer agents, portfolio Managers, 
financial consultants, brokers, factors, leasing, hire purchase, installments, investments, 

commission agents, advertisers, stationers, printer, suppliers, convincers, middlemen, 

consultants, representatives, indemnity and guarantee business to firms, association & joint 
ventures, promote companies and its allied activities to subscribe, purchase, take on lease or 
hire, or otherwise acquire membership of one or more stock exchange in India or abroad 

including OTCEI and to operate, run and manage the same. 

IV) The liability of the Member(s) is Limited and this liability is limited to the amount unpaid, if 

any, on the shares held by them. 

V) >The Authorised Share Capital of the Company is Rs.27,28,00,000/- (Rupees Twenty Seven 

Crores Twenty Eight Lacs only) divided into 5,45,60,000 (Five Crores Forty Five Lacs Sixty 

Thousand) Equity Shares of Rs. 5/- (Rupees Five only) each. 

*The Capital Clause of the Memorandum of Association (MOA) of the Company is substituted pursuant to the sanction 

of Scheme of Amalgamation by the Hon'ble National Company Law Tribunal, Chandigarh Bench vide its order dated 
February 07, 2022. 
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(THE COMPANIES ACT, 2013) 
(COMPANIES LIMITED BY SHARES) 

ARTICLES OF ASSOCIATION 
OF 

CL EDUCATE LIMITED 

PRELIMINARY 

The regulations contained in Table ‘F’ of the first Schedule to the Act (as defined below) shall 
apply to the Company in so far as they are not inconsistent with any of the provisions of these 
Articles. 

DEFINITIONS AND INTERPRETATION 

In these Articles unless the context otherwise require: 

a) “the Act” shall mean the Companies Act, 2013 (including any statutory 
modification(s) or re-enactment thereof, for the time being in force), including. 
wherever applicable the rules framed thereunder and the relevant provisions of the 
Companies Act, 1956, to the extent that such provisions have not been superseded 
by the Companies Act, 2013 or denotified, as the case may be. 

b) “these Articles" means these Articles of Associations as originally framed or as 
altered, from time to time. 

c) “the Company” or “this Company” means: “CL EDUCATE LIMITED” 
d) “this office” means the Registered office for the time being of the Company. 
e) “the seal” means the common seal of the Company. 

f) Words imparting the singular shall include the plural and vice versa, words 

imparting the masculine gender shall include the feminine gender and words 

imparting person shall include bodies corporate and all other persons recognized by 
law as such. 

g) "month" and "year" means a calendar month and calendar year respectively. 
h) Expression referring to writing shall be construed as including references to 

printing, lithography, photography and other modes of representing or reproducing 
words visible form... _ 

i) Unless the’ context otherwise requires, the words or expressions contained in these. 

Articles shall bear the same meaning as in the Act or any statutory modifications 
thereof, in force at the date at which these Articles become binding on the 
Company. 

CHAPTER A 

SHARE CAPITAL AND VARIATION OF RIGHTS 

The Authorised Share Capital of the Company shall be such amounts and be divided into such 
shares as may, from time to time, be provided in clause V of the memorandum of Association 
with power to increase or reduce the capital in accordance with these Articles and applicable 
law on that behalf with the powers to divide the share capital, whether original or increased or 
decreased into several classes and attach there to respectively such ordinary, preferential or 
special rights and conditions in such manner as may from the time being be provided by the 
Articles of the Company and allowed by applicable law. 
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The minimum paid up capital of the Company will be Rs.5,00,000/- (Rs. Five Lakh). 

Any application signed by or on behalf of the applicant for shares in the Company, followed 
by any allotment of any shares therein, shall be an acceptance of shares within the meaning 
of these Articles; and every person who thus or otherwise accepts any shares and whose 
name is on the Register of Members shall, for the purpose of the Articles, be a member. 

(1) If at any time the share capital is divided into different classes of shares, the rights 
attached to any class (unless otherwise provided by the terms of issue of the shares 
of that class) may, subject to the provisions of Section 48 of the Act and, whether or 
not the Company is being wound up, be varied with the consent in writing of the 
holders of three fourths of the issued shares of that class or with the sanction of a 
special resolution passed at a separate meeting of the holders of the shares of that 
class. 

(1) ‘To every such separate meeting, the provisions of these Articles relating to general 
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at 
least two persons holding at least one-third of the issued shares of the class in 
question. 

The rights conferred upon the holders of the shares of any class issued with preferred or 
other rights shall not unless otherwise provided by the terms of issue of the shares of that 
class be deemed to be varied by the creation or issue of further shares ranking paripassu 
therewith. 

Subject to the provisions of Section 55 of the Act, any preference shares may, with the 
sanction of an ordinary resolution, be issued on the terms that they are to be redeemed on such 
terms and in such manner as the Company before the issue of the shares may, by special 
resolution, determine. 

On issue of Redeemable preference shares under the provisions of preceding Article, the 
following provisions shall take effect :- 

a) No such shares shall be redeemed expect out of profits of the Company which 
would otherwise be available for dividend or out of the proceeds of a fresh issue 
of Shares made for the purpose of the redemption. 

b) No such shares shall be redeemed unless they are fully paid; 
c) The premium, if any, payable on redemption, must have been provided for, out of 

the profits of the Company or the Share Premium Account of the Company 
before, the Shares are redeemed; and 

d) Where any such Shares are redeemed otherwise than out of proceeds of a fresh 
issue, there shall, out of profits which would otherwise have been available for 
dividend, be transferred to a reserve fund to be called “Capital Redemption 
Reserve Account”, a sum equal to the nominal amount of the Shares redeemed 
and the provisions of the Act, relating to the reduction of the Share Capital of the 
Company, shall, except as provided in Section 55 of the Act, apply as if “Capital 
Redemption Reserve Account” were paid up Share Capital of the Company. 

(1D The Company may exercise the power of paying commission conferred by sub- 
section (6) of Section 40 of the Act, provided that the rate per cent or the amount of 
the commission paid or agreed to be paid shall be disclosed in the manner required by 
that section and the rvles made thereunder. 

(Il) The rate or amount of commission shall not exceed the rate or amount prescribed in 
rules made under sub-section (6) of Section 40 of the Act. 

(III) | The commission may be satisfied by payment in cash or by allotment of fully or 
partly paid shares or partly in one way and partly in the other.
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Except as required by applicable law, no person shall be recognized by the Company as 
holding any share upon any trust and the Company shali not be bound by or be compelled in 
any way to recognize (even when having notice thereof) any equitable, contingent future or 
partial interest in any share or any interest in any fractional part of a share or (except only as 
by these Articles or by law otherwise provided) any other rights in respect of any share except 
an absolute right to the entirety thereof in the registered holder. : 

SHARES AT THE DISPOSAL OF DIRECTORS 

Subject to the provisions of Section 62 of the Act and these Articles, the shares in the 
capital of the Company for the time being shall be under the control of the directors who 
may issue, allot or otherwise dispose of the same or any of them to such persons, in such 
proportion and on such terms and conditions and either at a premium or at par or (subject to 

the compliance with the provision of Section 53 of the Act) at a discount and at such time 
as they may from time to time thing fit and with sanction of the Company in the general 
meeting to give to any person or persons the option or right to call for any shares either at 

par or premium during such time and for such consideration as the directors think fit, and 
may issue and allot shares in the capital of the Company on payment in ful! or part of any 
property sold and transferred or for any services rendered to the Company in the conduct of 
its business and any shares which may so be allotted may be issued as fully paid up shares 
and if so issued, shall be deemed to be fully paid shares, provided that option or right to call 
of shares shall not be given to any person or persons without the sanction of the Company. 
in the general meeting. 

The Company shall not, at any time, vary the terms of a contract referred to in prospectus or 
objects for which the prospectus was issued, except subject to the approval of, or except 
subject to an authority given by the Company in general meeting by way of special resolution, 
and in accordance with the provisions of the Act. Provided that the dissenting shareholders, 
being the shareholders who have not agreed to the proposal to vary the terms of the contracts 
or the objects referred to in the prospectus, shall be given an exit offer by the promoters or 
controlling shareholders of the Company, at the fair market value of the equity shares as on 
the date of the resolution of the Board of Directors recommending such variation in the terms 
of the contracts or the objects referred to in the prospectus, in accordance with such terms and 

conditions as may be specified on this behalf by the Securities and Exchange Board of India. 

LIMITATION OF TIME FOR ISSUE OF CERTIFICATES 

Every member shall be entitled, without payment, to one or more certificates in marketable 
lots, for all the shares of each class or denomination registered in his name, or if the directors. 
SO approve (upon paying such fee as the directors may determine) to several certificates, each 
for one or more of such shares and the Company shall complete and have ready for delivery 
such certificates within two months from the date of allotment, unless the conditions of issue 
thereof otherwise provide, or within one month of the receipt of application of registration of 
transfer, transmission, sub-division, consolidation or renewal of any of its shares as the case 

may be. Every certificate of shares shall be under the seal of the Company and shall specify 
the number and distinctive numbers of shares in respect of which it is issued and amount paid- 
up thereon and shall be in such form as the directors may prescribe and approve, provided that 
in respect of a share or shares held jointly by several persons, the Company shall not be bound 
to issue more than one certificate and delivery of a certificate of shares to one or several joint 
holders shall be a sufficient delivery to all such holders.For any further certificate, the board 
shall be entitled but shall not be bound to prescribe a charge not exceeding Rupees 50 (Fifty) 
per such certificate. In this respect, the company shall comply with the applicable provisions, 
for the time being, in force, of the Act. 

For CL Educdia 
\



16. 

17. 

Every holder of or subscriber to the securities of the Company shali have the option to receive 
Security Certificates or to hold the securities with a Depository. Such a person who is the 
beneficial owner of the securities can at any time opt out of a Depository, if permitted by law, 
in respect of any security in the manner provided by the Depositories Act, 1996. If a person 
opts to hold its Security with a Depository, the Company shall intimate such Depository the 
details of allotment of the security and on receipt of such information, the Depository shall 
enter in its record, the name of the allottees as the beneficial owner of that security. If a 
beneficial owner seeks to opt out of a Depository in respect of any security, he shall inform 
the Depository accordingly. The Depository shall on receipt of such information make 
appropriate entries in its records and shall inform the Company. The Company shall within 30 
(thirty) days of the receipt of intimation from a Depository and on fulfillment of such 
conditions and on payment of such fees as may be specified by the regulations issue to the 
beneficial owner the required Certificates for the securities. 

ISSUE OF NEW CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR 
DESTROYED 

)) If any certificate be worn out, defaced, mutilated or torn or if there be no further 
space on the back thereof for endorsement of transfer, then upon production and 
surrender thereof to the Company, a new certificate may be issued in lieu thereof, and 
if any certificate is lost or destroyed then upon proof thereof to the satisfaction of the 
Company and on execution of such indemnity as the Company deems adequate being 
given, a new certificate in lieu thereof shall be given to the party entitled to such lost 
or destroyed certificate. Every certificate under this Article shall be issued without 
payment of fees if the directors so decide, or on payment of such fees (not exceeding 
Rs. 2/- for each certificate) as the directors shall prescribe, provided that no fee shall 
be charged for issue of new certificates in replacement of those which are old, 
defaced or worn out or where there is no further space on the back thereof for 
endorsement of transfer. 

dl) Provided that notwithstanding what is stated above, the directors shall comply with 
such rules or regulation or requirements of any Stock Exchange or the rules made 
under the Act or rules made under the Securities Contracts (Regulation) Act,1956 or 
any other Act, or rules applicable thereof in this behalf. 

(II) The provision of this Article shall mutatis mutandis apply to debentures of the 
Company. 

FURTHER ISSUE OF SHARES 

dd) Where at any time after the expiry of two years from the formation of the Company or 
at any time after the expiry of one year from the allotment of shares in the Company 
made for the first time after its formation, whichever is earlier, it is proposed to 
increase the subscribed capital of the Company by allotment of further shares either 
out of unissued capital or increased share capital, then: 

(a) Such further shares shall be offered to the persons who, at the date of the 
offer, are holders of the equity shares of the Company, in proportion, as 
nearly as circumstances admit, to the capital paid-up on those shares at that 
date ; 

(b) The offer aforesaid shall be made by a notice specifying the number of shares 
offered and limiting a time not being less than thirty days from the date of the 
offer within which the offer, if not accepted, will be deemed to have been 
declined;
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(c) The offer aforesaid shall be deemed to include a right exercisable by the 

person concerned to rencunce the shares offered to him or any of them in 

favour of any other person and the notice referred to in sub-clause (b) shall 
contain a statement of this right. Provided that the directors may decline, 
without assigning any reason to allot any shares to any person in whose 
favour any member may renounce the shares offered to him; 

(d) After the expiry of the time specified in the notice aforesaid, or on receipt of 
earlier intimation from the person to whom such notice is given that he 

declines to accept the shares offered, the Board of Directors may dispose of 
them in such manner as they, in their sole discretion, think fit. 

(I) Notwithstanding anything contained in sub-clause (1) the further shares aforesaid 

may be offered to any persons (whether or not those persons include the persons 

referred to in clause (a) of sub-clause (1) hereof) in any manner whatsoever: 

(a) If a special resolution to that effect is passed by the Company in a general 
meeting, or 

(b) Where no such resolution is passed, if the votes cast (whether on a show of 

, hands or on a poll as the case may be) in favour of the proposal contained in 

the resolution moved in that general meeting (including the casting vote, if 
any, of the Chairman) by members who, being entitled so to do, vote in 

person, or where proxies are allowed, by proxy, exceed the votes, if any, cast 
against the proposal by members, so entitled and voting and the Central 

Government is satisfied, on an application made by the Board of Directors in 

this behalf, that the proposal is most beneficial to the Company. 

(IH) ~~ Nothing in sub-clause (c) of (1) hereof shall be deemed: 

(a) To extend the time within which the offer should be accepted; or 

(b) To authorize any person to exercise the right of renunciation for a second 
time, on the ground that the person in whose favour the renunciation was first 

made has declined to take the shares comprised in the renunciation. 

(IV) Nothing in this Article shall apply to the increase of the subscribed capital of the 

Company caused by the exercise of an option as a term attached to the debentures 
issued or loans raised by the Company to convert such debenture or loans into shares 
in the Company. 

(Vv) Provided that that the terms of issue of such debentures or loan containing such an 
option have been approved before the issue of such debenture or the raising of loan 

by a special resolution passed by the Company in general meeting. 

ALTERATION OF CAPITAL 

The Company may, from time to time, by shareholders’ resolution in accordance with the 
Act increase the share capital by such sum, to be divided into shares of such amount, as 
may be specified in the resolution. 

Subject to the provisions of Section 61 of the Act, the Company may, by ordinary 
resolution: 

a) consolidate and divide all or any of its share capital into shares of larger amount than its 
existing shares; 

b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully 
paid-up shares of any denomination;
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c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed 
by the memorandum; 

d)} cancel any shares which, at the date of the passing of the resolution, have not been taken 
or agreed to be taken by any person. 

Where shares are converted into stock: 
a) the holders of stock may transfer the same or any part thereof in the same manner as, and 

subject to the same Articles under which, the shares from which the stock arose might 
before the conversion have been transferred, or as near thereto as circumstances admit 
provided that the Board of Directors may, from time to time, fix the minimum amount of 
stock transferable, so, however, that such minimum shall not exceed the nominal amount 
of the shares from which the stock arese. 

b) the holders of stock shall, according to the amount of stock held by them, have the same 
rights, privileges and advantages as regards dividends, voting at meetings of the 
Company, and other matters, as if they held the shares from which the stock arose; but no 
such privilege or advantage (except participation in the dividends and profit 

¢) s of the Company and in the assets on winding up) shall be conferred by an amount of 
stock which would net, if existing in shares, have conferred that privilege or advantage. 

d) such of the Articles of the Company as are applicable to paid-up shares shall apply to 
stock and the words “share” and “shareholder” in those Article sshall include “stock” and 
“stock-holder” respectively. 

The Company may, by special resolution, reduce in any manner and with, and subject to, 
any incident authorised and consent required by law: 
a) _ its share capital; 
b) any capital redemption reserve account; or 
¢) any share premium account. 

LIEN 

The Company shali have a first and paramount lien upon all the shares/debentures (other than 
fully paid-up shares/debentures) registered in the name of each member (whether solely or 
jointly with others) and upon the proceeds of sale thereof for alll moneys(whether presently 
payable or not) called or payable at a fixed time in respect of such shares/debentures and no 
equitable interest in any share shall be created except upon the footing and condition that this 
Article will have full effect and such lien shall extend to all dividends and bonuses from time 
to time declared in respect of such shares/debentures, provided that the Company shall not 
have a lien upon fully paid-up shares/debentures. Unless otherwise agreed the registration of a 
transfer of shares/debentures shall operate as a waiver of the Company’s lien if any, on such 
shares/debentures. The directors may at any time declare any shares/debentures wholly or in 
part to be exempt from the provisions of this clause. 

The Company may sell, in such manner as the Board of Directors thinks fit, any share on 
which the Company has a lien, provided that no sale shall be made: 
a) unless a sum in respect of which the lien exists is presently payable; or 
b) until the expiration of fourteen days after a notice in writing stating and demanding 

payment of such part of the amount in respect of which the lien exists as is presently 
payable, have been given to the registered holder for the time being of the share or the 
person entitled thereto by reason of his death or insolvency. 

a To give effect to any such sale, the Board of Directors may authorize some person to 
transfer the shares sold to the purchaser thereof. 

db The purchaser shall be registered as the shareholder of the shares comprised in any 
such transfer,
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(Ill) | The purchaser shall not be bound to see to the application of the purchase money nor 
shall his title to the shares be affected by any irregularity or invalidity in the 
proceedings in references to the sale. 

qd) The proceeds of the sale shall be received by the Company and applied in payment of 
the whole or part of the amount in respect of which the lien exist as is presently 
payable, 

dd The residue, if any, shall, subject to a like lien for sums not presently payable as 
existed upon the shares as the date of sale, be paid to the person entitled to the shares 
at the date of the sale. 

CALLS ON SHARES 

(D The Board of Directors may, from time to time, make calls upon the members in 
respect of money unpaid on their shares (whether on account of the nominal value of 
the shares or by way of premium) and net by the condition of allotment thereof made. 
payable at fixed times, provided that no call shall exceed one-fourth of the nominal 
value of the share or be payable at less than one month from the date fixed for the 
payment of the last preceding call. 

dn Each member shall, subject to receiving at least fourteen days’ notice specifying the 
time or times and place of payment of the call money, pay to the Company at the 
time or times and place so specified, the amount called on his shares. 

(i) =A call may be revoked or postponed at the discretion of the Board. 

A call shall be deemed to have been made at the time when the resolution of the Board of 
Directors authorising the cail was passed. Call money may be required to be paid by 
installments. 

The joint holders of a share shall be jointly and severally liable to pay all call in respect 
thereof. 

(I) If a sum called in respect of’ a share is not paid before or on the day appointed for 
payment thereof, the person from whom the sum is due shall pay interest thereon. 
from the day appointed for payment thereof to the time of actual payment at ten 
percent per annum or at such lower rate, if any, as the Board of Directors may 
determine. 

(1) The Board of Directors shall be at liberty to waive payment of any such interest 
wholly or in part. 

(D Any sum which by the terms of issue of a share become payable on allotment or at 
any fixed date, whether on account of the nominal value of the shares or by way of 
premium, shall for purposes of these Articles, be deemed to be a call duly made and 
payable on the date on which by the terms of issue such sum becomes payable. 

dp In case of non-payment of such sum, all the relevant provisions of these Articles as 
to payment of interest and expenses, forfeiture or otherwise shall apply as if such 
sum had become payable by virtue of a call duly made and notified. 

@ The Board of Directors may, if they think fit, subject to the provisions of Section 50 
of the Act, agree to and receive from any member willing to advance the same, whole 
or any part of the moneys due upon the shares held by him beyond the sums actually. 
called for, and upon the amount so paid or satisfied in advance, or so much thereof as 
from time to time exceeds the amount of the calls then made upon the shares in 
respect of which such advance has been made, the Company may pay interest at such 
rate, not exceeding, unless the Company in a general meeting shall otherwise direct, 
twelve per cent per annum, as the member paying such sum in advance and the
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directors agree upon provided that money paid in advance of calls shall not confer a 
right to participate in profits or dividend or to participate in profits. The directors 
may at any time repay the amount so advanced. 

ay The members shall not be entitled to any voting rights in respect of the moneys so 
paid by him until the same would but for such payment, become presently payable. 

(I) The provisions of these Articles shall mzitatis mutandis apply to the calls on 
debentures of the Company. 

TRANSFER AND TRANSMISSION OF SHARES 

The Company shall keep a "Register of Transfers" and “Index of Members” in accordance 
with applicable provisions of the Act and Depositories Act, 1996 and therein shall fairly and 
distinctly enter particulars of every transfer or transmission of any share. 

(—D The instrument of transfer of any share in the Company shall be executed by or on 
behalf of both the transferor and the transferee. 

dy the transferor shall be deemed to remain a holder of the share until the name of the 
transferee is entered in the Register of Members in respect thereof. 

The instrument of transfer shall be in writing and all the provisions of Section 56 of the Act 
(and any statutory modification thereof for the time being) shall be duly complied with in 
respect of all transfers of shares and registration thereof. 

The Company shall use a common form of transfer. 

No fee shall be charged for registration of transfer, transmission, probate, succession 
certificate and Letters of Administration, Certificate of Death or Marriage, Power of Attorney 
or similar other document. 

On giving not less than seven days’ previous notice in accordance with Section 91 of the Act 
and rules made thereunder, the registration of transfers may be suspended at such times and 
for such periods as the Board of Directors may from time to time determine, provided that 
such registration shall not be suspended for more than thirty days at any one time or for more 
than forty five days in the aggregate in any year. 

Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other applicable 
provisions of the Act or aay other law for the time being in force, the Board of Directors may 
refuse whether in pursuance of any power of the Company under these Articles or otherwise 
to register the transfer of, or the transmission by operation of law of the right to, any shares or 
interest of a Member in or debentures of the Company. The Company shall within one month 
from the date on which the instrument of transfer, or the intimation of such transmission, as 
the case may be, was delivered to Company, send notice of the refusal to the transferee and 
the transferor or to the person giving intimation of such transmission, as the case may be, 
giving reasons for such refusal. Provided that the registration of a transfer shall not be refused 
on the ground of the transferor being either alone or jointly with any other person or persons 
indebted to the Company on any account whatsoever except where the Company has a lien on 
shares. Transfer of shares/debentures in whatever lot shall not be refused. 

dD On the death of a member, the survivor or survivors where the member was a joint 
holder and his nominee or nominees or legal representative where he was a sole 
holder, shall be the only persons recognized by the Company as having any title to his 
interest in the shares. 

dap Nothing in clause (1) shall release the estate of a deceased joint holder from any 
liability in respect of any share which had been jointly held by him with other 
persons.
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D Any person becoming entitled to a share in consequence of the death or insolvency of 
a member may, upon such evidence being produced as may from time to time 
properly be required by the Board of Directors and, subject as hereinafter provided- 
elect, either: 

a) to be registered himself as holder of the share; or 
b) to make such transfer of the shares as the deceased or insolvent member 

could have made. 

dnp The Board of Directors shall, in either case, have the same right to decline or suspend 
registration as it would have had, if the deceased or insolvent member had himself 
transferred the share before his death or insolvency. 

(I) If the person so becoming entitled, shall elect to be registered as holder of the share 
himself, he shall deliver or send to the Company a note in writing signed by him 
stating that he so elects. 

dd If the person aforesaid shall elect to transfer the share, he shall testify his election by 
executing a transfer of share. 

(IIT) All the limitations, restrictions and provisions of these Articles relating to the right to 
transfer and the registration of transfers of shares shall be applicable to any such. 
notice or transfer as aforesaid as if the death or insolvency of the member had not 
occurred and the notice of transfer were a transfer signed by that member. 

On the transfer of the share being registered in his name a person becoming entitled to a share 
by reason of the death or insolvency of the holder shall be entitled to the same dividends and 
other advantages to which he would be entitled if he was the registered as a member in respect 
of the share be entitled in respect of it to excise any right conferred by membership in relation 
to meeting of the Company, provided that the Board of Directors may, at any time, give notice 
requiring any such person to elect either to be registered himself or to transfer the share and if 
the notice is not complied with within 90 (ninety) days, the Board of Directors may thereafter 
withhold payment of all dividends, bonus or other moneys payable in respect of the share, 
until the requirements of the notice have been complied with. 

The Company shall incur no liability whatscever in consequence of its registering or giving 
effect, to any transfer of share made or purporting to be made by any apparent legal owner 
thereof (as shown or appearing in the register of members) to the prejudice of persons having 
or claiming any equitable right, title of interest to or in the said shares notwithstanding that the. 
Company may have had notice of such equitable right, title or interest or notice prohibiting 
registration of such transfer and may have entered such notice or referred thereto, in any book 
of the Company and the Company shall not be bound or required to regard or attend or give 
effect to any notice which may be given to it of any equitable right, title or interest or be 
under any liability for refusing or neglecting so to do, though it may have been entered or 
referred to in some book of the Company but the Company though not bound so to do, shall 
be at liberty to regard and attend to any such notice and give effect thereto if the Board of 
Directors shall so think fit. 

in the case of fully paid up Securities in the Company, where the nominee is a minor, it shall 
be lawful for the holder of the Securities, to make the nomination to appoint in the prescribed 
manner any person, being a guardian, to become entitled to Securities in the Company, in the 
event of his death, during the minority.
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FORFEITURE OF SHARES 

If a member fails to pay any call or installment of a call, on the day appointed for payment 
thereof, the Board of Directors may, at any time thereafter during such time as any part of the 
call or installment remains unpaid serve a notice on him requiring payment of so much of the 
call or installment as is unpaid together with any interest which may have accrued. 

The notice aforesaid shall: 
(1) name a further day (not earlier than the expiry of 14 (fourteen) days from the date of 

service of notice) on or before which the payment required by the notice is to be 
made; and 

dp state that, in the event of non-payment on or before the days so named, the 
shares in respect of which the call was made, will be liable to be forfeited. 

If the requirements of any such notice as aforesaid are not complied with, any share in respect 
of which the notice has been given may, at any time, thereafter, before the payment required 
by the notice has been made, be forfeited by a resolution of the Board of Directors to that 
effect. 

(D A forfeited share may be sold or otherwise disposed of on such terms and in such 
manner as the Board of Directors thinks fit. 

dp At any time before a sale or disposal, as aforesaid, the Board of Directors may cancel 
the forfeiture on such terms as it thinks fit. 

qd) A person whose shares have been forfeited shall cease to a member in respect of the 
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the 
Company all moneys which, at date of forfeiture, were presently payable by him to 
the Company in respect of the shares. 

(il) The liability of such person shall cease if and when the Company shall have received 
payments in full of all such money in respect of the shares. 

( A duly verified declaration in writing that the declarant is a director, the manager or 
the secretary of the Company and that a share in the Company has been duly forfeited 
on a date stated in the declaration, shall be conclusive evidence of the facts therein 
stated as against all persons claiming to be entitled to the share. 

dy) The Company may receive the consideration, if any, given for the share on any sale 
or disposal thereof and may execute a transfer of the share in favour of the person to 
whom the share is sold or disposed of. 

(1) The transferee shall thereupon be registered as the holder of the share. 
(IV) The transferee shall not be bound to see to the application of the purchase money, if 

any, nor shall his title to the share be affected by any irregularity or invalidity in the 
proceedings in reference to the forfeiture, sale or disposal of the share. 

The provisions of these Articles as to forfeiture shall apply, in the case of non-payment of any 
sum which, by the terms of issue of the share, becomes payable at a fixed time, whether on 
account of the nominal value of the share or by way of premium, as if the same had been 
payable by virtue of a call duly made and notified. 

The forfeiture of a share shall involve the extinction of all interest in and also of all claims 
and demands against the Company in respect of the share, and all other rights incidental 
thereto except only such of those rights as by these Articles are expressly saved. 

Upon any sale, after forfeiture or for enforcing a lien in purported exercise of powers 
hereinbefore given, the Board of Directors may appoint some person to execute an instrument 
of transfer of the shares sold and use the purchaser's name to be entered in the Register in 
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respect of the shares sold and the purchaser shall not be bound to see to the regularity of the 
proceedings or to be application of the purchase money and after his name has been entered in 
the Register in respect of such shares, the validity, of the sale shall not be impeached by any 
person and the remedy of any person aggrieved by the sale shall be in damages only and 
against only and against the Company exclusively. 

Upon any sale, re-allotment or other disposal under the provisions of these Articles relating to 
lien or to forfeiture, the certificate or certificates originally issued in respect of the relative 
shares shall (unless the same shall on demand by the Company have been previously- 
surrendered to it by the defaulting member) stand cancelled and become null and void and of 
no effect. When any shares, under the powers in that behalf herein contained are sold by the 
Board of Directors and the certificate in respect thereof has not been delivered up to the 
Company by the former holder of such shares, the Board of Directors may issue a new 
certificate for such shares distinguishing it in such manner as it may think fit, from the 
certificate not so delivered. 

The Board of Directors may, subject to the provisions of the Act, accept from any member on 
such terms and conditions as shall be agreed, a surrender of his shares or stock or any part 
thereof. 

BUY-BACK OF SHARES 

Notwithstanding anything contained in these Articles, but subject to the provisions of 
Sections 67 to 70 of the Act and amy other applicable provision of the Act or any other law for 
the time being in force, the Company may purchase its own shares or other specified 
securities. - 

GENERAL MEETING 

All general meeting other that the annual general meetings of the Company shall be called 
extra-ordinary general meetings. 

Not more than 15 (Fifteen) months or such other period, as may be prescribed, from time to 
time, under the Act, shall lapse between the date of one Annual General Meeting and that of 
the next. Nothing contained in the foregoing provisions shal] be taken as affecting the right 
conferred upon the Registrar under the provisions of the Act to extend time within which any 
Annual General Meeting may be heid. 

Every Annual General Meeting shall be called for a time during business hours ie., between 9 
a.m. and 6 p.m., on a day that is not a National Holiday, and shall be held at the Office of the 
Company or at some other place within the city, in which the Office of the Company is 
situated, as the Board may think fit and determine and the notices calling the Meeting shall 
specify it as the Annual General Meeting. 

() The Board of Directors may, whenever it thinks fit call an extraordinary general 
meeting, 

dp If at any time directors capable of acting who are sufficient in number to form a 
quorum are not within India, any director or any two members of the Company may 
call an extra-ordinary general meeting in the same manner, as nearly as possible, as 
that in which such a meeting may be called by the Board. 

(I) The Board of Directors shall call an extraordinary general meeting, upon a requisition 
in writing by any member or members holding in the aggregate not less than one- 
tenth of such of the paid-up capital as on that date carries the right of voting. Any 
valid requisition so made by Members must state the object or objects of the meeting 
proposed to be cailed, and must be signed by the requisitionists and be deposited at
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the Office, provided that such requisition may consist of several documents in like 

form each signed by one or more requisitionists. Upon the receipt of any such 
requisition, the Board of Directors shall forthwith call an extraordinary general 
meeting and if they do not proceed within twenty-one days from the date of the 

requisition being deposited to cause a meeting to be called on a day not later than 
forty-five days from the date of deposit of the requisition, the requisitionists may 
themselves call the meeting, within a period of three months from the date of the 

requisition, Any meeting called under the foregoing Articles by the requisitionists 
shall be called in the same manner, as nearly as possible, as that in which meetings 
are to be called by the Board. 

CONDUCT OF GENERAL MEETINGS 

(Dp No business shall be transacted at any general meeting, unless a quorum or members 

is present at the time when the meeting proceeds to business. 
(Il) Save as otherwise provided herein, the quorum for the general meeting shall be as 

provided in Section 103 of the Act. 

The Chairman, if any of the Board of Directors shall preside as Chairman at every general 
meeting of the Company. 

If there is no such Chairman or if he is not present within fifteen minutes after the time 

appointed for holding the meeting or is unwilling to act as Chairman of the meeting, the 
directors present shall elect one of their members to be the Chairman of the meeting. 

If at any meeting no director is willing to act as Chairman or if no director is present within 
15 (fifteen) minutes of the time appointed for holding the meeting, the members present shall 
choose one of their members to be the Chairman of the meeting. 

No business shall be discussed at any general meeting except the election of a Chairman, 
whilst the chair is vacant. 

() The Chairman may with the consent of any meeting at which a quorum is present 
and shall, if so directed by the meeting, adjourn the meeting, from time to time and 
place to place. 

(I) ——-'No business shall be transacted at any adjourned meeting, other than the business 
left unfinished at the meeting from which the case of an original meeting. 

(I) When a meeting is adjourned for thirty days or more, fresh notice of any adjourned 
meeting shall be given as in the case of an original meeting. 

(IV) Save as aforesaid, and as provided in Section 103 of the Act, it shall not be 
necessary to give any notice of any adjournment or of the business to be transacted 
at an adjourned meeting. 

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman 
of the meeting at which the show of hands takes places or at which poll is demanded shall 
be entitled to a second or casting vote. 

If a poll is demanded as aforesaid, the same shall, be taken at Delhi or, if not desired, then 

at such other place as may be decided by the Board, at such time not later than 48 (Forty- 
eight) hours from the time when the demand was made and place in the city or town in 

which the office of the Company is, for the time being, situate, and, either by open voting or 

by ballot, as the Chairman shall direct, and either at once or after an interval or 

adjournment, or otherwise, and the result of the poll shall be deemed to be resolution of the 
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meeting at which the poll was demanded. The demand for a poll may be withdrawn at any 
time by the persons, who made the demand. 

Where a poll is to be taken, the Chairman of the meeting shall appoint one or, at his 
discretion, two scrutinizers, who may or may not be members of the Company to scrutinise 
the votes given on the poll and to report thereon to him, subject to that one of the 
scrutinizers so appointed shall always be a member, not being an officer or employee of the 
Company, present at the meeting, provided that such a member is available and willing to 
be appointed. The Chairman shall have power, at any time, before the result of the poli is 
declared, to remove a scrutinizer from office and fill the vacancy so caused in the office of a 
scrutinizer arising from such removal or from any other cause. 

Any poll duly demanded on the election of a Chairman of a meeting or on any question of 
adjournment of the meeting shall be taken forthwith at the same meeting. : 

The demand for a poll, except on questions of the election of the Chairman and of an 
adjournment thereof, shall not prevent the continuance of a meeting for the transaction of 
any business other than the question on which the poll has been demanded. 

VOTES OF MEMBERS 

Subject to any rights or restrictions for the time being attached to any class or classes of 
shares: 

a) on a show of hands, every members present in person shall have one vote; and 
b) on a poll, the voting rights of members shall be in proportion to his share in the 

paid-up equity share capital of the Company. 

A member may exercise his vote at a meeting by electronic means in accordance with 
Section 108 of the Act and shail vote only once. 

In the case of joint holders, the vote of the senior who tenders a vote whether in person or 

by proxy, shall be accepted to the exclusion of the votes of the other joint holders. For this 
purpose, seniority shall be determined by the order in which the names of joint holders 
stand in the Register of Members. 

A member of unsound mind or in respect of whom an order has been made by any court 
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his 
committee or other legal guardian, and any such committee or guardian may on a poll, vote 
by proxy. 

Any business other than that upon which a poll has been demanded, may be proceeded with, 
pending the taking of the poll. 

No members shall be entitled to vote at any general meeting unless all calls and other sums 
presently payable by him in respect of shares in the Company or in respect of shares on 
which the Company has exercised any right of lien, have been paid. 

(D No objection shall be raised to the qualification of any voter, except at the meeting 
or adjourned meeting at which the vote objected to is given or tendered and every 
vote not disallowed at such meeting shall be valid for all purposes. 

dp Any such objection made in due time shall be referred to the Chairman of the 
meeting, whose decision thereon shall be final and conclusive.
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The instrument appointing a proxy and the power of attorney or other authority, if any, 

under which it is signed or an notarised copy of that power or authority shall be deposited at 
the Office of the Company, not less than 48 hours before the time for holding the meetings 
or adjourned meetings at which the parson named in the instrument proposed to vote, or in 
the case of a poll, not less than 24 hours before the time appointed for the taking of the poll; 
and in default the instrument of proxy shall not be treated as valid. 

An instrument appointed a proxy shall be in the form as prescribed in the rules made under 
Section 105 of the Act. 

A vote given in accordance with the terms of an instrument of proxy shall be valid, 
notwithstanding the previous death or insanity of the principal or the revocation of the 

proxy or of the authority under which the proxy was executed or the transfer or the shares in 
respect of which the proxy is given, provided that no intimation in writing of such death, 
insanity, revocation or transfer shall have been received by the Company at its Office before 
commencement of the meeting or adjourned meeting at which the proxy is used. 

An instrument of Proxy may state the appointment of a proxy either for the purpose of a 
particular meeting specified in the instrument and any adjournment thereof or it may 
appoint for the purpose of every meeting of the Company or of every meeting to be held 

before a date specified in the instrument and every adjournment of any such meeting. 

® The Company shall cause minutes of all proceeding of every general meeting to be 
kept by making, within 30 (Thirty) days of the conclusion of every such meeting 
concerned, entries thereof in books kept, whether manually in the registers or by way 
of loose leaves bound together, as may be decided by the Board of Directors, for that 
purpose with their pages consecutively numbered. 

al Each page of every such book shall be initialed or signed and the last page of the 
record of proceedings of each meeting in such book shall be dated and signed by the 
Chairman of the same meeting within the aforesaid period of thirty days or in the 
event of the death or inability of that Chairman within that period, by a director duly 
authorised by the Board for that purpose. 

(I) ‘In no case the minutes of proceedings of a meeting shail be attached to any such book 
as aforesaid by pasting or otherwise. 

(IV) The minutes of each meeting shall contain a fair and correct summary of the 
proceedings thereat. 

(V) All appointments made at any meeting aforesaid shail be included in the minutes of 
the meeting. 

(VI) ‘Nothing herein contained shall require or to be deemed to require the inclusion, in 

any such minutes, of any matter, which, in the opinion of the Chairman of the 
meeting, (i) is or could reasonably be regarded as, defamatory of any person, or (ii) is 
irrelevant or immaterial to the proceedings, or (iii) is detrimental to the interests of 

the Company. The Chairman of the meeting shall exercise an absolute discretion in 
regard to the inclusion or non-inclusion of any matter in the minutes on the aforesaid 
grounds. 

(VII) Any such minutes shall be conclusive evidence of the proceedings recorded therein. 

(VI) The book containing the minutes of proceedings of general meetings shal! be kept at 
the Office of the Company and shall be open, during business hours, for such periods 
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not being less in the aggregate than 2 (Two) hours, in each day, as the Directors. 
determine, to the inspection of any member without charge. 

BOARD OF DIRECTORS 

The Board of Directors shall comprise of upto fifteen directors 

The following shall be the first directors of the Company: 
1. Satya Narayanan .R 
2. Gautam Puri 

The Board of Directors may meet for the conduct of business, adjourn and otherwise 
regulate its meetings as it thinks fit. A director may, and the manager or secretary on the 
requisition of a director shall, at any time, summon a meeting of the Board. 

The directors may participate in any meeting of the Board or a committee thereof, through 
electronic mode subject to compliance with applicable law. 

At every annual general meeting of the Company one-third of such of the directors for the 
time being as are liable to retire by rotation in accordance with the provisions of Section 
152 of the Act, or if their number is not three or a multiple of three, then the number nearest 
to one third shall retire from office. 

(D The remuneration of directors shall, in so far as it consists of a monthly payment, be 
deemed to accrue from day to day. 

di) In addition to the remuneration payable to them in pursuance to the Act, the directors 
may be paid all travelling, hotel and other expenses properly incurred by them: 

a) In attending and returning from meetings of the Board of Directors or any 
committee thereof or general meetings of the Company; or 

b) In connection with the business of the Company. 

(III) The Directors may be paid sitting fees for attending Board meetings and Committee 
Meetings within the maximum limits as may be prescribed by the Act form time to 
time. 

The directors shall not be required to hold any qualifications shares in the Company. 

Subject to the provisions of Sections 149 and 161 of the Act, the Board of Directors shall 
have power at any time, and from time to time, to appoint persons as additional directors, 
provided the number of additional directors and directors together shall not at any time 
exceed the maximum strength fixed for the Board of Directors by the Articles. Such a 
person shall hold office up to the date of the next annual general meeting of the Company 
but shall be eligible for appointment by the Company as a director at that meeting subject to 
the provisions of the Act. 

In the course of its business and for its benefit the Company shall, subject to the provisions 
of the Act, be entitled to agree with any person, firm, corporation, government, financing 
institution or other authority that he or it shall have the right to appoint his or its nominee 
on the Board of Directors of the Company upon such terms and conditions as the directors 
may deem fit. Such nominees and their successors in office appointed under this Article 
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shall be called Nominee Directors. Nominee Directors shall be entitled to hold office until 
requested to retire by government, authority, person, firm, institution or corporation who 
have appointed them and will not be liable to retire by rotation. As and whenever a 
Nominee Director vacates office whether upon request as aforesaid or by death, resignation 
or otherwise the government, authority, person, form, institution or corporation who 
appointed such Nominee Director may if the agreement so provide, appoint another director 
in his place. 

Subject to the provisions of Section 161 of the Act, the Board of Directors shall have power 
to appoint a person, not being a person holding any alternate directorship for any other 
director in the Company, to act as an alternate director to act for a director during his 
absence for a period of not less than three months from India. 

The directors shall have power, at any time and from time to time, to appoint any qualified 
person to be a director to fill a casual vacancy. Such casual vacancy shall be filled by the 
Board of Directors at a meeting of the Board. Any person so appointed shall! hold office 
only upon the date upto which the director in whose place he is appointed would have held 
office if it had not been vacated as aforesaid but he shall then be eligible for re-election. 

The office of a director shall become vacant on the occurrence of any events described in 
Section 167 of the Act and other relevant provisions if the Act. 

Every director present at any meeting of the Board of Directors or a committee thereof shall 
sign his name in a book to be kept for that purpose, to show his attendance there at. 

POWERS OF BOARD OF DIRECTORS 

The Board of Directors may pay all expenses incurred in the formation, promotion and 
registration of the Company. 

The Company may exercise the powers conferred on it by Section 88 of the Act with regard 
to the keeping of a foreign register; and the Board of Directors may (subject to the 
provisions of that Section) make and vary such regulations as it may think fit with respect 
to the keeping of any such register. 

The directors may enter into contracts or arrangements on behalf of the Company subject to 
the necessary disclosures required by the Act being made wherever any Director is in any 
way, whether directly or indirectly concerned or interested in the contract or arrangements. 

BORROWING POWER 

Subject to the provisions of Act, including Sections 73, 74, 179 and 180 of the Act, and the 
rules framed thereunder, and the regulations thereunder and directions issued by the RBI, 
the directors may from time to time at their discretion by a resolution passed at a meeting of 
the Board, exercise al! the powers of the Company to borrow money and to mortgage or 
charge its undertaking, property (both present and future) and uncalled capital, or any part 
here of and to issue debentures, debenture stock and other securities whether outright or as 
security for any debt, liability or obligation of the Company or of any third party provided 
however, where the monies, to be borrowed together with the monies already borrowed 
(apart from temporary loans obtained from the Company’s bankers in the ordinary course of 
business) exceed the aggregate of the paid up capital of the Company and its free reserves 
(not being reserves set apart for any specific purpose) the Board of Directors shall not 
borrow such monies without the consent of the members in general meeting. 
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The payment or repayment of moneys borrowed as aforesaid may be secured in such 
manner and upon such terms and conditions in all respects as the Board of Directors may 
think fit and in particular by a resolution passed at a meeting of the Board of Directors, or 
any committee thereof, if any, (and not by circulation) by the issue of debenture or 

debenture stock or other securities of the Company, charged upon all or any of the property 
of the Company (both present and future), including its uncalled capital for the time being. - 

Any debentures, debenture-stock or other securities may be issued at a discount, premium 
or otherwise and may be issued on condition that they shall be convertible into shares of 
any denomination, and with any privileges and conditions as to redemption, surrender, 
drawing, allotment of shares and attending (but not voting) at a general meeting, 
appointment of directors and otherwise. Debentures with the right to conversion into or 
allotment of shares shall be issued only with the consent of the Company in a general 
meeting by special resolution. 

All cheques, promissory notes, drafts, hundies, bills of exchange and other negotiable 
instruments and all receipts for moneys paid to the Company, shall be signed, drawn, 
accepted, endorsed or otherwise executed, as the case may be, by such person and in such 
manner as the Board of Directors may, from time to time, by resolution determine. 

PROCEEDINGS OF THE BOARD 

The Directors may meet together as a Board for the despatch of business, from time to time, 
and shall so meet at least once in every 3 (Three) months and at least 4 (Four) such 
meetings shall be held in every year in such a manner that not more than one hundred and 
twenty days (120) days shall intervene between two consecutive meetings of the Board. The 

Directors may adjourn and otherwise regulate their meetings as they think fit, subject to the 
provisions of the Act. The Board of directors may participate in a meeting of the Board 
either in person or through video conferencing or other audio visual means, as may be 
prescribed, which are capable of recording and recognising the participation of the directors 
and of recording and storing the proceedings of such meetings along with date and time 
subject to the rules as may be prescribed. 

Subject to Section 174 of the Act, the quorum for a meeting of the Board shall be one-third 
of its total strength, excluding Directors, if any, whose places may be vacant at the time and 
any fraction contained in that one-third being rounded off as one, or two directors, 
whichever is higher, provided that where, at any time, the number of interested directors 

exceeds or is equal to two-thirds of the total strength the number of the remaining directors, 
that is to say, the number of directors who are not interested, present at the meeting, being 
not less than two, shall be the quorum, during such time. : 
If a meeting of the Board could not be held for want of quorum, then the meeting shall 
automatically stand adjourned to the same day at the same time and place in the next week 
or if that day is a national holiday, till the next succeeding day, which is not a national 
holiday, at the same time and place.. 
A director may, at any time, or Secretary shall, as and when directed by the any of the 
Directors to do so, convene a meeting of the Board, by giving a notice, in writing, to every 
other director, 

ad) Save as otherwise expressly provided in the Act, questions arising at any meeting of 
the Board of Directors shall be decided by a majority of votes. 

ap In case of an equality of votes, the Chairperson of the Board, if any, shall have a 
second or casting vote.
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The continuing directors may act notwithstanding any vacancy in the Board; but, if and so 

long as their number is reduced below the quorum fixed by the Act for a meeting of the 
Board, the continuing directors or director may act for the purpose of increasing the number 

of directors to that fixed for the quorum, or of summoning a general meeting of the Company, 
but for no other purpose. 

q) The Board of Directors may elect a Chairperson of its meetings and determine the 
period for which he is to hold office. 

dp If no such Chairperson is elected, or if at any meeting the Chairperson is not present 
within five minutes after the time appointed for holding the meeting, the directors 
present may choose one of their number to be Chairperson of the meeting. 

() The Board of Directors may, subject to the provisions of the Act, delegate any of its 
powers to committees consisting of such member or members of its body as it thinks 
fit. 

dp Any committee so formed shall, in the exercise of the powers sc delegated, conform 
to any regulations that may be imposed on it by the Board. 

(1) A committee may elect a Chairperson of its meetings. 

ap If no such Chairperson is elected, or if at any meeting the Chairperson is not present 

within five minutes after the time appointed for holding the meeting, the members 
present may choose one of their members to be Chairperson of the meeting. 

(I) A committee may meet and adjourn as it thinks fit. 

dp Questions arising at any meeting of a committee shall be determined by a majority of 

votes of the members present, and in case of an equality of votes, the Chairperson 
shall have a second or casting vote. 

All acts done in any meeting of the Board of Directors or of a committee thereof or by any 
person acting as a director, shall, notwithstanding that it may be afterwards discovered that 

there was some defect in the appointment of any one or more of such directors or of any 

person acting as aforesaid, or that they or any of them were disqualified, be as valid as if 
every such director or such person had been duly appointed and was qualified to be a director. 

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the 
members of the Board of Directors or of a committee thereof, for the time being entitled to 

receive notice of a meeting of the Board of Directors or committee, shall be valid and 

effective as if it had been passed at a meeting of the Board of Directors or committee, duly 
convened and held. 

MANAGING DIRECTOR(S) AND WHOLE TIME DIRECTOR(S) 

Subject to the provisions of the Act, the Board of Directors may, from time to time, appoint 

one or more of their body to the office of Managing Directors or whole time Directors for a 
period not exceeding 5(five) years at a time and on such terms and conditions as the Board of 

Directors may think fit and subject to the terms of any agreement entered into with him, may 

revoke such appointment, and in making such appointments the Board of Directors shall 

ensure compliance with the requirements of the Act, and shall seek and obtain such approvals 
as are prescribed by the Act, provided that a director so appointed, shall not whilst holding 
such office, be ceases to be a director. 

The Board of Directors may entrust and confer upon the Managing Director/s or whole time 
Directors any of the powers of management which would not otherwise be exercisable by him 

upon such terms and conditions and with such restrictions as the Board of Directors may think 
fit, subject always to the superintendence, control and direction of the Board of Directors, and 
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the Board of Directors may, from time to time revoke, withdraw, alter or vary all or any of 
such powers. 

Subject to the provisions of the Act: 
a) A chief executive officer, manager, company secretary or chief financial officer may be 

appointed by the Board of Directors for such term, at such remuneration and upon such 
conditions as it may thinks fit; and any chief executive officer, manager, company 
secretary or chief financial officer so appointed may be removed by means of a 
resolution of the Board; , 

b) A director may be appointed as chief executive officer, manager, company secretary or 
chief financial officer. , 

Any provision of the Act or these Articles requiring or authorizing a thing to be done byor to 
a director and chief executive officer, manager, company secretary or chief financial officer 
shall not be satisfied by its being done by or to the same person acting both as director and as, 
or in place of,chief executive officer, manager, company secretary or chief financial officer. 

THE SEAL 

cd) The Board of Directors may provide a common seal for the purposes of the Company 
and shall have power, from time to time, to vary or cancel the same and substitute a 
new seal in lieu thereof. The Board of Directors shall provide for the safe custody of 
the seal. 

(Ip The seal of the Company shall not be affixed to any instrument except by authority of 
a resolution of the Board of Directors or of a committee of the Board of Directors 
authorized by it in that behalf, and except in the presence of at least two Directors and 
of the Secretary or such other person as the Board of Directors may appoint fer the’ 

purpose, and those two directors and the secretary or the other person aforesaid shall 
sign every instrument to which the seal of the Company is so affixed in their 
presence. 

DIVIDENDS AND RESERVES 

The Company in general meeting may declare dividends, but no dividend shall exceed the 
amount recommended by the Board. 

Subject to the provisions of Section 123 of the Act, the Board of Directors may, from time to 

time, pay to the members such interim dividends as appear it to be justified by the profits 
eamed by the Company. 

(1) The Board of Directors may, before recommending any dividend, set aside out of the 
profits of the Company, such sums, as it thinks fit as a reserve or reserves which 
shall, at the discretion of the Board, be applicable for any of the purposes to which the 
profits of the Company may be properly applied, including provision for meeting 
contingencies or for equalizing dividends and pending such applications may at the 
like discretion either be employed in the businesses of the Company or be invested in 
such investments (other than shares of the Company) as the Board of Directors may, 
from time to time, thinks fit. 

ap The Board of Directors may also carry forward any profits which it may think prudent 
not to divide, without setting them aside as a reserve. 

Q Subject to the rights of the persons, if any entitled to shares with special rights as to 
dividends, all dividends shall be declared and paid according to the amounts paid or 
credited as paid on the shares in respect whereof the dividend is paid, but if and so
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long as nothing is paid upon any of the shares in the Company, dividends may be 
declared and paid according to the amounts of the shares. 

dp No amount paid or credited as paid on a share in advance of calls shall be treated for 
the purposes of this Article as having been paid on the share, 

(III) All dividends shall be apportioned and paid proportionately to the amounts paid or 
credited as paid on the shares during any portion or portions of the period in respect 
of which the dividend is paid but if any share is issued on terms providing that it shall 
tank for dividend as from a particular date such share shall rank for dividend 
accordingly. 

The Board of Directors may deduct from any dividend payable to any member all sums of 
money, if any, presently payable by him to the Company on account of calls or otherwise in 
relation to the shares of the Company. 

wm Any dividend, interest or other moneys payable in cash in respect of shares may be 
paid by cheque or warrant sent through the post directed to the reregistered address of 
the holder or in case of joint holders, to the registered address of that one of the joint 
holders who is first named on the register of member, or to such persons and to such 
address as the holder or joint holders may in writing direct. 

dh Every such cheque or warrant shall be made payable to the order of the person to 
whom it is sent. 

Any one of two or more joint holders of a share may give effective receipts for any dividends, 
bonuses or other moneys payable in respect of such share. 

Notice of any dividend that may have been declared shall be given to the person entitled to 
share therein in the manner mentioned in the Act. 

No dividend shail bear interest against the Company. 

Where the Company has declared a dividend but which has not been paid or claimed within 
30 days from the date of declaration, the Company shall, within seven days from the date of 
expiry of the said period of 30 days, transfer the total amount of dividend which remains 
unpaid or unclaimed within the said period of 30 days, to a special account to be opened by 
the Company in that behalf in any scheduled bank, to be called “Unpaid Dividend of CL 
Educate Limited Account”. 

Any money transferred to the unpaid dividend account of the Company which remains unpaid 
or unclaimed for a period of seven years from the date of such transfer, shall be transferred by 
the Company to the Investor Education and Protection Fund established under Section 125 of 
the Act. 

No unclaimed or unpaid dividend shall be forfeited by the Board of Directors until the claim 
becomes barred by law. 

ACCOUNTS 

re) The Board of Directors shall cause proper books of accounts to be maintained 
including under Section 128 of the Act. 

(ID The Board of Directors shall, from time to time, determine whether and to what 
extent and at what times and places and under what conditions or regulations, the 
accounts and books of the Company or any or them, shall be open to the inspection of 
member not being directors.
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di) No member (not being a director) shall have any right of inspecting any account or 
book or document of the Company except as conferred by law or authorized by the 
Board of Directors or by the Company in general meeting. 

BALANCE SHEET AND PROFIT AND LOSS ACCOUNT 

Balance sheet and profit of the Company will be audited once in a year by a qualified auditor 
for correctness or as required under the Act. 

D 

(il) 
(II) 

) 

(ID 

(1) 

AUDIT 

The first auditor of the Company shall be appointed by the Board of Directors within 
one month after its incorporation and shall hold office till the conclusion of first 
annual general meeting. 
The Board of Directors may fill up any casual vacancy in the office of the auditors. 
The remuneration of the auditors shall be fixed by the Company in the annual general: 
meeting except that remuneration of the first auditors appointed by the directors may 
be fixed by the Board. 

CAPITALISATION OF PROFITS 

The Company in genera! meeting may, upon the recommendation of the Board of 
Directors resolve 
a} that it is desirable to capitalize any part of the amount for the time being 

standing to the credit of any of the Company's reserve accounts or to the 
credit of the Profit and Loss Account, or otherwise available for distribution; 
and. 

b) that such sum be accordingly set free for distribution in the manner specified 
in clause (2) among the members who would have been entitled thereto, if 

distributed by way of dividend and in the same proportions. 

The sum aforesaid shall not be paid in cash, but shall be applied, subject to the 
provisions contained in clause(3), either in or towards: 
a) paying up may amounts for the time being paid on any shares held by such 

members respectively; 

b) paying up in full, unissued shares of the Company to be allotted and 
distributed, credited as fully paid up, to and amongst such members in the 
portions aforesaid; or 

c) partly in the way specified in sub-clause (a) and partly in that is specified in 
sub-clause (b). 

d) a securities premium account and a capital redemption reserve account may, 
for the purpose of this regulation, be applied in the paying up of unissued 
shares to be issued to members of the Company as fully paid bonus shares. 

e) TheBoard of Directors shall give effect to the resolution passed by the 
Company in pursuance of this Article. 

Whenever such a resolution as aforesaid shall have been passed, the Board of 
Directors shall: 

a) make all appropriations and applications of the undivided profits resolved 

to be capitalized thereby, and all allotments and issues of fully paid shares,. 
if any; and 

b) generally do all acts and things required to give effect there to. 

The Board of Directors shall have full power: 
a) to make such provisions, by the issue of fractional certificates or by
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payment in cash or otherwise as it thinks fit, for the case of shares 

becoming distributable in fractions; and also 

b) to authorize any person to enter, on behalf of all the members entitled 

thereto, into an agreement with the Company providing for the allotment to 

them respectively, credited as fully paid-up, of any further shares to which 

they may be entitled upon such capitalization or (as the case may require) 

for the payment by the Company of their behalf, by the application thereto 

of their respective proportions of the profit, resolved to be capitalized, of 

the amounts or any part of the amounts remaining unpaid on their existing 

shares. 

(III) | Any agreement made under such authority shall be effective and binding on al! such 

members. 

DOCUMENTS AND NOTICES 

A document or notice may be served or given by the Company on any member either 

personally or by sending it, by post or by such other means such as fax, e-mail, if permitted 

under the Act, to him at his registered address or, if he has no registered address in India, to 

the address, if any, in India, supplied by him to the Company for serving documents or 

notices on him. 

Where a document or notice is sent by post, service of document or notice shall be deemed to 

be effected by properly addressing, pre-paying, wherever required, and posting a letter 

containing the document or notice, provided that where a member has intimated to the 

Company, in advance, that documents or notices should be sent to him under a certificate of 

posting or by Speed Post or by registered post, with or without the acknowledgement due, or 

by courier, and has deposited with the Company a sum not exceeding Rs.3,000 (Rupees Three 

Thousand)to defray the expense of doing so, service of document or notice shall not be 

deemed to be effected unless it is sent in the manner stated above and, such service shall be 

deemed to have been effected, in the case of a notice of a meeting, at the expiration of forty- 

eight hours after the letter containing the document or notice is posted, and in any other case, 

at the time at which the letter would be delivered in ordinary course of post. 

A document or notice, whether in brief or otherwise, advertised, if thought fit by the Board, in 

a newspaper circulating in the neighborhood of the Office shall be deemed to be duly served 

or sent on the day, on which the advertisement appears, on or to every member who has no 

registered address in India and has not supplied to the Company an address within India for 

the serving of documents on or sending of notices to him. 

A document or notice may be served or given by the Company on or to the joint holders of a 

Share by serving or giving the document or notice on or to the joint holders named first in the 

Register of Members in respect of the Share. 

A document or notice may be served or given by the Company on or to the person entitled to 

a Share, including the person nominated in the manner prescribed hereinabove, in 

consequence of the death or insolvency of a member by sending it through post as a prepaid 

letter addressed to them by name or by title or representatives of the deceased, or assigned of 

the insolvent or by any like description, at the address, if any, in India, supplied for the 

purpose by the persons claiming to be entitled, or, until such an address has been so supplied, 

by serving the document or notice, in any manner in which the same might have been given, 

if the death or insolvency had not occurred. 

Documents or notices of every general meeting shall be served or given in some manner 

hereinafter authorised on or to (a) every member, (b) every person entitled to a Share in 
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consequence of death or insolvency of member, (c) the Auditor or Auditors of the Company, 
and (d) the directors of the Company. 

Every person who, by operation of law, transfer or by other means whatsoever, becomes 
entitled to any Share, shall be bound by every document or notice in respect of such Share, 
which, previously to his name and address being entered on the Register of Members, shall 
have been duly served on or given to the person from whom he derives his title to such 
Shares. 

Any document or notice to be served or given by the Company may be signed by a director or 
some person duly authorised by the Board for such purpose and the signature thereto may be 
written, printed or lithographed. 

All documents or notices to be served or given by members on or to the Company or any 
Officer thereof shall be served or given by sending it to the Company or Officer at the Office 
by post, under a certificate of posting or by registered post, or by leaving it at the Office, or by 
such other means such as fax, e-mail, if permitted under the Act. 

COPIES OF MEMORANDUM AND ARTICLES ETC. 

TO BE GIVEN TO MEMBERS. 

Copies of the Memorandum and Articles of Association of the Company and other 
documents, referred to in Section 17 of the Act, shall be sent by the Company on payment of 
fee, if required by the Board, of the sum of Re.1/- (Rupee One Only) or such other higher 

sum, as may be prescribed, from time to time, under the Act and further decided, from time to 

time, by the Board, for each such copy to every member, at his request, within 7 (Seven) days 

of the receipt of the request by the Company, or within such time as may be decided by the 
Board from time to time. 

The Company will provide the extract of General Meeting Minutes/ Documents / Registers as 

permitted by the Act and the Rules made thereunder on payment of such fee not exceeding 
Rs.10/- per page, as may be determined by the Board of Directors of the Company, within 
seven days from the date on which such request has been received from the member, or 

within such time as may be decided by the Board from time to time... 

WINDING UP 

(D If the Company shall be wound up, the liquidator may, with the sanction of a special 
resolution of the Company, and any other sanction required by the Act, divide: 
amongst the member in specie or kind, the whole or any part of the assets of the 
Company, whether they shall consist of property of the same kind or not. 

dr) For the purpose aforesaid, the liquidator may set such values as he deems fair upon 

any property to be decided as aforesaid and may determine how such division shall be 
carried out as between the members or different classes of members. 

(11) = The liquidator may, with the like sanction, vest the whole or any part of such assets in 
trustees upon such trusts for the benefit of the contributories if he considers 

necessary, but so that no member shall be compelled to accept any shares or other 
securities whereon there is any liability. 

INDEMNITY 

Every officer of the Company shall be indemnified out of the assets of the Company against 

any liability incurred by him in defending any proceedings, whether civil or criminal, in 
which judgment is given in his favour or in which he is acquitted or in which relief isgranted 
to him by a competent court or the tribunal.
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