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EDUCOMP SOLUTIONS LINTITED
Rcgd (J i l l cc :  l2 l  l . l )adma Tou 'c ' t '  l .  5 .  Rr jcnJ l rL  P lac , :  \ c r i 'Dc l l t i - l l 000 f i

NOTICE

NOTIC IE i she rebyg t i ven tha t thcEx t raOrd ina ryGenera l  Mce t i ngo t  t i r c r r re r t t bc rso l  Educo InpSo lu t i r l ns I - i n r i t edu i l l

be held on Thursday,  Novenrber  |  5 ,  2012 at  I  I  :30 A. ] t .  a t  Pf  lD chi  r t tbcr-s .  Khe lgaotr .  . ' \ t i ,sust  Krarr t i  l l lar .g.  l r  uv Dci l t r -

I I l)003 to transactthg lbllou'ing busrncss:-

SPEC]I,{L BUSII\E5'S

l .  To Raise Funds Ry lssuance nf  l -ong Terrn Secur i t ics

To considcr  and,  i f  thought  l i t ,  pass.  u ' i th  or  l l i thout  nrodi l icat ion(s) ,  the fo l lor l ' ing Rcr ;o lut ion as a SPECIAI-
RESOLUTION:

"RESOLVED THAT pursual l t  to  thc p lor  rs ious of  Scct i t r r r  f i  I  (  1 . , \  r  lud othct  appl icablc prov is ious.  i f  rny.  ot '  thc

Contpanies Act ,  l9 j i6 ,  the p lov is ions of 'Secul i t ies and Exchangc 13oir rd ot ' lnc l ia  ( lssuc o l 'Capi ta l  a . rd I ) isc lcrsLl re

Requiremcnts)  Regulat ions,  2(X)9 ( rhe '  SL:BI  ICDR Regul i i l r  rns"  ) .  the p lor  is ions o i '  t l tc  Foreign l rxchar tgc

! larngeuient  Act ,  I999.  and ru lcs and le l . lu l l t ions rnadc hcrcurr r lcr ,  i r rc luding thc Folc ign Exchangc Mal tagct t te  r t t
(Transtcr  and lssuc of  Sccur i t ics by a pcrsorr  I {esrc lcnt  outs idc Indi , r t  I {cgulat ion.  l ( )00.  r i 'appl icablc.  i l tc  pr t , . " ts iot r :  t r l
Issue of  Forc ign Cun'cncy Convcr t ib lc  Bonds and Ordinary Sharcs 

' l -hrough 
De posi lorr '  I {ccc ipt  lV lechanisur)  Schcr t tc ' .

l 99 . ] andsub jec .L t t l i r t tVo t ] r c rapp l i cab l c l a . , r . o r l a r r ' s . r t t l c sa I l d t . cg t t l a t i t l t t s ( i r r c |d i l l g
t h e l . e t O 1 i . o r n t i r r l e t O t i l l l e ) i r r r d s u [ l j e c t

Agrec tnents ,  en tere t l  in to  by  [hc  C 'onrpauv  u i t ] r  thc  S tock  i : rch ln l l r :  \ \hc fe  t l t c  shares  o1 ' t l t c  Ct lu tpanv  arc  l i s tcd  an . l

s u b j e c t t o a n Y a p p r 0 V a l . c o t t s c t t t . 1 l c r t l l t s s i l t l t t t l d ' t l r s a t t c l t i l l t o l - ( t t l c r | l I l | c I l t o l ' I r l d i i i " I { c s c r v c I J a I l k o l ' I r r c L i l r . S t c l c l

Erchangcs ,  Rcgrs t ra r  o f  Conrpan ics ,  Sccu l i t res  and Exchangc Bourd  o l ' Indr l  ud  or  any  o thcr  co l l rpc tc l t t  a t t thor i t i0s .

any o1'tiiem whil,e grar.rtin

o f .D i rec to rs (here ina t te r re t 'e r red tc ,as ' ' l ]oar .d . '

t c ) b c C o l l S t i t u t c d ) ' t l r e c ( ) l 1 s e l l l o | t h u M c r r r b . - r s o l . t h c ( . t l n l p a t t r , b c l . l t l i s l l e r c b l ' l c c o r c l c d t o c r c a t c . t l l l - c r ' i s s c '

in one or rnore tranche

o r i n t e r n a t i o u a l r : f l ' e r i n g s a u d  o r ( ] u a l r l r c c l n s t i t u t i o n a l  P i a c c u r c n . s r " Q I I ' " ) s u c h n u n r b c r o t ' c q u i t y s l i a l c : . s c c u r c d o r '

r,rnsecured debentur,:s. bonds, rrarrants. sccurit ics to bc issucd in l t{ iddle El ist and/or Gulf Countl ics subj:ct trr the

a p p r o r , a l c l f S h l r r i ' a l - r B o a r t l t l r s t t c h t l t h t : r B c l a r d t l t . . \ L r t h c l r . i t i c ' o t - a t l \ r . l t I t e r s c u t t r i t i e s

cxchangeab le  rn to  equ i ty  s l ia rc  u r  ! ro l .  ( ) r  Jn \  o ther  ec lu i ty ' r -c la te r l  ns tnn l len t  o l  t l r c  ( 'ourpanv  or  a  cor t ib ina t i r r r r . r i ' t i r c

fo regorng inc luc l ing  bu t  no i  l i rn i tcd  to  a  cornb ina t ion  o t -cc lu i tv  shr , rcs  u , i t l r  bonds  and o l  any  o thcr  sccur i t rc r ;  u ,hc t l re - r

cor rver t ib le  o r  t : xchangeab le  in to  cc lL r i t , l  sharcs  o f  no t  (hcrc in l . t i c r  rc le r rec l  to  as  "Secr " r r i t ies" )  r ihc ther  rupcc

dcr lon l ina tedordc t lc rmi t ra tcd in ib rc ig r lcL l l l .e l lCy . t t l l r r ry 'c l ig ib lcpr1- : ( ) l l0 l -
to  ex is t ing  shareho lde |s  b f  i i ' ay  t r l '  r  rgh t  rssue.  inc iud ing  to  I )o r le  s t rc  F t r r .e  ign  lnvcs t i l r s  lu : i t l tu l lon i i l

Investors,Goreig,n lnst i tutronal Investr)rs. ncrr-resident lndians. indran public. Inthrrduals. Con-rpair ies '  Lo4rorate

Bod ies  (whcthcr  incoqrora tcd  in  ind ia  o r  abr - r r ld ) .  i \4 r . r tua l  Funds.  B i rn l i s .  lns t r ranuc  (  onry ran ics .  Pe ns ion  [ :unc l : ; .  ! ' cn tu rc

Cap i ta i  Funds .  F i inanc ia l  Ins t r tu t ions . - l ' rus ls .  Qua l i l i ed  lns t i tu t ron l , l  [ ]L rvcrs  \ \ ' r th rn  Ihc  n rcan l r ' rg  o i ( 'hap ter  I l l l  . r t  th r

S E B I ( I C D R ) R e g u l a t i o r . r s . s t a b i l i z i n g a g e n t s  o r o t h c r l l c r s o n s o r c n t r ; i c s . \ , . t l c t i r c r s h r l c h o l c i c r s o l t h c C o n i p a n ) ' o r l r o t .

t l u o u g h a p u b l i c i s s u L e a t l d r o r o n a p I . l \ a t c p l ' r c c t r l e t r t b a s t s a t l d o r q r r ' r l i i l c d i t t " t t r t t r i c , t t . r j

ChapterVI I Io f t 'he i iEBI ICDI t I teguI l t t tonsat ldo t .p l .e t .e t .e t l t ta l t ss . tc . l r t I l to t - tghaet rn lb i t ra t i c l I rc l t . thc

b e p e n - n i t t e d u n c l e r a p p l i c a b l e I a *  t i o n r t r n i t ( ) t i n r e .  l b r a n a s g r e s . r . c r n r o u r l t u p t o U S D l - 5 0 n r i l l i o n o r c c l r " r r r r L c n t I N l . L {

sccunt ies  conveL ' t ib le  o l '  exchangeab le  in to  e  q r - r i t l  sharc  sha l l  no t  c r :ce  d  USD 75 nr i l l i on  o r  e  qu iva len t  lN  R )  .  vu 'he ther  to
be lrsted on any s;tocl< exchange in Ir idi : i  or.ouisrde India. througir irn olt tr  dcrcunre nt and or pror;pectus and, 'or offer lctter.

( , " \ '  l '  \ '



anc/or Placement Document and , or oli 'ering circti lar. and/'or on public and/or private or prefererrtial basis, at such price

or prices and on such temrs e.nd condrtions including security, rate ot' interest etc. as may be decided by an<l deeme:1

appropriate by tl ie EJoard as pcr applicable lau'.

RESOLVED FURIHER TIIAT in cese c,f a Qualif ied Instirutional Placement pursuant to C'hapter VIII of the SEB I

ICDR Regulations,

{. the allotment of specified securit ies shall only be to Qualif ied Institutional Buyers within the meaning of Chapte:r
VIII and the relevant date fbr the determination of the price ol the equiry shares to be rssued or issued pursuant to
conversion, shall be the date on rvhich the board decides to open the issue ofsecurit ies or the date on u,hich the
holders ofconvertible securit ics, rfapplicable. bcconre entit lcd to apply for equiry shares.

The allotment of specified securit ics i,hall be completed rvithin trvelve months from the date of this resolution. in

such a wav that the Securit ics to bc issued shall not entit le tht: company to raise an amount of more tharr 5 (five)

times of thc nct rvortlt of the corrpatty rs p!'r the latest audited accoullts.

.t The Equity Shares or the fresh equity shares allotted on the conversion of the warrants or other convertible
instruments shall rank pari passu rn all rcspects rvith the then ex isting equity shares o1-thc Company.

The Securit ics, if aliottcd to Qualif icd lnstitutional Buycr:;, shall not be sold, transferred, hypothccatcd or
cncumbered in any rnanncr during the pcriod of lock-in provided under Chapter \rlII of the SEEII ICDR
Regulations except to thc extent and irr the manner permitted hr:reunder.

The offer, issue and allotmcnt of thc Sccurit ies, ancl the frc:;h cquify shares to bc issued on conlcrsiorr of tfrc
warrants or othcr convcftible instrunrents shall bc madc at stich time or t imcs that the []oard of Directc,rs or t]Lc
Committee may in their absolute disr:retion decide, subject to the SEBI ICDR Regulations and other applicable
laws, and the tenns aqreed betwcen th: Board of Directors and the proposed,\l lottees of thLe Securit ies.

RESOLVED FUR'IHliR TIIAT in case o f an issuancc of FCCBs/r\DRs/GDRs. the relevant dlate for the deten:nination
of the issue price of the securit ies olfercd, shall be determined in accordance with the Issue of Foreign Ourrenc:y
Convertible Bonds and Ordinary shares (through Depository Receipt Mechanism) Scheme, 1993 as may be amende:d
from time to time.

RESOLVED FURTHER TIIAT in case o Isecurit ies to be issued in Middle East and/or Gulf Countries, the issuance of
such securit ies shall be in acc,crdance with the SEBI Laws and as per the applicable laws of ShaLri 'ah Board or such oth;r
Board and/or authorities.

RESOLVED FUR'|HER TIIAT the issuc of Se curit ie s shall be sut,jcct to the fbllowing termsand conditions:

The Securities shall be subject to the provrsions of Memorandum and Articles of Association of the Company and in
accordance with the terms of the issue; and

The number and/orprice of the Securities strall be appropriately adju sted for corporate actions such as bonus issrre, rights
issue, stock split, merger, clemerger, transfer of undertaking, sale of division or any sr:Lch capital or oorporate
restnrcturing.

RESOLVED FURTHER TIIAT without prejudice to the generality of the foregoing, issue of the securities may be
done upon all or any terms or combination of terms in accordance with international practices reiating to the payment ,cf
interest, additional interest, premium on redemption, prepayment or any other debt service pa)'ments and all sr.rch temrs
as are provided customarily irr an issue ofsecurities ofthis nature.

RESOLVED FURTHER TI{AT the Company may enter into any arrangement with any agenLcy or body auth,rrized by
the Company for the issue o{'depositary receipts representing the rnderlying equiry shares isrsued by the Cogrp4ny in
registered or bearer form w'ith such features and attributes as are prevalent in international capitpt mailgli;for
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instnrments of this nature and to pror, ide fbr the tradabil i ty of t i 'ee trarrst 'erabrl i ty the reof as per irr temational prdctices and

rcgulat ions ( including l ist ing on one or utore stock excltangc-(s ) insid: or outsidc India) and undcr thc lorms ar.rd practic;s

prevalent in the international rnalke ts."

, ,RESOLVED FURTHER TI{AT rhe Roard be and is hereby ar.rthtrr.rsed to l lnalrse and approrre the of l 'enng circular or

registrat ion statement or prosp(lctus or prlaceltcnt docunr ent ol term : l te e ts ot '  agreelttelt ls or deeds or othenl ' ise i t t  respe ct

o f  the  proposed issuc  and r ' ( ) r  r , : s t ruc tu r ing  o l ' thc  Sccur i t i cs  and to  au t l to r isc  a r tY  d i rcc to r  o r  d i r , : c to rs  o i  i l t , :  ( - r r l tpa t t l  o r

any other off icer or olf icers rrt ' t l tc Cornpanv t.o sign the abovc docurn,:nts tbr artd bcl i t l t 'ol ' thc Cir l tnpany togeth er wit l l  t l le

author-i tv to ar-pe1d, vary or modity the saurc as suclr ar:thorisccl pe rs r)rts l t tay cottsidcr I lcccssal l .  desirable ol e:xpcdicnt

a6d lbr the purpose albresaid 1,si givc sucir de clarat ions. aft ldar i ts. crrrt i l jcatcs. col lscrl ts attd/or authot ' i t ics us rt lr ty, i r t  t  tc

gp in ion  o fsuch au thor ised  perso l l .  be  requ i red  l iour  tune to  t in re .  i t t td  to  a r rangc  lo r  thc  subrn iss io t t  o t ' the  o i le r ing

circular or registrat ion statcntct l I  or placetr icnt docunrcnt or tcr l l t  si tccts or agrccl l ]cnts clr dceds or otherrvise, and atl t '

al lel tdltents and supplentcrl l tsi  thcreto. 'uvith any applicabic stock '- ' \char)gcs. govcrlmeltt  and rcgulatotJ au.thorl t l (rs.

inst irut ions or bodies, as lr lay bc le c1uircd."

RESOLVED FURTHEI f  T t t , \T  lb r  rhe  t r )u rpose o f  g i r ing  c f1 'ec t  to  l l i e  abovc .  the  Board /  the  C- 'o rnrn i t tee  bc 'a r rd  i s

f i c r c b y a u t h o r i z c d o n b c h a l l ' o f  t h c C ' o n r l t a n r  t o t a h c a l l a c t i o n s r n d d r r l l l s u c h a c t s . d c c r l s . r t i a t t c t ' s a n d t h i r l q s a s i t r t r a y . i n

i ts  abso lu tc  d isc re t ion .  dcc t r r  ncccssar -v .  dcs i rab lc .  inc idcn ta l  o r  c rpcc l i c r t t  to  t l l c  i ssuc  or  l l l o t t t t c t t t  o l  t l t r - :  a lb tes lL td

Sccurit ics and to rcsolvc aud s,: t t le al l  q,rcsrions and dit l lcult ics that uraV arisc ttr  rclat ion to thc proposcd ir;suc. o1lcr artd

al lotmcut of any o1'the saicl \ \ 'an'ants. thc r"rt i l izat ion ol ' thc issu,: l trocccds attd lo clo al l  acts. dccds and things rn

c0nnect ion therewi t l rand incrc lc I t ta l thc rc t t l l r s the | ] t la r . t l i n i t sabs t l ] r r tc . l i sc rc t ton

seek  any  tu r rher  consent  o r  approva l  o l  the  nrernbcrs  o r  o ther r i  i sc  tu  thc  e  r tc l  unc l  i t r t c l r t  t l r i r t  thcy  sha l l  [ te  dce l l l r :d  to  i l i t l c

g lvcn  thc i rapprova l  Lhcrc to  cxprcss iv  [ r l ' t l t c  au t l to r i t l ' o l - th is  rcso lu t l t r t i

RESOLVED FURT lIEIt l ' I l lAT thc l ]oarcL bc and rs hcrcbl authon se d io clclclatc al i  ot.  iLItv ol thc prrr i  cr \  !  (  i l r Ie r ' r  L d b\

t h t s r e s o l u t i o r r o r r i t . t o a t l y C ' c t l l l l l t t t e c t l t . D t r c c t t t t . S . a l 1 y 0 t h c r J ) l I c ( j t o f ( 5 ) t l t t l t l l e e r . ( s ) o t t h c c O t ] 1 p a l l \ ' l ( ) g l \ . | j

the atbrcsaid resolul ion."

2 .  To  Enhance the  Bor rou , ing  L i rn i ts  u l  th . '  Board  o l  D i re  c to r  o f  t l t c  Cornpant

lb  cons ider  and i f  thought  l i t ,  pass .  r r i t l r  o r  n i thout  n rod i l l c : t t io t t ,  the  l i r l l ou ing  l {eso lu t i r l l l  as  an  Ol tD lN ' \ l { \ '

I IESOLUTION:

"RESOLVED THAT'pur jL la l ) t  to  thc  p lo , . i s ions  o t 'Scc t ion  l93 t  L ) (J )and t r t l te t 'a ; rg r l i cab lc  p rovrs ions .  i l  a rLy ,  o l  ihe

C 'onrpanres  Ac t ,  195( r  ( inc luc l ing  any  s ta t r , to ry  n rod i l i ca t ion(s )  o r  rc -cnac t r l ren t  thc rco f  l i r r  t l i e  t i r r te  b ; t t tq  j t r  t i r rcc ) .

au thor i ty  and consent  o f  lhe  n tcur t re rs  , r l '  ,hc  Conrpany .  be  i rn t l  i s  hcrcby ,  uccordcr l  lo  thc  I loa ld  o1 ' l ) i r cc to ts  o t ' ' . l te

Con lpany( l re re i r ra f te r r .e tc r . t -cd toas ' ' t I . rcBoar .d ' . . r r ' I t t ch tc r r l t s I la l l l I ' c l r rdc i i l \ c \ ) l ] ] l ] ] l [ t c

person(s )au thor izcdbv thc [ ]oard tocxcrc i r ;c thepou 'e rscou ler rcd . )u t i rc IJoardbr  t i r rs I leso l t l t ro r lJ . tu t l ( ) r t  L ru  a t td rarsc

such sur-n or sums of r-none.i  ol ulonlcs l iour trnc t,-) t iurc as nray bc rcclurre d fbr thc pur-posc of l tusttrcss o f thc Conrpl 'ny

notwithstanding that the nrLrn,--y

the  Company 's  bankers  i r r  thc  o rc l rnary  c ( ru rsc  o t 'busrness)  r r r l l  e reecd the  lugregate  o t ' the  pard- r rp  cap, ta l  o i ' i l t c

Clonrpany and i ts f iee rcser,;cs, that ls tL) sa)' .  rcscrvcs not s(-t  r |Jrt  lur urtv spcci l ' ic purl)ose. pro.r ide d that the a,ggrcgLlt(:  () i '

such  bor rowi t rgs  sha l l  no t  cxcec( l  Rs .5( , ,00  (  t ' . r rcs  l t  anv  po l r r t  r )1 ' t l r r r ' .

RESOLVED FURTIIER 1'I IA' l ' lbr thc purp<,lse of givin-u et l 'ect to t l ic aborc rcsolt"rt ions. the Boald o1'I) lecturs or

Contn t i t tec  o r  pcrsons  au thor ized  by  the  Boar i l  bc  and l re  hcrcb l 'a r . r thor - i zcd  to  t ina l rzc  and execute : , rnv  and a l l

agreernents  and docunten ts ,  ncccssary  ib r  c rca t ing  nro f tgagc  and or  chargcs  as  a lb rcsard  a t rd  to  do  a l l  suc i r  a r l t s .  dee ds .

m a t t c r s a n d t h i n g s a s i t m a r l r n i t s a b s o l u t e  d r s c r e t r o r t c o n s r d c l n c c c i s i - r i ) . p f o p e r L ) r d c s r r a b l e a r r d t o r c ' s o i v : ; l n \  r i u c \ t l . r r .

dif frculty or doubt relat ir .rg thereto. or o, ircnvisc consrdeled to be in the be st urtcrcst of ' thc Company "

3 .  To  nror tgage/c rea te  chargc  on  the  rnovat r le i iu r rnovab le  assets  r r l  the  Conrpanv

To cons ider  and i f  thought  l i t .  pass .  l v i t l r  o r  n i thout  n rod i l i ca t ion .  thc  lb l lon ing  l leso lu t ion  as  an  Ol f  D lN. l , lR \

RESOLUTION:

J[ ru'', ] ''
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"RESOIIED THAT pursuant to Sectron 2q3(1Xa) of the Companies Act. 19-56 and any otJrer applicable provisions
thereof including any arll indment or rnodiflcations thereoi the Board of Directors of the Company be and are hereby
author izedtocreate sccur i t resby 'nrorrgaging chargingthemovableand or intmorable propef t iesof theCompanyboth
prescnt and future. including n'holc or substantially the rvhole of thc undertaking(s) of the Cornpany, in such fbrm and
manner as thc Board of Directors may deem fit. for securing loans and/ or adt'ances that may be obtained from any
financial institutions/ banks/ body'corporalc(s) or pcrsons together u'ith interest, cost, charges, expenses arrc. all other
monies payable by the C'ompanv or by the subsidiary or group companres fcrr the loan and/or f inancing facil i t ies
obtarned with the consent of the Company, to the lenders. up to a value of and with in the overall borrowing l imit of the
Board of Directors as approv,:d bv the Shar,:holders fronr time to time.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions, the Board c,f Directors or
Committee or persons auth,:rrized bt the Board be and are hereby authorized to finalize and execute any' and all
agreclnents ancl documenl.s. ncccssary for r:rcating mortgage and / or charge s as afbrcsaid and to do all such acts, dceds.
mattcrs and things as it nray in its absolutc discretron consider necessary'! proper or desirable and to resolvc any questic,n,
dilf iculty or doubt rclating, th rrcto, or othcrivisc considcrcd to bc in the best jntcrcst of the Cornpany."

I tem No.  4 To Incrcase thc l ,u  thor iscd Sh a re Capi ta l  o f  the Company

To consider and, if thouglht f it. pass, u'ith or uithout nrodrfication( s), the tbllo'"ving Resolution as an ORDINAFIY
RI]SOLUTION:

"RESOLVED TIIAT pursLiant to the provisions ol Scction 16. 9-l and other appiicable provisions, i l  any, of thc
CompaniesAct .  l956andthcArt ic le-1 of t l rc , ' \ r t ic lcofAssociat ionof thcConrpany. thcAutho,r izcdShare:Capi ta l  o f the
Company be and is hereblr incrcascd from Rs. 30,00,00.000/- (Rupees Thirtv Crorc) divided into 15,00,00,00,3 (Fiftecn
Crorc) equity sharcs of Rs. 2/- ( Rupecs Trvc) cach to Rs. 40,00,00,000/- (Rupees Forty Crore) rCivided into 20.00,00,000
( Trventy Crore) equiry shares of Rs.21-(Rupees Two) cach by creation of additional 5,00,00,000 ( Five Crore) equ;.ty
shares of Rs. 2/-(Rupees Two) each ranking pari passu in all respect with the existing cquity shares."

RESOLVED I.'URTHER't,HAT Clause \/ (Capital Clause) in the Memorandum ofAssociation ofthe Company be ancl
is hereby altered by substituting the same with the following:

V "The Authorised Share Copital of the Company is Rs. 40,00,00,000 (Rupees Forty Crore) divided into 20,1?0,00,000
( Twenty Crore ) equi4: shares of Rs.2/- (Rttpees Two) each with the power to increase or decrease, consolirlate or sub-
divide the shares under the provisions oftlrc Companies Act, 1956."

Date: October8,2012
Place: New Delhi

By Order of'the Boa rd
For Educomp Solutions Limitr:d

sd/-
Anill Sharrna

Company Secretary

Notes:

1. A MEMBER ENTTT-LED TO ATTEND AND VOTE IN THE ABOVE MEETING IS ENTITLED 1'O
APPOINT ONE OR MORE PROXIES TO ATTEND AND ON A POLL, TO, VOTE INSTEAD OF
HIMSELF. PROXY NEED NOT BIO A MEMBE}..

Proxies in order to be eflective should be lodged with the Company at the Registered Offi ce of the Company at least
48hoursbeforethecommencementof themeet ing.  

:  , , , . : , , . . ,

:::::l
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j .  The Min is t ry  o { 'Corporare  A l la i rs  (N{C.A. ) .  Go\ t .  o f  Ind ia .  has  undcr raken a 'Green In i t ia t i ve  in  the  Corpora tc

Governance 'by  a l low ing ; raper less  cont l t l i ances  by  conrpan ies  th rough e lec t lo r l i c  r lode , ' r ide  i t s  c r rcu la r r ;  da ted

Apri l  21 , 201 I and Aprit  29. 20 I I  .  
' r-our Contpan,v bcl in e :  that thi:  is a rcnrat 'kable and neccssitatcd init iatrve b1'

I f{CAancl requcsts al l  i ts \ ' ler.r.rbc|s to st lpport in thrs noble cause

Al l  rhose n ternbcrs ,  w l i0  h , l ve  no t  )c t  rcs is te rcd  rhe i r  cnra i l  addrcss  u ' i th  t l re  C 'o r r tpany  or  Depos i to ry  Par t i c ipant

arc requcsted to do thc saule at t l te ce,r l icst as vour Conrltanv l)roposcs io seud':ot l tntut l icat iolts 'doct,t t- t tct l ts

i 'c ludi 'g Noticcs fbr Gcneral Mectinl ls and Annual I{cports l l 'onr t inrc to t i l lc i t t  elcctronic trtodc 1o those

rner'bers who have prsyi,Jcd thei l  e-nrai l  addlesses to rhci l  Dcpositora Palt icipants (DP) and l l l  case )1Lru are

ho l4 ing  share(s )  in  phys ica l  t i r rn r  yor . r  c i rn  senc l  an  enra i l  to  invcs tor .sc rv iccs(a  cduco l . l lp . r i lo l l l  g i r  ing  de ta i l s  l i kc

Narne and Fo l io  No.

N{ernbcrs are rcquestcd to lurthcl notc thut rhcv u'r l l  bc cnti t lcd to bc turnishcd, f i 'cc of cost, r :he phvsical copl of thc

clocurnelts selt  by c-uriLi l ,  upon lece ipt t , t 'a le cluisrt ion l iorn the rr.  r inv t inre. l ts a Nlctultcr ot ' thc Corrt l lat ly

4 .  IJxp lanatory  S ta te rnent  pursuant  to  Scr : t ion  173t2)  o f  thc  Cor t r t ta r r i cs  , ' \ c t .  195( r  in  rcs l : rcc t  o1 'a tb rc l l t c r ) l lo l l cc

businesses is attachcd.

A l l  c locuments  re f 'e r re t l  to  i r r  thu  no t icc  0 r  in  t i rc  accornpan,v rnu  exp lu r ta t0 r t ' s t i l t c l l l c l l l  i l re  opcn l i r l  lns l l c r l l l ) t t  h r  th t '

' c ' b c r s . n a l l  w o r k i p g d a y s e r i c c p t S a t u r d a ' ' ' s a n d p u b l i c h o l r t l a y s b e t t e c t t  i I . 0 0 a . r t r . i t r  I . ( X ) p . r l ) . p r r ( ) r t u t f r t - J a t c o '

Er t ragr .< l i1ary  C icncra l  Mcc t ing  and u , i l l  u lso  bc  avar lab le  ib r  r r t -spcc t io r l  l t  t l l c  N ' l cc t r r lL l .

E X P L A N I \ T O R Y S l ' , { T t r M l : N ' I P U I ( S l - r , \ N T T O S E C T I O N  l ; 3 ( l ) O l j T I l l , ( . ' O \ 1 t ' \ N I l : S , \ ( . T .  l t r 5 ( )

!f e rn \s-l--Isn'uc&Ul s llLlr s q4! c c rr l' l . o n g'l'c nuSqc u !:{rr.\

Givel the C<11-rpany's tutur-e grrrrvt l ' r  plans the I loard considers l t  necr-ssi lry to iu. luntent thc l t)ng tL-l l ) l  rds(,Ll lccs ,t f  t l t , :

Cor r r1 lanybywayc l f i ssuat lce( )1 '5ecur i t i cs rnc lud ingcqut t r ' s I ta rcs .sccL t rc t I t l r l t t l sccurcddcbc t - t tu rcs 'b t l t r t [ s ' r r 'a l 'u l lLs . t l l

a l l y o t h e r s e c u r i t i e s r v l t c t l t e r c o r r v c r t i b l c o t . e r . c I t a r l g c a b l c i I l t o c c 1 u i t r ' s l t l r r c o r l l ( ) t . 0 t .

o f  tSc  Conrpany  or  a  combin l t ion  o l ' thc  lo rcuo ing  inc lud i r rg  bu t  no t  l i rn i tcc l  to  u  contb i t r l t t ion  o1 'cc lu i t l '  s l ta t 'e  s  ' t th  bor rds

and/orar ryo thcrsccur i t ieswI ic thcrco t - t \ ' c | t ib i t .o rcxchat tgc l tb lc i I l toc t lu i t \ ' shares t l r t t t r t ' a t td iss r :c t l c r r ' . tb r .c ig r lC i l l . l .C lC.1 .

c o n \ , e r t i b l e b o n d s c o r r s i d c r i r r g r l r e p r c r ' a i l i n g t r l i r r k c t c o n d i t i o n s i t I t d t r t I t c l . t ' c l c r ' a r t t t i t c t t l r s L l p t o a n

USD 250 mi l l ion  or  equ iVa lcn t  a l l loun t .  so  ho$ 'eve |  tha t  i ssue o1 'cc1u i t r ,  sh t t res  o r  o f ' sccur t t i cs  c ( I l l \ c l t ib lL ' r ) r

cxc l iange ab le  in to  cqu i t l , '  sharc  , :au  no t  c . \ccc( is  U SD 75 t t r r l l i t tn  o t ' c r l t t l \  u le  n t  IN  R.

ThcDi rcc to rs i t l te r rd rodep l r . ry ' the l l f tp r | )ccCr ls t t . t t t l l thc tssucoI -1 r t l l c l .

expenci i tule, ( i i )  genelal corporatc

ou ncrsh ip  t - r t 'our  subs id l l r ie ' .

To  enab lc  thc  courpapv  to  ra isc  l i r r thc ; '  l i rnds  b t  i ssuancc  o l  the  LLr r tg  l c rn t  see  l t rL t i cs  i l t rdc r  Scc t ion  8 l (  l  ,A .  )  o1 '  lhc

Cogrpa l iesAct  1956.  a  spec ia l  rcso lu t ion  ro  th r r  c l lec t  i s  requr rcd  to  bc  Dasscd [ rv  t l t c  sh l l c l to ldcrs  o f  thc  C 'o t l t l l i t l l v  a t  thc

genera lmeet ing .Bes ides . t l reC. t l l l pany is re , -1 t t i red tocOl l lp l } r r r th thept . r l r ' i s i t l t l s t l1 ' t l i cSccur t t tesa t rdL : rch i r l t ; l cB t la rd

o f  Inc l ia  ( l ssuc  o t 'Cap i ta l  and D isc losure  Rcc l t l i re  Incr r ts  )  ILe  gu la t ig r rs .  1009.

l-he Board recommends the re s,olut icrn tbr approval of thc M crn be rs ot the (- 'outplnr as a sl-rcc ial Re soluttt l t t

None of the Dircctors of 1he Contpany ls conccrned or intcrcstcd rn this lcsolut iolt  cxceprt to t l le e).tertt  rr i ' t l le tr

sharehoiding in the Cor.npan r ' .  i1-an-v-.

Item no.2 : To Increase the Borro'rt'ing Pov':g]'s Q-tlllgBq4rd qtD-i!-ectors

As per  scc t ion  293( l )  (d )  o f  lhc  Cornpan i r :s  . , \ c l  1956.  bor ro t inss  lapar t  l i ' o t l  te r r l l l o ra rY Ioa t rs  ob ta i r l cd  f l ' o r l r  t l re

Company's bankers in ordinarl ,coursc of busincss) by the l loard belond thc aegregatc of thc paid up capital ot ' t fLc

company and i ts free rcscnre requires approval l iom the shareltoldcrs of thc C'ourpanr' .

f - \ r . , , * '
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N{embers of'the companl' on 23'o Decr:mber, 2009 through postal ballot had accorded their conserrt under Sec:tion293 ( I Xd) of the conrpanies Act, 1 !)5 6 to the Board of Dircctors to bono*, monics for an arnount aggregatirrg up r. Rs.3500 crores.  
- - ' - -  -b '

with a vierv to meet the funds requirements for both short term as u'ell as long term and for the business expansion plan
both organic and inorganic grorvth, the company mav require to borrorv from time to tinie by way of loarrs anrl/or issue ofBonds, Dcbe ntures or other securit ics and the existing appror.'ed l irnit rnay l ikely to be exha.usted in near firture and it istherefore recomrnendecl to cnhance thc Lrorrou'ing l irnits of thc Board of Directors fiorn the cxisting borrou,ing l inrit toRs.5000 crore.

-f 
he Directors recomntends the resolution l irr members' approval as an Ordinaq,, Res6lution.

None of the directors is any tvay conccrnerd or intcrestccl in this resolution proposed to be pass,:d.

In furthcrance to thc resolution no 2 o1'this rtoticc, the said borror,"ingsr issuc of'securit ics may be required to be sccurcdby way of mortgagc/ chargc over all or arLy part of the mo', 'able and,irr irnmovablc propcrtics of th. coo,punrr an6 as perprovisions of Section 293(lXa) of the C,rmpanies Act.l956, the mortsage or charse on all or any part of the movableandior immovable properties of the company, nray be cieemed as the disposal of'the rvhole, or substantrally the wholr:, of'thc undertaking o f the Conrpany and hcncc rcquircs approv al from the shareholders o l-the Cornpany.

The Dircctors tcconlmends the rcsolutron for mcrnbers' approval bv wav of Ordrnary Rcsolution.

None of the dircctors is any way conce rnc I or intcre sted in th is resolution proposcd to bc passr:d.

Item no 4: To Inr;rgas_e theAuthorised Sitrare Carrital oIthe Conrnanv

Cunently, the Ar-rthoriscd rlapital of the: Clompany is Rs. 30. Crores of which Rs 23.gg Crores has been issued,subscribed and paid-up.'ro 1'acil i tate further issuance of Securit ie s either in the fbrm of Equi!,or convertible Ilonds cr incombination thereof' up to an aggregate l alue of USD 250 Million or equivalent INR, cithei in one tranche or multr pletranches and considering current market price it may be necessary to increase the existing Authorised capital of thecompany from its existing level. It is, the:refore, recomrnended that the existing Authorised rSapital of the companl,betncreascd from Rs 30 Crorcs to Rs,l0 Cror,:s.

The Board Recommends the ordinaryResolutior for members'aDDroval.

None of the Dircctors of the company is concerneci or interested in
shareholding in the Company, ifany.

Date: October8,2012
Place: New Delhi

this rcsolution except to the extent of ttreir

By Order ol 'the Board
For Educomp Solutions Limitied

sd/-
Anil Sharma

Company lSecretaLry


