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NOTICE

NOTICE is hereby given that the Extra Ordinary General Meeting or'the members of Educomp Solutions Limited will
be held on Thursday, November 15,2012 ar 11:30 A.M. at PHD chambers. Khelgaon. August Kranti Marg, New Dethi-
110003 to ransact the following business:-

SPECIALBUSINESS
1.To Raise Funds By Issuance of Long Term Securities

To consider and, if thought fit, pass, with or without modification(s), the following Resolution as a SPECIAL
RESOLUTION:

"RESOLVED THAT pursuant to the provisions of Section 81¢1A) and other applicable provisions, it any, of the
Companies Act, 1956, the provisions of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (the “SEBI ICDR Regulauons™. the provisions of the Foreign LExchange
Management Act, 1999, and rules and regulations made hercunder, including the Foreign Exchange Management
{Transter and Issue of Sccuritics by a person Resident outside India) Regulation. 2000, i applicable. the provisions of
Issue of Foreign Currency Convertible Bonds and Ordinary Shares Through Depository Receipt Mechanisni) Scheme,
1993 and subject to any other applicable law or laws, rules and regnlations (including any amendment or re-cnactment
thereto from time to time ) and subject to the Memorandwm and Articles of Association of the Company and Listing
Agreements, entered into by the Company with the Stock Exchanges where the shares of the Company are listed and
subject o any approval, consent. permission and:or sancuion of Covernment of Indii. Reserve Bank of India, Stock
Exchanges, Registrar of Companices, Sceurities and Exchange Board of India and -or any other competent authoritics.
institutions or bodies, within or outside India. and subject o such conditions and moditications as may be prescribed by
any of them while granting such approvals, permissions. consents and sanctions and which may be agreed by the Board
of Directors (hereinatter referred to as “Board™ which term shall include any commmttee thercotl whether constituted or
1o be constituted). the consent of the Members of the Company be and is hereby accorded to create. ofter, issuc and allot
inone or more tranche (es), w:th or without green shoe option, cither in India or abroad or in the coursc of domestic and

or international offerings and 7 or Qualitiec Institutional Placemen.s (7QIP™) such number of equity shares. secured or
unsecured debentures, bonds, warrants, sccurities to be issued in Middle East andsor Guit Countries subject to the
approval of Shari'ah Board or such other Board or Authorities or any other securities whether convertible or
exchangeable into cquity share or not, or any other equity related nstrument of the Company or a combination of the
foregoing including but not limited to a combination of equity sheres with bonds and. or any other sceurities whether
convertible or exchangeable into equity shares or not (hereincfter referred to as “Securities™) whether rupee
denominated or denominated in toreign currency. to any eligible person or to Promoters. Promoter group companies o
to existing shareholders by way of nght issue. inciuding to Domesuc  Foreign Investors  Insttutional
Investors/Foreign Institutional Tnvestors, non-resident Indians. Indian public. Individuals. Companies + Corporate
Bodies (whether incorporated in India or abroad). Mutual Funds, Banks. Insurance Companics, Pension Funds, Venture
Capital Funds, Financial Institutions, Trusts. Qualitied Institutionad Buvers within the meamng of Chapter VUT of the
SEBI(ICDR) Regulations, stabilizing agents or other persons or entiiies. whether sharcholders of the Company or not.
through a public issue and/or on a private placement basis and or qualitied msututional placement within the meaning of
Chapter VIII of the SEBI ICDR Regulations and or preterenual 1ssue or through a combination of'the toregoing as may
be permitted under applicable law from time to time. for an aggregd:e amount upto USD 250 million or equivalent INR ¢
sccurities convertible or exchangeable into equity share shall notexceed USD 75 million or equivalent INR) . whether to
be listed on any stock exchange in India or outside Indig, through an offer documentand. or prospectus and:or offer letter.
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anc/or Placement Document and -or offering circular, and/or on public and/or private or preferential basis, at such price
or prices and on such terms end conditions including security, rate of interest etc, as may be decided by and deemed
appropriate by the Board as perapphcable law.

RESOLVED FURTHER THAT in case of a Qualified Institutional Placement pursulmt to Chapter VIII of the SEBI
[CDR Regulations,

O

% the allotment of specified securities shall only be to Qualified Institutional Buyers within the meaning of Chapter
VIII and the relevant date for the determination of the price of the equity shares to be 1ssued or issued pursuant to
conversion, shall be the date on which the board decides to open the issue of securities or the date on which the
holders of convertible securitics, :fapplicable, become entitled to apply for equity shares.

The allotment of specified securities shall be completed within twelve months from the date of this resolution, In
such a way that the Securitics to be issued shall not entitle the company to raise an amount of more than 5 (five)
times of the net worth of the company as per the latest audited accounts.

<» The Equity Shares or the fresh equity shares allotted on the conversion of the warrants or other convertible
instruments shall rank pari passun all respects with the then existing equity shares of the Company.

The Securities, if allotted to Qualified Institutional Buyers, shall not be sold, transferred, hypothecated or
encumbered in any manner during the period of lock-in provided under Chapter VIII of the SEBT ICDR
Regulations except to the extent and in the manner permitted hereunder.

The offer, issue and allotment of the Securities, and the fresh cquity shares to be issued on conversion of the
warrants or other convertible instruments shall be made at such time or times that the Board of Directors or the
Committee may in their absolute discretion decide, subject to the SEBI ICDR Regulations and other applicable
laws, and the terms agreed between the Board of Directors and the proposed Allottees of the Secunties.

RESOLVED FURTHER THAT in case of an 1ssuance of FCCBs/ADRs/GDRs, the relevant date for the determination
of the issue price of the securities offered, shall be determined tn accordance with the Issue of Foreign Currency
Convertible Bonds and Ordinary shares (through Depository Receipt Mechanism) Scheme, 1993 as may be amended
from time to time.

RESOLVED FURTHER THAT in case of Securities to be 1ssued in Middle East and/or GulfCountries, the 1ssuance of
such securities shall be in accordance with the SEBI Laws and as per the applicable laws of Shari'ah Board or such other
Board and/or authorities.

RESOLVED FURTHER THAT the issuc of Securities shall be subject to the following terms and conditions:

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

The number and/or price of the Securities shall be appropriately adjusted for corporate actions such as bonus issue, rights
issue, stock split, merger, demerger, transfer of undertaking, sale of division or any such capital or corporate
restructuring.

RESOLVED FURTHER THAT 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 relating to the payment of
interest, additional interest, premium on redemption, prepayment or any other debt service payments and all such terms
as are provided customarily ir an issue of securities of this nature. =

RESOLVED FURTHER THAT the Company may enter into any arrangement with any agency or body authorized by
the Company for the issue of depositary receipts representing the "inderlying equity shares issued by the Company in
registered or bearer form with such features and attributes as are prevalent in international c,api@,él mar'kf:t;;;; or




instruments of this nature and to provide for the tradability of free transterability thereof as per international practices and
regulations (including listing on one or more stock exchange(s ) insidz or outside India) and under the forms and practices
prevalent in the international markets.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to finalise and approve the offering circular or
registration statement or prospectus or placement document or term sheets or agreements or deeds or otherwise inrespect
of the proposed issuc and / or restructuring of the Securities and to authorise any director or directors of the Company or
any other officer or officers of the Company 10 sign the above documents tor and behaltof the Company together with the
authority to amend, vary or modity the same as such authorised percons may consider necessary. desirable or expedient
and for the purpose aforesaid to give such declarations, affidavits, certificates. consents and/or authorities as may, mtae
opinion of such authorised person, be required from time to time. and to arrange for the submission of the oftering
circular or registration statement or placement document or term sheets or agreements or deeds or otherwise, and any
amendments and supplements thercto. with any applicable stock exchanges. government and regulatory authorities,
institutions or bodies, as may be required.”

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board/ the Committee be and is
hereby authorized on behalfof the Company to take all actions and do all such acts, deeds. matters and things as itmay. in
its absolute discretion. deem necessary. desirable. incidental or expedient to the issuc or allotment ot the atoresuid
Sceurities and to resolve and settle all questions and difficultics that may arise i relation to the proposed issue, offer and
allotment of any of the said Warrants, the utilization of the issue proceeds and 1o do all acts, deeds and things
connection therewith and incidental thereto as the Board i its absolute discretion may deem fit, without being reguired to
seck any further consent or approval of the members or otherwise to the end and intent that they shall be deemed to have
given their approval thereto expressly by the authority of this resolution

RESOLVED FURTHER THAT the Board be and 1s hereby authorised o delegate all or any of the powers conterted by
this resolution on it, to any Committee of Directors. any other Dircetorts) or otlicer(s) ot the Company 1o give eftect o
the atoresaid resolution.”

2.To Enhance the Borrowing Limits of the Board of Director of the Company

To consider and if thought tit, pass, with or without modification, the following Resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Scetion 293( 1)(d) and other applicable provisions. if any, of ihe
Companies Act, 1956 (including any statttory moditication(s) or re-enactment thereof tor the time being in torced.
authority and consent of the members of “he Company, be and is hereby accorded o the Board of Directors of the
Company (hereinafter referred to as “the Board™. which term shall include any commutiee constituted by the Board orany
person(s) authorized by the Board to exercise the powers conferred on the Board by this Resolunon), to burrow and raise
such sum or sums of money or monics {rom tme t time as may be required for the purpose of'business of the Compeny
notwithstanding that the money or monies ‘o0 be borrowed by the Compuny {apart from temporary loans obtained from
the Company's bankers in the ordmary course of busmess) will exceed the aggregate of the pard-up cap.tal of the
Company and its free reserves, that is o say. reserves not setapart for any spectfic purpose, provided that the aggregute of
such borrowings shall not exceed Rs.5000 Crores atany pomtot ime.,

RESOLVED FURTHER THAT for the purpose of giving eftect to the above resolutions, the Board ot Directors or
Committec or persons authorized by the Board be and are hereby authorized to tinalize and execute any and all
agreements and documents, nceessary for creating mortgage and . or charges as atoresaid and to do all such acts, deeds.
matters and things as it may in its absolute discretion consider necessary. proper or desirable and to resolve any guestion.
difficulty or doubt relating thereto, or otherwise considered to be in the best interest of the Company.”

3. Tomortgage/create charge on the movable/immovable assets ot the Company

To consider and if thought fit, pass. with or without modification, the following Resolution as an ORDINARY
RESOLUTION:
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“RESOLVED THAT pursuant to Section 293(1)(a) of the Companies Act, 1936 and any other applicable provisions
thereof including any amendment or modifications thereof, the Board of Directors of the Company be and are hereby
authorized to create sccurities by mortgaging charging the movable and/ or immovable properties of the Company both
present and future, including whole or substantially the whole of the undertaking(s) of the Campany, in such form and
manner as the Board of Dircctors may deem fit, for securing loans and/ or advances that may be obtained from any
financial institutions/ banks/ body corporate(s) or persons together with interest, cost, charges, expenses anc. all other
monies payable by the Company or by the subsidiary or group companies for the loan and/or financing facilities
obtained with the consent of the Company, to the lenders, up to a value of and with in the overall borrowing limit of the
Board of Directors as approved by the Sharzholders from time to time.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions, the Board of Directors or
Committee or persons authorized by the Board be and are hereby authorized to finalize and execute any and all
agreements and documents. necessary for creating mortgage and / or charges as aforesaid and to do all such acts, deeds,
matters and things as it may in its absolute discretion consider necessary, proper or desirable and to resolve any questicn,
difficulty or doubtrelating thercto. or otherwise considered to be in the best interest of the Company.”

Item No.4 To Increase the Authorised Share Capital of the Company

To consider and, if thought fit, pass, with or without modification(s), the following Resolution as an ORDINARY
RESOLUTION:

“"RESOLVED THAT pursuant to the provisions of Scction 16. 94 and other applicable provisions, if any, of the
Companies Act, 1956 and the Article 4 of the Article of Association of the Company, the Authorized Share Capital of the
Company be and is hereby increased from Rs. 30,00,00,000/- (Rupees Thirty Crore) divided into 15,00,00,000 (Fifteen
Crorc) equity shares of Rs. 2/- ( Rupees Two) cach to Rs. 40,00,00,000/- (Rupees Forty Crore) divided into 20,00,00,000
( Twenty Crore) equity shares of Rs.2/-(Rupees Two) each by creation of additicnal 5,00,00,000 ( Five Crore) equity
shares of Rs. 2/-(Rupees Two) each ranking pari passu in all respect with the existing equity shares.”

RESOLVED FURTHER THAT Clause V (Capital Clause) in the Memorandum of Association of the Company be and
is hereby altered by substituting the same with the following:

V. “The Authorised Share Capital of the Company is Rs. 40,00,00,000 (Rupees Forty Crore) divided into 20,00,00,000
( Twenty Crore ) equity shares of Rs.2/- (Rupees Two) each with the power to increase or decrease, consolidate or sub-
divide the shares under the provisions of the Companies Act, 1956.”

Date: October 8,2012 By Order of the Board
Place: New Delhi For Educomp Solutions Limited
Sd/-

Anil Sharma
Company Secretary

Notes:

1. A MEMBER ENTITLED TO ATTEND AND VOTE IN THE ABOVE MEETING IS ENTITLED TO
APPOINT ONE OR MORE PROXIES TO ATTEND AND ON A POLL, TO VOTE INSTEAD OF
HIMSELF, PROXYNEED NOT BEAMEMBER.

2. Proxies in order to be effective should be lodged with the Company at the Registered Office of the Company at least
48 hours before the commencement of the meeting.




3. The Ministry of Corporate Affairs (MCA). Govt. of India, has undertaken a 'Green Initiative in the Corporate
Governance' by allowing paperless compliances by companies through electronic mode, vide its circulars dated
April 21,2011 and April 29. 2011. Your Company belicves that this is a remarkable and necessitated initiatve by
MCA and requests all its Members to support in this noble causc.

All those members, who have not yet registered their email address with the Company or Depository Participant
arc requested to do the same at the cerliest as your Company proposes to send communications’documents
including Notices for General Meetings and Annual Reports from time to thme in electronic mode to those
members who have provided their e-mail addresses to their Depository Participants (DP) and in case you are
holding share(s) in physical form you can send an email to investor.services@ cducomp.com giving details like
Name and Folio No.

Members are requested to further note that they will be entitled to be furnished, free of cost, the physical copy of the
documents sent by e-mail, upon receipt of a requisition tfrom them, uny time, as a Member ot the Company

4. Explanatory Statement pursuant to Section 173(2) of the Companies Act. 1930 in respect of atorementionec
businesses is attached.

All documents referred 1o i the notice or in the accompanying explanatory statement are open for mspection by the
members on all working days except Saturdays and public holidays between 1100 @ 1o LOO p.m. prior to the date o
Extraordinary General Meeting and will also be available for mspection at the Meceting.

EXPLANATORY STATEMENT PURSUANT TO SECTION 1 73(2)OF THE COMPANIES ACT, 1936

Item No. 1 : To Raise Funds By Issuance of Long Term Securities

Given the Company's tuture growth plans the Board considers 1t necessary to augment the long term resources ot the
Company by way of issuance of sceurities including cquity shares. seeured or unsceured debentures, bonds, warrants. or
any other securitics whether convertible or exchangeable into equity share or not. ovany other cquity related instrument
of the Company or a combination of the foregoing including butnot limited toa combination of equity shares with bonds
and/or any other sccuritics whether convertibie or exchangeable into equity shares ornot, and issuc new foreign currency
convertible bonds considering the prevailing market conditions and other relevant factors up to an aggregate amount of
USD 250 million or equivalent amount. so however that issue of equity shares or of sccuritics convertible or
exchangeable into equity sharc can notexceeds USD 75 mullion or cquivalent INR.

The Directors intend to deploy the net proceeds from the issuc of further capital for funding any one or more ot 1) capitel
expenditure, (i) general corporate purpose, (1ii) strategic acquisitions. (Iv) reduction of debt. or (v) consolidation of the
ownership of our subsidiaries.

To enable the company to raise further funds by issuance of the long term securitics under Section 81{1A) of the
Companies Act 1956. a special resolution to that effect is required w be pussed by the sharcholders ofthe Company atthe
general meeting. Besides, the Company is required to comply with the provisions ot the Securities and Exchange Board
of India (Issue ot Capital and Disclosure Requirements) Regulations. 2009.

The Board recommends the resolution forapproval of the Members ot the Company as a special Resolution

None of the Directors of the Company 1s concerned or interested m this resolution exeept to the extent of their
shareholding in the Company. if any.

Item no. 2 : ToIncrease the Borrowing Powers of the Board of Directors

As per section 293(1) (d) of the Companics Act 1956, borrowings (apart from temporary loans obtained from the
Company's bankers in ordinary course of business) by the Board beyond the aggregate of the paid up capital of the
company and its free reserve requires approval trom the shareholders of the Company.




Members of the company on 23" December, 2009 through postal ballot had accorded their consent under Section
293(1)(d) of the Companies Act, 1956 to the Board of Directors to borrow monies for an amount aggregating up to Rs.
3500 crores.

With a view to meet the funds requirements for both short term as well as long term and for the business expansion plan
both organic and fhorganic growth, the Company may require to borrow from time to time by way of loans and/or issue of
Bonds, Debentures or other securities and the existing approved limit may likely to be exhausted in near future and it is
therefore recommended to enhance the borrowing limits of the Board of Directors from the existing borrowing limit tg
Rs.5000 crore.

The Directors recommends the resolution for members' approval as an Ordinary Resolution.
None of the directors is any way concerned or interested in this resolution proposed to be passcd.

Item no. 3: To mortgage/create charge on the movable/immoyable assets of the Company

[n furtherance to the resolution no 2 of this notice, the said borrowings/ issuc of securitics may be required to be secured
by way of mortgage/ charge over all or any part of the movable and/or immovable properties of the Company and as per
provisions of Section 293(1)(a) of the Companies Act, 1956, the mortgage or charge on all or any part of the movable
and/or immovable properties of the Company, may be deemed as the disposal of the whole, or substantially the whole, of
the undertaking of the Company and hence requires approval from the shareholders of the Company.

The Directors recommends the resolution for members' approval by way of Ordinary Resolution.
None ofthe dircctors is any way concerned or interested in this resolution proposed to be passed.

Item no4: ToIncrease the Authorised Share Capital of the Company

Currently, the Authorised Capital of the Company is Rs. 30. Crores of which Rs 23.88 Crores has been issued,
subscribed and paid-up. To facilitate further issuance of Securities either in the form of Equity or convertible Bonds or in
combination thereof, up to an aggregate value of USD 250 Million or equivalent INR, either in one tranche or multiple
tranches and considering current market price it may be necessary to increase the existing Authorised Capital of the
Company from its existing level. It is, therefore, recommended that the existing Authorised Capital of the Company be
increased from Rs 30 Crores to Rs 40 Crorss.

The Board Recommends the Ordinary Resolution for members' approval.

None of the Directors of the Company is concerned or interested in this resolution except to the extent of their
shareholding in the Company, ifany.

Date: October §, 2012 By Order of the Board

Place: New Delhi For Educomp Solutions Limited
Sd/-

Anil Sharma

Company Secretary




