
Eclucomp.

Date: 20-0{l-21t1l

Corporate Ser.vice Depaftment
Bombay Stock Exchange Limited

P.J Tovrers, Dalal Street
Mumbai - I

S: ProceedinE of the Announcements of results of postal I lnl l lot

Dear Sir/Ma.m,

lPlease find enclosed.here with copy of the Minutes of the Announcements of results ofl?ostal Ballot declared on 26tr 'July 2011 at the Registered off ice of the cc,mpany at l2l l ,Padma T'ower I , Rajendra place, New Delhi- l r 00llg ar 04.00 p.M

For Educomp Solutions Limited

.- J,!].

Mohit Maheshrvari
Conrpany Secretary

Educomp Solut ions Limited
corporatre off ice: 514, Udyog vihar,  phase l l l ,  Gurgaon - 122001, Haryanra ( lNDlA).

T et.: 91 -1 24-4529000. F ax: 91 _124_4529039.
Registerred off ice: 1211,Padma Tower l ,  5,  Rajendra place, New Dethi-11000g.

Tet.: 91-11-25755920. Fax: 91 _11_257667T5.
Web site www.educomp.com

Bangalore, Mumbai,  Chennai,  Hvderabad.

Listing Department
National Stock Exchange of India Limited
Exchange Plaza, plot no. Ci I
G - Block, Bandra Kurla Complex.
Mumbai-51



Minutes oI'the Announcements of results of the postal Bailot
on 26tn July 20ll at the Registered office of the company as l2ll, padma

Tower l, Rajendra place, New Delhi_ll000g at 04.00 p.M

Background:

The Postal ballot Notice issued on l3'h June, 2011, pursuant to the provisions of
section 192A of the companies Act, l9-56, read with ihe companies (passing of the
Resolution by Postai Ballot) Rules, 2001 for passing the foll,owing resolutions by
postal ballot, was dispatched to the members of the -ompany on Tiursday, June 23,
2 0 1  I

Approval for Raising of funds under Seffi
Act, 1956 through issue ofcapital & restructuring ofrhe outstanding i
USD 78.50 mi l l ion Foreign Currency Convert ib le Bonds.  "  

1

Approval for Increase in
pursuant to Section 16,
applicable larv.

Approval of E,ducomp
p u r s u a n t  r o  S e c . 8 l ( l A )

icable law.
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Authorised Share Capital of the
94 of the Companies Act, 1956

Resolut ion No.2:
Special Resolution:

Emplol,ee Stock Option
of the Cornpanies Act,

Company
and other

Scheme 201 I
1956 and other

Approval of Educomp Employee St*t Opti*Eh.,*
directors /employees of Subsidiaries

The Board of Directc,rs by passing resolution by circulation on l3rh June 20ll
appointed Mr. Sanjay' Grover F.c.A, Ir.c.S, piacticing company Secretary as
Scrutinizer to receive and scrutinize the completed balloi forms'received from the
members and for conducting the postal ballot process in a fair and transparent
manner. The postar balrot Forms and the self addressed business reply envilopes
were also sent for use of Members. The Shareholders were requested to retum thepostal ballot forms duly.completed along with the assent (for) or dissent (against),
so as to reach the scrurinizer on or before Saturday, luly 23,201t.

After due scrutiny of alr the postal bailot forms received by Mr. Sanjay Grover up
to the close of working hours of Saturday,, July 23, 20t l ibeing the last date fixed
for return of the postal bailot forms duiy nlted in by the Meinbers;. Mr. Sanjay
Grover submitted his report on Monday,.iuiy 25,201r which is as follows:

Resolution No. l: Special Resolution:

Approval  for  Rais ing of  funds under Sec.  g l ( lA)  of  the companies Act ,  1956
through issue of capitar & restructuring of the outstanding ubD 7g.50 miil ion
Foreign Currency Convertible Bonds.

Resolution No. 1:
Special Resolution:

Resolut ion No.3:
Special Resolution:

Resolution No. :
ia l  Resolut ion:

Particulars No. of
Postal
Bal lot
Forms

No. of
Equity
Shares

Paid-up value
of the Equity
Shares
(In Rs.)

" of Tolat j
Paid-up ' ,  

h . /
Equi tv  Cani ta l  I  / \ -

______+_4HAtRMAN'St  L . ) t 6  
i  I N | T | A L S

0.00s j i

(a) Total Postal Ballot Fc,rms
Received

922 6,86,34,833 73,72,69,666

(b) Less :
Invalid Postal Ballot Forms

59 4,845 9,690

(as per register)
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tri,-

-*r_--

f  cl  Net val ld Postal tsal lot Forms

i (ur per Register)
863 6,86,29,988 13,72,59,97677.573

id)
I
I
I

.L

Postal Bal lot Forms with
assent

62U 6,31,77,273 12,63,54,546

(92.055o/ol

65.832

r . ,  f  u:

issent
ro rms w l tn 43 54,52,715 1,09,05,430

(7.945o/o\

3.062

Resolution No. 2: Srrecial Resolution:
Approval for Increase in Authorised Share Capital of the Company pursuant
to sect ion 16,94 of  the Companies Act ,  1956 and other  appr icabre raw.

Resolution No. 3: Special Resolution:
Approval  of  Educomp Emproyee Stock opt ion Scheme 20l l  pursuant  to Sec.
81( lA)  of  the Companies Act ,  lJ)56 and otheiappl icable law.

(--'
U
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mrculars No. of
Postal
Ba l lo t
Forms

No. of
Equi ty
Shares

Paid-up  va lue
of the Equitv
Shares
(In Rs.)

% of Total
Paid-up
Equity Capital

t)  Total Postal Bal lot Form-i
.e0siysd

922 | o,aa,zs,ezz73,72,69,666 77.578

)
Inval id Posral Bal lot Forms
(as per register)

59 4,845 9,690 0.005

rer  vai lc t  l ,osta l  Bal lot  Forms
(as per Register)

863 6,86,29,988 73,72,59,976 77.573

rosrat bal lot l .orms wrth assen 828 6,33,94,733 72,67,89,466

(e2.3721

66.058

l
i

r i o rms  w t t h
d issent

35 7,04,70,510

(7.6281

5.455

fart iculars

r

No. o
Postal
Ba l lo t
Forms

No.  o f  ]  Pa id -up  va lue
Equity of the Equity
Shares Shares

i (In Rs.)

" of Total
Paid-up
Equity Capital

(4) l  otal Postal Bal lot Forms
Received

922 6,86,34,833 -13,72,69,666
/ . t  . J l d

0, Less :
I  Inva l id  Pos ta l  Ba l lo t  Forms

i 
(u. per register)

I

59 1.845 9,690 0.005

i . ,  1 t t r r  v  a l l ( ]  ros [a l  I Ja l lo I  lo ITns

(as per Register)
863 6,86,29,988 13,72,59,976 77.573

Y/ rusrar  rJal lo l  f  orms \  / t th

I  assent
- l

--
() l 'ostal Ballot Forms with
: dissent

652 6,39,71,837 12,79,43,674
(e3.213)

66.660

3t 4658151 Q7 161 ,n )

(6.787)
4.854
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Approval of Educomp Employee Stoc
/employees of Subsidiaries

Particulars No.
Post:rl
Bal lc,t
Fornrs
YZZ

(b) Less :
Invalid Postal Bil l lot Forms
(as per register)

Forms with 832

No Shareholder was present at the time ,r

----r---
I

I
I
I

h,/
I  cHAtR.!rAN s
i  tN tT t ,ALS

In the absence of Mr. Shantanu prakash, chairman of the company, Mr. Mohit
Ir4aheshwari, company Secretary uncier the authorit_r- of the chairman, aller
receiving the scrutinizter's report announced that the Item Nos. I to 4 as set out in
the Notice dated l3tn June, 20LL are accc,rdingly carried out by the requisite majority
and directed that the resolutions be rc:corded in the minuie book recording the
proceedings of general meetings of the nrembers.

The resolutions duly approved by the me,rnbers are as under:

I tem No.  l .  Specia l  Resolut ion

Approval for Raising of funds under Sec. gl(lA) of the companies Act, 1956
through issue of capital & restructuring of the outstanding ubD 7g.50 mill ion
Foreign Currency Convertible Bonds.

(a) "RESO^LVED that pursuant to Secrion sr( lA) and ai l  other appricabre provisions
of the companies Act, 1956 ( incrudrng any modif icat ions or , .- .nu.t*"nt, thereof,
for the t ime bein,g in force), subject ro al l  appl icable lau,s and in accordance with al l
relevant provisirrns of the Mernorandum and Art icles of Associat ion oi.  the
company and the l ist ing agreements entered into by the company with the stock
exchanges where the company's srlares are l istet l  and subject to any necessary
lpproval' consent, permission and,/ c,r sanction of the central GovernmJnt, Reserve
Bank of India ar:rd /  or any other appropriate reguratory authorit ies, and subject to
such condit ions as may be prescrirred by any of t l . t"* while granting any suct.,
approval, consent, permission, or sirnct ior, and which may be agreed'to by the
Board of Direcrors of the company (hereinafter referred to or..no"io", *hi.n,.r,
shal l  be deemed lo include any comn,nee consti tuted by the Board or any person(s)
authorized by the Board in this reganl), the company be and is trereby autt'orrzeo to
issue' offer and al lot ( including with provisions for reservation on f irm and / or

(a.) Total Postal Bal lot Forms
Il.eceived

(c) Net Val id Postal Bal lot Forms
(as per Register)

k Option Scheme 2011 for directors

of

I

No. of
Equify
Shares

Paid-up value
of the Equity
Shares
(In Rs.)

"A of To
Paid-up
Equity Capi

.al

al

6,86,34,833 73,72,69,666 /  L . 3  1 6

4,845 9,690 0.005

6,86,29,988 73,72,59,976 7 1  \ 1 7  i
i
i
I

6,39,71,837 12,79,43,674

(93.213)

66.660

46,58,157 93,16,302
(6.787)

4.854

rf declaration of the results



---T--

(t-'

C H A I R  M I \  N ' S
! N I T i A I . S

M I N U T E S  B O O K

'X

( b )

competit ive basis. ofsuch part of issue and for such categories ofpersons as may bepermitted), in the course .f  one or more domestic or iniemational offering(s) withor without Green Shoe option, to el igible investors (whether or not such rnvestors
are members of the company. or whether or not such investors are Indian orforeign,- including, without r imitat ion, f inanciar inst i tut ions, commerciar banks,
mutual funds, foreign inst i tut ional investors, mult i lateral and bi lateral development
f inancial inst i tut ions. venture capitar funds, fbrergn venture capital investors andrnsurance companies), whether by way of a pubric offering o, uy *af ora private
placement and whether by way of circuration of an offerir ig circular or registrat ion
statement or prospectus or pracement document or otherwise, securit ies incruding
equity shares and / or instrr.rments or securit ies convert ible into equiry shares of theCompany such as foreign currency converribre bonds. grobar o.poi i to,y receiprs
and / or.American deposito:ry receipts and / or convert ible preference shares and / orconverl ible debentures or bonds (compulsori ly and / or optional ly, ful iy and / orpart ly) '  and / or non-converl ible debeniures uith warrants and/or securit ies with orwit lrout derachable / non-detachabre warrants and / or warrants with a r ightexercisable by the warrant holder to subscribe for equity.tu..r,  o, Uy uny on. o.more or a combination of t i re above model/methods or otherwise, up io un amount
of LJSD 250 mil l ion (hereirrafter referred to as..securit ies, ') ,  to be denominated inIndian rupees or foreign currency, as the case may be, which, at the option ofthe
company or the holders of '  the Securit ies may be surrendered for the purpose ofcance l la t ion  aga ins t  rece ip r  o fcor respond ing  number  o funder ry ing . lu i t !  rnu . " .  o r
the company, as the case mav be. and such issue and ai lotment to be made in oneor more tranche or tranches, on such terms and condit ions as may be decided and
deemed appropriate by the Board/committee of Directors at the t ime of issue or
ai lotment.

"RESOLVED FURTHER that, in accordance with alr appricabre raws and in
accordance with al l  rerevant provisions of the Mernorandum and Art icles of
Associat ion of the Company and the r ist ing agreements entered into by the
company with the stock e>lchanges where tt ie company's shares are r isted andsubject to any necessary approvar, consent. permission andr'  or sanction of-the
central Government, Rese.rve Bank of India and/ or anv other appropriate
regulatory authorit ies, and subject to such condit ions as may be prescribed by any
of them wh.i le granting any such approvar, consent. permission, or sanction, andwhich may be agreed to by the Board, the company be and is hereby authorized torestructure the USD 78.50 mii l ion outstanding forergn currency convert ibre bonds
of the Conrpany ( ' .Outstanti ing FCCBs,,;  

-either 
by amending the terms and

condit ions thereof. or issue new foreign currenc)'convert ible borids to replace the
outstanding FCCBs which shai l  be in addit ion to the Securit ies proposed to be
rssued pursuant to the resolut ion set out in (a) above, up to an amount of USD 250
mil l ion' in accordance wittr  a mechanism deemed appropriate by the Board.
considering the prevai l ing market condit ions and other rerevant facttrs, wherever
necessary in consultat ion with lead managers and / or other advisors, on such terms
and condit ions as may be decided and deemed appropriate by the Board."

"RESOLVED FURTHER rhat for rhe purpose of giving effect to the aforesaid
and fol lowing resolurions, the director on the Board 6. unl ur. hereby authorized,
.Joint ly and several ly, to do air such acts. deeds, mafters and things 

", 
th"y may, in

their absolute discret ion deem necessary or desirable. including 
-* i thout 

i imitat ion
to sett le any question, dif f icurty or doubt that may arise in , .guid to the offer, rssue
and al lotment of the Securit ies;."

( c )
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*RESOLVED FURTHER that without prejudice to the generality of the above
and subject to al l  appl icable laws, the aforesaid issue of Securit ies may have al l  or
any terms or combination of terms as are provided in issue of securities of such
nature internationally'and the Company be and is hereby authorized to enter into
and execute all such arrangements / agreements as the case may be with any lead
managers, managers, underwriters. advisors, guarantors, depositories, custodians
and al l  such agencies as may be involved or concerned in such offerings or
restructuring of Securit ies and to remunerate al l  such agencies including the
payment of cornmissions, brokerage, fees or the l ike, and also to seek the l ist ine of
such Securit ies in one or more stock exchanges in lndia."

"RESOLVED FURTHER that the relevant date on the basis of which price of the
Securit ies or the resultant shares snal l  be determined as specif ied under appl icable
law, and in case of issuance of foreign currency convert ible bonds and,/ Americal
depository receipts /  global depository receipts, i t  shal l  be the date ofthe meeting in
which the Board or committee decides to open the proposed issue of Securit iei  or
foreign currency convert ible bonds pursuant to restructuring of the outstanding
FCCBs, or in aocordance with appl icable law as amended from t ime to t ime., '

"RESOLVED FURTHER rhat the Board be and is hereby authorised to f inal ise
and approve t.ne offering circular or regisrrat iorr statemerrr or prospecrus or
placement document or term sheets or agreements or deeds or otherwise in respect
of the proposed issue and / or restructuring of the Securit ies and to authorise an1
director or directors of the conrpany or any other off icer or off icers of the
cornpany to sign the above documents for and behalf of the Company together with
the authority to amend, vary or modify the same as such authorised persons may
considcr necessar), desirable or expedienr arrd for t l re purpose alorcsaid ro girc
such declarat iorrs, aff idavits, ceft i f icates, consents and/or author-i t ies as may, rn the
opinion of such authorised person, be required frorn t ime to t ime, and to arrange for
the submission of the offering circular or registrat ion staternent or placement
document or term sheets or agreements or deeds or otherwise, and any amenclments
and supplements thereto, with any applicable stock exchanges, government and
regulatory authorit ies, inst i tut ions or bodies, as may be required."

"RESOLVED FURTHER rhat rhe Board be and is hereby authorised to issue ano
allot such number of equity shares as may be required to be issued and al lotted tbr
the issue ofthe l jecuri t ies referred to in paragraph (a) above or as may be necessary
in accordance with the terms of the offering, al l  such equity shares beingpart pussu
with the then exist ing equity shares of the Company in al l  respects. ' ,

*RESOLVED I '-URTHER that the Board, be and is hereby authorised to do al l
such acts, deeds and things the Board, rn i ts absolute discret ion deems necessary or
desirable in conrrection with the issue of the Securit ies and to give effect to these
reso lu t ions ,  inc lud ing ,  w i thout  l im i ta t ion ,  the  fo l low ing :

( i)  sign, ex(-cute and issue al l  documents necessary in connection with the
issue of the Securit ies and / or restructuring of the outstanding FCCBs,
including l ist ing applications to stock exchanges, in lndia and ove-rseas, and
various Ergreements, undertakings, deeds, declarat ions;

(e)

(h )

(  i i ) giving or authorising the gi ' ing by concerned persons ofsuch decrarations,
aff idavit : ; .  cert i f icates, consents and authorit ies as may be required from
t lme to  t ime;  and

(i i i) settl ing any questions, diff iculties or doubts that may arise in regard to any
such issure or allotment and / or restructuring of Securit ies as i imay in its
absolute discretion deem fit."

ln -'t'
- l
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Item No. 2 Passed as SpECIAL RESOLUTION

Approval for Increase in Authorised Share Capitar of the company pursuant
to Sect ion 16,94 of  the Companies Act ,  1956 and other  appl icable taw.

"RESOL\"ED THAT pursuanr: to the provrsions of Section 16, 94 and other appricabreprovisions, if any, of the cornpanies Act, 1956 and the Article 4 of the Article ofAssociation of the company, the Authorized Share capitar of the company be and ishereby increased from Rs. 2ii,00,00,000/- (Rupees Twenty Five crore) divided intol2'50'00,000 ( Twerve crore Firtv Lakh ) equiry iares of Rs. 2/- ( Rupees Two) eachto Rs. 30,00'00'000/- (Rupees Thirty Crore) divided into 15,00,00.000 irifteen crore;equify shares of Rs.2/-(Rupees Two) each by crealion of additionar 2,50,00,000 ( Twocrore Fifty Lakh ) equity shares of Rs. 2/-(Rupees Two) each ranking pari passu in allrespect with the existing equity shares."

MINUTES BOOK

"RESOLVED FURTl{f,R that the Board, be and is hereby authorized to deregateall the above powers and authorit ies to any person or persons or commrttee of theBoard, as it in its absorute discretion deems fit, rn connection with the iissue ofSecurit ies and I or restructuring of the Outstanding FCCBs, and to eigive effect to the
above resolut ions."

Clause) in the Memorandum of
by  subs t i tu t ing  the  same wi th  the

RESOLV'ED FURTHER TH,{T Clause V (Capital
Association of the Companv be: and is hereby alrereo
fo l low ing

v. The Authorised Share^capital of the corlpany is Rs. 30,00,00,000 (Rupees.l-hirty crore)
divided into 15,00,00,000 (Fif teen crore ) equiry shares of Rs.2/- (Rupees Two) each.

RESOLVED FURTHER thar rhe Board of Direcrors ( including any Committee of the
Board consti tuted or hereinafter consti tuted) be and are hereby sevJral ly authorized to do al l
such acts and things and execute and del iver such deeds, iorms, documents, writ inss or
papers as may be necessary, including for the l ist ing of the equity shares so issued, t i  the
Securit ies and Exchange Board ,rf  India. Registru, of cornpuniei Reserve tsank of India,
pombgv Stock Exchange Limited. The National Stock Exchange of India Limited, National
Securit ies Depositorv Limited, Central Depository Services Limited, authorised dealers or
any other governmental or regulatory authority and to do al l  other acts. deeds, things as may
be required to give effect to the above resolut ion..

I tem No 3. Passed as SpECIAf, RESOLUTION:

Approva l  o f  Educomp Employee Stock  op t ion  Scheme 2011 pursuant  to  sec .
81(1A)  o f  the  Compan ies  Ac t ,  1956 and o ther  app l i cab le  law.

"RESOL\ /ED THAT purs t ran t  to  p ro \ i s ions  o f  the  Sec t ion  8 l ( lA)  and o ther  app l i cab le
prov is ions  o l -  the  Conrpan ies  Ac t ,  l956  lv lemorandum anc l  Ar t i c les  o f  Assoc ia t ion  o f  the
Companv ar td  the  Secr r r i t ies  a r rd  Exchange Board  o f  Ind ia  (Enrp loyees  Stock  Opt io i r
Scheme and Emplo lees  Stock  Purchase Scheme)  Gu ide l ines ,  lgqq .  t t r "  Reserve  Bank o f
Ind ia  o r  any  re levar t t  au thor i tv ,  f rom t ime to  t ime.  ro  the  ex ten t  app l i cab le  and sub jec t  to
strch approvals. consett ls. permissions and sanctions i ts rna) be necessarv and subjecr to
such condit ions and modit icat iorrs as ma-\ be prescribed b_,- them ivhi ie granting such
pertt l issiotrs. conss-t l ts. aLtthori tr  r tr td approlal of thc- rnembers of the Company be and is
herebv accorded to the Board of Directols thereinafter referred to as "the Board" which
ter lns  sha l l  be  deenred to  inc lude an . r ' commi t tee  inc luc l iug  Rernunera t ion  commi f tee  o f  t5e
Boarcl) to frame the proposed ESCIP Scireme 201 I and to create. issue. of lerand al lot in one
or  more  t ranches  u t rder  the  sa id  p roposec l  ESOp Scheme l0 l l  a t  an1;1 j * .  to  o r  fb r . the
benefi t  ot 'ernploy"ees and directors (e.\cept promoter directors and their relat ives) of the
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Company s t tch  number  o f  equ i tv  s l ra res  and/or  cqu i ty ,  l inked ins t rumepts  o r  Secur i t ies
wh ich  cou ld  g ive  r i se  to  t f re  i ssue 'o f  equ i ty '  sha les  (he le ina f te r  co l lec t i ve ly  re fe r red  to  as
"Securit ies") of the conrpany init ial ly rrot exceeding 10,00,000 (Ten Lacs only) options at
strch price and on suclt  terms and condit ions as nray be f ixed or determined by the Board i6
accordance rvith the Cuidel ines or other appl icable provisions of any larv as may,. be
prevai l ing at the relevant date.

IIESOLVED FUIITHER THAT the Board be and is hereby authorized to forrnLrlate.
evolve. decide upon and bring i l l to effect any.schente(hereinafier ref 'erred to as "the ESOp
Scheme-2011 ' ' )  on  such te rnrs  and cond i t ions  as  conta ined in  the  re levant  Exp lanator r
Statenrent to this notice and to rnake anv modif icat ion(s), changeis). var: iat iorr isi .
alterat ion(s) or revision(s) in the tenns arrd condit ions of the schenre frorn t ime to t ime
i r rc lud ing  bu t  no t  l im i ted  to  a rnendments  w i th  respec t  to  ves t ing  per iod ,  exerc ise  pr - i cc ,
e l ig ib i l i t y  c r i te r ia .  ves t ing  schedu le  o r  to  suspend.  rv i thdrarv  o r  rev ive  the  ESOp Scherne-
2 0 1  I

RESOLVED FURTHER I|HAT the Itew equitr shares to be issued ancl al lotted as srared
afo lesa id  sha l i  ra r rk  par i -  passu rv i th  a l l  the  lhen exrs t ing  eqLr i t r  shar .eho lc le rs  91-  the
Company for al l  purposes.

RESOLVED FURTHER I-HAT the t loard bc and is herebr. aLrthorized to rare necessar\
s teps  fb r  l i s t ing  o f  the  secr . r r i t ies  a l lo t ted  under  the  ESOP Sc j reme-201 I  i r r  t l r c  S toc t
Exchanges where  the  secur i t ies  o f  the  Compan l  a re  l i s ted  as  per  p rov is ions  o f  the  L is t i lp
Agreenrer t  w ' i1h  the  concerned St .ck  Exchanges ard  o ther  app l i cabre  eu ide l ines .  r .u res . .d
regu lat ions.

RESOLVED FURTHER IIHAT fbr the purpose of giving eftect to anv crcariorr.  off-er.
rss t re .  a l lo t rnent  o r  l i s t ing  oJ 'secur i t ies ,  t l i e  Boa ld  be  and is  herebr  au thor izec j  on  beha l f 'o l '
thc Cornpanl ' '  to evolve, decide upon and bring into r. . l lbct rhri  Schcpre arrd nrake apy
n lod i f l ca t ions .  c l ta r lges ,  var ia t ions .  a l te ra t ions  or  rev is ions  in  the  sa id  Schenre  t ionr  t ime to
t irnc or to suspend. withdraw or revise the Scherne t 'orr t i rre to t i ' re as r 'a,v bc spccif icd by,
anv  s ta tu to ry  au thor i tv  a r td  t t l  do  a l l  such  ac ts .  deeds .  n t i l t te r  anJ  t l r ings  as  t t  u ta )  ln  r ts
absolute discret ion deem fi t  or necessary or desirable lbr such purpose ind rvith ptruu.. un
behalt of the Corrrpart,v to setl le artr, ,  questions. dif l lcult ies. ol doirbts thar nray arise in tSis
t 'egard . 'vi thoLrt requi l ing the Board to secure anr lurt lrer consent gr app;oval qt tSe
M enr bers.

Item No 4. Passed as SPECItAL RESOLUTION:

Approval of  Educomp Emproyee Stock opt ion Scheme 20l l  for directors
/employees of Subsidiaries

"RESOL,VED THAT the berref i ts of the E,mploy'ee Stock Option Scheme proposed u'der.
l lesolut ion No. 3 of this Notice and as approved by t ire Merrbers. be extendecl 19 suclr
p resent  and fu tu re  perm?rnent  emplo , r ,ees  inc lud ing  Manag ing  D i r .ec to r /Who le_T ime
l) irectors of such subsidia'},  rcompanies of the compan\,.  as mav be decided by the Board
of Directors of the Conrpany (hereinafter referred to as "the Board' '  which rerms shal l  be
deenred to include an) col l tnlrt tee including Remuneration cor.nrtr i t tee of the Board)

New Delhi
D a t e  l l  - s t -  l o  I  I

l ,  n  ! .  r r \W
Shantanu Prakash

Chairman C H A I R M A N ' S
I N I T I A L S
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