
MINUTES BOOK

EDUCOMP SOLUTIONS LIMITED

MINUTES OF THE EXTRA ORDINARY GENERAL MEETING Otr' TIIE
COMPAI.IY IIELD ON THURSDAY, , NO!'EMBER 15, 2012 AT 1t:30 A.M.

AT PHD CIIAMBERS, KITELGAON, AUGUST KRANTI MARG. NEW

DELHI.1lOOO3

CHAIRED BY: .

MR. SFL{NTANU PRAKASH

OTIfiR DIRECTORS PRESENTT

MR. JACDISH PR"{KASH

F.ROM MANAGEMENT:.

MR. ASH1SH CIJPTA

IN ATTENDANCE

MR. ANIL SHARMA

MEMBERS

I) IN PERRSON

CHAIRMAN & MANAGING DIR,JTOR

WHOLE TIME DIRECTOR

cFo

COMPANY SECRETARY

- l0 l3

ONCLUDING AUTHORISED REPRESENIATIVES)

2) BY PROXY

Mr. Shantanu Pmkastl Chair:han tool< the chair and welconed the shareholders at
$e Extra Oidigary General Meeting of the Company. He asked rhe Company
Secrctary to confirln the Quorum. The Company Secretary informert the Chairman
that requisite quorum for the Exna Ordinary General Meeting is present and
T""qq":l 

that Company had received 1 valid proxy comprising if njgAaO
shares ofRs. Z-.each representing 2.71 Zo ofpaid-up capital oithe Company..Then,
Chairman confirmed that as requisite quorum for the meaings is preserit, he callecl
the rreeting in order.

Chairmal rcquestcd the members to take thb Notice convening themeeting as read.
This rrs agreed by the members and_ Notice convening tbe Eitra OrOinarj Ceneral
Meeting was taket as rcad, He further aske-d the Company Secretary to take on
agenda items as per the Notice ofthe meeting,
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TO RAISE FUNDS BY ISSUANCE OF LQNG TERM SECURTTIB$

TYPE OF RESOLUTION T SPECIAL

Mr. Rahul Mehta propoled ina Ut. a"lof Kumar Gupta seconded thg following

resolution to be passed as a Special Resolution:

"RESOLVED THAT pusuant to the prcvisions of Section 81(14)

aoolicable provisions, if any, of the Companies Act' 1956' the p-r

Se"urities and Exchange Board of India (lssue of Cdpital--.and
Requirements) Regulatio=us, 2009 (the'SEBI ICDR Regulations'), tb

of tie foreign E;hange Management Act, 1999, and rulps.and regul

hereunder, li"luding th" Foreign Exchange Managem€n! (ig"l:t t
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SPECIAL BUSINESS

ITEM 1

course oi iomestic aud / or intemational offerings.and / or Qualified

Securities'by a perion Resident outside India) Regulatioq 2000,- if^al

orovisions of Isiue of Foreign Curency CoDvertibk ionds and Orc

iTluough Depository Receipi Mecbanism) Scheme, -1993 
and subject

aoplicaUte law or laws, rules and regulations (including any amenc

enactrnent thereto from time to time ) and subject to the Memomndum

of Association of the Cornpany and Listing Ageeme4is, entered
'iompany 

with the Stock Exchanges where the shares of the Company

"ubiect 
io any approval, consen! permission and/or sanction of G'

tndia- Reserve Bank of India" Stock Exchanges, Regish"ar of Compani

and Exchange Board of India and /or any other competent autliorities'

bodies. witlin or outside Indi4 and subject to such conditigns and mc

may be piescribed by any of them while granting. such 3Pp1o'l?
consents'and sanctions and which may be agreed by the Board
(hereinafter refened to as 'Board" which terrn shall includg any conr
whether constituted or to be constituted), the consent of the Mei
Companv be and is hereby accorded to create, offer, issue and allot in
u-.,'fr" 1"9, with or withlut green shoe option; either .in India or. abn

a-.d other

Issue of
the

ry Shares
any other

or re-
Artiples
by the

listed and

Direciois
e thereof;
rs of the

or mole
or in lhe

1
.t
?
,

(hereinafter referred to as "Securities") whether rupee

in foreign curency, to aly eligible person oJ to"

companiis or to existing shareholders by way ofright

/ Foreign lnvestors / Institutioml Investo6/Foreiq
residenllndians, Indian public, tndividuals' Companies /

ResulatioDs, stabitizitrg ageots-or other persons or entru{

the-Company or mt, through a public issue and/or on
whethtir
private

/ c^:J,- -

/e_/ N
(5i,@
\.Ll\
Yri.-'

-al"i.,iJifi Jir"tit"tionJ placement within the of

. .
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foregoing as may be permitted under applicable law from titne to time,
aggregate amount upto USD 250 million or equivalent INR ( securitie.s con

dr exchangeable into equity share shall not exceed USD 75 million or eqt

INR) , whether to be listed on any stock exchange in India or outside India' 1
an offer document and/or prospectus and./or offer letter, andlor Placement Do
and /or offering circular, aad/or on public and/or private or preferential h
such price or prices and on such.terms and conditions including security'
interest eti, as may be decided by and deemed appropriate by the Board

, a t
, o f
per

applicable law.

RESOLVED FURTIIER THAT in case of a Qualified Institutional
pusuant to Chapter VIII of the SEBI ICDR Regr:lations,

.:. the allotment of specified securities shall oniy be to Qualified
Buyers within the meaning of Chapter VIII and the reli]vant

' detemrinatioq ofthe price ofthe equity shares to be issued op issired
' conve$ion, shall be the date on which the board decides to open

', sectirities or such other time as may be allowed by SEBI ICDR
: ftom time to time and allotrnent of specified securities shall be

withiu t$'elve months ftom the date ofthis resolution.

* The Equjty Shares or the ftesh equity shares allotted on thg convetsion
warants or other convertible instruments shall mnk pari pPssu in all rl
with'the then existing equity shares ofthe Compauy.

The.Seci[ities, if allotted to Qualified Institutional Buyers; shall not bq sold,

ih{he'Iriallner lieEnitted hereunder.

lne.itecunues, lI allolleq Io vuauneo rEtlrunonal Duyers, snzru uoa 09 soro'
transf€rre4 hypothecated or encumbered in any manner dudng the period of lock-in
proiidcd under Chapter VIII of the SEBI ICDR Rcgulations excppt to the extqnt and

. ,  , : ' ,
The offer, issuri and allotrnent of the Securities, and the ftesh eqrThe offer, issuri and allotrnent of the Securities, and the ftesh equity shared to be
issued on conversion of the warrants or other convertible instrui,nents sball be made
at such time or times that the Bodrd of Dircctors or the Committee may if their
absolute disqetioir decide, subject to the SEBI ICDR Reglulations and other

.applicable laws, and the lerms agreed between the Board of Direolors aid the
proposed Allottees of the Securities.

RESOLVED FURTHER TIIAT in case ofan issuance of FCCBs/ADRVGDRs, the
relevanf date for the determination of the issue price oftbe securities offere{, shall
be determined in accordancs with the Issue of Foreign Currencl, Convertible Fonds
aid Ordhary.shares (tbrough Depository Receipt Mecbanism) Sihemg 1993 qs may

ibe ameuded Aom time to time.

RESOLVED FURIHER TIIAT in case of Securities to be issued in Middlb East
'ancl/or Gtrlf Countries, the issuance of iuch securities shall be in aciordance ufth the
SEBI Laws and as per the appticable larfs of Shari'ah Board or such other Board
aod/or authorities.

of the Secudties shall be

of

for

:

i
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l[:.
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i a :
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tnnsfer of undertaking, sale of division or any such capital corporaF

restructudng. :

RESOLVED FURTTIER THAT without prcjudice to the generality of.t\e foregoing'

i.r,rJtrr" ,""*iti"s may be done upon uU ot uoy t"ttn" ot 
"ombination 

of terms il

""".1J-"" 
.i*ft i"*-ationat practices relating to the payment of btereirt' additional

il"t*,, ;;;il on redemption, Fepaym:n! or any other debt.service,paynents

"rJ "ff 
i,i"ft t"t t * are provided customarily in an issue ofsecurities ofthis nahte'

RESOLVED FURTmR THAT the Company may enter into anl.analgement wilh

uo*u-u-e;n;o, uoav uuthorized by lhe Company for the issue of depositary teceipts

lJr.i",ii*-tr't" ,tia"rlving equifu shares iisuid by the Company in rcgistered or

;#;;i;.#,;; il-ilutit.t'*i uttiuutes as are prevalent in intemational caltal

l-*t",, r"i instruments of this nature and to provide for the badability of tree

;;Jiltil;;;;;ias per intemational practicis and .regulations 
(including listl{g

on orr" o. rnor" stock exchange(s) inside or outside lndia) aud under t$e forms an4-

practices prevalent in the intemational markets'"

RESOLVED FURTHER THAT for tlrc purpose of giving efftct to the above' the

ii"-a m c"*.ittee be and is hereby authorized on behalf of the company to take

;i;; ancl do all such acts, deedi, matters and things as it may' qr- its.absoluie

discretlon, deem necessary, desirable, incidental- or expedient to ttre rssue or

;i;;i"a th" aforesaicl' Securities and to resolve and seftle all questions and

am*Jti", tt ut tnuy 
"tlse 

in relation to tbe proposed issue-, offer and. alloPeit of any

"iiir" 
*n w*t-rl lts, the utilization of thJ i,.* pto"t"d" and to do-all aots' dbd'&

-Jiiii* i" lo""*tion therewith and incidental thereto as the Board ib itr absolt$a

Jit"r"tio"n ln"v deem fit, without being required to seek- any- fiuther.9onsint:oi

"""-rJ"rat! 
*".bers or otherwise to the end and intent that they shall be deenled

iJ'n*" gi;n th"it upproval thereto expressly by the authority ofthis resolution' .

RESOLVED FURTI{ER THAT the Board be and is hereby authorised 1o deleeale all'

;;;;;iG 6*"* conferred bv this resolution otr it' to anv Committee of
pi.".ioo, -v oft"t Directo(O or officer(s) of the Company to giveieffect to lhe

aforesaid resolution."

Then resolution was put to vote by show of hands by Chairman and resolution was

adopted and approved by requisite majority

ITEMNO2 :

TYPE OF RESOLUTION T ORDINARY

Mr. Pravin Soott proposed and Mr-Ajay Khurana seconded the follora'ing re'soluiion '

to be passed as an Ordinary Resolutiou:

"RESOLVED THAT pu$uant to the pmvisions of section 293(1)(d) and orhet

"p6;bl; ;;ti't-s, hann of the c;^panies Act, 1e56 giry,t 3.L"gYfl
##;;;;'inid ;;;i."-#eat '.herccf for the.tinj: beilc in fo,rc:
;;;X;ffi;;;;or-[" io-p-v, u" and is herebv accorded to the Boardof

ii"r'i"Li "i 
t 

" 
C".pty (he."iourio iJr"..ea to as '1h; Board-, *F"l *P tl$

h;il;;t;;;td "o*titot"a 
uvo' ugar{ or Lr n91o1(s) 31$pl"^L9v--e-:

Boo.d to ex"r"is" the powers conferred on the Board by this ), to borow
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"RESOLVED THAT pusuant to Section 293(l)(a) of.the Companies A9! 1956 and
any olher applicable provisions thereof including any amendment or modifications

: thefeoq the Board of Directors of the Company be and are hereby authorized to
crtale secwities by mortgaging/ charging the movable and/ or irnmovable properties
ofth€ Cdmpany both present and futue, including whole or substantially the whole
of the undertaking(s) of the Company, in such forn and manner as thrc Board of

required for the. purpose ofbusiness ofthe Company notwithstadding that the money
oi monies to be bonowed by the Cornpany (apgrt ftom temporary loans obtained
ftom the Company's bankers in the ordinary coursc of business) u4ll excbed the
aggregate of the paid-up capital of the Company and its fiee reserves, that is to say,
reserves rot set apart for any specific purpose, provided that the aggregate of such
borrowings shall not exceed Rs.5000 Ctores at any point oftime.

RESOLVED FIIRTI{ER THAT for the purpose of giving eff€ct to the above:
resolutions, the Board ofDirectors or Committee or persons authorized by the Board
be and are hereby authorized to finalize and execute any and all agr€emedts and
documerts, necessary for creating, mortgage and / or charges as aforesaid anC to do
all such acts, deeds, matters and things as it may in its absolute discretion consider
necpsdary, proper or desirable and to r,esolve any questior! difficulty or doubt.
,relating thereto, or otherivise considered to be in the best interest ofthe Company."

Tliiin resolution was put to vote by show of haads by C.h"irman arrd resolution was
adopted and approved by requisite majority

pireptors may deem fit, for securing loans and/ or advancei thal may be obgined
ftom any financial institutiony bankV body corporatb(s) or pe$ons togethei with
interest cost, charges, expenses and all other monies payable by the Company oi
by the subsidiary or group companies for the loan and,/or fimncing fiicilities
obtained with the consent ofthe Co,mpany, to the lende$, up to a value ofandwith
in the overall bonowing fimit of the Board of Directors as appmved by the
Shat€holders from timelo :me.

RESOLVED F[IRTI{ER TIIAT for the pury,ose of giving effect to the above
resolutions, the Board of Directors or Conmittee dr pelsons authorized by tbe
Board be and are hereby authorized to finalize and execute any and all agreements

. and d€cumelts, uecessary for creating mortgage aad / or charges aq aforesaid and to
do all such acts, deeds, matteB aod things as it may in its absolute discretion
c-onsider necessary, proper or desirable and to resolve any questior4 difficulty or
doubt relating thereto, or otherwise considercd to be in the best interest of the
e.penyi'

theniresoiution was put to vote by show ofhands by Chairman and resolution was
adopted and approved by requisite majority

CHAIRMAN'S
INITIALS
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TO INCREASE THE AUTHORISED SHARE CAPITAL OF THE COMEAIIT

TYPE OF RE$OLUTION: - OF.DINARY

Mr. Santosh Bhutani proposed and I\4r. Prem Chachra seconded tire following
resolution to be passed as an Ordinary Resolution:

"RESOLVED THAT pursuant to the pmvisions of Section 16, 94 and other
applicable provisions, il any, ofthe Companies Act, 1956 and the Article 4 ofthe
Article of Association of th€ Company, the Authorized Share Capital of the
Company be and is hereby increased ftom Rs. 30,00,00,000/- (Rupees Thirty Crore)
divided into 15,00,00,000 (Fifteen Crore) equity shares of Rs. 2/- ( Rupees Two)
each to Rs. 40,00,00,0001 (Rupees lorty Crore) divided into 20,00,00,000 ( Twenty
Crore) equity shares of Rs.2/-@upees Trvo) each by creation of additioual
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 ofthe Company be and is hereby altered by substituting dre same with
the following:

V. "The Authorised Share Capital of the Cornpany 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."

Then resolution was put to vote by show ofhrDds by Chaimar and resolution was
adopted and approved by requisite majority

Since there was no other item for discussion ard consideratioq the meetiug ended with
vote ofthanks to the Chair. The Chairmaq in response, warmly acknowledged the
and thanked the members Dresent and announced the closure of meeting.

D a t e  O S -  l 9 - € o 1 1 .
h-il^W

CIIAIRMAN

1. t , ;


