
EVI]RONN I|DUCATION LIMITED
Registered Office: Nio 82, trV Avenue, Ashok Nagar, (-hennai, Tamil Naclu -

T elz044-237l8202,237 182(13, 247' 15356, 59,
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NOTICE

Noticer is hereby given that an Extra-ordiinary General Meeting of the Menrrbers
Education Limited will be held on Thursday, the 6thd;ry of March, 2014 at'L
Everonn House, Plot No # 96 -g9,Industrial Estate, Perury;udi, Chennai - 600096, T
India llo transact the follorving business:

SPECIAL BUSINESS:

L. 'l[o considet, amd, if thought fit, to pass with or wit]hout modification(s), the
lesolutions as Special Resolutions:

(lonversion of Loa:n into equity shares of the Company by way of
Allotment to entity liorming part of lthe "Promoter" and "Promoter Group":

"RESOLVED THAT pursuant to thLe provisions of liection 81(1,4') and other
provisions, if any, of the Companiers Act, 1956 (the "Act") including emy a
thereto or re-enactmr:nt thereof and rall other applicabrle laws and regulations
being in force and tlLe regulations/ guidelines, if any,, issued by the
("GOI")and subject to obtaining the r:equisite approvals and in terms of Chapter
Siecurities and ExchaLnge Board of India (Issue of Capital and Disclosure Req
Ilegulations, 2009 ("SEBI ICDR Regulations")arrd such other statutes,
clarifications, circulers, ru.les and r:egulations as m.ay be applicable and re
amended from time to timer and issued by the Government of India ("GOI"),
Ilank of India ("RB;I"), th,e Securities antl Exchange Boarcl of India ("S
Iixchanges on whiclh the equity shares allotted pursuant to the proposed
proposed to be listed. and any other appropriate auithorities, institutions or bodi
be applicable and tlLe enablinl; prorrisions of the listing agreennents entered
Company with the Stock Exchanges,cn whir:h the equity shares ,of the Company
(the "Listing Agreements") and the Memorandum and Articles of
Company and subjer:t to such approvals, consents, permissions and sanctions,
the GOI, RBI, SEBI, Sitock Exchanges and any other ap'propriate iauthorities, insti
bodies, as may ber necessary and subject tcr srrch other conditions as

prescribed/stipulaterC by any of them while granting such approvals,
permissio:ns and sanr:tions'which may be a1;reed to/accepted by the Board of
the Company (hereirnafter referred to as the "Board"' which shall be deemed
;rny Comrnittee duly consi[futed b)' th" Boarcl in e.xercise of its powers),
eruthority and appro.ral of the shareholders of the Cornpany be iand is hereby
the Board to offer, issue and allot upto and not exceeding L0,9:1,303 Equity
1i0/- each (hereinafter refelred to as "Equity Shares"), in one or more fra
terms and conditionrs as miay be deemed appropriate by the Bc,ard for the con
outstanding loan into Equily on a preferential basis al; the price determined in
with Chapter VII of the SEB|I ICDR Regulations to llhe Concorde Residential Sch

irrlments)

"), stock

to by the
ar:e listed

if any, of

rnay be
consents,



) Limited, being an entity forming part of the prom,cters and promoter group of
Company, and as more particularly identified in the explanatory statement annexed

this notice ("Preferential Issue"), at its absolute discretion and wherever necessary, in
ultation with the lead manager(s) and/or merchant tranker(s) and f or aLdvisor(s)

/or such other person(s) in accordance with the applicable laws, rules, regulations and
idelines prevailing in this regard and at iln issue price (i:ncluding such premLium) not

than the price to be determined in accordance with the provisions of Chapter VII of
SEBI ICDR Regulations'".

RESOTVED FURTHER IIHAT the floor price of {re Equity Shares to be alllotted in
o{ the Preferential Isisue shall be cal:ulated inaccorclance with the pror,.isions of

pter VII of the SEBI ICDR Regulation; with reference to the Relevant Date. The
arrt Date" for the purpose of pricing of the Equity Shares shall be 3.a February 2014,

g 30 days prior to 6m lVlarch 20'I'4, the date on which the meeting of the general body
sharelholders is held in terms of Section 81 (1A) of the l\ct to consider the proposed

RESOL,VED FURTHER THAT the Equity Shares to be created, offered, issued and
Ilotted pursuant to this rer;olution be subject to the provisions of the Memorandum and
rticles of Association of thLe Compar-ry and shall rar'fr- pai passu in all respects, iincluding
ividencl".

RESOL,VED FURTHER T'HAT the Board be and is hereby authorised to constitute or
rm a Clommittee or delegiate all or any ofits powers to any Director(s)/Committee duly
thorisr:d by the Board or Company SecretaLry or Chief Financial Officer or other persons

rily aulhorised by the Board, a.t its absohrte discretion to give effect to the aforesaid
utic,n and is authorisedlto take all such r;teps and do such acts, deeds and things as is
dered necessary, expe<lient usual, profrer or incidental in relation to the said matter
to lake such action arnd give such dir:ections as they may consider necessary or

irable and to obtain any approvals, permissions, sanctions which may be necessary or
ble to settJe any querstion or difficulby which may arise in regard to irssue and

lnotrnen.t of the liquity Shares, as the case may be, including but not limited to :

) approving the terms of the preferential issue and issue price (with or without
premium),the number of equity shares to be allofted the basis of allocation and
allotment thereof, as the case may be;

) arranging the delivery and execution of all contracts, agreements and all other
docttments, deeds and instruments as may be required or desirable in connection with
the issue of the Equity Sihares by the Conrpany;

) affixing the Common sr:al of the Compa:ny on any agreement(s)/document(s) as may
be required to be executed in connection with the erbove as per the procedure
presr:ribed in the Articlers of Association of the Company;

) doing all such acts, deeds, matters and things and executing all such other documents
and paying all such fees, as may in its absolute discretion, deem necelssary or
desir:able for the purpose of the proposecl issue.



tie) making all such necessary
appropriate authorities and
and

applications with the stock exchange(s)
making the necessary regulatory filings in

ll0 authorising or delegating all or iany of the powers herein above conferred
or more persons,, if need be"

"RESOLVED FURTHER T'HAT the preferential issue shall be subject to and
:nade within the permissible limit of acquisition(without attracting an oU
rnaking an open offer) by the pronroter / promoter group within the prese{r

ll/ear/ as permitted under the applicable provisions, including Regulatiorlr
{iecurities and Exchange Board of India (Substantial r\cquisition of Shares and
lR.egulations, 201'1,, as amended"

2. To consider, and, if thought fit to pass with or without modification(s), thQ
resolutions as Special Resolutions:

conversion of Loan intooptionally Converhible Debentures on preferen(
r:ntity forming part of the "Promoter" and "Prormoter: Group":

"RESOLVED THAT' pursuant to the provisions of Section 81(14,) and all othe4
provisions, it any, of the Companies Act 1956 (irrcludi:ng any statutory modific{
enacknent thereof, for the time being irr force), the Memorandum and I

,{ssociation of the ComparLy, Listinl; Agreemerrts enlBred into by the Compa{
fltock Exchanges whLere the shares of the Company are listed, Chapter VII
and Exchange Board of India (Issue of Capital and Disclosure Requirements)
i1009 ("SEBI ICDR Regulations") an<l other applicable Regulations/ Guidelineg,
applicable, such other approvals, pe:rmissions, sanctions, consents as may be
expedient under ther applicable law's, rules and reg'ulations and subject to
conditions, alteratiorrs and modificaljons as may be considered appropriate by
of Directors of the Company, (hereinafter referred to as "Board" which shall ij
Committee of Direcl.ors), the conserLt of the Company be and is hereby
lloard for the conversion oI:outstand.ing loan of The Concorde Residential Schg
l-imited being an entity lbrming 1>art of the promoters and promoter grq
CompanyintoOptionally Convertib.le Debentures ('OCD) of value Rs. 4l:
convertible at the oprtion of the hold.er into10,91,303 -Equity Sha'res of Rs. 10/l
price determined in accordance with Chapter VII of thLe SEBI ICDR Regulationsl

"RESOLVED FURTHEI{ ]]HAT ther Board be and is herebv authorized on
Company to finalise the terms ancl conditions relating to issue of the
matters incidental thereto aLs it may iin its absolute disicretion think fit, in accord
all applicable laws, rrules an.d regulations for the time being in force in that beh4

"RESOLVED FURTHER THAT these OCD|I shalll at the rrption of the
converted into equivalerrt equity shares in one or more tranches at any time,
of 18 months from the date of allobnent or sur:h other shorter period as may
upon between the Company and the holder of the OCDs."

o.llowing

rticles otf

with ther

wherever



ESOLVED zuRTHER THA.T the offer, isrsue and allolmsrt of the OCDS shall be made
thin 15 days from the date of passing of tlfLis Special Resolution subject howe,rer to the

licable statutory regulatory provisions and the SEBI (ICDR) Regulations."

ESOLVED FURTHER T'HAT the pricing; of the oCDs and the pricing of any equity
issued upon convers:ion of the r;ecurities shall be rrrade subject to and in compliance

th all applicable laws, guidelines, notifications, rules ancl regulations considering the
ant Date" under SEBI Regrrlatir:nsfor the purpose of cletermining the issur: price of

Itant shares as on 3'a Febru,ary 20L3, treing the date, 130 days prior to the date of
sing this Resolution."

ESOLVED FURTHER THA.Tthe liquity shares so issued and allotted upon ccnversion
the OCDS shall rank pari passu with the then existing Equity shares of the Company in
respects including dividlend shall be listr:d on Stock Exchange on which the existing

uity Shares are listed."

ESOLVED FURTHER THAT the Board l>e and is hereby authorised to deleg;ate all or
of the powers conferred by this resolution on if to any Committee of Directors or the
irman or any other DiLrector(s) or officer(s) of the Company to give effect to the

resolution."

ESOLVED FURTHER THAT for dre pulpose of giving effect to the above, the Board
and is hereby authorised to agrere, mal:e and accept all such term(s), con.dition(s),
ification(s) and alteration(s) as it may deem 1:1t, including, con.dition(s),
ifications(s) and alteration(s) stipulated or required by emy relevant authoribies or by

ir bye-laws, rules, regula.tions or guidelinr3s, ?fld the Board is also hereby autfLorised to
ve and settle all queslions, difficulties or doubts ihat may arise in regar<l to such
, issue and allotrnent, to fina.[ise and exercute all agreements, documents and writings
to do all acts, deeds and things in this connection and incidental as the Board in its
lute discretion may deem fit without b,-.ing required to seek any further consent or

al of the Company o,r otherwise to th,e end and intent that they shall be deemed to
given approval thereto expressly'by the authority of thirs resolution."

fo consider, and, if thought fitn to pass with or without nrrodification(s), the following
{esolutions as Special Rer;olutions:

Snhancing the existiqg lirxrit and iruthorization to moftgage/ hypothecate
properties/assets of the Compa:ny

1RESOLVED THAT the consent of the Cornpany be and is hereby accorded pu.rsuant to
{he provisions of Section 180(1)( c ) of the Companies Act,il013 and any other applicable
provisions if any and the Memorandum and Articles of Association of the Cornpany,to

$he Board of Directors of the Comp'any to borrow lno.ney from time to time and at its
{iscretiory either from the Company's banker or any other bank, financial institutions or
{ny other lending institutj.ons o:r Bodies Corporate on such terms and conditiorrs as may
Se considered suitable brr the Board of Directors up to a limit not exceeding in the
{ggregate of Rs. 1000 Crores not withstanding that the money to be borrowed together
'1,vith the monies already borrowed by the Company (apart from temporerry loans
dbtained from the Company's lbank:ers in the ordinary course of business) wlll exceed



the aggregate of the p:rid up capital of the Company and its free reserves,
any reserve not set apart for any specific purpose."

Place: Chennai

Date: t5n Feb,201.4

Notes:r

1.. .t\ member entitled to alttend and vote is entitled to appoint a prory to
instead of himself ernd the proxy need not be a member. Prory Forms in
effective, should be dulty stamped, completed" signred and deposited at the
Office of the Company:not less thanr 48 hours before the meeting.

r\n Explanatory Statr:ment pursuant to Section 1,02, of the Companies Act, 20
of Item No.1 to 3 of tlhe |dotice is annr:xed hereto.

3. Corporate Members intending to send their iauthorrized representatives to
Ivleeting are requested to send a certified copy of the Board Resolution au

representative to attend iancl vote on their berhalf at ther Meeting.

lVlembers are requested to notify their chanl5e of address, if any, in case of
e,lectronic form to the concerned depository participant quoting their id nu
case of Shares held in physical forrn to the Registrar and Share Transfer
Cameo Corporate S,ervices l.imited, Subramanian lluilding, No.1., Club
Chennai - 600 002.

"RESOVED FURTHER THAT pursuant to Secti,on 180(1) (a) and
provisions of the Cornpanies Acl, 2013, consent ,of the Company be ar
accorded to the Board of Directors of the Company rto pledge, mortgage, hy
such terms and condifions and at such time or times as they may think fi
whole or substantially the whole or any one or more of the Company's unde
all it's undertaking;s or: major divis;ions formi:ng a prart of whole undertakin
the present and fuhrrer properties/assets thereto to any Bank/Financial Ins
any other Body Co:rporate, whetherr the same be its own subsidiary or
extent of Rs. 1000 Clrorr3s."

"RESOLVED FUR,THER THAT the Board be andl is hereby authorized
director or directors or committee of directors as they think fit to finalize and
above pledge/mort2;age/hypothecation and igrant power to
documents / deedsl'papers and writings and to do all such acts, deeds and
be necessar/ or exp,sdient for implermenting the sotrl,B."

By Order
For Everonn Ed

N.P.
c

2.

4.

: is to say

pplicable

in.cluding



mbers are requested to bring the Attenda:rce Slip and han.d it over at the entrance duly
by them. Duplicate Admission slips w'ill not be provided at the hall.

of Joint holders attending the Meeting, only such joint holder who is higher in the
of names will be entitled to vote.

mbers who hold Shares in dematerialize,l forrn are requested to write their client ID
DP iD Numbers and those who hold shares in physical form are requesteil to write

r folio no. in the attendance slip for attencling the Meeting;.

By Order of the Board
For Everonn Educatiorr Limited

sd/-
N.P. Mathi Lingan

Company lSecretary

Feb,20']..4

ATORY STATEMENT OF MATERIAL FACTS PUIISTIANT TO SECTIO}{ 102 OF
PANIES ACT,201.3.

L: Conversion of Loan into equity shares of the Company by way of Prerferential
nt to entify forming part of the "Promoterr" and "Promoter Group":

and purpose of the proposed Preferential Allotment to entity forming part olF the
and "Promoter Group":

Pany proposes to augment its EquityCap:ital tfuough a preferential allotrnent of equity
Company has outstanding loans rennaining unpaid toThe Concorde Residential

) Limited being an entity forming perrt of the promolters and promoter gr:oup. It is
to convert a part of the outstanding loarL by way of issur: of 10,91,,303Equity shares of

pany of Rs.1O each ("Equrty Shares") by rvay of prefenential allotrnent toThe Concorde
School (Kerala) Limited at the price r:qual to the floor price to be deter:mined in
with Chapter VII of the SEBI ICDR Rergulations (s"uch issue of Equity Shares being

r referred to as ("Preferentiallssue").

Preferential Issue is subject to the approval of tlhe shareholders of the Company
pr statutory approvals, if any. since the Company is a listed Company, the proposed
tial Issue is in terms of the provisions of the SEBI ICDR Rregulations, the Seculities and

Board of India (Substantial Acquisition of Shares and Takeover) Regulations, 201L (as
and other applicableprovisions, if any. In terms of the provisions of the Companies
the Companies Act, 2013 and the SEBI IC:DR Regulations, the relevant

/details are given below:



Instrument and Numbers:

The Company is proposing to issue up to 1,Q9L,303 Equity Shares to The Concorde
school.s (Kerala) Private Limited , being aLn entit/ forming part of "promoter" and.
Group/';

Relevant Date and Issue F'rice:

The isr;ue price will be determined in accordance with the provisions of Chapter VII qf
ICDR.Regulations which states that the minimum price shorrld be higher of:

a) llhe average of the weekly high and low of the closing prices of the equity
on a stock exchange during the twentty six weeks precr:ding the Relevant Date;

b) 'llhe average of the weekly high and low of the closing prices of the equity
on a stock exchange during the two vveeks preceding the Relevant Date.

The "Itelevant Date" for dletermining the price of the equity shares to be allotted
date which is 30 days prior to the date of passing this resolution by requisite maj
shareh.olders by way of Extra-Ordinary General Meeting i.e. 06ft March 2014.
Releva.nt Date for the preferential allotment is 03'a February'20L4.

The B,oard believes that the proposed offer, issue and allotrnent will be in
Company and its shareholders.

Particulars of the Allottee:

The proposed allottee of thLe Equity Shares is The Concorde Residential Schools (Kera
Limited, an entity forming part of ft1s "p16rmoter" and "Promoter Group" of the
percen.tage of post-Preferential Issue that may be held by ilhe proposed allottee
the Preferential Issue is as l[ollows:

Mr. Sunny Varkey, a member ,cf Varkey Fa.mily is the natural persons who is ultim.ate
owrlerrs of the shares propressd to be allolted to and/or who ultimately control the
allotter: i.e. The Concorde trLesirlential Schools (Kerala) Private Limited

Intentiion of promoter group to subscribe:

As mentioned above, the Preferential Issue is being made to The Concorde Residential
(Kerala) Private Limited, an en.tity, which forms part of the ''promoter" and "promote
of the {3ompany.

Promoter

otal number
of Equity

Sl ares

% of Total
number

Equity Shares

The Concorde Residential
Schools (Kerala) Private Limited



ue and post-issue shareho,lding pattern of the Company:

mber of shares and the percentage of sharetrolding that rnay be held by the Pronnoter and
Group of the Company prior to and consequent to the Preferential Issue is as

hereunder:

ing pattem of Company pre and post preferential tss,ue is as mentioned trclow:

Details of Promoter and
Promoter Grou

Pre-Issue as on December
31,,2013

% of Tollal
number

Total number
of

Equity
Shares

9io of Total
number
of

Ilquity
Sihares

26,18,120
Education Asia 1" Limited

Residential Schools
Private Limited

of Promoter and Promoter

December 31.2013
Total number

of
Equity Shares

holding of promoter and

Education Asia 1 Limited
Residential Scho,ols

Private Limited
Infrastructure Ltd

of Promoter and Promoter



Proposed time of Allotment:

The allotunent of the equity stnres in the lPrelerential Issue will be made within a
days from the date of par;sing of the aforeseridspecial resolution excluding the tim
obtaining the necessary approvals, if any, or rvithin such further period as may be pr
allowerd by the SEBI, stock exchange(s) or otherr concerned authorities.

Non h:ansferability of proposed financial ins,truments:

The Equity Shares proposed to be offered ancl allotted in the Preferential Issue shall
in for il period of three years ficom the date of fading permission in accordance with
78 of Chapter VII of the SEBI ICDR Regulations.

Lock in:

Also, lhe entire pre-Prefer,ential Issue shar:eholding of the .Allottee shall be under
the Relevant Date up to a period of six months from the datr: of the Preferential Issue.

Auditor's Certificate:

M/s. I'. Chandrasekar, Chartered Accounlants, Bangalore,lStatutory Auditors of the
will ce,rtify that the issue of Equity Shares is trcing made in accordance with Chapter
SEBI ICDR Regulations. A copy of the said certificate will be open for inspection.

Chang;e in Conlhol:

The proposed allotment olithe Equity Shares on a prefererLtial basis if made, will
change in the management or control of the Company as per the provisions of
(Substantial Acquisition of SheLres and Takr:overs) Regulations, 2011, as amended.

Undertakings:

The Cr:mpany shall re-compute the price of such equity shiares in tenns of the
SEBI I(IDR Regulations, if so rr:quired to do so,

Further, in the event that any monies become payable on account of the
as above and tlre same is rrot paid within the time period specified for the purpos;e i
ICDR Regulations, the eqrrity shares shal[ cc,ntinue to remain locked in till such ti
moniers are paid by the allo,tteers.

As per Section B1(1A) of the ltct, approval of the shareholclers of the Company is;

allotunent of Equity Shares on preferential basis. Accordingly, the consent of the
being rsought pursuant to the provisions ,of Siection B1(1A) and other applicable

Public Sharehol

6L,1L1



the SEBI ICDR Regulations and in terms of the provisions of the Listing Agreements, to
allot Equity Shares under the Prefererrtial Issue as stated in the special resolution.

tions set out in Item No. 2 are enabling res,rlutions con:terring authority on the Board to
uity share capital with entities forming part of the promoter and promoter group in

with SEBI ICDR Regulations, as anlended from time to time. The Board will fix the
terms of the final size of the proposed issuLe, exact timing and other related asprects after

analysis and discussions rryith lead manLagerrs and othel advisors, considering prevailing
conditions and in line willh the extant guiclelines issued by SEBI, Reserve Banl< of India

other statutory and regulatory authorities in this regard.

Preferential Issue is in the interest c,f the Company and the shareholders and the
Directors recommends the passing of thisr resolution as m.entioned under Item No. L as
resolution.

Mr. Dino Varkey, none ol'the Directors of the Company and key managerial p,ersons of
pany and their relatives may be deem.ed to be interested or concerned in the proposal

in the resolutions.

recommends the resolutions for your approval.

o. 2,: Conversion of Loan intoOptionally Convertible Debentures on preferenl;ial
entity forming part of the "Promoter" ancl "Promoter Gro'up"

and purpose of the proposed Conversion of Loran intoOptionally Convertible
fures:

has outstanding loans remaining unpaid toThe Concorde Residential School

) Limited being an entity forming part of the promrcters and promoter group. It is
to convert a part of the outstandirLg loan into Optionally Convertible Dr:bentures

of value Rs. 4.33 Crores convertible aLt the option of ther holder into1Q91,303 Equity
of Rs. 10/- eachat the price determined in accordance with Chapter VII of the 9EBI ICDR
tiorrsby way of preferential allotment toThe Concorde Residential School (Kerala)

at the price to be deterrmined in accordance with Chapter VII of the SIIBI ICDR
tions ("Preferential Issue'').

Preferential Issue :is subject to the aLpproval of the shareholders of the Company
statutory approvals, if any. Since flre Company is a listed Company, the proposed

tial Issue is in terms of flre provisions of the SEBI ICDR Regulations, the Securities and
Board of India (Substantial Acquisition rcf Shares and Takeover) Regulationsr, 2011 (as

ed), and other applicable provisions, if any. In terms of the provisions of the Crcmpanies
956, the Companies Act 2013 ancl t]he SEBI ICDR Regulations, the relevant

/details are given below:

and Numbers:

is proposing to issue Optionally'Convertible Derbentures (OCD) of value Rs. 4.33
convertible at tl:re option of the holder i:nto 1Q91,303 Equi$r Shares of Rs. 10/- eachat the
termined in accordance vrith Chapter \rII of the SEBI ICDR Regulationsto The,Concorde

I Schools (Kerala) Prir,'ate Limited, lbeing an entity forming part of "Promoter" and
Group".



Relevant Date and Issue Price:

The issue price will be deterrmined in accordance with the provisions of Chapter VII qf
ICDR.Regulations which states that the midm,um price shorrld be higher of:

c) 'Jlhe average of the weekJy high and low of the closing prices of the equity sh
on a stock exchange during the twenlty s:ix weeks preceding the Relevant Date;

d) llhe average of the weekly high and low of the closing prices of the equity shel
on a stock exchange during the two vveelks preceding the Relevant Date.

The ",Relevant Date" for determining the price of the ,equity shares to be allQ
convelsion of OCD into Equily Shares shall be the date which is 30 days prior to fJ
passing this resolution by requisite majority of the shareholders by way of Extrp
Generirl Meeting i.e. 06th March 201,4. ltccordingly the Relevant Date for the
allotrn,ent is 03.4 February 2014.

The Brcard believes that the proposed otFfer, issue and allotrnent will be in
Comp:rny and its shareholders.

Particulars of the Allottee:

The proposed allottee of the OCD is The Crcncorde Residential Schools (Kerala) Priv
an enlity forming part of tlre "Promoterr" and "Promol;er Group" of the
percentage of post-Prefere:ntial Issue that may be held by dre proposed allottee
the conversion will be as follows:

*Post allotrnent of shares asi merntioned above in Item 1

1. Mr. Sunny Varkey, a member of Varkey I'ramily is the natural persons whLo
beneficial owners o;[ the shares proposed to be allotted to and/,cr who ultima
the proposed allottep i.e. The Concorde Residential Schools (Kerala) Private

Intention of prormoter group tro subscribe:

As mentioned above, the P:referential Issue is being made to The Concorde Residential
(Kerala) Private Limited, an entity, which forms part of the "promoter" and "promoter
of the Company.

Pre-issue and post-issue shareholding patitern of the Company:

The number of shares and lhe percentage of shareholding that may be held by the

oA of Total
number

f Equity Shares

Total ntrmber
of Eqrrity

Shares

The Cloncorde Residential
Schools (Kerala) Private LimiLed



Group of the Company prior to and consiequent to the conversion of OCD into Equity
as rnentioned hereunder:

t of shares as mentiioned above in Itelm L

reholding pattern 6f Q6rmpany pre and post conversion of OCD into Equity is as
below:

bment of shares as mentiioned above in Item L

Details of Promoter and

o/o of Total
number

otal number % of Total
number

of lEquity
Shares

Education Asia 1 Limited

Private Limited

of Promoter and Promoter

o/o of Total
number
of

Equity
Shares

Total number
of

Equity Shares

ozb of Total
number
of

Equity
Shares

lding of promoter and

Education Asia 1" Limited
oncorde Residential Schools

Private Limited

Promoter and Promoter

PuLblic Sharehold
2,29,6l..,1:L1



Proporsed time of Allotment:

The cr:nversionL of Loan irrto ICCD in the Preferentiall Issuer will be made within r

days t[rom the date of passin.g of the aforesaidspecial resolution excludi"g th" i+:
obtairLing the necessary approvals, if any, olrvithin such fi;rrrher period as may be pp
allowed by the sEBI, stock exchange(s) or ,othr:r concerned eruthorities,

Non transferability of proposed financial. inr;truments:

The Equity Shares proposed trc be offered and allotte<l on conv€rsion of OCD in the p
Issue shall be locked-in I'or a period of thrree years frorn tle_date of trading pep
accorclance with Regulation Tu of Chapter vII of the SEBI ICIDR Regulations.

Lock i.n:

Also, the entire pre-Preferential Issue shareholding of the Allotteeshall be under lq<
the Relevant Date up to a perircd of six mo:nthr; from the date of the Preferential Issue,

Auditor's Certificate:

M/s. l?. Chandr:asekar, Chartered Accountanlts, Bangalore litatutory Auditors of the (

will certify that the issue of OCD is being made in accorrlance wittr Chapter VII o.
ICDR Regulations. A copy of the said certi.Ficate will be open for inspection.

Chanp;e in Control:

The pr:oposed allotrnent oI OCD on a pref,erential basis if made, will not result in cha
mana€tement or control of lhe ComparLy as per the provisions of the SEBJI (S
Acquisition of Shares and 'fakeovers) RegtLlafi.ons, 201_L, as amended.

Undertakings:

The Crtmpany shall re-compute the price of such equillr shares in terms of the provis
SEBI I(IDR Regulations, if rso rrequired to do sc,.

Furthe,r, in the ervent that any monies become payable on account of the re-compulatic
as above and tlrLe same is rrot paid within the time period specified for the purpose ir
ICDR Regulations, the eqrnity shares shall continue to remain locked in till such ti:
moniers are paid by the allc,tteers.

As per Section B1(1A) of the l\cf approval of the sharehol<lers of the Company is re<

allotment of Equity Shares on preferential basis. Accordingl!, the consent of the share
being soughg pursuant to lhe provisions o1 Section 81(14,) and other applicable provis:
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the SEBI IqDR Regulations and in terms of the provisions of the Listing Agree:ments, to
I allot Equilty Shares undr:r the Preferential Issue as stated in the special resolulion.

set out in Item No. 2 are enabling resolutions conferring authority on the Board to
uity share capital with entities forming part of the promoter and promoter group in

BI ICDR ReguLlations, as amen<led from time to time. The Board will fix thewith
terms of final size of ihe proposed issue, exact timing and other related aspects after

discussions rvith lead managers and other advisors, considering prevailinganalysis
conditions nd in line with the extant guidlelines issued by SEBI, Reserve Banl: of India

statu ry and regulatory authorities irL this regard.

I Issue is in the interest of the Company and the shareholderrs and the
Directors flhe passing of this resolution as mentioned under ltemL No. 2 as

I resolu

Mr. Dino V rkey, none of the Directors of the Company and key managerial persons of
pany and r relatives may be deemed to be interested or concerned in the proposal

in the lutions.

the resolutions for your aprproval.

o. 3: Enh{ncing the existing limit anrl authorizallion to mortgage/ hypothecate
ies/assets of the Compan g

. 180(1)(c) of the Companiers Act, 2013 requires that the Directors of the Company should
the consent ff the Shareho.lders in the Gener:al Meeting to enable them to borrovr moneys
the amount fo be borrowecl together with tlr.e amount already borrowed. by the Company
ceecl the ag$regate of the paid-up capital ol'the Company and its free reserves, that is to
;erves not sef apart for any specific purposes.

reholders [re aware thaLt at the Arurual General Meeting held on JulyZ7, 2010, an
r ResolutiQn was passed authorising the Iloard of directors of the Company to borrow
Le to time for the purpose of carrying out the business of the Company, subject to the

that money, so borrowed shall not exce,ed Rs. 700,00,00,000 (Rupees Seven Hundred
only). In view of the inc.rease in the volume of business and taking into account the

t of additional funds, your Directors f,eel that they should obtain consent from the
to borrow more funds. Accordingly, they have thought it desirable to o'btain the

t of the Shareholders pursiuant to Section 180(1)(c) of the Companies Act, 20.l3,for the
in the limit of borrowing powers of the lloard of Directors from Rs, 700 Cro.res to Rs.

as is now proposed under the Special Resolution and to give the necessary powers
of Directors as required under Section 1tt0(1)(c) of the said Act with reference to such
limit.

, Section 180(1)(c) of the Companies Ar:t, 2013 requires that the Directors of the
should obtain the consrent of the Shareholders in the General Meeting forMo'rtgaging,
ting, or otherwise charging the Companies undertaking(s) and any property or any
f to secure such borrowings, upto a continuous limit for the time being and from

time remaining un discha.rged of Rs.L000 Crores.


