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Dear Shareholders:

Postal Batlot Notice pursuant to Section 110 of the Companies Act, 2013

NOTICE is hereby given that pursuant to Section 110 of the Companies Act, 2013 (“the Act”), read with the Companies {Management and

Administration) Rules, 2014 (“Relevant Rules”), Educomp solutions Limited {the "Company") is seeking the consent of its members through postal
batlot.

The proposed Special Business{es), along with expianatory statement pursuant to section 102 of the Companies Act, 2013, a postal baliot form
(“Form”) along with a self-addressed, postage pre-paid envelope are enclosed for your consideration and voting.

The Board of Ditectors of the Company (“Board”} have appointed Mr. Abhishek Bansal, an Advocate as scrutinizer {“Scrutinizer”} who will be
respensible forthe fairand transparent conduct of the vote through pastal ballot.

Member(s} are requested to carefully read the instructions printed in the Postal Ballot Form and return ithe Form duly completed in the attached
self-addressed, prepaid postage envelope, soasto reach the Scrutinizer on or before the close of Businesshours on 07" August, 2014,

‘The company is pleased to offer e-voting facility to its members enabling them to cast their vote elactronically, instead of physical Postai Ballot
Form, E-voling is optional. Please read the instructions carefully before exercising your vote.

The company has signed an agreement with the National Securities Depository Limited {NSOL} for facilitating e-voting to enable the shareholders
tocast their votes electronically pursuant to Clause 35B of the Listing Agreement and Section 108 of the Act readwith relevantrules.

The Scrutinizer will submit his report to the Company after completion of the scrutiny of the Postal Baflot Ferms and after verifying the voting as per
data received from the e-voting portai, The result of the Postal Batlot shail be announced in 2ccordance with the provisions af Section 110 of the Act,
read with relevant rules, at 4.30 P.M.at the registered office of the Company cituated at 1211, Padma Tower 1, 5, Rajendra Place New Delhi-
110008 on Monday 11" August, 2014 by the Chairmanor in his absence by any other person authorized by the Chairman.

The result of the postal batlot will be intimated to the National Stock Exchange of india Limited (NSE€) and BSE Limited (BSE). Subsegquently, the result
of the postal ballot shall also be published in at {east one English Newspaper and one vernacular language newspapes circulating in Delhi. The result

of the postal baltot will also be dispiayed at website of the Company {www.educomp.com). The resclutions, if approved, will be taken as passed
effectively on the date of declaration ofresults i.e Monday 11" August, 2014,

PROPOSED RESOLUTIONS:
SPECIAL BUSINESS(ES)

To consider and, if thought fit to pass, with or without modification{s} the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 186 and all other applicable provisions, if any, of the Companies Act, 2013 read with
Companies (Meeting of Board and its Powers) Rules, 2014 {inciuding any statutory medification{s) or re-enactment thereof, for the time being in
farce) and subject to the approval/ consent of other appropriate authorities, if any, the consent of the Company he and is hereby accorded to make
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loan{s) andfor give any guarantee(s)and/or provide any security(ies) in connection with loan{s) made by any other person to, or to any other person
and/or acquire, in one or more tranches, by way of subscription, purchase or otherwise the securities comprising of eguity shares, convertibie or
non convertible preference shares or debentures, ete of any Body corparate {other than companies for which specific investment limit have been
fixed and approved by the shareholders) upto a limit not exceeding Rs. 2000 Crore {Rupees Two Thousand Crores only} inclusive of existing
investment, loan, corporate guarantee, security already made/ given to  any Body Corporate(s} (other than companies for which specific
investment limit have been fixed and approved by the shareholders) under the authority of the earlier resoiutions passed by the members of the
company;

RESOLVED FURTHER THAT the overall timit of loan(s) and/or guarantee(s)/ security {ies) in connection with loan(s) made to and/or investment by
way of subseription, purchase or otherwise in the securities of any Body corporate pursuant to the provisions of Section 186 and ather applicable
provisions, if any, of the Companies Act, 2013 {inciuding any statutary modification(s) or re-enactment thereof, for the time being in force) shall not
exceed Rs. 7050 Crore (Rupees Seven Thousand Fifty Crore Only); :

RESOLVED FURTHER THAT the Board be and s herebyy authorized to negotiate and finalise the terms andicanditions of the said investments, loans,
guarantees and provision of security on behalf of the Company as it deem fit in the interest of the Company, to take all such actions and to settle ail
matters arising out of and incidental thereto, and to sign and execute all deeds, applications, documents and writings that may be required to be
signed, on behalf of the Company, in connection with such investments, leans, guarantees and provision of security and generally to do ali such acts,
deeds and things that may be necessary, proper, expedient ot incidental for the purpose of giving effect to this Resolution.”

item No, 2

To considerand, if thought fit to pass, with or without modification(s) the following Resofution as a $pecial Resolution:

“RESOLVED THAT pursuant to the provisions of Section 186 and all other applicable provisions, if any, of the Companies Act, 2013 read with
Companies {Meeting of Board and its Powers) Rules, 2014 (including any statutory modification(s} or re-enactment thereof, for the time being in
force) and subject to the approval/ consent of such appropriate authorities where necessary, consent of the Company be and is hereby accorded to
make investment, in one or more tranches, in M/s. Educomp Infrastructure & School Manaéement Limited, by subscription, purchase or otherwise,
in any securities comprising of equity shares, convertible or non-convertible preference shares er debentures or by making loan, ar by providing of
security orguarantee In connection with a loan made by any other person to or to any other person by ‘Educomp Infrastructure & School
Management Limited' up to Rs. 3500 Crores (Rupees Three Thousand Five Hundred Crores only) inclusive of existing investment, loan, corporate
guarantee, security already made/ given under the authority of the earfier resolutions passed by the members of the company;

RESOLVED FURTHER THAT the Roard be and is hereby authorized to negotiate and finalise the terms andiconditions of the said investments, loans,
guarantees and provision of security on hehalf of the Company as it deem fit in the interest of the Company, to take all such actions and to settle all
matters arising out of and incidental thereto, 2rd te sigh and execute all deeds, applications, documents and writings that may be required to be
signed, on hehalf of the Company, in connection with such investments, loans, guarantees and provision of security and generally todoaali such acts,
deeds and things that rmay be necessary, proper, expedient or incidental for the purpose of giving effect to this Resolution.”

ftemNa.3 Toapprove the loan, investment and corporate guarantee limit of company U/S 186 of the Companies Act, 2013 in body
corporate naming M/s Edu Smart Services Private Limited

To consider and, if thought fit to pass, with or without medification(s) the following Resclution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 186 and all other applicable provisions, if any, of the Companies Act, 2013 read with
Companies {Meeting of Board and its Powers) Rules, 2014 (including any statutory modification{s) or re-enactment thereof, for the time being in
force) and subject to the approval/ consent of such approprizte authorities where necessary, consent of the Company be and is hereby accorded to
make investment, in one or mere tranches, in M/s. Edu Smart Services Private Limited, by subscription; purchase or otherwise, in any securities
comprising of gquity shares, convertible or non-convertible preference shares or debentures or by making foan, or by providing of security or
guarantee in connection with a loan made by any other persor to or to any other person by 'Edu Smart Services Private Limited' up to Rs. 1550
Crores (Rupees One Thousand Five Hundred Fifty Crores only) inclusive of existing investment, loan, corporate guarantes, security already made/
given under the authority of the earlier resolutions passed by the members of the company;

RESOLVED FURTHER THAT the Board be and is hereby authorized to negotiate and finalise the terms and conditions of the said investments, loans,
guarantees and provision of security on behalf of the Company as it deerm fit in the interest of the Company, to take all such actions and to settle all
matters arising out of and incidental thereto, and to sign and execute all deeds, applications, documents and writings that may be required to be
signed, on behalf of the Company, in connection with such investments, loans, guarantees and provision df security and generally to do alt such acts,
deeds and things that may be necessary, proper, expedient or incidental for the purpose of giving effect to this Resslution.”

()




ltem No.4 To.approve the borrowing Limit U/S 180(1){(c} ofthe Companies Act, 2013

To censiderand, if thought fit to pass, with or without modification(s) the following Resolutionas a Special Resolution;

“RESOLVED THAT pursuant to the provisions of Section 180(1}(c) and ali other applicable provisions, if any, of the Companies Act, 2013 (including
any statutory modification(s) or re-enactment thereof for the time being in force), consent of the members of the Company, be and is hereby
accorded to the Beard {hereinafter referred to as “the Board”, which term shall include any committee constituted by the Board or any persan(s)
authorized by the Board to exercise the powers conferred on the Board by this Resolution), to borrow and raise such sum or sums of money or
monies from time to time as may be required for the purpose of business of the Company notwithstanding that the money or monies to be
borrowed by the Company (apart from temporary loans obtained from the Company's bankers in the ordinary course of business) will exceed the
aggregate of the paid-up capital of the Company and its free reserves, that is to say, reserves not set apart for any specific purpose, provided that
the aggregate of such borrowings shall not exceed Rs. 5000 Crores {Rupess Five Thousand Crores Only) at any paint of ime;

RESOLVED FURTHER THAT for the purpose of giving effect o the above resolutions, the Beard of Directors or Committee or persons authorized by
the Board be and are hereby authorized to finalize and execute any and ali agreements and documents, papers, etc and also authorized 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 questien,
difficulty or doubt relating thereto, or otherwise considered to be in the bestinterest of the Company.”

IJtemNe.5 Toapprove the imits U/S 180 {1) (g) of the Companies Act, 2013
To consider and, if thought fit to pass, with or without modificatian{(s) the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to section 180{1){a) and other applicable provisions, if any, of the Companies Act, 2013, consent of the Company be and
is hereby accorded for selling, leasing, mortgaging and/or charging or otherwise disposing of movable and/or immovable properties of the
company, both present and future, including the whole or substantially the whole of the undertaking of the company or where the company owns
more than ane undertaking, of the whole or substantiatly the whole of any of such undertakings by the Board and/or duly authorised committee
thereof (hereinafter referred as 'Board") in favour of the lender(s), agent(s), trustee(s) for securing the borrowings of the company or any other
entity availed/to be availed by way of loan{s} in foreign currency and/or rupee currency and securities comprising fully/partly convertible
debentures and/or non-convertible debentures with or without detachable or non-detachable warrants and/or secured premium notes and/ar
flaating rates notes/bonds or other debt instrument, issued/to be issued by the company or any other entity from time to time, subject to the limits
approved under section 180(1)(c) of the Companies Act, 2013 together with interest at the respective agreed rates, additional interest, compaund
interast in case of default, accumulated interest, liguidated damages, commitment charges, premia on pre-payment, remuneration of agent({s},
trusteas, premium, (if any], on redemption all ather costs, charges and expenses including any increase as a result of devaluation/revaluation/in the
rates of exchange and all other monies payable by the company in terms of loan agreement(s), heads of agreement{s} debenture trust deed or any
other document entered into/to be entered into between the company and the lender(s)/agent(s)/trustees, in respect of the said
loans/norrowings/debentures and containing such specific terms and conditions and covenants in respect of enforcement of security as may be
stipuiatedin that behalf and agreed to between the Board of directors or committee thereof and the lender (s) agent(s)/trustees;

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 ali such acts, deeds, matters and things as it may inits absolute discretion cansider necessary, proper or desirable and
toresolveany question, difficulty or doubt refating thereto, or otherwise considered to be in the best inter;est of the Company.”

ftem No.6 To approve the Corporate Debt Restructuring Scheme in refation to restructuring ufthe Company's debts

To considerand, if thought fit to pass, with or without modification{s} the following Resoluticn as a Special Resolution:

“RESOLVED THAT subject to applicable provisions of the Companies Act, 2013, snd afl other applicable laws (including any statutory maodification(s}
or re-enactment thereof for the time being in force) and in accordance with the provisions of the Memorandum and Articles of Association of the
Company, listing agreements entared into with stock exchanges on which the shares of the Cormpany are listed, the applicable rules, notifications,
guidelines issued by the Government of India, the Reserve Banl of India (“RBI") and any other regulatory authority {inciuding but not limited to
Securities and Exchange Board of India (“SEBI")), and subject to approvals, permissions, sanctions and consents as may be necessary from any
regulatory and other appropriate adthoritles {including but not limited to SEBI, the Corporate Debt Restructuring Empowered Group {the “CDR
£G"), RBI, Government of India, etc.), which may be agreed to by the 8oard of Directors (hereinafter referred 1o as the “Board”, which term shall be
deemed toinclude any committee which the Board has constituted or may constitute to exercise its powers, including the powers conferred by this
resolution), the Company hereby authorises, confirms, approves and ratify the corporate debt restructuring scheme (CDR Package)as approved by
CDREG vide the letter of approval dated February 28, 2014 (“CDR LOA") bearing reference numher BY.COR(S5A)}/N0.107$/2013-14 and modified by
reviewed letter of Restructuring Package approved in the CDR system dated March 19, 2014 (“CDR RLOA")bearing reference number
BY.CDR{SSA)/N0.1143,/2013-14 issued by Corporate Debt Restructuring Cell (CDR Cell) to the lenders whose loans are being restructured under the
COR Package (CDR Lenders);
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RESOLVED FURTHER THAT the Board and / or any person authorised by the 8oard in respect thereof fromftime totime, be and is hereby authorised
on behalf of the Company to (i} discuss, negotiate, amend, if required, the terms of the CDR LOA and CDR R:LO/-\ inthe mannher as may be approved by
and between the Company and the CDR Lenders, {ii) negotiate, finalize and execute ali documents required to be executed pursuant to CDR LOA,
CDR RLOA and Master Restructuring Agreement {MRA) dated 25™ March 2014 executed between the Corapany and the COR Lenders{iti} amend the
MRA and other documents if required in future, executed in the matter, (ivlimplement the COR LOA, CQR RLOA and the MRA, on the basis of the
terms set out in the CDR LOA, CDR RLOA and the MRA, as may be agreed between the respective parties, and; {v) execute the necessary documents
for the samv including, inter-alia, issuance of equity shares or any other securities to persons in terms of the CDR LOA, CDR RLOA and the MRA.”

temNo.? To approve the Educomp Employee Stock Optlon Scheme 2014
To considerand, if thought fit to pass, with or without modification(s) the following Resolution as & Special: Resolution:

"RESOLVED THAT pursuant to provisions of the Section §2 and applicable rules of the Companies Act, 2013 and other applicabla provisions of the
Compaznies Act, 2013, Memorandurm and Articles of Association of the Company, the Listing Agreement entered into by the Company with Stock
Exchanges where the shares of the Company are listed and the Securities and Exchange Board of India {Employees Stock Option Scheme and

Employees Stock Purchase Scheme) Guidelines, 1899, as amended from time to time, the Reserve Bank of India or any relevant authority, from time

to time, to the extent applicable and subject to such approvals, consents, permissions and sanctions as may be necessary and subject to such

conditions and modifications as may be prescribed by them white granting such permissions, consents, authority, if any, approval of the members of
the Company be and is hereby accorded to the Board of Directors (hereinafter referred to as "the Board” which term shall be deemed to include any

committee including Nomination and Remuneration committee of the Beard) to frame the proposed Employees Stock Option Scheme 2014 and ta

create, issue, offer and allot in one or mere tranches under the said proposed Employees Stock Option Scheme 2014 at any time te the present-
and/or future permanent employees of the Company except the Promoter or any other person belonging ta the Promoters Group and Independent
Directors such number of Equity Shares and/or equity linked instruments or Securities which could give rise to the issue of Equity Shares
{hereinafter collectively referred to as "Securities”) of the Company initially not exceeding 50,00,000 [Fifty Lacs only) options convertible into
50,00,000 equity shares of face value of Rs. 2/- each fully paid up {or such ather adjusted figure for any bohus, stock splits or consolidations or other
reorganization of the capitat structure of the Company as may be applicable for time to time) at such pricef and on such terms and conditions as may
be fixed or determined by the Board in accordance with the Guidelines or other applicable provisions of any law as may be prevailing at the relevant
date;

RESOLVED FURTHER THAT the limits for the maximum number of stock options that can be granted to non-executive directors, in any financial year
shall be 5,00,000 (Five Lekh) stock options per Director;

RESOLVED FURTHER THAT the Board be and is hereby authorized to formulate, evalve, decide upon andbrinp> into effect any scheme (hereinafter
referred to as “the ESOP Scheme-2014") on such terms and conditions as contained in the relevant Explanatory Statement te this notice and to
male any medification(s}, change(s), variation(s), alteration(s) or revision(s) in the terms and conditions of the schame from time to time including
but not limited to amendments with respect to vesting period, exercise price, eligibility criteria, vesting schedule or to suspend, withdraw or revive
the ESOP Scheme-2014;

RESOLVED FURTHER THAT the new Equity Shares to be issued and allotted as stated aforesaid shall rank pari- passu with ali the then existing equity
shareholders of the Companyfor ali purposes. '

RESOLWVED FURTHER THAT as required, the Campany shall confoerm with the accounting policies as contained in the £5035 & £ESPS Guidetines in force
fromtime totime; .

RESOLVED FURTHER THAT the Board be and is hereby autherized to take necessary steps for listing of the securities allotted under the ESOP
Scheme-2014 in the Stock £xchanges where the securities of the Company are listed as per provisions oft:he Listing Agreement with the Concerned
Stock Exchanges and other applicable guidelines, ruies and regulations; !

RESOLVED FURTHER THAT for the purpose of giving effect to any creation, offer, issue, allotment or listing of securities, the Board be and is hereby
authorized on behalf of the Company to evolve, decide upon and bring inte effect the Scheme and make any modifications, changes, variations,
alterations or revisions in the said Scheme from time to time or to suspend, withdraw or revise the Scheme from time to time as may be specified by
any statutory authority and to do all such acts, deeds, matter and things as it may in its absolute discretion deem fit or necessary or desirable for
such purpose and with power on behalf of the Company to settle any questions, difficulties, or doubts that may arise in this regard without requiring
the Board to secure any further consent or approval of the Members ™

ItemNo, 8 Toapprove the Educomb Employee Stocl Option Scheme 2014 for subsidiaries

To consider and, if thought fit to pass, with or without modification(s} the following Resolution as a Special Resolution:

“RESOLVED THAT the benefits of the Employee Stock Option Scheme 2014 proposed under Resclution No, 7 of this Notice and as approved by the
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Members, be extended to such present and future permanent employees including Managing Director/Whole-Time Directors of such subsidiary
Companies of the Company, as may be decided by the Board of Directers of the Company {hereinafter referred to as “the Board” which terms shall
be deemedtoinclude any committee including Nomination and Remuneration committee of the Board);

RESOLVED FURTHER THAT Board of Directors be and are hereby severally authorized on behalf of the Company to sign such documents,
agreements, undertakings as may be necessary to give effect this resolution.”

tem No.9 To approve the conversion of the loan Into equity share capitat of the company
To considerrand, if thought fit to pass, with or without modification(s) the following Resolution as a Special Resolution:

“RESOLVED THAT pursuantto the provisions of Section 62 and all otherapplicable provisions, if any, of the Companies Act, 2013 and the Rules made
thereunder (including any statutory modification or re-enactments thereof), the regulations/guidfelines, if any, issued/prescribed by the
Government of india, Securities Exchange Board of india (SEBI) and Reserve Bank of india (RBI}, and in atcordance with the relevant provisions of
Memorandum and Articles of Association of the Company, the listing agreements entered into by the Compa ny with the respective stock exchanges
where the equity shares of the Company are listed, and all other concerned and relevantauthontlesfrom time to time, to the extent applicable and
subject to such approvals of relevant statutory/governmental authorities as may be required, the consent, authority and approval of the Company
be and is hereby accorded for the allotment of such number of equity shares of the face value of Rs. 2/- each (Rupees Two Only) to the Carporate
Debt Restructuring Lenders and the Corporate {enders (collectively referred to as the “CDR Lenders”] upon the exercise of the right of the CDR
Lenders/ Menitoring institution to convert certain outstanding credit facilities grantad by the CDR Lenders which shall not exceed the amount of
principal and interest outstanding as on the date of conversion, in accordance with the terms of the Scheme of Corporate Debt Restructuring
approved by the Corperate Debt Restructuring Empowered Group (CDR-EG), at its meeting hald on Febiuary 17, 2014, and communicated to the
Company by the Corporate Debt Restructuring Cell vide Letter of Approval dated February 28, 2014 bhearing reference number
BY.CDR(SSA)/NG.1079/2013-14 and amendment letter dated March 19, 2014 bearing reference number BY.CDR(SSA)/N0.1143/2013-14,
{collectively referred to as the “CDR LOA”) at price as per the Security Exchange Board of {ndia (“SEBI”} rules and regulations and the applicable
provisions of the Companies Act, 2013 as amended from time to time and the Master Restructuring Agreement dated 25" March 2014 , as

amended from time to time, entered inter-alia between the Company and the COR Lenders, on the exefcise by the CDR ienders of the Option to
convert the whole or partof their loans;

The conversion by the CDR Lenders shall be in accerdance with the following conditions:

(i) On receipt of the Notice of Conversion, the Company shail allot and issue the requisite number; of fully paid-up equity shares to the CDR
lenders and such CDR Lenders shafl accept the same in satisfaction of the loans of the CDR Lendersfsc converted, as envisaged under the CDR
LOA; .

{ii) The part of the said loans so converted shali cease to carry interest as from the date of conversion and the said leans shall stand
carrespandingly reduced. Upon such conversion, the repayment installments payable after the date of conversion as per the CDR LOA shall
stand reduced proportionately by the amounts of the saidloznso converted; :

{if)  The equity shares so allotted and issued to the COR Lender(s) shall rank part passu with the existing Equity Shares of the Company in all
respects, inter-alia, the dividends and other distributions declared or to be declared in respect of the equity capital of the Company;

{iv  IntHie eventthat the CDR Lenders or any of the COR tender exercise the conversion right as afaresaid, the Company shall, atits cost, apply to
the stock exchanges where the shares of the company are listed for the listing of the equity sharesissuedtothe COR lenders as aresult of the
caonversion and get the same listed immediately; and

{v) Inthe event, the COR Lenders or any of the CDR Lender exarcise its right to sell such shares issued in terms of the conversion their loan into
equity share of the company, the CDR Lenders shall offer the right of first refusal (ROFR), to buy such shares, to the Promotaer.

RESOLVED FURTHER THAT Director{s) of the Company and/or any person authorized by the board be an_d are hereby severatly authorized to sign,

-execute, exchange necessary application, documents, papers etc and to do any other acts, things and deeds as may be required for the said
purpese.”

Item No. 10 To approve the transaction/agreement to be entered betwesn the Company and M/s Educomp Learning Private Limited,
subsidiary of the company for the purchase of educational content from M/s Educomp Learning Private Limited

To consider and, if thought fit to pass, with or without modification{s) the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provision of Section 188 and any other applicable pravisions of the Companies Act, 2013, and Rules made
thereunder (including any statutory modifications or re-enactments therecf for the time heing in force), and subject to such approval(s),
consent(s), permissicn(s) and sanction{s} as may be necessary, the Consent of the Company be and is hereby accorded to enter into
transaction/contract/agreement, with Educomp Learn'ing Private Limited, subsidiary of the company, for the purchase of educational content on
the following term(s) & cendition(s):




S.no, Contractee Party Nature of Transactions Contract Period Contract value proposed
' {Amount in Rupees)

1 Educomp Learning Purchase of educational 01.04.2014-31.03.2015% 3 Crores
Private Limited content from M/s Educomp 01,04,2015-31.03.2016 1 3 Crores
Learning Private Limited 01.04.2016-31.03.2017 : 3 Crores

RESOLVED FURTHER THAT Board of Directors or any other person duly authorized by the beard of directors be and are hereby severally authorized,
to sign, execute, on behalf of the company, the aforesaid agreement and also authorized to do all acts, deeds and things that may be necessary,
proper, expedientor incidental for the purpose of giving effect to this Resolution.”

Item No. 11 To approve the transaction/agreement to be entered between the Company and:M/s Educomp Learning Private Limited,
subsidiary of the company to use the part of the propertybearing 1211, Padma Yower-1, 5 Rajendra Place, New Delhi-110008

Te consider and, if thought fit to pass, with or without modification(s} the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to provisions of Section 188 and any other applicable provislons of the Companies Act, 2013, and Rules made
thereunder (including any statutery modifications or re-enactments thereof for the time being in force), and subject to such approval(s),
consent{s}, permission(s) and sanction(s) as may be necessary, the Consent of the Cempany be and is hereby accorded to enter into leave and
license agreement, with Educomp Learning Private Limited, subsidiary of the company, ta allow to use thepart of the leased property bearing 1211,
Padma Tower-1, 5 Rajendra Place, New Delhi-110008 on the followingterm(s) & condition{s):

S.no. Period of Contract/agreement Contract value proposed
{Amount in Rupees)
1 For a period of 11 month w.ef. 1% September 2014, | The ficense fee shall he Rs. 10000/- per month (pius applicable
which shall be further renewed, at the option of the taxes, if any) during the currency of the agreement, including on
| Licensee, for four more terms of 11 months each the renewal of the agreement.

RESOLVED FURTHER THAT Board of Directors ar any other person duly authorized by the board of directors be and are hereby severally authorized,
to sign, execute, on behalf of the company, the aforesaid agreement and also authorized to do all acts, deeds and things that may be necessary,
proper, expedient orincidental for the purpose of giving effect to this Resolution ”

Item No. 12 To approve the agreement to be entered hetween the Company and Mr, Shantany Prakash, related party to use the part of
the property bearing Flat ne. 35/1, H-Blogk, DLF Phase-1, Gureach

To consider and, if thought fit ta pass, with or without modification(s) the foliowing Resclution asa SpaciaI‘Resqution:

“RESOLVED THAT pursuant te Section 188 and any ather applicable provisions of the Companies Act, 2013, and Rules made thereunder {inchuding
any statutory modifications or re-enactments thereof for the time beingin force}, and subject to such approvalls}, consent(s), permission(s} and
sanction(s) as may be necessary, the Consent of the Company be and is hereby accorded to enter into Leave and License agreement, with My,
Shantanu Prakash, related party, to use the part of the property bearing Flat no. 35/1, H-Block, DLF Phase-1, Gurgaon on the following termi{s) &
condition(s): .

S.no. Period of Contract fagreement Contract value proposed

{Amount in Rupees)

1 Far a period of 11 month w.e.f. 81 January 2015, (i} Thelicense fee shail be Rs, 9,000/~ per month (plus applicable taxes,
which shall be further renewed, at the option of if any) during the currency of the agreement, inciuding on the
the Licensee, for four more terms of 11 months renewal of the agreement.

_each {li) An amount of Rs. 1,38,000/- {Rupees One Lakh Thirty Eight Thousand

Oniy) equivalent to Two {2) months rent as security deposit {interest
free} and the same is refundable only at the time of vacation of the
premises.

RESOLVED FURTHER THAT Board of Directors or any other person duly authorized by the board of directors be and are hereby severally authorized,
Lo sign, execute, on behalf of the company, the aforesaid agreement and also authorized to do all acts, deeds and things that may be necessary,
proper, expedient orincidental for the purpose of giving effect to this Resolution.” :

{6)




ltemNp.13 To_approve_and ratify the agreement entered between the Company and _M/s_Educomp_learning Private Limited,
subsidiary of the company

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

“RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 1956 and also the applicabfle provislons of the Companies Act, 2013,
and Rules made thereunder {including any statutory modifications or re-enactments thereof for the time being in force), the members of the
Company do hereby confirm, ratify and approve the contract entered with Educomp Learning Private Limited, subsidiary of the company, for
avalling the services relating to educational content during the period starting from 30.07.2013 to 26.07.2014 for the vaiue not exceeding Rs. 5
Crores (Rupees Five Crores only) in accordance with the approval granted under Section 297 of the Companies Act 1956 by the Ministry of
Corporate Affairs vide letter No. 4/398/T-1/2013/D/7405 dated 28" October, 2013,

RESOLVED FURTHER THAT the board of Director(s) of the company, be and are hereby severally authorized to do all acts, deeds and things that may
be necessary, proper, expedient orincidental for the purpose of giving effect to this Resolution.”

ItemNo. 14 To approve and ratify the agreement entered between the Company and M/s Learning Links Faundation, related party

To consider and, if thought fit to pass, with or without modification(s) the foliowing Resclution as a $pecial Resolution:

“RESCIVED THAT pursuant to the applicable provisions of the Companies Act, 1556 and also the applicable provisions of the Companies Act, 2013,
and Rules made thereunder {including any statutory modifications or re-enactments thereof for the time being in force), the members of the
Company do hereby confirm, ratify and approve the contract entered with Learning Links Foundation, for broviding training to teachers/students in
varlaus state government schools during the pericd starting from 30,07,2013 to 29.07.2014 for the value not exceeding Rs. 6 Crores {Rupees Six
Crores anly)in accordance with the approval granted under Section 297 of the Companies Act 1956 by the Ministry of Corporate Affairs vide letter
No. 4/397‘/T-1/2013/D/7404 dated 28" October, 2013,

RESOLVED FURTHER THAT the board of director(s) of the company, be and are hereby severally authonzed to do all acts, deeds and things that may
be necessary, proper, expedient or incidental for the purpose of giving effect to this Resolution.” :

Item No. 15 To approve the Leave and License agreement te be entered between the Companv and M/s Educamp Leaning,
Limited, subsidiary of the company for the property Plot no 85, NSEZ, Noida

To consider and, if thought fit to pass, with or without medification(s) the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 188 and any other applicable provisions of the Companies Act, 2013, and Rules made thereunder {including
any statutory modifications or re-enactments thereof for the time being in force), and subject Lo such approval(s), consent(s), permission(s) and
sanction(s) as may be necessary, the Consent of the Company be and is hereby accorded to enter into Leave and License agreement, with Educomp
Learning Private Limited, subsidiary of the company, to use the part of property No. 85, NSEZ, Noida on the foliowing term{s} & condition(s):

5.no. Period of Contract/agreement Contract value proposed
{Amount in Rupees)
1 For a period of 11 month w.ef. 01* December 2014, | The license fee shall be Rs. 13750/ per month {plus applicable taxes,
which shall be further renewed, at the option of the | if any) during the currency of the agreement, including on the
‘Licensee, for four more terms of 11 months each renewal of the agreement.

RESDLVED FURTHER THAT Board of Directors or any other person duly authorized by the board of directors be and are hereby severally authorized,
to sign, execute, on behalf of the company, the aforesaid agreement and also authorized to do all acts, deeds and things that may be necessary,
proper, expedient or incidental for the purpose of giving effect to this Resolution.”

Item No. 16 To approve the Leave and License agreement to be entered between the Company and M/s Educomp Leaning Private
Limited, subsidiary of the company, for the property Flat no 204, 2nd Floor, Samparpan Premises, Co-Operative Society btd,
New Link Road, Chakala, Andheri East, Mumbai- 400099

Jo consider and, if thought fit to pass, with or withocut modification(s) the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 188 and any other applicable provisions of the Companies Act, 2013, and Rules made thereunder {including
any statutory modifications or re-enactments thereof for the time being in force), and subject to such agprovai(s), consent{s}, permission(s) and
sanction({s) as may be necessary, the Consent of the Company be and is hereby accorded to enter into Leave and License agreement, with Educomp
l.earning Private Limited, subsidiary of the company, to use the part of property Flat no 204, 2nd Floor, Samparpan Premises, Co-Operative Society
Ltd, New Link Road, Chakala, Andheri East, Mumbai-400099 on the following term({s) & condition(s}: '
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S.no, Period of Contract/agreement Contradt value proposed
{Amount in Rupees)

1 For a period of 11 month wef 01" September 2014, | The license fee shall be Rs.; 10000/- per month (plus applicable
~which shall be further renewed, at the option of the | taxes, if any) during the curjrency of the agreement, including on

Licensee, for four more terms of 11 months each the renewal of the agreement.

RESOLVED FURTHER THAT Board of Directors or any other person duly authorized by the board ofdirectofs be and are hereby saveratly authorized,
to sign, execute, on behalf of the company, the aforesaid agreement and also autharized to do all acts, deeds and things that may be necessary,
proper, expedient orincidental for the purpose of giving effect to this Resolution.”

ltemNo. 17 To approve the Leave and License agreement to be entered between the Company and M/s Edu Smatrt Sarvices Private
Limited, subsidiary of the company for the property Flat no 802, Padma Tower-1. 5 Rajendra Plage, New Delhi-110008

To consider and, if thought it to pass, with or without medification{s) the following Resclution as a Special Resolution:

"RESOLVED THAT pursuant to Section 188 and any other applicable provisions of the Companies Act, 201f3, and Rules made thereunder (including
any statutory modifications or re-enactments thereof for the time being in force), and subject to such appravai(s), consent{s), permission{s} and
sanction(s) as may be necessary, the Consent of the Company be and is hereby accorded to enter into Leave and License agreement, with Edu Smart
Services Private Limited, subsidiary of the company, to allow to use the part of leased property 802, Padma Tower-1, 5 Rajendra Place, New Delhi-
110008 on the following term(s) & condition(s):

S.no. Period of Contract /fagreement Contract value proposed
(Amount in Rupees)

1 For a period of 11 month w.ef. 01% July 2014, which shall | The license fee shall be Rs. 15000/ (plus applicable taxes, if any)
be further renewed, at the option of the Licensee, for four | per month during the currency of the agreement, including on
more terms of 11 months each the renewal of the agreement.

RESOLVED FURTHER THAT Board of Directors or any other person duly authorized by the board of directots be and are hereby severally authorized,

to sign, execute, on behalf of the company, the aforesaid agreement and also authorized to do all acts, ?deeds and things that may be nacessary,

proper, expedient or incidental for the purpose of giving effect to this Resolution.” ;

ltem No. 18 To approve the Leave and License agreement to be entered between the Compénv and M/s Edu Smart Services Private
Limited, subsidiary of the company, for the property Xhasra No. 819, 1st Floor, K-2 Block, Near Apra Service Station
Mahipalpur, New Delhi ;

To censider and, if thought fit to pass, with or without modification(s} the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 188 and any other applicable provisions of the Companies Act, 2013, and Rules made thereunder (including
any statutory medificatians or re-enactments thereof for the time being in force), and subject to such approval(s), consent{s), permission(s) and
sanction(s) as may be necessary, the Consent of the Company be and is hereby accorded to enter into Leave and License agreement, with Edu Smart
Services Private Limited, subsidiary of the company, to aliow to use the part of leased property Khasra No. 819, 1st Fleor, K-2 Block, Near Apra
Service Station Mahipalpur New Delhi on the following term{s) & condition(s):

S.no. Period of Contract/agreement Contract value proposed
' {Amount in Rupees)

1 For a period of 11 month w.ef 01 fuly 2014, which | The license fee shali be Rs. 5000/- {plus applicable taxes, if any} per
shall be further renewed, at the option of the Licensee, | month during the currency bf the agreement, including on the
for four more terms of 11 months each renewal of the agreement.

1

RESOIVED FURTHER THAT Board of Directors or any other person duly authorized by the board of directors be and are hereby severally authorized,
to sign, execute, on behalf of the company, the aforesaid agreement and also authorized to do all acts,.deeds and things that may be necessary,
proper, expedient or incidental for the purpose of giving effect to this Resolution.” ‘

Item No, 19 To approve the Leave and License agreement to be entered hetween the Comp?nv and M/s Edu Smart Services Private
Limited, subsidiary of the company, for the praperty Flat no 204, 2nd Floor, Samparpan Premises, Co-Operative Society Ltd,
New Link Road, Chakala, Andheri East, Mumbai- 400039 '

To consider and, if thought fit to pass, with or without modification(s) the following Resolution asa Speciai Resolution:
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"RESOLVEQLTHAT pursuant to Section 188 and any other applicable provisions of the Companies Act, 2013, and Rules made thereunder (including
any statutory modifications or re-enactments thereof for the time being in force), and subject to such approval{s), consent(s}, permission(s) and
sanction{s) as maybe necessary, the Consent of the Company be and is hereby accorded to enter into Leave and License agreement, with Edu Smart
Services Private Limited, subsidiary of the company, to aliow to use the part of leased property Flat no 204, 2" Flogr, Samparpan Premises, Co-
Operative Society Ltd, New Link Road, Chakala, Andheri East, Mumbazi-400099 on the following term(s) & cendition(s):

5.no. Perlod of Contract fagreement Contract value proposed
(Amiuunt in Rupees)
i For a period of 11 month w.ef. 01% July 2014, which shall | The ficense fee shall be Rs; 10,000/ (plus applicable taxs, if any)
be further renewed, at the option of the Licenses, for four 1 per month during the currency of the agreement, including on
more terms of 11 months each the renewal of the agreement.

RESOLVED FURTHER THAT Board of Directors or any other person duly authorized by the board of directors be and are hereby severally authorized,
to sign, execute, on behalf of the company, the aforesaid agreement and also authorized to <o all acts, deeds and things that may be necessary,
proper, expedient orincidental for the purpose of giving effect to this Resalution.” :

i By Order of the Board
For Educomp Solutions Limited

Sd/-
Date: May 26, 2014 . ; Shantanu Prakash
Place: Gurgaon Managing Director

Birector Identification Number:- 00983057

Notes:

1. AnExplanatory Statement pursuant to Section 102 of the Companias Act, 2013 read with Section 110 of the Companies Act, 2013 inrespect of
nroposed special business {es) along with the Postal Bailot form setting out material facts are appended herein below.

2. Only amember who is entitled to vote is entitled to exercise his/her vote through postat ballot. Tha Notice is being sent to all the Members,
whose names would appear in the Register of Members/ list of Beneficial Owners, received from National Securities Depository Limited
(NSDL)and Central Depository Services (India) Limited as an Friday, 20thJune 2014,

3.  Thevotingrights of Members shall be in proportion to their shares of the Patd up Equity Share Capitai ofthe Company.

4, Asper Rule(s) enumerated in Companies (Management and Administration) Rules 2014, details of Eclispaltch of Notice and Postal Ballot Paper
tothe members will be published in one (1) English and one {1) Vernacular language newspaper circulating in the State in which the registered
office of the companyis situated.

5. Members{s) are requested to carefully read the instructions printed in the Postal Ballot Form and return the Form duly completed in the
attached self-addressed, prepaid postage envelope, sc as to reach the Scrutinizer on or before the close of Business hours on 7" August 2014,
Ferms received after this date wilt be strictly treated as if the reply from the concerned memberhas not heen received.

6. The postage will be borne and paid by the Company, however envelopes containing Postal Ballots, if sent by courier or by Registered Post at
the expense of the Members will also be accepted. Itis, however, clarified that members desiring to exercise their vote from outside of india
wilt have to arrange for postage from the country where the ballot papers are dispatched tothe Scrutinizer.

7. The Company is pleased to offer e-voting facility as an alternate, for all its Members to enable them (o cast their votes electronically instead of
dispatching Postal Ballot Form. The member may opt for e-voting facility for giving their assent/dissent to the proposed resolution(s). in casea
member desires to exarcise his vote by using e-voting facility then he has to carefully follow the instructions as given for e-voting on the back
side of the Postal Ballot Form. He can use the facility and leg-in any humber of times till he has voted . on all the resolutions or tili the end of the
voting peried (i.2. tillthe last date of receipt of Postal Batlots), whichever is 2arlier.

Members irrespective who have registered their e-malls for receipt of documents in electronic mode under the green initiative and wish ta
vote through Pestal Ballot Form can seek duplicate Form from the Mr. Swapan Kumar Naskar, Address:- Link intime India Private Limited,
Register Transfer Agent {RTA}, 44, Community Centre, Phase-I, Near PVR, Naraina Ind. Area, New Delhi-110028

Please note that any Postal Ballot Form received after the clase of working Hours on 7" August 2014 will be treated as not having been
received. The e-voting facility shall be disabled by NSDLaccordingly, :
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8. The date of Declaration of Result of the Postal Ballot shail be deemed to he the date of the Generdl Meeting and the date of passing of Lthe
proposed resolution{s). ‘

9. The sharehelders are requested to exercise their voting rights by using the attached postal ballot Fofm or through duplicate copy as provided
byRegistrar Transfer Agent (RTA). ;

10. The Company has appointed Mr. Abhishek Bansal, an advocate, to act as the Scrutinizer, for conducfing the postal ballot process, in a fair and
transparentmanner. i

11, Allthe material documents referred to in the Explanatory Statement, including but not imited to, such asresolutions of the Board of Directors
and Nomination and Remuneration Committee, Memarandum and Articles of Associatian of the Company, will be made available for
inspection, during business hours, of any working day, i.e. Monday to Friday, 10:00 A.M to 05:30 P.M, by the Members at the Registered Office
ofthe Company from 9th July, 2014 to 7th August, 2014.

12. The Scrutinizer will submit his report to the Chairman after completion of the scrutiny and the results of the voting by Postal Ballot will be
announced on Monday, 11th August 2014 at 4:30 P.M, at the registered office of the Company situated at 1211, Padma Tower 1, 5, Rajendra
Pface New Delhi-110008. The results of the postal ballot alang with the scrutinizer's report will also be displayed on the Company's website
www. educamp.com and shail be communicated tothe stoek exchangeswherethe Company's sharesarelisted.

13. Members are hereby informed that pursuant to second proviso of Section 188 (1) of the Companiés Act, 2013, ne member of the company
shall vote on such Special Resolution to approve any contract or arrangement which may be entered into by the company, if such member is a
related party. .

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013,
ftemNo.1,2&3

The Compahy, on time to time basis, makes investment(s}, in one or more tranches, and/or gives loans to various companies including its
subsidiarie(s) as and when deem appropriate. The Company also provides corporate guarantees on behalf of the said companies to the
banks/financialinstitutions for the financial assistance provided bythem.

In terms of the provisions of the Section 372A of the Companies Act, 1856, the Sharcholders of the company in their previous meeting(s) had
accorded thelr consent to the Board of Directors for making a loan(s), or providing guarantee or making aninvestment by the Company from time to
timeinto Educomp Infrastructure & Schoal Management Limited; Edu Smart Services Private Limited and also to any other Body Corporate(s} {other
than companies for which specific investrment limit have heen fixed and approved bythe shareholders)

As perthe provisions of Section 186 of the Campanies Act, 2013, No company shall directly orindirectly {(algive any loanto any persan or other body
corporate; {b}give any guarantee or provide security in connection with a loan to any other body corporate or person; and (c) acquire by way of
subscription, purchase or otherwise, the securities of any other body corporate, exceeding sixty per cent;ofits paid-up share capital, free reserves
and securities premium account or one hundred per cent. of its free reserves and securities premium account, whichever is more, Where such
giving of any loan or guarantee or providing any security or the acquisition exceeds the limits specified, under Section 186 of the Companies Act,
2013 prior approval by means of a speciaj resolution passed ata general meeting is necessary.

In terms of the provisions Section 186 of the Companies Act, 2013 read with read with Com pahies (Meeting of Board and its Powers) Rules, 2014 the
Director{s) of your company reccmmend the resolution(s) as set out under item Nos. 1, 2and 3 in this Notice for your approval by way of special
resolution. Directors, Key Managerial Personne} and their relatives who are members of the Company, may be deemed to be concerned or
interested inthe item No. 1, 2 and 3 of the accompanying notice to the extent of their respective shareholding in the Company tothe same extent as
that of evary other member of the Company. In additionMr. Shantany Prakash, Managing Director of the company and Mr. Shonu Chandra, director
of the company and also Mr, Jagdish Prakash, father of Mr, Shantnau Prakash holds directorship in Educamp infrastructure & Schoot Manzgement
Limited. Further, Mr. Shantanu Prakash, member and Managing Director of the company alsc holds, through himself and along with his relative,
morethan 2% shares in Educomp Infrastructure & Schoof Ma nagement Limited.,

Your approval is sought by voting through Postal Ballot or through e-voting as the case may be, pursuant to the provision of Section 110 of the
Companies Act, 2013 read with Companies (Management and Administration) Rules, 2014 for passing the Resolution under ltem No. 1,2 and 3 as
setinthis Notice. .

Item MNo, 485

The Compaty had earlier passed the Ordinary Resalutions under Section 293(1){d) and 293(1)(a) of the Companies Act, 1956 for borrowing money
in excess of the aggregate of paid-up share capital of the Company and its free reserves and for creation of mortgage, charge, hypothecation, lien
and other encumbrances, if any, by the Company, as the Board may deem fit, on the assets of the Company; both present and future, for securing the
sum or surms of moneys aggregating to Rs. 5000 crores (Rupees Five Thousand crores only}. With the enactment of Companies Act, 2013 and rules
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framed thereunder and as per provisions of the Sections 180(1){a) and 180{1){c) of the Companies Act, 2013 (corresponding to Section 293(1}{a}
and 293(1)(d) of the Companies Act, 1956) with respect to creation of mortgage, charge, hypothecation, lien and other encumbrances, if any, or
disposal of assets of the Company in any manner by the Company and to borrow money in excess of the aggregate af the paid-up share capital of the
Company and its free reserves respectively, approval of the shareholders need ta be obtained by way of Special Resalution.

As per the General Circular No, 084/2014 dated 25" March 2014 the resoiution passed under Section 293%of the Companies Act, 1956 shatl be vatid
for one year from the date of notification of Section 180 of the Companies Act, 2013.Accordingly, the approval of the members by way of Special
Resolutions is sought under Sections 180{1}){c) and 180(1){a} of the Companies Act, 2013 to enable the Board of Directors to borrow moneys and for
securing the sum or sums of meneys borrowed to the extent of Rs, 5000 crores {Rupees Five Thousand crotesonly}.

Your Directors recammend the resolutions as set out under Item Nos. 4 and 5 in this Notice for your approval by way of speciat resolution, Directors,
Key Managerial Personnel and their relatives who are members of the Company, may be deemed to be concerned or interested in the [tem No. 4 and

5 of the accompanying notice to the extent of their respeétive sharehclding in the Company to the same extent asthat of every other member of the
Company. V

Your approval is sought by voting through Postal Ballot or through e-voting as the case may be, pursuant to the provision of Section 110 of the
Companies Act, 2013 read with Companies (Management and Administration) Rules, 2014 for passing the Resolution{s) under item No. 4 and 5 as
setinthis Notica.

{temiNo.6

The operations of the Company came under strain due to various external factors pertaining to the economy and industry, including adverse market -
conditionsand liquidity constraints. As a result, the abitity of the Company to meet its repayment abligations / liabilities under the various facilities
availed by it were adversely affected and therefore the Company made a reference to corporate debt restructuring (“COR") celt.

The Special Resolution as provided in Item No. 6 proposed to be passed by the members of Educomp Salut ons Limited ("the Company"}bywayof a
Speciat Resolution by postal bailot, is an autherization by the members of the Company, in terms of the applicable provision of Securities and
Exchange Board of India to the scheme of corporate debt restructuring as set cut in letter of approval dated February 28, 2014 ("CDR LOA”), and
amended vide Review fetter dated March 19, 2014 {“CDR RLOA"), issued by the Corporate Debt Restructuring Cell (CDR Cell) to the lenders whose
loans are being restructured under the CDR Package {CDR Lenders) and the Master Restructuring Agreement including amendment thereof,
hetween the Company and the CDR Lenders (the “MRA")

Your Directors recommend the resolutions as set out under item No. 6 in this Notice for your approval by way of special resclution, Directors, Key
Managerial Persannel and their relatives who are members of the Company, may be deemed to be concerned or interested in the item No. 6 of the

accampanying notice to the extent of their respective sharehaiding in the Company to the same extent as that of every other member of the
Company. )

Your approval is scught by voting through Postal Ballot or through e-voting as the case may be, pursuant ta the provision of Section 110 of the
Companies Act, 2013 read with Companies {Management and Administration) Rules, 2014 for passing the Resolution under ltem No. 6 as set in this
Notice.

ItemNo. 7 & 8:

Employee Stock Options plans serve to align the interests of the employees with those of the shareholders by creating a common sense of purpose
towards enhancing the shareholdar value and also serve to attract and retaln talent that is absolutely essential for the survival and growth of the
Company in today's global competitive environment. Further, your Company's subsidiaries are of strateglc importance in its growth plans. Stock
options will support the objective of creating value for your Companyin such subsidiaries.

Currently, the Company has six Stock Options Scheme namely £50P Scheme 2006/2007/2008/2010/2011/2012. Since Stock options under the
current schemes have almost exhausted, Board of Directors of your Company on 26th May 2014, recemmended for the approval of the Members
the formulation of a new Employee Stock Option Scheme under the nomenclature, ‘Educomp Employee Stock Option Scheme 2014' (hereinafter
referred to as “the ESOP Scheme-2014"), in accordance with the provisions of Securities and Exchange Board of India (Employees Stock Option
Scheme and Employees Stock Purchase Scheme) Guidelines, 1988, as amended from time to time, {hereinafter referred to as “Guidelines”), for the
employees.of the Company and its Directors, and aiso for the employees including Managing Director/ Whole-Time Director of subsidiary
companies of the Company as may be determined by the Board of Directors (hereinafter referred to as” the Board” which terms shali be deemed to
include any committee including Nomination and Remuneration Committee of the Board}.

The main features and other details including the disclosures pursuant to the requirements of the Guidelines are as under:
1} Totainumber of Optionsto be granted

The maximum number of options to be Granted and the resulting equity shares that may be issued pursuant to the exercise of optionin the ESOP
Scheme 2014 shail not exceed 50,00,000 (Fifty lacs) options/ shares (or such other adjusted figure for any bonus, stock spiits or consolidations or




ather re-organization of the capital structure of the Company as may be applicable from time totime).

{ii) |dentitication of the Class of Employees Entitled tothe Scheme ‘

£mployees entitled to participate in the ESOF are “Employees” including Directors {whether full time or not) as defined in the ESOP Guidelines
(including any statutary medifications or re-enactment of the Act or the Guidelings, for the time beingin fbrce), of the Company and its subsidiaries,
as may be decided by the Nomination and Remuneration Committee from time to time. Under the prevailing regulations, an Independent Director
and Jor an Employee wha s a Promoter or belongs to the Promoter group will not be eligible to participate in the £SOP. identification of Employees
eligibte to participate in the ESOP and grant of options to identified employees will be based on such parameters as may he decided by the
Nomination and Remuneration Committee in its discretion fromtime totime.

i) Award of Options :
The Nomination and Remuneration Committee may, an such dates as it shalt determine, grant to such ;eligible Empleyees/Directors (other than

independent Director and/or Promoter directors) as it may in its absolute discretion, options of the Company on the terms and conditions and the
consideration asitmay decide. ‘

{iv) Requirementsand Period of Vesting :

Except in case of demise or permanent incapacity, continuation of the Employee in the service of the Coinpany or its subsidiaries, as the case may
be, shall he a primary requirement of the vesting. The Nomination and Remuneration Committee shall formulate the other requitements of vesting,
which may, inter alia, include efficiency or productivity eriteria. The vesting period may vary from zllottee to allottee based on various attending
citcumstances, and shali be at the exclusive discretion of the Nomination and Remuneration Committee, but shali never be less than the minimum
vesting period stipulated, if any, under provisions of any attending statutory ahactments.

The maximum vesting period of options shall be not more than ten years from the date of grant of options..

In the event of the death of an employee while in employment, ail the opticns granted to him till such date shall vestin the legal heirs oy nominees of
the deceased employee, and in the event of permanentincapacity while in employment, ail the options granted to him as on the date of permanent
incapacitation shall vest inhim anthat date.

{v} Exerclse Price :

The Options would be granted at the market price on the date of grant or such price as the Board of Directors/Nomination and Remuneration
Committee may determine in accordance with the Regulations and guidelines prescribed by SEBl ar other refevant authority fromtime to time.

{vi) Exercise Period and the Process of Exercise

The exercise pericd will commence from the date of first vesting and will be valid for a maximum period of twelve months after the last vesting.. The
options shell be deemed to have been exercised when an Employee makes an application in writing to the Company for the issuance of Equity
Shares against the options vested in him. ;

After the expiry of exercise period, the options granted under ESOP Scheme shall not be exercisable and shall lapse. However, the lapsed options
shail be available for freshissue. :

{wii) Appraisal Process for Determining the Eligibility of Employees i

The appraisal process for determining the Employees to whom the aption shall be granted, shall be based upon the performance of the Empioyees
as indicated by the annual performance appraisal, minimum period of service, the status of the Employees in the Company and the present and
potential contribution of the Employee to the success of the Company, and other factors deemed relevant by the Nomination and Remuneration
Committee. ‘

In case of Directors, the eligibility would depend on the period for which the office of Director is held by him and such other factors as the
Nomination and Remuneration Committee may think apprepriate. The Nomination and Remuneration Committee at its discretion may extend the
henefits of the Scheme to a new entrant aiso. ‘

{wiii} Maximum Number of Options to beissued Per Employee/Directors

The maximum number of options granted to an employee/director shall not equal or exceed 1% of the issued capital of the Company at the time of
grant of Option. However in case the number of options granted, during any one year, to any employee/ director exceeds 1% of the issued capital of
the Company, then approval of shareholders by way of separate resolution inthe general meeting shail be pbtained by the Company.

The Maximum number of stock options that can he granted to non-executive directors, in any financial year shall be 5,00,600 {Five Lakh) stock
opticns per Director.

{ix) Accounting Policies and Disclosures

The Company will confirmthe disclosures and the sccounting policies prescyibed by SEBI under SERI{Employee Stock Option Scheme and Employee
Stock Purchase Scheme! Guidelines, 1999 and other regulatory authorities fromtime to time.

(%) Method to be used to determine the Value of the Options i
The Company shall use the intrinsic vaiue method to value its options. The difference between the employee compensation cost computed under
intrinsic value method and the employee compensation cost that shall have been recognized if it had used the fair value of the options, shall be

disclosed in the Directors' Report and the impact of this difference on profits and on £P3 of the Company shall alse be disclosed in the Directors'
Report. :
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The Company will confirm to the applicable accounting policies prescribed under the guidelines.

i
Clause 6 of the Securities and Exchange Board of india (Employees Stock Option Scheme and Employees Stock Purchase Scheme) Guidelines, 1999
requires that any ESOP scheme offering stock options to the employees must be approved by thg sh}areholders by way of special resolution.
Furthermore, as the scheme will entail further shares to be offered to the person other than existing shareholders of the Company, consent of the
shareholdérsis required by the way of a specizl reselution pursuant ta the provislons of the Section 62 of the Companies Act, 2013,
Interms of the guidelines, & separate resotution is required to be passed if the benefits under the schemejare also to be extended to the employees
of subsidiary companies. Aresolution is proposed sccordingly under item no. 8, to cover the Employees including Managing Director/ Whole-Time
Director of subsidiary companies of the Company. The aggregate number of options to be offered to the employees of the subsidiaries under
resolution no 8 will also be within the overall limit of 50,800,000 as stated above :

Further Section 110 of the Companies Act, 2013 provides that if a resolution is assented to by a requisite majority of the shareholiders by means of
postal ballot, it shall be deemed to have been duly passed at a general meeting convened in that behalf.

Your Directors recommend the resclutions as set cut under ltem Nos. 7 and 8in this Notice for your approval by way of special resolution. None of
the Directors, manager, key managerial personnel of the Company, znd any relatives of such director, manager, key managerial persennel are in
anyway concerned orinterested in the resalution except to the extent of Equity Shares held by them in the Company.

Your approval is sought by veoting through Postal Ballot or through e-voting as the case may be, pursuént to the provision of Section 110 of the
Companies Act, 2013 read with Companies {Management and Administration) Rules, 2014 for passing the RESO|Ut10n{S) under item No. 7 and 8 as
setinthis Notice.

Item No.9

As per the Letter of Approval dated February 28, 2014 bearing reference number BY.CDR{55A)/No. 1079/2013 14 and amendment letter dated
March 19, 2014 bearing reference number BY.CDR(SSA)/No.1143/2013-14 (collectively referred to as the “CDR LOA") and Master Restructuring
Agreement dated 25" March 2014, as amended from time to time, entered inter-alia between the Company and the COR Lenders, the CDR Lenders

shall have a right to convert entire/part of defauited interest and entire/part of defaulted principal of the|r Loans into Equity Shares as per SE8I
guidelines, in the event of default.

in terms of provisions of the Letter of Approval, in the event of default in payment of the principal or interest thereon under the Scheme of
Carporate Debt Restructuring approved by the Corporate Debt Restructuring Empowered Group (CDR EG} vide Letter of Appraval, the Company
shall require to mzke an allotment of such number of Equity Shares of the face value of Rs, 2/- (Rupees Two only) each to the CDR Lenders, which
shall not exceed the amount of principal and interest outstanding as on the date of default, at a price as per the SEBI Rules and
Regulations/Companies Act, 2013, Master Restructuring Agreement and subject to and in accordance with the SEBI (Issue of Capital and Disclosure
Requirement) Regulations, 2009, as amended from time to time

The canversion by the CDR Lenders shali be in accordance with the foliowing conditions:

(i) On receipt of the Notice of Conversion, the Company shall aliot and issue the requisite number of fully paid-up equity shares to the COR
lenders and such COR Lenders shall accept the same in satisfaction of the loans of the COR Lenders so converted, as envisaged under the
CDRLOA;

(i) The part of the said loans so converted shall cease to carry interest as from the date of conversion and the said loans shall stand

correspondingly reduced. Upon such conversion, the repayment instaliments payable after the date of conversion as perthe COR LOA shall
stand reduced proportionately by the amounts of the said loan so converted;

{iii) The equity shares so allotted and issued to the COR Lender(s) shall rank pari passu with the cmstmg Equity Shares of the Company in all
respects, inter-alia, the dividends and other distributions declared orto be declared in respect of the equity capitat of the Company;

{iv) Inthe eventthatthe COR Lenders or any of the COR Lender exercise the conversion right as sforesaid, the Company shall, atits cost, apply to
the stock exchanges where the shares of the company are listed for the listing of the equity shares issued to the COR Lenders as a result of
the conversion and get the same listed immediately; and

{v) Inthe event, the CDR Lenders or any of the CDR Lender exercise its right to sell such shares |55ued in terms of the conversion their loaninte
equity share of the Company, the COR Lenders shall offer the right of first refusal (ROFR), to buy such shares, to the Promoter,

in accordance with the provisions of the Companies Act, 2013, the company shall require to obtain ‘the approval of sharehotders by special
resolution, for the conversion of the loan (inciuding interest thereon) into equity shares of the company. In pursuance of the same, your Directors
recommend the resolution atltem No. 9 of the Notice as Speciai Resolution.

None of the Directars, Key Managerial Personnel and their relatives are concerned or interested in the above resolution except to the extent of their
respective sharehoiding in the Company to the same extent as that of every other member of the Company,

Your approval is sought by voting through Postal Ballot or through e-voting as the case may be, pursua{nt to the provision of Section 110 of the

Companies Act, 2013 read with Ccmpanles {Management and Admtnlstratlon) Rules, 2014 for passing the Resolutnon(s) under item No, 9 as set in
‘this Notice,
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CtemNo. 13814

The Company had filed two applications with the Regional Director, Milnistry of Corporate Affairs, under Section 297 of the Companies Act, 1956,for
enteringinto contract with Educomp Learning Private Limited and Learning Links Foundation. ‘

Ministry of Corporate Affairs vide its letter Nos. 4/398/T-1/2013/D/7405 and 4/397/T-1/2013/0/7404 c{ated 28" October, 2013 has approved the
contract entered with the Educomp Learning Private Limited and Learning Links Foundation, respectively, related parties as per the details

mentiohed below:

MName of the Related Party

Particulars of Contract Period of Contract Value not exceading
{Amount in Rupees)

Educomp Learning Private
Limited

To enter into contract for availing | 30.07.2013 to | Rs, 5 Crores (Rupees
the services relating to educational ; 29.07.2014 Five Crores only)
content pravision from Educomp :
Learning Private Limited

Learning Links Foundation

To enter into contract for | 30.07.2013 to | Rs. 6 Crores (Rupees
providing training to | 29.07.2014 Six Crores only}
teachers/students on behalf of :

Learning Llinks Foundation in
various state government schools

Interms of the aforesaid approval letter(s) your company requires to take the approval of the shareholderstothe effect that:-
{a) The contract is competitive, at an arm's tength without conflict of interest and is not less advantageous to it as compared to similar
contracts with other parties and the company has not made default u/s 297 in the past 2 years and there is delayed in re-payment of
debts; debentures and interest payabie thereon and has filed its up to date Balance Sheet and Annual Returns with the Registrar of

companies.

{b) The Contractis falling within the provisions of Section 297 of the Companies Act, 1956 and provisicns of section 198, 269, 309,314 and

295 of the Companies Act, 1956 are not applicabieinthe contract,

{e) TheCompany andits directors have complied with the provisions of Section 173, 287,299,300,301 and other applicable provisions of the

Companies Act, 1956,

Your Directors recommend the resalutions as set out under item Nos. 13 and 14 in this Notice for your ratification and approval by way of special
resoiution. None of the Directors or Key Managerial Personnel of the Company or their relatives are in any way concerned or interested in the said
resolutions except Mr. Shantanu Prakash Managing Director of the company, holds more than 2% shares directly by himself and also through his
relatives in Educomp Learring Private Limited and also his relative(s) holds directorship in Educomp Learning Private Limited and also interested in
Leaning Links Foundation in which hisrelative(s) are the trustee(s). :

Your approval is sought by voting threugh Postal Ballot or through e-voting as the case may be, pursuant to the provision of Section 110 of the
Companias Act, 2013 read with Companies {Management and Administration) Ruies, 2014 for nassing the Resclution{s} under Item Nos. 13 and 14

assetinthis Notice.

Date: May 26, 2014
Place: Gurgach

By Order of the Board
For Educomp Soluticns Limited

sd/-

Shantanu Prakash

Managing Birector

Director ldentification Number:- 00983057
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POSTAL BALLOT FORM A . srNno S

Educomp

Whal Leaznlng Can Be

n

1 ?mﬂm?_o. Memberi ?:mm:mzn_u Oi..m_."m;: block letters)linciud: 1?93 haiders, mmaﬁ te - : . PR :

3.0 . Regisiered mnm_.m.mm.o.w the mo_,.m.x_aa named Member{s)/ beneficial pwner{s} -

ered fofio No, \._uv 1D No, ...Q. At D No* [* bv icable 1o investors hoiding shares m:.mm,_d”mﬂm:.w d ﬂ.awau..

?caumwo*. m:mqmm :m_u

255 mnmnmn inthe zocnmo_. postal Wm:o: mrma by the

: ._?e.m _._m.mv< exercise my / eurvete in respect of the mumn_wm Resclul 6:"& o be passed Hracm._ vomﬂmm ballot for the bu
te box wm_o

noanmn...uwﬂmawm gmsmmwn w<umnu_:m3<...oc,mmwm:Qu_mmm:,no?mwmi«mmch:ﬁ_oaB.D_mnﬁmnnm nﬁ.\_amqwmzvmmuuau

T B Lt B P . Description 1 No. of Equity shares "’ m.._s-m assent tc n_._m . _h_c_,._.m digsent To q.rm
No ’ Lo EREER el R " Resolution |- - Resolution
: {For} ) ;- [Against)
1 Speciat xmwcmcac: 1o approvi the loan, invesiment and corperate guarantee fimit of company U/S 186 o~. the noﬂum.:mm bﬂ Nou.w in wo%_ corporates other- o R E
" than Mfs Educomp Infrastructure & School Management {1d.and W/fs Edu Smart Services, Private Lim) .ma
ra Special Resolution to agprove the loan, investmeant and nanno_dnm ncmaaﬂmm mit of 3333 S.m Hmm cfthe no.ﬂumgmm >nﬁ Nou.w in co% 88035 _..ms_:m
tAfs mncno_.:n _a?mmﬂ:n.{qm & Schogi Management Lud. AR . .
3 | Special Resotution to approve the loan, investment and noGe_‘nﬂm guarantee fimil of Company, c.._m 186 of the no_ﬂumamm Act, 2013 in body noGoBHm JmBSm
Nifs Edu Smart Services Private Limited,
a4 Special Resciution o, approve the borrawing Limit U/S 180 (1} {c} af the Companies Act, 2613
.5 Special mmmo__._mg 10 approve the fimits L/S 180 {1} (a}.of the Companies Act, Noww
& .} mumn_w_ mmmc_:mc: 8 approve the Corporate Debt mmmﬂ..cnn:::m Scheme in relation 8 qmﬂ:._nn:_._:wom Mrm Company wumcnm.
7 mnmn_ ] xmmn_c:on to approve the Educemp Employee Stock Oﬁ:oa Scheme 2014
8 Speciat Resolution to approve the Educomp Employee Stock Option Scheme 2014 moq subsidiaries.
9 Special Resolution to approve the conversion of the loan into equity share capital of the-company -
10 | Special Resalution to approve the transaction/agreement to be entered between the no_.nnw?. and Mfs ma:no_.:u wmman.nm Private ited, subsidiary of the
- | company for the purchase of gducational content from M/s Educomp Learning Private L : -
11 Special Resolution to approve the transaction/agreement 1o be entered betwean the Company and M/s Educomp Learning Private Limited, subsidiary of the :
company, to use of the part of the property bearing 1211, Padma Tower-1,5 Rajandra Emnm New Gm?.MHcccm .
12 | Special Resulutionite 2pprove the agreement.to be entered between the 9333_ and Mr. Shantany Prakash, related _.m_J. to use the part of the property bearing
Flat no. 35/1; H- Block, DLF Phase-1, Gurgaon .
13 | Special Resolution to 2pprove and ratify the agreement entered between the noauw: yand ?{m mn_cnu:.ﬁ Leasming Private ed, subsidiary of the company.
14 Special Resolution to approve and ratify the agreement entered between the Company and M/stearning Links Foundation; reisted party. -
15 | Special Resofution to apprave the Leave and License agreement to be entered between the nuBum;< and M/s Educomp _.mm:,nm Private Limited, sudsidiary of
The company for the property flo1 no 85, NSEZ, Noida.
16 | Spactal Resolution to approve the Leave and License sgreement to be entered vm?.m en the noa..u ny mzm Mys Educomp Leaning Private Limited, subsidiary of "
the company for the property Flat nc 204, Fig Floor, Samparpan Fremises, Co -Operative Society Ltd, New Link Read, Chakala, Andheri East, Mumbai-400095.
17 Snecial Resclution to approve the Leave and ticense agreement to be entered between the Campany and M/s Edu Smarr Services Private Limited, subsidiary of
the company for the property Flat ne 802, Padma Tower -1, 5 Rajendra Place, New Delhi-110008.
i8 Special Resclution 1o approve the Laave and License agreement ta be entered between the Company and M/s Edu Smart mm?..nmm Private Limited, subsidiary of
the company for the oroperty Khasra No. 818, 1s1 Floor, K2 Block, Near Apra Service Station Mahipalpur, New Defhi
19 Special Resolution to approve the Leave and License agreement to be entered between the Company and M/s Edu Smart Services Private Limited, subsidiary of
the BBnm:,__ for the property Fiat no 204, 2™ Floor, Samparpan Premises, Co-Operative mOn_mE Ltd, New Link fload, Chakata, Andheri Easz, Muembai-4000292
ELECTRONIC VOTING PARTICULARS RSN Place:
USER 1 PASSWORD/PIN - B S
’ ’ : Date: D
{Signatute of the sharshoider}
NOTE: Please read carefully the tnstructions printed overleaf before exercising vote. _




INSTRUCTIONS

The sharenalderts) can opt only one mode of voting, Le. either by e-voling or physi al mode. fyouareo
veting, thenvoting done through e-voting wilt be preval w_._aéwm:waoumﬂsacmrvw;_unaw‘ totwill be treated as invalid,

Voting in Physical form:

ng to exercise vote by postai ballot may complete this Postat Ballot Form and send it o in the attached seif-addressed business reply envelope. Postage will be borne and paid by the company. However,

A member/ bene
envelopes containing postal bailots, if sent by courierat the expenses of the registered member/ beneficial owner will also be accepted.

2. Theself-addressed envelope bears the address of the scrutinizerappointed by the Board of Directors of the caompany.

This form shoutd be completed and signed by the member/ beneficial owner. 1n case of joint holding, this form should be complated and sigied {as per the specimen signature registered with the campany) by the first named member/

3
beneficialowner and in his absence, by the next namad member/ beneficizl owner. There will be one Postal Balloz Form forevery Folio/Client ID irrespective of the number of juint holders.

4. Pleasenote that Postal Ballet shali not be signed by the proxy.

5. Assentordissent tothe proposes resolution may be recorded by placing a tick mark 7..“, inthe appropriate column. The assent or dissent received in any other Form shall not be considered val

6. Thevoting rights of Shareholders shail be in proportion to their shares of the paid up equity share caj al of the Company 3 on 207 une 2014, -

7. incomglete, Unsigned orincorrectly ticked Postal Batiot Form will be rejected.

8. Duly completed Postal Ballor Form should reach the Company or the scrutinizer not fater than the close of working hours on 7" August, 2014. All Postal Bailot Forms received after this date will be strictly treated as if the reply from the member/
beneficistowner has not been raceived.

8. Incaseof shares hald by companies, trusts, societies ete. the duly completed Postal Ballot Farm should be accompanied by a certified true copy of Board Resolu an/Authority, authorizing the signatory to execute and sign the Postal BallotForm.

Further, where the forrm has been signed by a representative of the President of india or Governor of State, certified copy of the nomination should accompany the Postal Ballet Form.

10. Members/ beneficial owners are requested not to send any other paper atang with the Postal Ballot Form in the enclosed self-addressed envelope as the envelope will be sent to the Scrutinizer and any extranecus paper found in the envelope
would be destroyed by the Scrutinizer. Members/ beneficial owners 2re also requested notto write anything on the Postal Ballot Form except giving their ascent or dissent and affixing their signatures.

11. Amember mayrequest for duplicate postal ballot form, if se required. However, the duly filled in and signed duplicate postal ballot form should reach the Scrul ernotiater thanthe date specified in point no (8] above.

lot form received by Fax witl be rejected as if reply from the sharehelder has not been received unless the original postat ballot form is received within prescribed time peried.

12. PosmiBal
13. TheScrutinizer's dedsion on the validity of 2 Postal Baliotwill be final.
14. There will be one Postal Ballot for every Folio/Client D,

15. Members are requested tofill in the postal bailot formin indel Teink and not i any eresable writing mode.

Electronic Votin;
The company 2lso offered e-voting facility to its members enabling them (o cast their vote electronicaily.

o castthefrvotes electronicaily pursuant to Clause 358 of the Listing Agreement.

The company hias signed an agreement with the National Securities Depository Limited {NSDE} for facilitating e-vating to enable the shareholders

1. The instructions for shoreholders for e-vouing are gs under:

Process and Mannes for members opting for g-voting is asunders

[A) incase of Members receiving e-mail from NSOL:

Open e-mail and open password protected PDF file viz. “SML e-Voting. pdf”
taunchinternet browser by typing the following URL: httos:/fwww evoting nsdl.cam
Click on Shareholder—Login.

PutuseriD and Passward as i password notedin step (i) above. Click Login.
Password change menu appears. Change the password with new password of vour choice with minimum 8 digits/characters or combination thereof. it is strongly recommended not to share your password with any gther person and take

withyour Client 1D or Folie No. as password (o open PDF file which contain your user 1D and Password for e-voting. Please note that the password isan initial password.

uTmost care to keep your password confidential,

Home page of e-Voting opens. Click on e-Voting: Active Vating Cycles.

Setect EVEN of EDUCOMP SOLUTIONS LIMITED.

Mow you are ready for e-Voting 35 Cast Vote page opens.

Castyour vote by selecting approprizse option and click on “Submit” and alse “Confirm” when prompzed.
upen Con ation, the message "vote cast successiully” will be displaved.

Dnce you have voted on the resolution, you will not be allowed to modify yourvote,
Instrutiona! sharenoltess e, other than individuats, HUE, NRI ete.) are required to send scanned copy (PDFAIPG format) of the relevant Board Resolution/Autharity Letter elc. togethes with anested spec
zer.educamp@gmail. cam with a copy marked to eveting@nsdl.co.in.

en signature of the duly authorized

scru

signatorylies) who are authorired 1o vote, 1o the Scrutinizer through e-m

{8} Incaseof Membersreceiving Postal Ballot Farm by Fost:

Initial password is provided at the bottem of the Postal Ballot Ferm.
i Please iollow all steps from Si. No. [ii 1051 e {xii) as mentionedin{A} above, to cast vote.
(€} Hyouare already registered with NSDL fur e-voting then you can use ygur existing User 1D and Password for casting your vote.

{D} Intaseotanyqueries, you 3m<nmmm«%mm.«mncuaazbmwmaﬁnmmzoa?}D&mcwmrm“.myo_umawaam&oguncum..;\.mnc&mc«m:mwmycam.‘m.ﬂwm_mc_mermaoE:_Omnmwmnn.ﬁo:omw%%cowu .nsdl.com.
i the enclosed self addressed business reply envelope

{E} Shareholders desiring to exercise vote by physicat Postal Baliotare requested to carefully read the instructions printed in the Postzl Ballot Formand return the Form duly completed and signe:
ta the Scrutinizer 5o 25 to reach the Sorutinizer on or before the close of werking hourson ¥ August, 2014 The postage costwill be borne by the Company. However, envelopes containing Postat Ballet Formis), if deposited ins person or sent by courier

or registeregd//speed post st the expense of the Shareholder will also be accepted.
(F) Thevoting periodends onthe closa of 7” August, 2014, The evoting module shatfalso be disabled by NSDL2t 5.00 p.m. on the same day.

T



