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Dalal Street, Bandra Kurla Complex, Bandra (E)
Mumbai - 400001 Mumbai — 400051

Scrip Code: 540403, Scrip Symbol: CLEDUCATE
ISIN:- INE201MO01011

Sub: Notice of National Company Law Tribunal convened meeting of the equity shareholders of
CL Educate Limited

Dear Sir / Madam,

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
we wish to inform you that pursuant to an order dated December 11, 2019 under Section 230(1) of the
Companies Act, 2013 (“Act™) in Company Application No. CA (CAA) No. 39/Chd/Hry/2019, passed by
the Chandigarh Bench of the Hon'ble National Company Law Tribunal at Chandigarh (“Order™), meeting
of the equity shareholders of CL Educate Limited ("Company") is being convened at Magpie Tourist
Complex, Sector 16A, Mathura Road, Faridabad, Haryana 121001 on Saturday, February 01, 2020, at
10:00 A.M. ("Meeting"), for the purpose of considering and, if thought fit, approving with or without
modification(s), the proposed scheme of arrangement (‘Scheme’) among Career Launcher Education
Infrastructure and Services Limited, CL Media Private Limited, Accendere Knowledge Management
Services Private Limited, G.K. Publications Private Limited and Kestone Integrated Marketing Services
Private Limited (Amalgamating Companies) and CL Educate Limited (Amalgamated Company) and their
respective Shareholders and Creditors under Sections 230-232 read with Section 52 and Section 66 and
other applicable provisions of the Companies Act, 2013.

Persons entitled to attend and vote at the Meeting, may vote in person or by proxy at the Meeting or
through electronic means. The Company has engaged KFIN Technologies (earlier Karvy Fintech Private
Limited) (“KFINTech”) for the purpose of providing e-voting facility to all the shareholders. The e-voting
facility can be availed by logging onto KFINTech’s e-voting website https://evoting.karvy.com.

Voting through e-voting in connection with the resolution proposed in the Notice, will commence on and
from 09:00 A.M. on Thursday, 02™ January, 2020 and will end at 05:00 P.M. on Friday, 31 January,
2020.

We are enclosing herewith the copy of the notice of the Meeting. The said notice is also available on the
Company’s website www.cleducate.com.

We request you to take the above information on record.

Thanking You,

For CL Educate Limited

tam Puri S
Vice Chairman and Managing Director Date: December 18,2019
DIN: 00033548 Place: New Delhi

Encl.: As above

@ www.cleducate.com
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MEETING OF THE EQUITY SHAREHOLDERS OF CL EDUCATE LIMITED
(convened pursuant to the order dated December 11, 2019 of the Hon’ble Chandigarh Bench of the National Company Law Tribunal at Chandigarh)

DETAILS OF THE MEETING:

Day Saturday

Date February 01, 2020

Time 10:00 A.M.

Venue | Magpie Tourist Complex, Mathura Road, Sector 16A, Faridabad, Haryana 121001

E-VOTING:
Commencing on Thursday, January 02, 2020 at 9:00 A.M.
Ending on Friday, January 31, 2020 at 05.00 P.M.

DOCUMENTS ENCLOSED:

S.No. Contents Page Nos.
1. Notice of the meeting of the equity shareholders of CL Educate Limited convened pursuant to the directions of the 3-9
Hon’ble Chandigarh Bench of the National Company Law Tribunal at Chandigarh (“Tribunal”).
2. Explanatory Statement under Sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 read with Rule 6 of 10-34
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.
3. Scheme of Arrangement between Career Launcher Education Infrastructure and Services Limited, CL Media Private 35-67
Limited, Accendere Knowledge Management Services Private Limited, G.K. Publications Private Limited, Kestone
Integrated Marketing Services Private Limited and CL Educate Limited and their respective Shareholders and Creditors
under Sections 230 to 232 read with Section 52 and Section 66 of the Companies Act, 2013 and rules made there
under, the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Scheme”), as filed before the
Tribunal, enclosed as ANNEXURE 1.
4. Order dated December 11, 2019 passed by the Tribunal in Company Application No. CA (CAA) No. 39/Chd/Hry/2019, 68-94
enclosed as ANNEXURE 2.
5. Fairness Opinion dated April 08, 2019 issued to CL Educate Limited by Sundae Capital Advisors Private Limited, a 95-101
merchant banker registered with the Securities and Exchange Board of India, enclosed as ANNEXURE 3.
6. Complaint Report submitted by CL Educate Limited on April 05, 2019 to BSE Limited, enclosed as ANNEXURE 4. 102-103
7. Complaint Report submitted by CL Educate Limited on May 10, 2019 to the National Stock Exchange of India Limited, 104-105
enclosed as ANNEXURE 5.
8. Observation Letter dated June 04, 2019 issued by BSE Limited to CL Educate Limited, enclosed as ANNEXURE 6. 106-107
9. Observation Letter dated June 04, 2019 issued by the National Stock Exchange of India Limited to CL Educate Limited, 108-109
enclosed as ANNEXURE 7.
10. Report adopted by the board of directors of CL Educate Limited pursuant to Section 232(2)(c) of the Companies Act, 110-112
2013, enclosed as ANNEXURE 8.
1. Report adopted by the board of directors of Career Launcher Education Infrastructure and Services Limited pursuant to 113-115
Section 232(2)(c) of the Companies Act, 2013, enclosed as ANNEXURE 9.
12. Report adopted by the board of directors of CL Media Private Limited pursuant to Section 232(2)(c) of the Companies 116-118
Act, 2013, enclosed as ANNEXURE 10.
13. Report adopted by the board of directors of Accendere Knowledge Management Services Private Limited pursuant to 119-121
Section 232(2)(c) of the Companies Act, 2013, enclosed as ANNEXURE 11.
14. Report adopted by the board of directors of G.K. Publications Private Limited pursuant to Section 232(2)(c) of the 122-124
Companies Act, 2013, enclosed as ANNEXURE 12.
15. Report adopted by the board of directors of Kestone Integrated Marketing Services Private Limited pursuant to Section 125-127
232(2)(c) of the Companies Act, 2013, enclosed as ANNEXURE 13.
16. Audited financials of CL Educate Limited for the financial year ended March 31, 2019, enclosed as ANNEXURE 14. 128-133
17. Audited financials of Career Launcher Education Infrastructure and Services Limited for the financial year ended March 134-138
31, 2019, enclosed as ANNEXURE 15.
18. Audited financials of CL Media Private Limited for the financial year ended March 31, 2019, enclosed as ANNEXURE 139-143
16.
19. Audited financials of Accendere Knowledge Management Services Private Limited for the financial year ended March 144-148
31, 2019, enclosed as ANNEXURE 17.
20. Audited financials of G.K. Publications Private Limited for the financial year ended March 31, 2019, enclosed as 149-153
ANNEXURE 18.
21. Audited financials of Kestone Integrated Marketing Services Private Limited for the financial year ended March 31, 154-158
2019, enclosed as ANNEXURE 19
22. Limited quarterly review financials of CL Educate Limited for the quarter ended September 30, 2019, enclosed as 159-166
ANNEXURE 20.
23. Supplementary Accounting Statement of Career Launcher Education Infrastructure and Services Limited for the quarter 167-168
ended September 30, 2019, enclosed as ANNEXURE 21.
24. Supplementary Accounting Statement of CL Media Private Limited for the quarter ended September 30, 2019, enclosed 169-170
as ANNEXURE 22.
25. Supplementary Accounting Statement of Accendere Knowledge Management Services Private Limited for the quarter 171-172
ended September 30, 2019, enclosed as ANNEXURE 23.
26. Supplementary Accounting Statement of G.K. Publications Private Limited for the quarter ended September 30, 2019, 173-174
enclosed as ANNEXURE 24.
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27. Supplementary Accounting Statement of Kestone Integrated Marketing Services Private Limited for the quarter ended 175-176
September 30, 2019, enclosed as ANNEXURE 25.

28. Applicable information pertaining to Career Launcher Education Infrastructure and Services Limited, enclosed as 177-186
ANNEXURE 26.

29. Applicable information pertaining to CL Media Private Limited, enclosed as ANNEXURE 27. 187-196

30. Applicable information pertaining to Accendere Knowledge Management Services Private Limited, enclosed as 197-203
ANNEXURE 28.

31. Applicable information pertaining to G.K. Publications Private Limited, enclosed as ANNEXURE 29. 204-211

32. Applicable information pertaining to Kestone Integrated Marketing Services Private, enclosed as ANNEXURE 30. 212-220

33. Pre and post-arrangement expected capital structure and shareholding pattern of CL Educate Limited, enclosed as 221-236
ANNEXURE 31.

34. Affidavit of the authorized signatory of the CL Educate Limited with respect to non-applicability of Valuation Report, 237-256
enclosed as ANNEXURE 32.

35. Form of Proxy. 257-259

36. Attendance Slip. 260

37. Route map for the venue of the meeting. 261




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, AT CHANDIGARH
COMPANY APPLICATION NO. CA (CAA) No. 39/CHD/HRY/2019
(under Sections 230-232 read with Section 52 and Section 66 of the Companies Act, 2013)
IN THE MATTER OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF SECTIONS 230 — 232 READ WITH SECTION 52 AND SECTION 66 OF THE COMPANIES
ACT, 2013 AND RULES MADE THERE UNDER, THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016
AND
IN THE MATTER OF THE SCHEME OF ARRANGEMENT BETWEEN CAREER LAUNCHER EDUCATION
INFRASTRUCTURE AND SERVICES LIMITED, CL MEDIA PRIVATE LIMITED, ACCENDERE KNOWLEDGE
MANAGEMENT SERVICES PRIVATE LIMITED, G.K. PUBLICATIONS PRIVATE LIMITED, KESTONE
INTEGRATED MARKETING SERVICES PRIVATE LIMITED AND CL EDUCATE LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS
AND
IN THE MATTER OF:
Career Launcher Education Infrastructure and Services Limited (CIN- U70101HR2005PLC076899), Company
registered under the Companies Act, 1956 having its registered office at Plot No. 9A, Sector-27A, Mathura Road,
Faridabad, Haryana- 121003.
...Amalgamating Company 1/ Applicant Company 1
AND

CL Media Private Limited (CIN- U74300HR2008PTC077265), Company registered under the Companies Act, 1956
having its registered office at Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana- 121003.

...Amalgamating Company 2 / Applicant Company 2
AND
Accendere Knowledge Management Services Private Limited (CIN- U74900HR2008PTCO077200), Company
registered under the Companies Act, 1956 having its registered office at Plot No. 9A, Sector-27A, Mathura Road,
Faridabad, Haryana- 121003.
...Amalgamating Company 3 / Applicant Company 3
AND

G.K. Publications Private Limited, (CIN- U22110HR2001PTC076979) Company registered under the Companies
Act, 1956 having its registered office at Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana- 121003.

...Amalgamating Company 4 / Applicant Company 4
AND
Kestone Integrated Marketing Services Private Limited (CIN- U73100HR1997PTC076900), Company registered
under the Companies Act, 1956 having its registered office at Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003.

...Amalgamating Company 5/ Applicant Company 5



AND

CL Educate Limited (CIN- L74899HR1996PLC076897), Company registered under the Companies Act, 1956 having
its registered office at Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana- 121003.

...Amalgamated Company / Applicant Company 6
(Amalgamating Company 1, Amalgamating Company 2, Amalgamating Company 3, Amalgamating Company 4 and

Amalgamating Company 5 are hereinafter collectively referred to as Amalgamating Companies. The Amalgamated
Company and the Amalgamating Companies shall collectively, hereinafter be referred to as the Applicant Companies.)

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF
CL EDUCATE LIMITED

Notice is hereby given that by an order dated December 11, 2019 in Company Application No. CA (CAA) No.
39/Chd/Hry/2019 (“Order”), the Hon’ble Chandigarh Bench of the National Company Law Tribunal at Chandigarh
(“Tribunal”), has directed a meeting to be held of the Equity Shareholders of Amalgamated Company for the purpose
of considering, and if thought fit, approving with or without modification(s), the proposed Scheme of Arrangement
(“Scheme”) among the Amalgamated Company and Amalgamating Companies and their respective shareholders and
creditors under Sections 230 to 232 read with Section 52 and Section 66 of the Companies Act, 2013 and Rules made
there under, the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of the Equity
Shareholders of the Amalgamated Company will be held at Magpie Tourist Complex, Sector 16A, Mathura Road,
Faridabad, Haryana 121001 on Saturday, the 01% day of February, 2020 at 10:00 A.M. (“Meeting”), at which time and
place, the said Equity Shareholders of the Amalgamated Company are requested to attend the Meeting.

Copies of the notices in relation to the Meeting, together with the documents accompanying the same, including the
explanatory statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”) (“Explanatory Statement”), the Scheme,
the form of proxy and the attendance slip can be obtained free of charge on any day (except Saturday, Sunday and
public holidays) from the registered office of the Amalgamated Company at Plot No. 9A, Sector-27A, Mathura Road,
Faridabad, Haryana- 121003. The Amalgamated Company is required to furnish a copy of the Scheme within one day
of any requisition of the Scheme made by any equity shareholder to attend the Meeting.

Persons entitled to attend and vote at the Meeting, may vote in person or by proxy at the Meeting or through electronic
means, provided that all proxies in the prescribed form, duly completed, signed and stamped or authenticated by the
person entitled to attend and vote at the Meeting, are deposited at the registered office of the Amalgamated Company
as mentioned above not later than 48 hours before the scheduled time of the Meeting. Forms of Proxy can be
obtained free of charge on any day (except Saturday, Sunday and public holidays) from the registered office of the
Amalgamated Company as mentioned above during business hours.

The Tribunal has appointed Mr. Pushkar Sood, Advocate, as the chairperson of the Meeting, and failing him, Mr.
Shashi Pratap Singh, as the alternate chairperson of the Meeting, including for any adjournment(s) thereof. The
Tribunal has also appointed Mr. Nitin Kumar, Company Secretary, as the scrutinizer for the Meeting, including for any
adjournment(s) thereof. The Scheme, if approved at the Meeting, will be subject to the subsequent approval of the
Tribunal.




TAKE NOTICE that the following resolution is proposed
under Section 230(3) of the Act and the provisions of the
memorandum of association and the articles of
association of the Amalgamated Company, for the
purpose of considering, and if thought fit, approving, with
or without modification(s), the Scheme.

“RESOLVED THAT, pursuant to the provisions of
Sections 230 to 232 read with Section 52 and Section 66
and other applicable provisions of the Companies Act,
2013 (“Act’), the applicable rules, circulars and
notifications made thereunder (including any statutory
modification(s) or reenactment(s) thereof for the time
being in force), the provisions of Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, as
amended from time to time, issued by the Securities and
Exchange Board of India, the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from
time to time, the observation letters, both dated June 04,
2019, issued by BSE Limited and the National Stock
Exchange of India Limited, and subject to the provisions
of the memorandum of association and the articles of
association of CL Educate Limited (‘Amalgamated
Company”) and subject to the approval of the
Chandigarh Bench of the Hon’ble National Company
Law Tribunal at Chandigarh (“Tribunal”’) and subject to
such other approvals, permissions and sanctions of any
regulatory and other authorities, as may be necessary
and subject to such conditions and modifications as may
be prescribed or imposed by the Tribunal or by any
regulatory or other authorities, while granting such
consents, approvals and permissions, which may be
agreed to by the Board of Directors of the Amalgamated
Company, the Scheme of Arrangement among the
Amalgamated Company and Career Launcher Education
Infrastructure and Services Limited, CL Media Private
Limited, Accendere Knowledge Management Services
Private Limited, G.K. Publications Private Limited and
Kestone Integrated Marketing Services Private Limited
and their respective shareholders and creditors under
Sections 230 to 232 read with Section 52 and Section 66
and other applicable provisions of the Act (“Scheme”) as
enclosed to the notice of the Tribunal convened meeting
of the Equity Shareholders of the Amalgamated
Company and placed before this meeting, be and is
hereby approved.

RESOLVED FURTHER THAT, the Board be and is
hereby authorized to do all such acts, deeds, matters
and things, as it may, in its absolute discretion deem
requisite, desirable, appropriate or necessary to give
effect to the preceding resolution and effectively
implement the arrangement embodied in the Scheme
and to accept such modifications, amendments,

limitations and/ or conditions, if any, which may be
required and/ or imposed by the Tribunal while
sanctioning the Scheme or by any authorities under
applicable law, or as may be required for the purpose of
resolving any questions or doubts or difficulties that may
arise”

TAKE FURTHER NOTICE that pursuant to the
provisions of: (a) Section 230(4) read with Sections 108
of the Act; (b) Rule 6 (3)(xi) of the Rules; (c) Rules 20 of
the Companies (Management and Administration) Rules,
2014 (including any statutory modification or re-
enactment thereof); (d) Regulation 44 and other
applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing
Regulations”); and (e) Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by
the Securities and Exchange Board of India (“SEBI”) and
other relevant laws and regulations, as may be
applicable, the Amalgamated Company has also
provided the facility of e-voting so as to enable the
Equity Shareholders, which includes the public
shareholders, to consider and approve the Scheme by
way of the aforesaid resolution. Accordingly, voting by
Equity Shareholders on the proposed resolution shall be
carried out through e-voting process and polling paper at
the venue of the Meeting to be held on Saturday,
February 01, 2020 at 10:00 A.M.

A copy of the Explanatory Statement, the Scheme and
other enclosures including the Form of Proxy and the
Attendance Slip are enclosed and form part of the
notice.

Dated this 17th Day of December 2019.
For CL Educate Limited

Sd/-
Ms. Rachna Sharma
(Company Secretary and Authorized Signatory)

Registered Office: Plot No. 9A, Sector-27A, Mathura
Road, Faridabad, Haryana- 121003

CIN: L74899HR1996PLC076897

Email: compliance@cleducate.com

NOTES:

1 THE NOTICE IN RELATION TO THE MEETING,
TOGETHER WITH THE DOCUMENTS
ACCOMPANYING THE SAME, INCLUDING THE
EXPLANATORY STATEMENT, THE SCHEME,
THE FORM OF PROXY AND THE ATTENDANCE
SLIP, ARE BEING SENT TO ALL THE EQUITY
SHAREHOLDERS OF THE AMALGAMATED
COMPANY AS ON DECEMBER 06, 2019 BY



PERMITTED MODES (REGISTERED POST OR
SPEED POST OR COURIER OR E-MAIL) AT
THEIR LAST KNOWN ADDRESSES. A PERSON/
ENTITY WHO IS NOT AN EQUITY
SHAREHOLDER ON SUCH DATE SHOULD
TREAT THE NOTICE FOR INFORMATION
PURPOSES ONLY AND WILL NOT BE ENTITLED
TO AVAIL THE FACILITY OF VOTING AT THE
VENUE OF THE MEETING. THE NOTICE
TOGETHER WITH THE DOCUMENTS
ACCOMPANYING THE SAME, WILL BE
DISPLAYED ON THE WEBSITE OF THE
AMALGAMATED COMPANY AT
WWW.CLEDUCATE.COM.

SUCH EQUITY SHAREHOLDERS OF THE
AMALGAMATED COMPANY ARE ENTITLED TO
VOTE IN PERSON, BY PROXY OR THROUGH
ELECTRONIC MEANS.

SUCH EQUITY SHAREHOLDER OF THE
AMALGAMATED COMPANY IS ENTITLED TO
ATTEND AND VOTE AT THE TRIBUNAL
CONVENED MEETING OF THE EQUITY
SHAREHOLDERS, EITHER IN PERSON OR BY
PROXY OR THROUGH AN AUTHORIZED
REPRESENTATIVE (IN CASE THE EQUITY
SHAREHOLDER IS A BODY CORPORATE), AS
THE CASE MAY BE. WHERE A BODY
CORPORATE  WHICH IS AN EQUITY
SHAREHOLDER AUTHORISES ANY PERSON TO
ACT AS ITS REPRESENTATIVE AT THE
MEETING, A COPY OF THE RESOLUTION OF
THE BOARD OF DIRECTORS OR OTHER
GOVERNING BODY OF SUCH BODY
CORPORATE AUTHORISING SUCH PERSON TO
ACT AS ITS REPRESENTATIVE AT THE
MEETING, AND CERTIFIED TO BE A TRUE COPY
BY A DIRECTOR, THE MANAGER, THE
SECRETARY, OR OTHER AUTHORISED
OFFICER OF SUCH BODY CORPORATE SHALL
BE LODGED WITH THE AMALGAMATED
COMPANY AT ITS REGISTERED OFFICE NOT
LATER THAN 48 HOURS BEFORE THE
SCHEDULED TIME OF THE MEETING.

FOREIGN PORTFOLIO INVESTORS OR FOREIGN
INSTITUTIONAL INVESTORS, IF ANY, WHO ARE
REGISTERED EQUITY SHAREHOLDERS OF THE
AMALGAMATED COMPANY WOULD BE
REQUIRED TO DEPOSIT CERTIFIED COPIES OF
CUSTODIAL RESOLUTIONS/POWER OF
ATTORNEY, AS THE CASE MAY BE,
AUTHORIZING THE [INDIVIDUALS NAMED
THEREIN, TO ATTEND AND VOTE AT THE
MEETING ON ITS BEHALF. THESE DOCUMENTS
MUST BE DEPOSITED AT THE REGISTERED
OFFICE OF THE AMALGAMATED COMPANY
NOT LATER THAN 48 HOURS BEFORE THE
MEETING.

5 SUCH EQUITY SHAREHOLDER IS ENTITLED TO

APPOINT A PROXY TO ATTEND AND VOTE AT
THE MEETING INSTEAD AND ON BEHALF OF
SUCH EQUITY SHAREHOLDER AND SUCH
PROXY NEED NOT BE AN EQUITY
SHAREHOLDER. PROXIES TO BE VALID AND
EFFECTIVE SHOULD BE IN THE PRESCRIBED
FORM OF PROXY, DULY COMPLETED, SIGNED
AND STAMPED OR AUTHENTICATED BY THE
PERSON ENTITLED TO ATTEND AND VOTE AT
THE MEETING AND SHOULD BE DEPOSITED AT
THE REGISTERED OFFICE OF THE
AMALGAMATED COMPANY NOT LATER THAN
48 HOURS BEFORE THE SCHEDULED TIME OF
THE MEETING. FORMS OF PROXY CAN BE
OBTAINED FREE OF CHARGE ON ANY DAY
(EXCEPT SATURDAY, SUNDAY AND PUBLIC
HOLIDAYS) FROM THE REGISTERED OFFICE OF
THE AMALGAMATED COMPANY AS
MENTIONED ABOVE.

PURSUANT TO SECTION 105 OF THE ACT READ
WITH RULE 19 OF THE COMPANIES
(MANAGEMENT AND ADMINISTRATION) RULES,
2014, A PERSON CAN ACT AS PROXY ON
BEHALF OF THE EQUITY SHAREHOLDERS NOT
EXCEEDING 50 EQUITY SHAREHOLDERS AND
HOLDING IN THE AGGREGATE NOT MORE
THAN 10% OF THE TOTAL EQUITY SHARE
CAPITAL OF THE AMALGAMATED COMPANY
CARRYING VOTING RIGHTS. AN EQUITY
SHAREHOLDER HOLDING MORE THAN 10% OF
THE TOTAL EQUITY SHARE CAPITAL OF THE
AMALGAMATED COMPANY CARRYING VOTING
RIGHTS MAY APPOINT A SINGLE PERSON AS
PROXY AND SUCH PERSON SHALL NOT ACT
AS PROXY FOR ANY OTHER PERSON OR
EQUITY SHAREHOLDER.

An equity shareholder/ its proxy or authorized
representative, attending the Meeting, is requested
to bring and handover the attendance slip duly
completed, signed and stamped or authenticated by
the concerned person along with a copy of the
deposited Form of Proxy (in case of a proxy) and the
supporting documents duly authenticated. Equity
Shareholders holding shares in dematerialized form
are requested to bring their Client Master List/
Depository Participant Statement/ Delivery
Instruction Slip reflecting their Client ID and DP ID
Number for easier identification of attendance at the
Meeting.

In case of joint holders attending the Meeting, only
such joint holder whose name appears at the top in
the hierarchy of names shall be entitled to vote.

An equity shareholder (in case such equity
shareholder is an individual) or the authorized



10

11

12

13

14

15

representative of the equity shareholder (in case
such equity shareholder is a body corporate) or the
proxy holder, should carry their valid and legible
identity proof issued by a statutory authority (i.e. a
PAN Card/ Aadhaar Card/ Passport/ Driving License/
Voter ID Card). Additionally, an equity shareholder
(in case such equity shareholder is a sole
proprietorship) or the proxy holder should carry a
valid document evidencing the individual as the
proprietor of the sole proprietorship.

Equity Shareholders may avail the nomination facility
as provided under Section 72 of the Act.

The notice, the Explanatory Statement together with
the documents accompanying the same, are being
sent through registered post or courier or speed post
to all those Equity Shareholders who have not
registered their email ID’s with the Amalgamated
Company and the Depository Participants and/or
electronically by email to those Equity Shareholders
who have registered their email ID’'s with the
Amalgamated Company and/or the Depository
Participants, whose names appear in the register of
members/ list of beneficial owners as received from
KFIN Technologies Private Limited (Formerly Known
as Karvy Fintech Private Limited), the Registrar and
Share Transfer Agent of the Company (“KFINTech”)
on December 06, 2019.

In terms of the directions contained in the Order,
“The quorum of the meeting of the Equity
Shareholders shall be 30 in number personally
present or through proxy or 25% in value of the
equity shareholders”. Further, the Order also directs
that in case the required quorum for the Meeting is
not present at the commencement of the Meeting,
the Meeting shall be adjourned by 30 minutes and
thereafter the persons present and voting shall be
deemed to constitute the quorum.

For the purposes of computing the quorum, the valid
proxies shall also be considered, if the proxy in the
prescribed form, duly completed, signed and
stamped or authenticated by the person entitled to
attend and vote at the Meeting, is filed with the
registered office of the Amalgamated Company at
least 48 hours before the Meeting.

In terms of Sections 230 to 232 of the Act, the
Scheme shall be considered approved by the Equity
Shareholders of the Amalgamated Company if the
resolution mentioned above in the notice has been
approved at the Meeting by a majority of persons
representing three-fourths in value of the Equity
Shareholders of the Amalgamated Company, voting
in person, by proxy or through electronic means.

Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017 (“SEBI Circular”) issued by the Securities and
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Exchange Board of India (“SEBI’), inter alia,
provides that approval of public shareholders of the
Amalgamated Company to the Scheme shall be
obtained by way of voting through e-voting. Since,
the Amalgamated Company is seeking the approval
of its Equity Shareholders (which includes public
shareholders) to the Scheme by way of voting
through e-voting, no separate procedure for voting
through e-voting would be required to be carried out
by the Amalgamated Company for seeking the
approval to the Scheme by its public shareholders in
terms of the SEBI Circular. The aforesaid notice sent
to the Equity Shareholders (which includes public
shareholders) of the Amalgamated Company would
be deemed to be the notice sent to the Public
Shareholders of the Amalgamated Company. For
this purpose, the term “Public” shall have the
meaning assigned to it in Rule 2(d) of the Securities
Contracts (Regulations) Rules, 1957 and the term
“Public  Shareholders” shall be construed
accordingly. In terms of the SEBI Circular, the
Amalgamated Company has provided the facility of
e-voting to its public shareholders (as set out in the
Scheme).

Further, in accordance with the SEBI Circular, the
Scheme shall be acted upon only if the number of
votes cast by the Public Shareholders of the
Amalgamated Company in favour of the Scheme is
more than the number of votes cast by the Public
Shareholders against it.

In terms of the directions contained in the Order, the
notice convening the Meeting through advertisement
of the Meeting will be published by the Amalgamated
Company in the “Financial Express” and “Dainik
Bhaskar” indicating the day, date, place and time of
the Meeting and stating that the copies of the
Scheme, the Explanatory Statement and the Form of
Proxy can be obtained free of charge on any day
(except Saturday, Sunday and public holidays) from
the registered office of the Amalgamated Company.

It may be noted that the voting facility through polling
paper will be provided at the Meeting venue.

Pursuant to the provisions of Section 230(4) read
with Section 108 of the Act read with Rule 6(3)(xi) of
the Rules read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as
amended from time to time), Regulation 44 of the
SEBI Listing Regulations and other applicable
provisions, if any, of the Act and of SEBI Listing
Regulations, and the SEBI Circular, the
Amalgamated Company will be offering e-voting
facility to the Equity Shareholders (including the
public shareholders) to cast their votes (for or
against) on the resolution set forth in the notice.

The Amalgamated Company has engaged the
services of KFINTech for the purpose of providing e-
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voting facility to the Equity Shareholders. The Equity
Shareholders desiring to exercise their vote by using
e-voting facility are requested to carefully follow the
instructions set out in the notes below under the
heading “Voting through electronic means”.

The voting rights of an equity shareholder shall be in
proportion to such equity shareholder's equity
shareholding in the Amalgamated Company as on
Friday, December 06, 2019.

The E-Voting Event Number, User ID and Password
along with the detailed instruction are set out below
under the section “Voting through electronic means”.

The voting rights for the purposes of e-voting or
voting at the venue of the Meeting shall be reckoned
on the basis of the paid up value of the equity shares
registered in the name of the Equity Shareholders as
on Friday, December 06, 2019 and a person who is
not an equity shareholder on such date should treat
the notice for information purposes only.

It is clarified that casting of votes by e-voting does
not disentitle an equity shareholder from attending
the Meeting. However, any equity shareholder who
has voted through e-voting cannot vote at the
Meeting. The Equity Shareholders of the
Amalgamated Company attending the meeting who
have not casted their vote through e-voting shall be
entitled to exercise their vote at the venue of the
meeting.

The scrutinizer will submit his report to the
chairperson and/ or the alternate chairperson (as the
case may be) after completion of the scrutiny of the
votes cast by the Equity Shareholders (including
public shareholders) of the Amalgamated Company
through e-votes and polling papers at the Meeting
during the voting process. The scrutinizer’s decision
on the validity of the votes shall be final. The results
of the votes cast through e-voting process and
polling paper at the venue of the Meeting will be
announced on or before Monday, February 03, 2020
at the registered office of the Amalgamated
Company. The results along with the report of the
scrutinizer shall be displayed at the registered office
of the Amalgamated Company situated at Plot No.
9A, Sector-27A, Mathura Road, Faridabad, Haryana-
121003 and its website www.cleducate.com and
KFINTech  website (https://evoting.karvy.com),
besides being communicated to the stock exchanges
where the equity shares of the Amalgamated
Company are listed, namely, the National Stock
Exchange of India Limited and BSE Limited
(collectively, the “Stock Exchanges”).

The voting period for e-voting commences on
Thursday, 02" January, 2020 at 09:00 AM and ends
on Friday, 31% January, 2020 at 05:00 PM. During
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this period, the Equity Shareholders holding equity
shares either in physical form or in dematerialized
form, as on Friday, December 06, 2019, being the
cut-off date, may cast their vote (for or against)
electronically. Once the vote on the resolution is cast
by an equity shareholder, such equity shareholder
will not be allowed to change it subsequently.

The Amalgamated Company is offering e-voting
facility, for all Equity Shareholders to enable them to
cast their vote electronically. In case a member
desires to exercise his vote by using e-voting facility
then he has to carefully follow the instructions under
the heading “Voting through Electronic Means”.

VOTING THROUGH ELECTRONIC MEANS

Launch internet browser by
https://evoting.karvy.com.

typing the URL:

Enter the login credentials (i.e., User ID and
password mentioned at the bottom of the Attendance
Slip). Your Folio No./ DP ID/ Client ID will be your
User ID. However, if you are already registered with
KFINTech for e-voting, you can use your existing
User ID and password for casting your vote. If
required, please visit https://evoting.karvy.com for
your existing password.

After entering these details appropriately, click on
“LOGIN".

You will now reach password change menu wherein
you are required to mandatorily change your
password. The new password shall comprise of
minimum 8 characters with at least one upper case
(A-Z), one lower case (a-z), one numeric (0-9) and a
special character (@,#,9%,etc.). The system will
prompt you to change your password and update
your contact details like mobile number, email ID etc.
on first login. You may also enter a secret question
and answer of your choice to retrieve your password
in case you forget it. IT IS STRONGLY
RECOMMENDED THAT YOU DO NOT SHARE
YOUR PASSWORD WITH ANY OTHER PERSON
AND THAT YOU TAKE UTMOST CARE TO KEEP
YOUR PASSWORD CONFIDENTIAL.

You need to login again with the new credentials.

On successful login, the system will prompt you to
select the E-Voting Event Number for CL Educate
Limited.

Equity Shareholders holding multiple folios/ demat
accounts shall choose the voting process separately
for each of the folios/ demat accounts.

You may then cast your vote by selecting an
appropriate option and click on “Submit”.
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A confirmation box will be displayed. Click “OK” to
confirm else “CANCEL” to modify. Once you confirm,
you will not be allowed to modify your vote. During
the e-voting period, Equity Shareholders can login
any number of times till they have voted on the
resolution.

Corporate/ Institutional Equity Shareholders (i.e.
other than Individuals, HUF, NRI, etc.) are also
required to send scanned certified true copy (PDF
format/ JPG format) of the board resolution/ authority
letter etc., together with attested specimen
signature(s) of the duly authorized representative(s),
to the scrutinizer at ntn.kumar2@gmail.com with a
copy marked to evoting@karvy.com. They may also
upload the same in the e-voting module in their login.
The scanned image of the above-mentioned
documents should be in the naming format
“Corporate Name_EVENT No.”.

Once the vote on a resolution is cast by an equity
shareholder, the equity shareholder shall not be
allowed to change it subsequently.

The scrutinizer shall on the conclusion of the e-
voting period unblock the votes in the presence of at
least two witnesses not in the employment of the
Amalgamated Company and will prepare and
submit, a scrutinizer's report of the votes cast in
favour or against, if any, forthwith to the chairperson
or alternate chairperson (as the case may be) of the
Meeting.

The results declared along with the scrutinizer's
report will be available on the website of the
Amalgamated Company (www.cleducate.com) and
on KFINTech’'s website (https://evoting.karvy.com)
and shall be communicated to the Stock Exchanges.

In case of any query and/ or grievance, pertaining to
e-voting, please visit Help & FAQ'’s section available
at KFINTech’s website (https://evoting.karvy.com) or
contact Mr. Mohd Mohsin Uddin (Unit: CL Educate
Limited) of KFINTech, Selenium Tower B, Plot
number 31-32, Selenium Building, Financial District,
Nanakramguda, Gachibowli, Hyderabad— 500 032,
Telangana, India at evoting@Karvy.com,
mohsin.mohd@karvy.com or phone number 040-
67162222 or call KFINTech’s toll free No. 1-800-21-
54-001.

An equity shareholder may also obtain the User ID
and Password in the manner as mentioned below:

(i) If the mobile number of the member is registered
against shares held in demat form, the member
may send SMS: MYEPWD<space> DP ID Client
ID to 9212993399
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Example for NSDL:
MYEPWD <SPACE> IN12345612345678

Example for CDSL:
MYEPWD <SPACE> 1402345612345678

(i) If the mobile number of the member is registered
against shares held in physical form the member
may send SMS: MYEPWD<space> Event no. +
Folio no. to 9212993399.

Example for Physical:
MYEPWD <SPACE> XXXX1234567890

(iii) If e-mail address of the member is registered
against Folio No./ DP ID Client ID, then on the
home page of https://evoting.karvy.com, the
member may click “Forgot Password” and enter
Folio No. or DP ID Client ID and PAN to
generate a password.

For Equity Shareholders whose mobile number and
email address is not registered may call KFINTech’s
toll free number 1800-2154-001 or may send an e-
mail request at evoting@karvy.com or to the
Amalgamated Company at
compliance@cleducate.com.

All documents referred to in the notice and the
accompanying Explanatory Statement will be
available for inspection by the Equity Shareholders
at the registered office of the Amalgamated
Company on all days, except Saturday, Sunday and
public holidays, between 11:00 A.M. and 01:00 P.M.
upto the date of the Meeting.

Any queries/grievances in relation to notice may be
addressed to the Company Secretary of the
Amalgamated Company at the registered office of
the Amalgamated Company or through e-mail at
compliance@cleducate.com. The Company
Secretary of the Amalgamated Company can also be
contacted at +91 11 41281100.

Enclosures: As above



EXPLANATORY STATEMENT UNDER SECTIONS

230(3), 232(1), 232(2) AND 102 OF THE COMPANIES

ACT,

2013 READ WITH RULE 6 OF THE

COMPANIES (COMPROMISES, ARRANGEMENTS

AND AMALGAMATIONS) RULES, 2016 TO THE
NOTICE OF THE TRIBUNAL CONVENED MEETING

OF THE EQUITY SHAREHOLDERS OF CL EDUCATE

LIMITED

1.

This explanatory statement is being furnished
pursuant to Sections 230(3), 232(1), 232(2) and
102 of the Companies Act, 2013 (“Act”) read with
Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016
(“Rules”) (“Explanatory Statement”).

Pursuant to an order dated December 11, 2019 in
Company Application No. CA (CAA) No.
39/Chd/Hry/2019 (“Order”), passed by the
Chandigarh Bench of the Hon’ble National
Company Law Tribunal at Chandigarh (“Tribunal”),
a meeting of the Equity Shareholders of CL
Educate Limited (“Amalgamated Company”) is
being convened at Magpie Tourist Complex, Sector
16A, Mathura Road, Faridabad, Haryana 121001
on Saturday, the 01 day of February, 2020 at
10:00 AM. (“Meeting”), for the purpose of
considering and, if thought fit, approving with or
without ~ modification(s), the  Scheme  of
Arrangement between Career Launcher Education
Infrastructure and Services Limited, CL Media
Private Limited, Accendere Knowledge
Management Services Private Limited, G.K.
Publications Private Limited, Kestone Integrated
Marketing Services Private Limited (hereinafter
collectively referred to as “Amalgamating
Companies”) and CL Educate Limited and their
respective Shareholders and Creditors under
Sections 230 to 232 read with Section 52 and
Section 66 of the Companies Act, 2013 and rules
made there under, the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016
(“Scheme”). The Scheme as filed before the
Tribunal is enclosed as ANNEXURE 1. Please refer
to paragraph nos. 90 and 92 of this Explanatory
Statement for the rationale and salient features of
the Scheme, respectively.

Capitalized terms which are wused in this
Explanatory Statement, but which are not defined
herein shall have the meaning assigned to them in
the Scheme, unless otherwise stated.

In terms of the directions contained in the Order,
“The quorum of the meeting of the Equity
Shareholders shall be 30 in number personally
present or through proxy or 25% in value of the
equity shareholders”. Further, the Order also
directs that in case the required quorum for the
Meeting is not present at the commencement of the
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10.

11.

Meeting, the Meeting shall be adjourned by 30
minutes and thereafter the persons present and
voting shall be deemed to constitute the quorum.

For the purposes of computing the quorum, the
valid proxies shall also be considered, if the proxy
in the prescribed form, duly completed, signed and
stamped or authenticated by the person entitled to
attend and vote at the Meeting, is filed with the
registered office of the Amalgamated Company at
least 48 hours before the Meeting.

In terms of the Order, the Tribunal has appointed
Mr. Pushkar Sood, Advocate, as the chairperson of
the Meeting, and failing him, Mr. Shashi Pratap
Singh, as the alternate chairperson of the Meeting,
including for any adjournment(s) thereof. The
Tribunal has also appointed Mr. Nitin Kumar,
Company Secretary, as the scrutinizer for the
Meeting, including for any adjournment(s) thereof.

The Scheme was placed before the Audit
Committee of the Amalgamated Company (“CL
Educate Audit Committee”) at its meeting held on
November 27, 2018. The CL Educate Audit
Committee approved and recommended the
Scheme to the board of directors (“Board”) of the
Amalgamated Company.

The Board of the Amalgamated Company, based
on the independent recommendation of the CL
Educate Audit Committee, at its meeting held on
November 27, 2018, approved the Scheme
pursuant to resolution dated November 27, 2018.

On the basis of its evaluation and independent
judgment and consideration, Sundae Capital
Advisors Private Limited, a merchant banker
registered with the Securities and Exchange Board
of India (“SEBI”) issued fairness opinion dated April
08, 2019 to the Amalgamated Company (“Fairness
Opinion”).

The Scheme is presented pursuant to the
provisions of Sections 230 to 232 read with Section
52 and Section 66 of the Companies Act, 2013 and
rules made there under, the Companies
(Compromises, Arrangements and Amalgamations)
Rules, 2016 and Section 2(1B) and other applicable
provisions of the Income-tax Act, 1961 and other
applicable laws, for the amalgamation of the
Amalgamating Companies into and with the
Amalgamated Company, on a going concern basis.
Additionally, the Scheme also provides for various
other matters consequential or otherwise integrally
connected with the Scheme.

In terms of Sections 230 to 232 of the Act, the
Scheme shall be considered approved by the
Equity Shareholders of the Amalgamated Company



12.

13.

if the resolution mentioned above in the notice has
been approved at the Meeting by a majority of
persons representing three-fourths in value of the
Equity Shareholders of the Amalgamated
Company, voting in person or by proxy at the
Meeting or through electronic means.

Circular No. CFD/DIL3/CIR/2017/21 dated March
10, 2017 (“SEBI Circular”) issued by the Securities
and Exchange Board of India (“SEBI"), inter alia,
provides that approval of public shareholders of the
Amalgamated Company to the Scheme shall be
obtained by way of voting through e-voting. Since,
the Amalgamated Company is seeking the approval
of its Equity Shareholders (which includes public
shareholders) to the Scheme by way of voting
through e-voting, no separate procedure for voting
through e-voting would be required to be carried
out by the Amalgamated Company for seeking the
approval to the Scheme by its public shareholders
in terms of the SEBI Circular. The aforesaid notice
sent to the Equity Shareholders (which includes
public shareholders) of the Amalgamated Company
would be deemed to be the notice sent to the
Public Shareholders of the Amalgamated
Company. For this purpose, the term “Public” shall
have the meaning assigned to it in Rule 2(d) of the
Securities Contracts (Regulations) Rules, 1957 and
the term “Public Shareholders” shall be construed
accordingly. In terms of the SEBI Circular, the
Amalgamated Company has provided the facility of
e-voting to its public shareholders (as set out in the
Scheme).

Further, in accordance with the SEBI Circular, the
Scheme shall be acted upon only if the number of
votes cast by the Public Shareholders of the
Amalgamated Company in favour of the Scheme is
more than the number of votes cast by the Public
Shareholders against it.

Details of the Amalgamated Company as per
Rule 6(3) of the Rules

Details of CL Educate Limited (i.e., Amalgamated

Company):

CL Educate Limited

Corporate L74899HR1996PLC076897
Identification  No.

(CIN)

Permanent AAACC3885C

Account No. (PAN)

Incorporation Date | April 25, 1996

Type of Company Public Limited Company

Registered Office | Plot No. 9A, Sector-27A,

Address Mathura Road, Faridabad,
Haryana- 121003
Email compliance@cleducate.com
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Stock Exchange(s)
where securities of
the Amalgamated
Company are listed

(i) BSE Limited; and

(ii) National Stock
Exchange of India
Limited

Summary of the main objects as per the
memorandum_of association of the Amalgamated

Company:

The main objects of the Amalgamated Company
are set out under Clause IIl (A) of its memorandum
of association, which are as under:

“To conduct educational and consulting programs
relating to various education and career
opportunities viz. primary, secondary and higher
education, teaching, supplementary  and
preparatory classes, online training, counseling,
university —admission services, administrative
training, educational consultancy, human resource
consultancy, management consultancy, placement
services, public relation exercise and software

consultancy including providing content and
expertise on the internet.”

Clause IIl — B of the memorandum of association of
the Amalgamated Company permits the

arrangement envisaged under the Scheme:

(7) “To acquire and takeover the whole or any part
of the business, goodwill, trademarks properties
and liabilities of any person or persons, firm,
companies or undertakings either existing or new,
engaged in or carrying on or proposing to carry on
business this Company is authorized to carry on,
possession of any property or rights suitable for the
purpose of the Company and to pay for the same
either in case or in shares or partly in cash and
partly in shares or otherwise.”

(9)"Subject to Sections 391 to 394, 394A of the Act,
to amalgamate with any other Company of which all
or any of their objects companies having similar to
the objects of the company in any manner whether
with or without the liquidation.”

Main business carried on by the Amalgamated
Company:

The Amalgamated Company is primarily engaged
in the business of providing education and test
preparation training programs which include tuitions
to school students and coaching to aspirants for a
variety of entrance examinations both at the school
and graduate / post graduate levels.
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Details of change of name, registered office and
objects of the Amalgamated Company during the

last five years:

Change of Name: CL Educate Limited was
incorporated on April 25, 1996 under the provisions
of Companies Act, 1956 as Career Launcher (India)
Private Limited. The Amalgamated Company was
converted into a Public Company from a Private
Company and changed its name to “Career
Launcher (India) Limited” vide a Fresh Certificate of
Incorporation dated June 17, 2000 and again to “CL
Educate Limited” vide a Fresh Certificate of
Incorporation dated March 18, 2011. Accordingly,
there has been no change in the name of the
Amalgamated Company during the last five years.

Change of Registered Office: Amalgamated
Company shifted its Registered Office from
National Capital Territory of Delhi to State of
Haryana which was approved by Regional Director
vide Order dated October 26, 2018. The Registered
Office of Amalgamated Company is located at Plot
No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003.

Change of Objects: There has been no change in
the objects clause of the Amalgamated Company
during the last five years.

Details of the capital structure of the Amalgamated
Company including authorized, issued, subscribed
and paid-up share capital:

Amount
(in Rs.)
Authorized Share Capital as on September
30, 2019
1,60,00,000 Equity Shares of
Rs. 10/- each

Total 16,00,00,000
Issued, Subscribed and Fully Paid-up Share
Capital as on September 30, 2019

Particulars

16,00,00,000

1,41,65,678 Equity Shares of 14,16,56,780
Rs. 10/- each fully paid up
Total 14,16,56,780

Details of the capital structure of the Amalgamated
Company post the amalgamation as envisaged
under the Scheme:

Upon the Scheme becoming effective, there will be
no change in the shareholding pattern of
Amalgamated Company as 100% of the paid up
equity share capital of the Amalgamating
Companies are beneficially held by the
Amalgamated Company. Upon merger of the
Amalgamating Companies that are wholly owned
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Subsidiaries of the Amalgamated Company, the
existing share capital of the Amalgamating
Companies held by the Amalgamated Company
shall be cancelled. Accordingly, no shares would be
issued by the Amalgamated Company pursuant to
the Scheme.

Names of the promoters of the Amalgamated
Company as on September 30, 2019 along with
their addresses:

S. Name of the Address
No. Promoter
1. Mr. Satya D 63, Pinnacle Apts,
Narayanan .R DLF Phase 5
Gurgaon, Galleria,
DLF-IV Gurgaon,
Haryana — 122009,
India
2. Mr. Gautam Puri | R-90, Greater
Kailash-I, New Delhi
110 048, India
3 Mr. Nikhil House No. 457,
Mahajan Sector 30, Faridabad
121 003, Haryana,
India
4 Mr. Sujit F-501, Prateek
Bhattacharyya Stylome, Near
Amrapalli, Gautam
Buddha Nagar,
Sector-45, Noida-
201303, Uttar
Pradesh, India
5 Mr. Shiva Kumar | Aster 42/1, Vatika
Ramachandran City, Sohna Road,
Sector-49, Gurgaon -
122 018, Haryana,
India
6 Mr. Sreenivasan B-166, Near Apollo
Ramakrishnan Hospital, Sarita Vihar,
South Delhi 110076,
India
7 Bilakes R-90, First Floor,
Consulting Greater Kailash-I,
Private Limited New Delhi 110 048,
India




21. Names of the directors of the Amalgamated

Company as on September 30, 2019 along with

their addresses:

S.
No.

Name of the
Director

Address

1.

Mr. Satya
Narayanan .R

D 63, Pinnacle
Apts, DLF Phase 5
Gurgaon, Galleria,
DLF-IV Gurgaon
122009, Haryana,
India

Mr. Gautam Puri

R-90, Greater
Kailash-I, New
Delhi 110 048,
India

Mr. Nikhil Mahajan

House No. 457,
Sector 30,
Faridabad 121 003,
Haryana, India

Mr. Viraj Tyagi

Building No. 9, Flat
No. G-01, Palm
Springs, 16th Main,
7th Cross, 4th
Block,
Koramangala,
Bengaluru 560 034,
Karnataka, India

Ms. Madhumita
Ganguli

R-302, Greater
Kailash, Part-I,
New Delhi 110048,
India

Mr. Girish Shivani

E-287, 2nd Floor
Greater Kailash-I,
New Delhi 110048,
Delhi, India

Mr. Imran Jafar

2002, Lodha
Primero, N. M.
Joshi Marg, Lower
Parel, Apollo Mill
Compound Mumbai
400011

22. The date of the board meeting at which the

Scheme was approved by the Board of the
Amalgamated Company including the names of the
directors who voted in favour of the resolution, who
voted against the resolution and who did not vote or
participate on such resolution:

The Scheme was unanimously approved by the
Board of the Amalgamated Company on
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November 27, 2018. The details of the directors
who voted in favour of the resolution, who voted
against the resolution and who did not vote or

participate on such resolution are as under:
S. Names of the Votes
No. Directors
(present at the board
meeting)
1. | Mr. Satya Narayanan In favour
R
2. | Mr. Gautam Puri In favour
3. | Mr. Nikhil Mahajan In favour
4. | Mr. Sushil Kumar In favour
Roongta*
5. | Ms. Madhumita In favour
Ganguli
(Participated through
Video Conferencing
Facility)
6. | Mr. Girish Shivani In favour

*Mr. Sushil Kumar Roongta (DIN: 00309302) resigned as
Director of the Company on and with effect from July 26,
2019.

All directors present in the meeting participated and
voted in favour of the resolution approving the
Scheme. No director voted against the Scheme.
Thus, the Scheme was approved unanimously by
the directors who attended and voted at the
meeting. Further, Mr. Viraj Tyagi and Mr. Imran
Jafar, were granted leave of absence from
attending the meeting.

Disclosure about the effect of the Scheme on the
material interests of directors and key managerial
personnel of the Amalgamated Company:

None of the directors, the “Key Managerial
Personnel” (as defined under the Act and rules
framed thereunder) of the Amalgamated Company
and their respective “Relatives” (as defined under
the Act and rules framed thereunder) have any
material interests, financial or otherwise in the
Scheme, except to the extent of their respective
shareholding in the Amalgamated Company or the
Amalgamating Companies, if any. None of the
directors of the Amalgamated Company
(individually or with other directors of the
Amalgamated Company) or key managerial
personnel hold shares exceeding two percent of the
paid-up share capital of the Amalgamating
Companies (except for Mr. Nikhil Mahajan and Mr.
Satya Narayanan .R who hold shares exceeding
two percent of the paid-up share capital of
Amalgamating Company 2 as the nominee
shareholders of the Amalgamated Company).



24. Disclosure about the effect of the Scheme on the

following persons in relation to the Amalgamated

Company:
S. | Category of Effect of the Scheme
No. | Stakeholder on Stakeholders

1.

Promoter &
Non-
Promoter
Shareholders

The  entire Paid-up
Equity Share Capital of
the Amalgamating
Companies is
beneficially held 100%

by the Amalgamated
Company. Accordingly,
pursuant to the

amalgamation of the
Amalgamating

Companies  with  the
Amalgamated Company,
no consideration would

be discharged.
Therefore, there would
be no impact on the

Shareholders (Promoters
and Non-Promoters) of
the Amalgamated
Company.

Key
Managerial
Personnel

The key managerial
personnel of the
Amalgamated Company
would continue to be the
key managerial
personnel of the
Amalgamated Company
after effectiveness of the
Scheme.  Accordingly,
there would be no
impact.

Creditors

Under the Scheme, no
arrangement is sought to
be entered into between
the Amalgamated
Company and its
creditors. The interest of
the creditors of the
Amalgamated Company
shall not be impacted in
any manner.

Depositors/
Deposit
Trustee

As on date, the
Amalgamated Company
does not have any
outstanding public
deposits and therefore
the effect of the Scheme
on any such depositors
and deposit trustee does
not arise.
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26.

27.

28.

29.

5. | Debenture As on date, the
Holders/ Amalgamated Company
Debenture does not have any
Trustee outstanding debentures

and therefore the effect
of the Scheme on any
such debenture holders
and debenture trustees
does not arise.

Under the Scheme, no
rights of the staff and
employees of the
Amalgamated Company
are being affected.

6. | Employees

7. | Directors The director(s) of the
Amalgamated Company
shall continue as
director(s) of the
Amalgamated Company

after the effectiveness of

the Scheme.
Accordingly, there would
be no impact.

In compliance with the provisions of section
232(2)(c) of the Act, the Board of the Amalgamated
Company, has adopted a report, inter-alia,
explaining the effect of the Scheme on their
respective shareholders and key managerial
personnel among others. A copy of the report
adopted by the Board of the Amalgamated
Company is enclosed as ANNEXURE 8.

No investigation proceedings are pending in
relation to the Amalgamated Company under
Sections 235 to 251 of the Companies Act, 1956 or
under Sections 206 to 229 (Chapter XIV) of the Act.

No winding-up petition (including under Section 433
read with Section 434 of the Companies Act, 1956)
and/ or insolvency proceedings under the
Insolvency and Bankruptcy Code, 2016 are
pending against the Amalgamated Company.

The Amalgamated Company has filed a copy of the
Scheme with the Registrar of Companies, Delhi
and Haryana pursuant to Section 232(2)(b) of the
Act.

As on April 30, 2019, the amount due to the
unsecured creditors of the Amalgamated Company
is Rs. 29,63,93,070/- (Rupees Twenty Nine Crore
Sixty Three Lakh Ninety Three Thousand Seventy

only)



30. The audited financials for the financial year ended

31.

March 31, 2019 and the limited quarterly review
financials for the quarter ended September 30,
2019, of the Amalgamated Company are enclosed
as ANNEXURE 14 and ANNEXURE 20,
respectively. Financials of the Amalgamated
Company for the financial year ended on March 31,
2019 are available at
http://www.cleducate.com/financial.html.

Details of the Amalgamating Companies as per
Rule 6(3) of the Rules

Details of Career Launcher Education Infrastructure
and Services Limited (i.e. Amalgamating Company

1)

Career Launcher Education Infrastructure

and Services Limited

Corporate U70101HR2005PLC076899

Identification No.

(CIN)

Permanent AACCC7031Q

Account No.

(PAN)

Incorporation June 16, 2005

Date

Type of | Public Limited Company

Company

Registered Office | Plot No. 9A, Sector-27A,

Address Mathura Road, Faridabad,

Haryana- 121003
Email cleis@cleducate.com

32. Details of CL Media Private Limited (i.e.

33.

Amalgamating Company 2):

CL Media Private Limited
Corporate U74300HR2008PTC077265
Identification No.
(CIN)
Permanent AADCC3011D
Account No.
(PAN)
Incorporation February 01, 2008
Date
Type of | Private Limited Company
Company
Registered Office | Plot No. 9A, Sector-27A,
Address Mathura Road, Faridabad,

Haryana- 121003

Email compliance@clmedia.co.in

Details of Accendere Knowledge Management
Services Private Limited (i.e. Amalgamating

Company 3):
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Accendere Knowledge Management Services
Private Limited

Corporate U74900HR2008PTC077200

Identification No.

(CIN)

Permanent AAHCA3316K

Account No.

(PAN)

Incorporation September 19, 2008

Date

Type of | Private Limited Company

Company

Registered Office | Plot No. 9A, Sector-27A,

Address Mathura Road, Faridabad,

Haryana- 121003
Email compliance@accendere.co.in

34. Details of G.K. Publications Private Limited (i.e.
Amalgamating Company 4):

G.K. Publications Private Limited
Corporate U22110HR2001PTC076979
Identification No.

(CIN)

Permanent AABCG7711Q

Account No.

(PAN)

Incorporation May 28, 2001

Date

Type of | Private Limited Company

Company

Registered Office | Plot No. 9A, Sector-27A,

Address Mathura Road, Faridabad,
Haryana- 121003

Email gkp@gkppublication.com

35. Details of Kestone Integrated Marketing Services
Private Limited (i.e. Amalgamating Company 5):

Kestone Integrated Marketing Services
Private Limited
Corporate U73100HR1997PTC076900
Identification No.
(CIN)
Permanent AABCK2819F
Account No.
(PAN)
Incorporation February 03, 1997
Date
Type of | Private Limited Company
Company
Registered Office | Plot No. 9A, Sector-27A,
Address Mathura Road, Faridabad,
Haryana- 121003
Email marketing@kestone.in
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36.

37.

38.

39.

Summary of the main objects as per the
memorandum_of association of the Amalgamating

Company 1:

The main objects of the Amalgamating Company 1
are set out under Clause Il (A) of its memorandum
of association, which are as under:

“To conduct all type of Educational programme
relating to primary, secondary, higher education,
preparatory and supplementary education by direct
classroom teaching, by broadcasting or by any
other mode of delivery; tutoring, education training,
develop educational software and providing
consultancy including providing of content and
expertise on education. to develop curriculum
design, pedagogy design and classroom design for
educational classes, to design uniforms, time table,
to develop technology innovations for education
delivery including interactive delivery for self
learning, to run and establish open schools for
imparting education and to publish text books,
periodicals and other types of literature relating to
education and to carry on any object ancillary to the
field of education”

Clause 1l — B (9) of the memorandum of
association of the Amalgamating Company 1
permits the arrangement envisaged under the
Scheme:

“Subject to Sections 391 to 394, 394A of the Act, to
amalgamate with any other company of which all or
any of their objects companies having similar to the
objects of the Company in any manner whether
with or without the Liquidation.”

Main business carried on by the Amalgamating
Company 1:

The Amalgamating Company 1 is engaged, inter
alia, in the business of providing various
infrastructure facilities, soft skills, educational and
consulting programs.

Details of change of name, registered office and
objects of the Amalgamating Company 1 during the

last five years:

Change of Name: Amalgamating Company 1 was
incorporated on June 16, 2005 under the provisions
of Companies Act, 1956 as Career Launcher
Infrastructure Private Limited.

Amalgamating Company 1 was converted into a
Public Company from a Private Company and
changed its name to "Career Launcher Education
Infrastructure and Services Limited" vide a Fresh
Certificate of Incorporation dated December 29,
2006.
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Change of Reqistered Office: Amalgamating
Company 1 shifted its Registered Office from
National Capital Territory of Delhi to State of
Haryana which was approved by Regional Director
vide Order dated October 23, 2018. The Registered
Office of Amalgamating Company 1 is located at
Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003.

Change of Objects: There has been no change in
the objects clause of the Amalgamating Company 1
during the last five years.

40. Details of the capital structure of the Amalgamating

Company 1 including  authorized, issued,

subscribed and paid-up share capital:

Particulars | Amount (in Rs.)

Authorized Share Capital as on September
30, 2019

1,00,00,000 Equity Shares 10,00,00,000
of Rs. 10/- each.
Total 10,00,00,000

Issued, Subscribed and paid-Up Share
Capital as on September 30, 2019

94,47,606 Equity Shares of 9,44,76,060
Rs. 10/- each fully paid up.
Total 9,44,76,060

41. Names of the promoters of the Amalgamating

Company 1 as on September 30, 2019 along with
their addresses:

S. Name of the Address
No. Promoter
1. CL Educate Plot No. 9A, Sector-
Limited 27A, Mathura Road,
Faridabad, Haryana-
121003, India
2. | Mr. Satya D 63, Pinnacle Apts,

DLF Phase 5
Gurgaon, Galleria,
DLF-IV Gurgaon,
Haryana — 122009,
India

Narayanan .R

3. Mr. Gautam Puri R-90, Greater

Kailash-1, New Delhi

110 048, India
4. Mr. Nikhil House No. 457,
Mahajan Sector 30, Faridabad

121 003, Haryana,




India

5. Mr. Shiva Kumar
Ramachandran

Aster 42/1, Vatika
City, Sohna Road,
Sector-49, Gurgaon -
122 018, Haryana,
India

6. Mr. Sreenivasan B-166, Near Apollo

Ramakrishnan Hospital, Sarita Vihar,
South Delhi 110076,
India
7. | Mr. Sujit F-501, Prateek
Bhattacharyya Stylome, Near

Amrapalli, Gautam
Buddha Nagar,
Sector-45, Noida-
201303, Uttar
Pradesh, India

42. Names of the directors of the Amalgamating

Company 1 as on September 30, 2019 along with

their addresses:

S. Name of the Address
No. Director
1. | Mr. Satya D 63, Pinnacle

Narayanan .R Apts, DLF Phase 5
Gurgaon, Galleria,
DLF-IV Gurgaon
122009, Haryana,

India

2. | Mr. Gautam Puri R-90, Greater

Kailash-I, New

Delhi 110 048,
India
3. | Mr. Sujit F-501, Prateek
Bhattacharyya Stylome, Sector-45,

Near Amrapalli,
Gautam Buddha
Nagar, Noida
201303 Uttar
Pradesh, India

4. | Mr. Shiva Kumar
Ramachandran

Sector- 49, Flat No.
42/1, Aster Vatika
City, South City I,
Gurgaon 122018
Haryana, India

5. | Mr. Sreenivasan
Ramakrishnan

B-166, Near Apollo
Hospital, Sarita
Vihar, South Delhi
110076 Delhi, India
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6. | Mr. Girish Shivani E-287, 2nd Floor
Greater Kailash-I,
New Delhi 110048,

Delhi, India

43. The date of the board meeting at which the

44.

45.

Scheme was approved by the Board of the
Amalgamating Company 1 including the names of
the directors who voted in favour of the resolution,
who voted against the resolution and who did not
vote or participate on such resolution:

The Scheme was unanimously approved by the
Board of the Amalgamating Company 1 on
November 27, 2018. The details of the directors
who voted in favour of the resolution, who voted
against the resolution and who did not vote or
participate on such resolution are as under:

S. Names of the Directors Votes
No. (present at the board
meeting)
1. | Mr. Satya Narayanan .R In favour
2. | Mr. Gautam Puri In favour
3. | Mr. Sujit Bhattacharyya In favour
4. | Mr. Shiva Kumar In favour
Ramachandran
5. | Mr. Sreenivasan In favour
Ramakrishnan
6. | Mr. Girish Shivani In favour

All directors present in the meeting participated and
voted in favour of the resolution approving the
Scheme. No director voted against the Scheme.
Thus, the Scheme was approved unanimously by
the directors who attended and voted at the
meeting.

As on April 30, 2019 the amount due to the
unsecured creditors of the Amalgamating Company
1 is Rs. 20,22,03,028/- (Rupees Twenty Crore
Twenty Two Lakh Three Thousand Twenty Eight
Only)

Summary of the main objects as per the
memorandum of association of the Amalgamating

Company 2:

The main objects of the Amalgamating Company 2
are set out under Clause Il (A) of its memorandum
of association, which are as under:



a) “To carry out the object relating to 47. Main business carried on by the Amalgamating

publishing of education content in the form Company 2:
of books, periodicals, series, magazines,
articles and its tests, analysis efc.; The Amalgamating Company 2 is engaged, inter
b) To carry on business as advertising agents, alia, in the business of content development for
to purchase and sell advertising time or study material, publishing study material and books
space on any television, radio, internet, and providing sales & marketing services and
satellite in India or abroad or any other kind research related services to Institutions and
of media currency in vogue or which may Universities.
be in vogue at any time and to act as agent
or representative for any person(s) or 48. Details of change of name, registered office and
entities for soliciting/booking objects of the Amalgamating Company 2 during the
advertisements and/or any other last five years:
promotional, = commercial and  other
programmes on any form of media or Change of Name: There has been no change of
medium including collection of charges and name of the Amalgamating Company 2 during the
remittances thereof to principals; last five years.
c) To carry on the business of broadcasting,
telecasting, relaying, transmitting or Change of Registered Office: Amalgamating
distributing in any manner, any audio, video Company 2 shifted its Registered Office from
or other programmes or software for National Capital Territory of Delhi to State of
television radio, internet or any other media Haryana which was approved by Regional Director
through, including but not limited to, vide Order dated October 23, 2018. The Registered
terrestrial satellite, cable, direct to home, Office of Amalgamating Company 2 is located at
internet or interactive television network; Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
d) To carry on the business of producing, Haryana- 121003.
directing, editing, distributing, purchasing,
selling, acquiring or otherwise dealing in Change of Objects: There has been no change in
any manner, in any audio, video the objects clause of the Amalgamating Company 2
programme or software with respect to during the last five years.
news, entertainment, current affairs,
information, sports, education, history, 49. Details of the capital structure of the Amalgamating
cultural, art, science, fiction, games and Company 2 including  authorized, issued,
communication and dubbing, recording, subscribed and paid-up share capital:
selling the same either in tapes, cassettes,
photographs, floppies, compact discs, laser Particulars | Amount (in Rs.)
discs, internet or on any other media or Authorized Share Capital as on September
software. Acquiring rights for broadcasting, 30, 2019
transmitting or distributing, in any manner, 10,000 Equity Shares of Rs. 1,00,000
any live sports and entertainment events, 10/- each.
shows, recorded programmes, highlights,
films and other programmes; and Total 1,00,000
e) To deal in computer based multimedia
presentations and information technology Issued, Subscribed and paid-Up Share
business regarding all types of audio, Capital as on September 30, 2019
video, television, and cinematographic 10,000 Equity Shares of Rs. 1,00,000
films, serials software and  other 10/- each fully paid up.
programmes in India or elsewhere.”
Total 1,00,000

46. Clause Il — B (5) of the memorandum of
association of the Amalgamating Company 2
permits the arrangement envisaged under the
Scheme:

50. Names of the promoters of the Amalgamating
Company 2 as on September 30, 2019 along with
their addresses:

“Subject to Sections 391 to 394A of the Act, to

amalgamate with any other company having S. Name of the Address
objects altogether or in part similar to those of this No. Promoter
Company.” 1. | CL Educate Plot No. 9A, Sector-
Limited 27A, Mathura Road,
Faridabad, Haryana-
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121003, India

2. Mr. Satya
Narayanan .R

D 63, Pinnacle Apts,
DLF Phase 5
Gurgaon, Galleria,
DLF-IV Gurgaon,
Haryana — 122009,

India
3. Mr. Nikhil House No. 457,
Mahajan Sector 30, Faridabad

121 003, Haryana,
India

51. Names of the directors of the Amalgamating

Company 2 as on September 30, 2019 along with
their addresses:

S. Name of the Address
No. Director
1. | Mr. Satya D 63, Pinnacle

Narayanan .R Apts, DLF Phase 5
Gurgaon, Galleria,
DLF-IV Gurgaon
122009, Haryana,

India

2. | Mr. Gautam Puri R-90, Greater
Kailash-I, New
Delhi 110 048,

India

3. | Mr. Nikhil Mahajan House No. 457,
Sector 30,
Faridabad 121 003,

Haryana, India

4. | Mr. Shiva Kumar
Ramachandran

Sector- 49, Flat No.
42/1, Aster Vatika
City, South City I,
Gurgaon 122018
Haryana, India

52. The date of the board meeting at which the

Scheme was approved by the Board of the
Amalgamating Company 2 including the names of
the directors who voted in favour of the resolution,
who voted against the resolution and who did not
vote or participate on such resolution:

The Scheme was unanimously approved by the
Board of the Amalgamating Company 2 on
November 27, 2018. The details of the directors
who voted in favour of the resolution, who voted
against the resolution and who did not vote or
participate on such resolution are as under:
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53.

54.

55.

S. Names of the Directors Votes
No. (present at the board
meeting)
1. | Mr. Satya Narayanan .R In favour
2. | Mr. Gautam Puri In favour
3. | Mr. Nikhil Mahajan In favour
4. | Mr. Shiva Kumar In favour
Ramachandran

All directors present in the meeting participated and
voted in favour of the resolution approving the
Scheme. No director voted against the Scheme.
Thus, the Scheme was approved unanimously by
the directors who attended and voted at the
meeting.

As on April 30, 2019, the amount due to the
unsecured creditors of the Amalgamating Company
2 is Rs. 12,82,64,138/- (Rupees Twelve Crore
Eighty Two Lakh Sixty Four Thousand One
Hundred Thirty Eight Only).

Summary of the main objects as per the
memorandum _of association of the Amalgamating

Company 3:

The main objects of the Amalgamating Company 3
are set out under Clause Il (A) of its memorandum
of association, which are as under:

(a) “To carry on the business of outsourcing of
high quality, client specific knowledge
information  processing and  analysis
pertaining to the financial sector;

(b) To carry on the business of providing staff
augmentation services;

(c) To provide professional consultancy, internet
and training services; and

(d) To establish and run in any part of India or
elsewhere Coaching centers, colleges or
schools for imparting general, scientific,
commercial, engineering or any other type of
education to students.”

Clause 1l — B (5) of the memorandum of
association of the Amalgamating Company 3
permits the arrangement envisaged under the
Scheme:

“To amalgamate with any other company or
companies, to enter into any partnership or partially
amalgamate with or acquire interest in the business
of any other company, person or firm carrying on or
engaged in or about to carry on or engaged in any
business or transaction included in the objects of
the company or enter into any arrangement of



56.

57.

58.

sharing profits or for co-operation or for limiting
competition or for mutual assistance, with any such
persons, firms or company.”

Main business carried on by the Amalgamating
Company 3:

The Amalgamating Company 3 is engaged, inter
alia, in the business of facilitating educational
institutions and establishing their institutional
credibility, international presence and thought
leadership by improving their research output in
terms of both the quality and quantity of research
articles published by them.

Details of change of name, registered office and
objects of the Amalgamating Company 3 during the

last five years:

Change of Name: There has been no change of
name of the Amalgamating Company 3 during the
last five years.

Change of Registered Office: Amalgamating
Company 3 shifted its Registered Office from State
of Tamil Nadu to National Capital Territory of Delhi
at A-41, Espire Building, Lower Ground Floor, Main
Mathura Road, Mohan Co-operative Industrial
Area, New Delhi, South Delhi, Delhi, India, 110044,
which was approved by Regional Director vide
Order dated June 28, 2017, then from National
Capital Territory of Delhi to State of Haryana which
was approved by Regional Director vide Order
dated October 23, 2018. The Registered Office of
Amalgamating Company 3 is located at Plot No.
9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003.

Change of Objects: There has been no change in
the objects clause of the Amalgamating Company 3
during the last five years.

Details of the capital structure of the Amalgamating
Company 3 including  authorized, issued,
subscribed and paid-up share capital:

Particulars | Amount (in Rs.)
Authorized Share Capital as on September
30, 2019
20,000 Equity Shares of Rs.
10/- each.

2,00,000

Total 2,00,000

Issued, Subscribed and paid-Up Share
Capital as on September 30, 2019

12,000 Equity Shares of Rs. 1,20,000
10/- each fully paid up
Total 1,20,000
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59. Names of the promoters of the Amalgamating

Company 3 as on September 30, 2019 along with
their addresses:

S. Name of the Address
No. Promoter
1. CL Educate Plot No. 9A, Sector-
Limited 27A, Mathura Road,
Faridabad, Haryana-
121003, India
2. Mr. Nikhil House No. 457,
Mahajan Sector 30, Faridabad
121 003, Haryana,
India

60. Names of the directors of the Amalgamating

Company 3 as on September 30, 2019 along with
their addresses:

S Name of the

. Address
No. Director

1. | Mr. Nikhil Mahajan House No. 457,
Sector 30,
Faridabad 121 003,

Haryana, India

2. | Mr. Sujit
Bhattacharyya

F-501, Prateek
Stylome, Near
Amrapalli, Gautam
Buddha Nagar,
Sector-45, Noida-
201303, Uttar
Pradesh, India

61. The date of the board meeting at which the

Scheme was approved by the Board of the
Amalgamating Company 3 including the names of
the directors who voted in favour of the resolution,
who voted against the resolution and who did not
vote or participate on such resolution:

The Scheme was unanimously approved by the
Board of the Amalgamating Company 3 on
November 27, 2018. The details of the directors
who voted in favour of the resolution, who voted
against the resolution and who did not vote or
participate on such resolution are as under:

S. Names of the Directors Votes
No. (present at the board
meeting)
1. | Mr. Nikhil Mahajan In favour
2. | Mr. Sujit Bhattacharyya In favour




62.

63.

64.

All directors present in the meeting participated and
voted in favour of the resolution approving the
Scheme. No director voted against the Scheme.
Thus, the Scheme was approved unanimously by
the directors who attended and voted at the
meeting.

As on April 30, 2019, the amount due to the
unsecured creditors of the Amalgamating Company
3 is Rs. 1,59,86,014/- (Rupees One Crore Fifty
Nine Lakh Eighty Six Thousand Fourteen Only)

Summary of the main objects as per the
memorandum_of association of the Amalgamating

Company 4:

The main objects of the Amalgamating Company 4
are set out under Clause Ill (A) of its memorandum
of association, which are as under:

a) “To carry on the business of printing and
publishing  books, Pamphlets.  journals,
periodicals and Newspapers and all kinds of
literature whatsoever in any language which
the company may decide upon and book
binding and for that purpose purchasing
printing machineries and accession and install
printing presses with all facilities for Printing
Folding, Stitching and Binding of the Finished
Articles;

b) To carry on the business of manufacturers and
distributors of and dealers in engravings, print,
pictures, drawings and any written, engraved,
printed or printed productions;

c) To carry on the business of printers that is art
print. colour print, lithography, off —set print,
automatic print, engraves, publishers, book
sellers and print sellers stationers book
binders block markers and art journalists; and

d) To carry on the business of distributors of and
dealers in printing papers and other papers
and other materials related to printing and
publishing of books, newspapers, magazines,
jJournals, periodicals, educational film and
audio-video educational aids.”

Clause Il — B (22) of the memorandum of
association of the Amalgamating Company 4
permits the arrangement envisaged under the
Scheme:

“Subject to the provisions of Sections 391 to 394
and 394A of the Companies Act, 1956 to
amalgamate or to enter into partnership or any
arrangement for sharing profits, union of interest,
co-operation, joint venture or reciprocal with any
person or persons of company or companies
carrying on or engaged in the main business of the
Company.”
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65.

66.

67.

68.

Main business carried on by the Amalgamating
Company 4:

The Amalgamating Company 4 operates in test
preparation industry through distribution of study
resources, study guides, sample test papers and
question banks to help students improve their
performance in professional entrance examinations
like GATE, IES, IAS, IIT, AIEEE, etc.

Details of change of name, registered office and
objects of the Amalgamating Company 4 during the

last five years:

Change of Name: There has been no change of
name of the Amalgamating Company 4 during the
last five years.

Change of Registered Office: Amalgamating
Company 4 shifted its Registered Office from
National Capital Territory of Delhi to State of
Haryana which was approved by Regional Director
vide Order dated October 23, 2018. The Registered
Office of Amalgamating Company 4 is located at
Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003.

Change of Objects: There has been no change in
the objects clause of the Amalgamating Company 4
during the last five years.

Details of the capital structure of the Amalgamating
Company 4 including authorized, issued,
subscribed and paid-up share capital:

Particulars | Amount (in Rs.)
Authorized Share Capital as on September
30, 2019

2,50,000 Equity Shares of 25,00,000
Rs. 10/- each.
Total 25,00,000

Issued, Subscribed and paid-Up Share
Capital as on September 30, 2019

1,90,000 Equity Shares of 19,00,000
Rs. 10/- each fully paid up
Total 19,00,000

Names of the promoters of the Amalgamating
Company 4 as on September 30, 2019 along with
their addresses:




S. Name of the Address
No. Promoter
1. CL Educate Plot No. 9A, Sector-
Limited 27A, Mathura Road,
Faridabad, Haryana-
121003, India
2. Mr. Nikhil House No. 457,
Mahajan Sector 30, Faridabad
121 003, Haryana,
India

69. Names of the directors of the Amalgamating

Company 4 as on September 30, 2019 along with
their addresses:

S. Name of the Address
No. Director
1. | Mr. Satya D 63, Pinnacle

Narayanan .R Apts, DLF Phase 5
Gurgaon, Galleria,
DLF-IV Gurgaon
122009, Haryana,

India

2. | Mr. Gautam Puri R-90, Greater
Kailash-I, New
Delhi 110 048,

India

3. | Mr. Nikhil Mahajan House No. 457,
Sector 30,
Faridabad 121 003,

Haryana, India

70. The date of the board meeting at which the

Scheme was approved by the Board of the
Amalgamating Company 4 including the names of
the directors who voted in favour of the resolution,
who voted against the resolution and who did not
vote or participate on such resolution:

The Scheme was unanimously approved by the
Board of the Amalgamating Company 4 on
November 27, 2018. The details of the directors
who voted in favour of the resolution, who voted
against the resolution and who did not vote or
participate on such resolution are as under:

S. Names of the Directors Votes
No. (present at the board
meeting)
1. | Mr. Satya Narayanan .R In favour
2. | Mr. Gautam Puri In favour
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71.

72.

3. | Mr. Nikhil Mahajan In favour

All directors present in the meeting participated and
voted in favour of the resolution approving the
Scheme. No director voted against the Scheme.
Thus, the Scheme was approved unanimously by
the directors who attended and voted at the
meeting.

As on April 30, 2019, the amount due to the
unsecured creditors of the Amalgamating Company
4 is Rs. 43,15,83,740/- (Rupees Forty Three Crore
Fifteen Lakh Eighty Three Thousand Seven
Hundred Forty Only).

Summary of the main objects as per the
memorandum _of association of the Amalgamating

Company 5:

The main objects of the Amalgamating Company 5
are set out under Clause Il (A) of its memorandum
of association, which are as under:

a) To carry on the business of providing integrated
marketing solutions as well as infrastructural
support services for products and services for
and on behalf of inland and overseas clients and
customers, to showcase and promote new
products/services, to engage in event
management, conduct workshops, seminars,
product launches, to promote introductory offers,
canvas, negotiate, train personnel, to formulate
market penetration/ pricing strategies, to
develop  on-going  customer  relationship
programs, manage technical/sales force, recruit
technical and non-technical personnel on behalf
of Companies/clients, to undertake and accept
outsourced  manpower  assignments, to
assign/sub-contract any of aforesaid activities
and functions and for all and any of aforesaid
activities, to develop graphics, animation films,
graphic designs and other visual/ acoustic
propaganda material, two and three dimensional
slides, images, stills, films, motion pictures and
other presentational aids, tools, kits, to carry on
market and industrial research, to act as
business, industrial, and management
consultants and to develop literature, brochures
and other intellectual property which will abet
and provide value addition to any and all the
activities of the Company.

b) To conduct educational and consulting programs
relating to various education and career
opportunities viz. primary, secondary and higher
education, teaching,  supplementary  and
preparatory classes, online training, counselling,
university admission services, administrative
training,  educational consultancy, human
resource consultancy, management



73

74.

75.

. Clause

consultancy, placement services, public relation
exercise and software consultancy including
providing content and expertise on the internet.
c) To establish, provide, maintain and conduct or
otherwise, subsidise research laboratories and
experimental workshops for scientific and
technical research and experiments and to
undertake and carry on with all scientific and
technical research, experiments and tests of all
kinds and to promote studies and research both

scientific and technical investigation and
invention by providing, subsidising, endowing or
assisting laboratories, workshops, libraries,

lectures, meetings and conferences and by
providing the remuneration to scientific and
technical professors and corporate professionals
and teachers and to award, scholarships, prizes,
grants and bursaries to students and to
encourage, promote and reward studies,
researches, investigations, experiments, tests
and inventions of any kind that may be
considered likely to assist the main business of
the Company”

Nl — B (8) of the memorandum of
association of the Amalgamating Company 5
permits the arrangement envisaged under the
Scheme:

“To acquire or amalgamate with any other
Company whose objects include objects similar to
those of this Company, whether by sale of
purchase (for fully or partly paid up shares or
otherwise) of the undertaking, subject to liabilities of
this or any other company as aforesaid, with or
without winding up or by sale or purchase (for fully
or partly paid up shares or otherwise) of all the
shares or stock of this or any such other Company
as aforesaid, or by partnership or in any other
manner.”

Main business carried on by the Amalgamating
Company 5:

The Amalgamating Company 5 is primarily
engaged in the business of integrated business,
marketing and sales services to corporate
customers, including event management, marketing
support (including digital marketing support in the
form of online marketing initiatives, to support
offline marketing campaigns), customer
engagement (including audience generation, lead
generation, loyalty and reward programs and
contest management), managed manpower and
training services.

Details of change of name, registered office and
objects of the Amalgamating Company 5 during the

last five years:
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77.

Change of Name: The Amalgamating Company 5
changed its name to “Kestone Integrated Marketing
Services Private Limited” from “Kestone Research
Private Limited” vide a Fresh Certificate of
Incorporation dated March 06, 2007. Accordingly,
there has been no change of name of the
Amalgamating Company 5 during the last five
years.

Change of Registered Office: Amalgamating
Company 5 shifted its Registered Office from State
of Karnataka to National Capital Territory of Delhi at
R-90, First Floor, Greater Kailash Part-1, New Delhi
— 110048, which was approved by Regional
Director vide Order dated December 04, 2008 and
then from National Capital Territory of Delhi to
State of Haryana which was approved by Regional
Director vide Order dated October 23, 2018. The
Registered Office of Applicant Company 5 is
currently located at Plot No. 9A, Sector-27A,
Mathura Road, Faridabad, Haryana- 121003.

Change of Objects: The Amalgamating Company 5
amended its main object clause in the
Memorandum of Association at its Annual General
Meeting held on September 30, 2017.

Details of the capital structure of the Amalgamating
Company 5 including  authorized, issued,
subscribed and paid-up share capital:

Particulars | Amount (in Rs.)
Authorized Share Capital as on September
30, 2019

10,00,000 Equity Shares of 1,00,00,000
Rs. 10/- each.
Total 1,00,00,000

Issued, Subscribed and paid-Up Share
Capital as on September 30, 2019

10,00,000 Equity Shares of 1,00,00,000
Rs. 10/- each fully paid up
Total 1,00,00,000

Names of the promoters of the Amalgamating
Company 5 as on September 30, 2019 along with
their addresses:

S. Name of the Address
No. Promoter
1. CL Educate Plot No. 9A, Sector-
Limited 27A, Mathura Road,
Faridabad, Haryana-
121003, India
2. Mr. Nikhil House No. 457,
Mahajan Sector 30, Faridabad




121 003, Haryana,
India

78. Names of the directors of the Amalgamating

Company 5 as on September 30, 2019 along with
their addresses:

S. Name of the Address
No. Director
1. | Mr. Satya D 63, Pinnacle

Narayanan .R Apts, DLF Phase 5
Gurgaon, Galleria,
DLF-IV Gurgaon
122009, Haryana,

India

2. | Mr. Gautam Puri R-90, Greater
Kailash-I, New
Delhi 110 048,

India

3. | Mr. Nikhil Mahajan House No. 457,
Sector 30,
Faridabad 121 003,

Haryana, India

4 | Mr. Girish Shivani E-287, 2nd Floor
Greater Kailash-I,
New Delhi 110048,

Delhi, India

79. The date of the board meeting at which the

Scheme was approved by the Board of the
Amalgamating Company 5 including the names of
the directors who voted in favour of the resolution,
who voted against the resolution and who did not
vote or participate on such resolution:

The Scheme was unanimously approved by the
Board of the Amalgamating Company 5 on
November 27, 2018. The details of the directors
who voted in favour of the resolution, who voted
against the resolution and who did not vote or
participate on such resolution are as under:

S. Names of the Directors Votes
No. (present at the board
meeting)
1. | Mr. Satya Narayanan .R In favour
2. | Mr. Gautam Puri In favour
3. | Mr. Nikhil Mahajan In favour
4. | Mr. Girish Shivani In favour

All directors present in the meeting participated and

80.
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82.

voted in favour of the resolution approving the
Scheme. No director voted against the Scheme.
Thus, the Scheme was approved unanimously by
the directors who attended and voted at the
meeting.

As on April 30, 2019, the amount due to the
unsecured creditors of the Amalgamating Company
5 is Rs. 10,55,15,295/- (Rupees Ten Crore Fifty
Five Lakh Fifteen Thousand Two Hundred Ninety
Five only).

Disclosure about the effect of the Scheme on the
material interests of directors and key managerial
personnel of the Amalgamating Companies:

None of the directors, the “Key Managerial
Personnel” (as defined under the Act and rules
framed  thereunder) of the Amalgamating
Companies and their respective “Relatives” (as
defined under the Act and rules framed thereunder)
have any material interests, financial or otherwise
in the Scheme, except to the extent of their
respective shareholding in the Amalgamated
Company or the Amalgamating Companies, if any.
Except Mr. Satya Narayanan .R, Mr. Gautam Puri,
Mr. Shiva Kumar Ramachandran, Mr. Sreenivasan
Ramakrishnan and Mr. Nikhil Mahajan (in capacity
of a nominee shareholder in Amalgamating
Company 2) none of the directors of the
Amalgamating Companies (individually or with
other directors of the Amalgamated Company) or
key managerial personnel beneficially hold shares
exceeding two percent of the paid-up share capital
of the Amalgamated Company or Amalgamating
Companies.

Disclosure about the effect of the Scheme on the
following persons in relation to the Amalgamating

Companies:

Effect of the
Scheme on
Stakeholders

S. Category of
No. Stakeholder

1. Shareholders The entire Paid-up
(including Equity Share Capital
promoters) of the Amalgamating

Companies is
beneficially held

100% by the
Amalgamated
Company.
Accordingly, pursuant
to the amalgamation
of the Amalgamating
Companies with the
Amalgamated
Company, no
consideration  would
be discharged.




Promoters

Non-Promoter
Shareholders

The entire Paid-up
Equity Share Capital
of the Amalgamating
Companies is
beneficially held
100% by the
Amalgamated
Company.
Accordingly, pursuant
to the amalgamation
of the Amalgamating
Companies with the
Amalgamated
Company, no
consideration  would
be discharged.

Key
Managerial
Personnel
(“KMPs”)

As per Clause 9 of
the  Scheme, all
employees of the
Amalgamating
Companies shall be
deemed to have
become employees of
the Amalgamated
Company, without
any interruption of
service and on the
basis of continuity of
service and terms and
conditions no less
favourable than those
applicable to them
with reference to the
respective
Amalgamating
Company. Under the
Scheme, with effect
from the Effective
Date, the
Amalgamating
Companies will stand
dissolved without
winding up. In the
circumstances, the
key managerial
personnel of the
Amalgamating
Companies will cease
to be the key
managerial personnel
of the Amalgamating
Companies.

Employees

As per Clause 9 of
the Scheme, all
employees of the
Amalgamating

Companies shall be
deemed to have
become employees of
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the Amalgamated
Company, without
any interruption of
service and on the
basis of continuity of
service and terms and
conditions no less
favourable than those
applicable to them
with reference to the
respective
Amalgamating
Company. Under the
Scheme, with effect
from the Effective
Date, the
Amalgamating
Companies will stand
dissolved without
winding up. In the
circumstances, the
rights of the staff and
employees of the
Amalgamating
Companies would in
no way be affected by
the Scheme.

Creditors

Upon effectiveness of
the  Scheme, all
liabilities of the
Amalgamating

Companies, shall,
without any
requirement of any
further act be

transferred to, and
vested in, or be

deemed to be
transferred to, and
vested in, the

Amalgamated

Company so as to
become the liabilities
of the Amalgamated
Company and the
Amalgamated

Company undertakes
to meet, discharge
and satisfy the same.
Under the Scheme,
there is no
arrangement with the
creditors of the
Amalgamating

Companies. No
compromise is offered
under the Scheme to
any of the creditors of
the Amalgamating




83.

84.

85.

86.

Companies. The
liability towards the
creditors of the
Amalgamating

Companies, under the

Scheme, is neither
being reduced nor
being extinguished.

The creditors of the
Amalgamating
Companies would in
no way be affected by

the Scheme.

7. Depositors/ The  Amalgamating
Deposit Companies do not
Trustee have any

depositors/deposit
trustee.

8. Debenture The  Amalgamating
Holders/ Companies do not
Debenture have any debenture
Trustee holders/debenture

trustee.

9. Director(s) Upon the Effective

Date, the
Amalgamating

Companies shall
stand dissolved
without winding up

and accordingly, the
Board shall cease to
exist.

In compliance with the provisions of section
232(2)(c) of the Act, the respective Board of the
Amalgamating Companies, has adopted a report,
inter-alia, explaining the effect of the Scheme on
their respective shareholders and key managerial
personnel among others. A copy of the report
adopted by the Board of the Amalgamating
Companies are enclosed as ANNEXURE 9-13.

No investigation proceedings have been instituted
or are pending in relation to the Amalgamating
Companies under Sections 235 to 251 of the
Companies Act, 1956 or under Sections 206 to 229
(Chapter X1V) of the Act.

No winding-up petition (including under Section 433
read with Section 434 of the Companies Act, 1956)
and/ or insolvency proceedings under the
Insolvency and Bankruptcy Code, 2016 have been
filed/ instituted or are pending against the
Amalgamating Companies.

The Amalgamating Companies have filed a copy of
the Scheme with the Registrar of Companies, Delhi
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88.

89.

90.

and Haryana pursuant to Section 232(2)(b) of the
Act.

The audited financials for the financial year ended
March 31, 2019 and the supplementary financials
for the quarter ended September 30, 2019, of the
respective Amalgamating Companies are enclosed
as ANNEXURE 15-19 and ANNEXURE 21-25,
respectively. Financials of the Amalgamating
Companies for the financial year ended on March
31, 2019 are available at
http://www.cleducate.com/financial.html.

Relationship between the Amalgamating
Companies and the Amalgamated Company:

The entire Paid up Equity Share Capital of
Amalgamating Companies is beneficially held by
the Amalgamated Company i.e. Amalgamating
Companies are the wholly owned Subsidiaries of
the Amalgamated Company.

Description of the Scheme

The Amalgamated Company and the
Amalgamating Companies have agreed to
amalgamate the Amalgamating Companies into
and with the Amalgamated Company on a going
concern basis vide their respective board
resolutions dated November 27, 2018, in
accordance with the Scheme.

The Scheme, inter alia, provides for:

(i) the amalgamation of the Amalgamating
Companies which are the wholly owned
Subsidiaries of the Amalgamated Company
into the Amalgamated Company, in
accordance with the Scheme; and

Capital reduction by way of adjustment of
Capital reserve, arising pursuant to merger

of Amalgamating Companies with the
Amalgamated Company, against the
Securities  premium  account of the

Amalgamated Company.

pursuant to Sections 230 to 232 read with Section
52 and 66 of the Companies Act, 2013 and rules
made there under, the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016.

Rationale of the Scheme and the benefits of the
Scheme

The rationale for and benefits of the Scheme, as
reproduced from the Scheme, are as follows:

— Elimination of multiple entities;


https://urldefense.proofpoint.com/v2/url?u=http-3A__www.cleducate.com_financial.html&d=DwMFaQ&c=0TzQCy9lgR5hSW-bDg5HA76y7nf4lvOzvVop5GM3Y80&r=brvOGlx6X7cl3-zMqVO3IMF2hHKsc0AJ3s3gB-r5baw&m=CEw_6zCNkNiC7kic0pcOpiKC11jvVcC5gqPEAtGQlPo&s=f2u0KtDNShpEe_6ZHcG23s6aXr_G1lEeV1GC4PVsT3A&e=
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— Reducing the multiplicities of legal and
regulatory compliances;

— Reducing time and efforts for coordination of
financials at group level;

— Elimination of duplicative communication and
coordination efforts; and

— Rationalization of
compliance costs;”

administrative and

Appointed Date, Effective Date, Record Date
and Share Exchange Ratio and Other
Considerations:

Appointed Date: The Appointed Date shall mean
April 01, 2019 or such other date as may be fixed
or approved by the Hon’ble National Company Law
Tribunal (“NCLT” / “Tribunal’) or any other
Appropriate Authority;

Effective Date: The Effective Date shall mean the
last of the dates on which the conditions specified
in Clause 21 of the Scheme are complied with. Any
references in this Scheme to “upon this Scheme
becoming effective” or “effectiveness of this
Scheme” shall mean and refer to the Effective
Date.

Clause 21 of the Scheme states that the Scheme is
and shall be conditional upon and subject to:

(@) The Scheme being approved by the requisite
majorities in number and value of such classes of
persons including the respective members and /
or creditors of the companies involved in the
Scheme, as prescribed under the Act and / or as
may be directed by NCLT and / or any other
Appropriate Authority as may be applicable;

(b) The sanction of this Scheme by NCLT and / or
any other Appropriate Authority under sections
230 to 232 and other applicable provisions, if any,
of the Act;

(c) The Scheme being approved by the Public
Shareholders of Amalgamated Company through
resolution passed by way of e-voting in terms of
SEBI Circular No. CFD/DIL3/CIR/2017/21 issued
on March 10, 2017, subject to modification, if any,
in accordance with any subsequent circulars and
amendment that may be issued by SEBI from
time to time;

(d) Certified or authenticated copy of the order of
NCLT sanctioning the Scheme being filed with
the Registrar of Companies by the respective
companies involved in the Scheme; and

(e)Any other sanctions and orders as may be
directed by the NCLT in respect of the Scheme.
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Consideration for the Merger

The entire Paid up Equity Share Capital of
Amalgamating Companies is beneficially held by
Amalgamated Company i.e. Amalgamating
Companies are the wholly owned Subsidiaries of
Amalgamated Company. Accordingly, no
consideration  would be  discharged on
amalgamation of Amalgamating Companies with
Amalgamated Company.

92. Salient Features of the Scheme:

A. Clause 1.3 of Part | of the Scheme defines
“Appointed Date” as “means April 01, 2019
or such other date as may be fixed or
approved by the Hon’ble National Company
Law Tribunal (“NCLT” / “Tribunal”) or any
other Appropriate Authority (as defined
hereinafter)”.

B. Clause 1.12 of Part | of the Scheme defines
“Effective Date” as “means the last of the
dates on which the conditions specified in
Clause 21 of this Scheme are complied with.
Any references in this Scheme to “upon this
Scheme becoming effective” or “effectiveness
of this Scheme” shall mean and refer to the
“Effective Date”.

C. Clause 1.6 of Part | of the Scheme defines
“Amalgamating Company 1° as “means
Career Launcher Education Infrastructure
and  Services Limited, a company
incorporated under the Companies Act, 1956,
having its registered office at Plot No. 9A,
Sector-27A, Mathura Road, Faridabad,
Haryana- 121003 and includes:

(i) any and all of its assets, whether movable
or immovable, whether present or future,
whether tangible or intangible, leasehold
or freehold, all rights, title, interests,
covenants, undertakings, liabilities,
together with all present and future
liabilities including contingent liabilities
and debts appertaining thereto;

(ii) any and all loans and advances (including
inter-corporate loans), including accrued
interest thereon, receivables, funds, cash,
bank balances, investments, accounts,
and all other rights, benefits of all
agreements, subsidies, grants, incentives,
bills of exchange, letters of intent;

(ii)without prejudice to generality of the
foregoing, Amalgamating Company 1 shall
include all investments in the capital of
other companies, whether as shares,



scrips,  stocks, bonds, debentures,
debenture stocks, units, mutual funds or
pass  through certificates including
dividends declared and other accrued
benefits thereto;

(iv) any and all approvals, consents,
exemptions, registrations, no-objection
certificates, permits, quotas, rights,
entitlements, licenses, certificates,
tenancies, municipal permissions,
balances with Government authorities,
intellectual property rights including trade
names, trademarks, service marks,
copyrights, domain names, income tax
credit, advance tax, applications for trade
names, trademarks, service marks,
copyrights, powers and facilities of every
kind and  description  whatsoever,
pertaining to Amalgamating Company 1;

(v) any and all secured and unsecured debts,
borrowings and liabilities  (including
contingent liabilities), present or future,
undertakings and obligations of
Amalgamating Company 1;

(vi) any and all employees, who are on the
pay roll of Amalgamating Company 1,
including those engaged at its offices at
their current terms and conditions,
including all employee benefits such as
provident  fund, employees’  state
insurance, gratuity fund, superannuation
fund;

(vii)any and all advance monies, earnest
monies and/or security deposits, trade
payables, payment against warrants or
other entitlements, in connection with or
relating to Amalgamating Company 1; and

(viii) all records, files, papers, information,
computer programs, relating to
Amalgamating Company 1.”

D. Clause 1.7 of Part | of the Scheme defines
“Amalgamating Company 2” as “means CL
Media  Private Limited, a company
incorporated under the Companies Act, 1956,
having its registered office at Plot No. 9A,
Sector-27A, Mathura Road, Faridabad,
Haryana- 121003 and includes:

(i) any and all of its assets, whether movable
or immovable, whether present or future,
whether tangible or intangible, leasehold or
freehold, all rights, title, interests,
covenants, undertakings, liabilities,
together with all present and future
liabilities including contingent liabilities and
debts appertaining thereto;

(i) any and all loans and advances (including
inter-corporate loans), including accrued
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interest thereon, receivables, funds, cash,
bank balances, investments, accounts, and
all other rights, benefits of all agreements,
subsidies, grants, incentives, bills of
exchange, letters of intent;

(iiywithout prejudice to generality of the

(v)

foregoing, Amalgamating Company 2 shall
include all investments in the capital of
other companies, whether as shares,
Scrips, stocks, bonds, debentures,
debenture stocks, units, mutual funds or
pass  through  certificates  including
dividends declared and other accrued
benefits thereto;

any and all approvals, consents,
exemptions, registrations, no-objection
certificates,  permits, quotas, rights,
entitlements, licenses, certificates,
tenancies, municipal permissions, balances
with Government authorities, intellectual
property rights including trade names,
trademarks, service marks, copyrights,
domain names, income tax credit, advance
tax, applications for trade names,
frademarks, service marks, copyrights,
powers and facilities of every kind and
description whatsoever, pertaining to
Amalgamating Company 2;

any and all secured and unsecured debts,
borrowings and liabilities  (including
contingent liabilities), present or future,
undertakings and obligations of
Amalgamating Company 2;

any and all employees, who are on the pay
roll of Amalgamating Company 2, including
those engaged at its offices at their current
terms and conditions, including all
employee benefits such as provident fund,
employees’ state insurance, gratuity fund,
superannuation fund;

(viijany and all advance monies, earnest

monies and/or security deposits, trade
payables, payment against warrants or
other entitlements, in connection with or
relating to Amalgamating Company 2; and

(viii) all records, files, papers, information,

computer programs, relating to
Amalgamating Company 2.”

E. Clause 1.8 of Part | of the Scheme defines

“Amalgamating Company 3" as “means
Accendere Knowledge Management Services
Private Limited, a company incorporated
under the Companies Act, 1956, having its
registered office at Plot No. 9A, Sector-27A,
Mathura Road, Faridabad, Haryana- 121003
and includes:



(i)

any and all of its assets, whether movable
or immovable, whether present or future,
whether tangible or intangible, leasehold or
freehold, all rights, title, interests,
covenants, undertakings, liabilities,
together with all present and future
liabilities including contingent liabilities and
debts appertaining thereto;

(ii) any and all loans and advances (including

inter-corporate loans), including accrued
interest thereon, receivables, funds, cash,
bank balances, investments, accounts, and
all other rights, benefits of all agreements,
subsidies, grants, incentives, bills of
exchange, letters of intent;

(ii)without prejudice to generality of the

(iv)

foregoing, Amalgamating Company 3 shall
include all investments in the capital of
other companies, whether as shares,
scrips, stocks, bonds, debentures,
debenture stocks, units, mutual funds or
pass  through  certificates  including
dividends declared and other accrued
benefits thereto;

any and all approvals, consents,
exemptions, registrations, no-objection
certificates, = permits,  quotas, rights,
entitlements, licenses, certificates,
tenancies, municipal permissions, balances
with Government authorities, intellectual
property rights including trade names,
trademarks, service marks, copyrights,
domain names, income tax credit, advance
tax, applications for trade names,
trademarks, service marks, copyrights,
powers and facilities of every kind and
description  whatsoever, pertaining to
Amalgamating Company 3;

(v) any and all secured and unsecured debts,

(Vi)

borrowings and liabilities  (including
contingent liabilities), present or future,
undertakings and obligations of
Amalgamating Company 3;

any and all employees, who are on the pay
roll of Amalgamating Company 3, including
those engaged at its offices at their current
terms and conditions, including all
employee benefits such as provident fund,
employees’ state insurance, gratuity fund,
superannuation fund;

(viijany and all advance monies, earnest

(viii)

monies and/or security deposits, trade
payables, payment against warrants or
other entitlements, in connection with or
relating to Amalgamating Company 3; and
all records, files, papers, information,
computer programs, relating to
Amalgamating Company 3”

F. Clause 1.9 of Part | of the Scheme defines
“Amalgamating Company 4” as “means G.
K. Publications Private Limited, a company
incorporated under the Companies Act, 1956,
having its registered office at Plot No. 9A,
Sector-27A, Mathura Road, Faridabad,
Haryana- 121003 and includes:

(i) any and all of its assets, whether movable
or immovable, whether present or future,
whether tangible or intangible, leasehold or
freehold, all rights, title, interests,
covenants, undertakings, liabilities,
together with all present and future
liabilities including contingent liabilities and
debts appertaining thereto;

(i) any and all loans and advances (including
inter-corporate loans), including accrued
interest thereon, receivables, funds, cash,
bank balances, investments, accounts, and
all other rights, benefits of all agreements,
subsidies, grants, incentives, bills of
exchange, letters of intent;

(ii)without prejudice to generality of the
foregoing, Amalgamating Company 4 shall
include all investments in the capital of
other companies, whether as shares,
scrips,  stocks, bonds, debentures,
debenture stocks, units, mutual funds or
pass  through  certificates  including
dividends declared and other accrued
benefits thereto;

(iv) any and all approvals, consents,
exemptions, registrations, no-objection
certificates,  permits,  quotas, rights,
entitlements, licenses, certificates,
tenancies, municipal permissions, balances
with Government authorities, intellectual
property rights including trade names,
trademarks, service marks, copyrights,
domain names, income tax credit, advance
tax, applications for trade names,
trademarks, service marks, copyrights,
powers and facilities of every kind and
description whatsoever, pertaining to
Amalgamating Company 4,

(v) any and all secured and unsecured debts,
borrowings  and liabilities  (including
contingent liabilities), present or future,
undertakings and obligations of
Amalgamating Company 4;

(vi) any and all employees, who are on the pay
roll of Amalgamating Company 4, including
those engaged at its offices at their current
terms and conditions, including all
employee benefits such as provident fund,
employees’ state insurance, gratuity fund,
superannuation fund;

(vii)any and all advance monies, earnest
monies and/or security deposits, trade

payables, payment against warrants or
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other entitlements, in connection with or
relating to Amalgamating Company 4, and

(viii) all records, files, papers, information,

G.

computer programs, relating to
Amalgamating Company 4”

Clause 1.10 of Part | of the Scheme defines
“Amalgamating Company 5° as “means
Kestone Integrated Marketing Services
Private Limited, a company incorporated
under the Companies Act, 1956, having its
registered office at Plot No. 9A, Sector-27A,
Mathura Road, Faridabad, Haryana- 121003
and includes:

(i) any and all of its assets, whether movable

or immovable, whether present or future,
whether tangible or intangible, leasehold or
freehold, all rights, title, interests,
covenants, undertakings, liabilities,
together with all present and future
liabilities including contingent liabilities and
debts appertaining thereto;

(i) any and all loans and advances (including

inter-corporate loans), including accrued
interest thereon, receivables, funds, cash,
bank balances, investments, accounts, and
all other rights, benefits of all agreements,
subsidies, grants, incentives, bills of
exchange, letters of intent;

(iwithout prejudice to generality of the

(iv)

(v)

(Vi)

foregoing, Amalgamating Company 5 shall
include all investments in the capital of
other companies, whether as shares,
scrips, stocks, bonds, debentures,
debenture stocks, units, mutual funds or
pass  through  certificates  including
dividends declared and other accrued
benefits thereto;

any and all approvals, consents,
exemptions, registrations, no-objection
certificates, = permits,  quotas, rights,
entitlements, licenses, certificates,
tenancies, municipal permissions, balances
with Government authorities, intellectual
property rights including trade names,
trademarks, service marks, copyrights,
domain names, income tax credit, advance
tax, applications for trade names,
trademarks, service marks, copyrights,
powers and facilities of every kind and
description  whatsoever, pertaining to
Amalgamating Company 5;

any and all secured and unsecured debts,
borrowings  and liabilities  (including
contingent liabilities), present or future,
undertakings and obligations of
Amalgamating Company 5;

any and all employees, who are on the pay
roll of Amalgamating Company 5, including
those engaged at its offices at their current
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(vii)

(viii)

terms and conditions, including all
employee benefits such as provident fund,
employees’ state insurance, gratuity fund,
superannuation fund;

any and all advance monies, earnest
monies and/or security deposits, trade
payables, payment against warrants or
other entitlements, in connection with or
relating to Amalgamating Company 5; and
all records, files, papers, information,
computer programs, relating to
Amalgamating Company 5

H. The Scheme provides that with effect from
the Appointed Date, the Amalgamating
Companies shall stand amalgamated into the
Amalgamated Company, pursuant to the
provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Act, as a
going concern without any further act,
instrument, deed, matter or thing, so as to
become, the undertaking of the Amalgamated
Company by virtue of and in the manner
provided in the Scheme.

The Scheme further provides, inter alia, that:

i.

ii.

With effect from the Appointed Date and
upon the Scheme becoming effective, the
entire business and whole of the
undertaking(s), property and liabilities of
Amalgamating Companies shall,
pursuant to the provisions of sections
230 to 232 and other applicable
provisions, if any, of the Act, and
pursuant to the order of NCLT or other
Appropriate Authority, if any, sanctioning
the Scheme, shall without any further act,
deed, matter or thing, stand transferred
fo and vested in and / or deemed to be
transferred to and vested  in
Amalgamated Company, as a going
concern, so as to become the properties
and liabilities of Amalgamated Company
in accordance with section 2(1B) of the IT
Act.

Without prejudice to the generality of the

above said Clause:

a) All the assets, rights and properties
of Amalgamating Companies
(whether movable or immovable, real
or personal, in possession or
reversion, corporeal or incorporeal,
present or future, existing or
contingent, tangible or intangible) of
whatsoever nature and wherever
situated, of or belonging to or in the
possession or control of
Amalgamating Companies including
but not limited to data processing



equipment, computers and servers,
computer software, furniture and
fixtures, investments, office
equipment, electrical installations,
telephones, telex, facsimile, other
communication facilities, any
registrations, copyrights, permits,
brands (including GKP, Accendere
and Kestone) approvals, all rights or
titte or interest in property(ies) by
virtue of any court order or decree,
contractual arrangement, allotment,
grant, lease, possession or

otherwise, memorandum of
understandings, tenancy rights, hire
purchase contracts, lending

contracts, permissions, incentives,
tax registrations, tax credit (such as
advance income tax, withholding tax
credit, input credit of goods and
service tax and Minimum Alternate
Tax (‘MAT’) credit), contracts,
engagements, arrangements of all
kinds, rights, titles, interests, benefits
and advantages of whatsoever
nature and wherever situated
belonging to or in the ownership,
power or possession and in the
control of or vested in or granted in
favour ~ of or  enjoyed by
Amalgamating Companies, industrial,
regulatory and other licenses,
municipal and  other  statutory
permissions, approvals including but
not limited to right to use and avail
electricity connections, water
connections, telephone connections,
facsimile connections, telexes, e-
mail, internet, leased line
connections and installations, all
records, files, papers, computer
programs, manuals, data, quotations,
list of present and former vendors
and suppliers, and all other rights,
title, lease, interest, contracts,
consent, approvals or powers of
every kind, nature and descriptions
whatsoever, shall  under the
provisions of sections 230 to 232 of
the Act and any other applicable
provisions of the Act, and pursuant to
the order of NCLT or any other
Appropriate Authority sanctioning this
Scheme and without further act,
instrument or deed, but subject to the
charges, if any, affecting the same,
as on the Effective Date be
transferred to and / or deemed to be
transferred to and vested in
Amalgamated Company, so as to
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b)

d)

become the properties and assets of
Amalgamated Company with effect
from Appointed Date;

With respect to such assets and
properties of Amalgamating
Companies as on the Effective Date,
as are movable in nature and are
capable of transfer by physical
delivery or endorsement and delivery
or novation and delivery, including
cash in hand, the same shall be so
transferred to Amalgamated
Company and deemed to have been
handed over by physical delivery or
by endorsement and delivery or
novation and delivery, as the case
may be, to Amalgamated Company
to the end and intent that the
property and benefit therein passes
to Amalgamated Company with effect
from the Appointed Date;

In respect of the movable assets
owned by Amalgamating Companies
as on the Effective Date, other than
those mentioned in Clause 4.2.2
above, including actionable claims,
sundry debtors, outstanding loans,
advances, whether recoverable in
cash or kind or for value to be
received and deposits, if any, with
the local and other authorities, body
corporate(s), customers etc.,
Amalgamating Companies shall, if so
required by Amalgamated Company,
and / or Amalgamated Company
may, issue notices or intimations in
such form as  Amalgamated
Company may deem fit and proper,
stating that pursuant to NCLT having
sanctioned this Scheme, the debt,
loan, advance or other asset, be paid
or made good or held on account of
Amalgamated Company, as the
person entitled thereto, to the end
and intent that the right of
Amalgamating Companies to recover
or realize the same stands
transferred to Amalgamated
Company and that appropriate
entries should be passed in their
respective books to record the
aforesaid changes;

All  investments including  the
investments made by Amalgamating
Companies in the capital of other
companies whether as shares,
scrips, stocks, bonds, debentures,
debenture stocks, units, mutual funds
or pass through certificates and other
accrued benefits thereto shall stand



)

9)

transferred to and be vested in and
transferred to and/or be deemed to
have been and stand transferred to
and vested in  Amalgamated
Company, without any further act or
deed done by Amalgamating
Companies and/or Amalgamated
Company;

All assets and properties which are
acquired by Amalgamating
Companies on or after the Appointed
Date but prior to the Effective Date
shall be deemed to be and shall
become the assets and properties of
Amalgamated Company and shall
under the provisions of sections 230
to 232 and other applicable
provisions, if any, of the Act, without
any further act, instrument or deed,
be and stand transferred to and
vested in or be deemed to be
transferred to and vested in
Amalgamated Company upon the
coming into effect of this Scheme
pursuant to the provisions of sections
230 to 232 of the Act and other
applicable provisions, if any, of the
Act;

Upon this Scheme  becoming
effective, the past track record of the
Amalgamating Companies relating to
their respective business, including
without limitation, the profitability,
experience, credentials and market
share, shall be deemed to be the
track record of the Amalgamated
Company for all commercial and
regulatory purposes including for the
purposes of eligibility, standing,
evaluation and participation of
Amalgamated  Company in all
existing and future bids, tenders and
contracts of all authorities, agencies
and  clients, Government/Quasi
Government or otherwise, wherever
applicable;

Where any of the debt, liabilities
(including  contingent  liabilities),
duties and obligations of
Amalgamating Companies as on the
Appointed Date, deemed to be
transferred to Amalgamated
Company, have been discharged by
Amalgamating Companies after the
Appointed Date and prior to the
Effective Date, such discharge shall
be deemed to have been for and on
account of Amalgamated Company,
and all loans raised and used and all
liabilities and obligations incurred by
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Amalgamating Companies after the
Appointed Date and prior to the
Effective Date shall be deemed to
have been raised, used or incurred
for and on behalf of Amalgamated
Company, and to the extent they are
outstanding on the Effective Date,
shall also without any further act,
deed, matter or thing shall stand
transferred to Amalgamated
Company and shall become the
liabilities and obligations of
Amalgamated Company on same
terms and conditions as were
applicable to Amalgamating
Companies. Amalgamating
Companies shall undertake to meet,
discharge and satisfy the same and
further it shall not be necessary to
obtain the consent of any third party
or other person who is a party to any
contract or arrangement by virtue of
which such loans and liabilities have
arisen in order to give effect to the
provisions of this Clause; and

h) Loans, advances and  other
obligations (including any guarantee,
letter of credit, letter of comfort or any
other instrument or arrangements
which may give rise to a contingent
liability in whatever form), if any, due
or which may at any time in future
become due between Amalgamating
Companies and  Amalgamated
Company, shall stand discharged
and there shall be no liability in that
behalf on either party.

J. Changes to the Share Capital of the
Amalgamated Company

(i) Upon this Scheme becoming effective and

upon the vesting and transfer of
Amalgamating Companies in Amalgamated
Company pursuant to the terms of this
Scheme, the entire authorized share capital
of Amalgamating Companies shall stand
transferred from the authorized share
capital of the Amalgamating Companies to
the authorized share capital of the
Amalgamated Company.

(i) Upon the Scheme becoming effective,

without any further act or deed the
authorized share capital of the
Amalgamated Company shall stand
enhanced by an amount of Rs.
11,28,00,000/- (Rupees Eleven Crore
Twenty-Eight Lacs only) divided into
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1,12,80,000 (One Crore Twelve Lacs
Eighty Thousand) equity shares of Rs. 10/-
(Rupees Ten only) each.

K. The Amalgamation will be accounted in
accordance with the “Pooling of Interests
Method” prescribed under the Indian Accounting
Standard 103 (Business Combinations) as
notified under the Companies (Indian
Accounting Standards) Rules, 2015.

L. Upon the Effective Date, the Amalgamating
Companies shall stand dissolved without
winding up.

YOU ARE REQUESTED TO READ THE ENTIRE
TEXT OF THE SCHEME TO GET FULLY
ACQUAINTED WITH THE PROVISIONS
THEREOF. THE AFORESAID ARE ONLY SOME
OF THE SALIENT EXTRACTS THEREOF.

Summary of the Valuation Report including
basis of valuation and the Fairness Opinion of
the Registered Valuer:

In the subject fact pattern, 100% of the paid-up
share capital of the Amalgamating Companies are
beneficially held by Amalgamated Company. Upon
merger of the Amalgamating Companies that are
wholly owned Subsidiaries of the Amalgamated
Company, the existing share capital of the
Amalgamating  Companies  held by the
Amalgamated Company shall be cancelled.
Accordingly, no shares will be issued by the
Amalgamated Company pursuant to the Scheme.

Pursuant to the SEBI Circular, the Valuation Report
from the Independent Chartered Accountant is not
required where there is no change in the
shareholding pattern of the Listed Entity. In the
current fact pattern of the Scheme and per the
SEBI  Circular, valuation report from an
Independent Chartered Account is not applicable. A
copy of the Affidavit of the authorized signatory of
the Amalgamated Company with respect to non-
applicability of Valuation Report is enclosed as
ANNEXURE 32.

Further, the Fairness Opinion obtained by the
Amalgamated Company provides that the proposed
Scheme of amalgamation of Amalgamating
Companies with the Amalgamated Company is fair
and reasonable to the holders of equity shares of
the Amalgamated Company. The Fairness Opinion
does not mention any special difficulties faced.

Details of capital or debt restructuring, if any:

The Scheme does not contemplate any debt
restructuring nor are the Amalgamated Company
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and the Amalgamating Companies undergoing any
debt restructuring.

Pursuant to the Scheme, there would be no change
in the equity share capital of the Amalgamated
Company. Accordingly, the Scheme does not
contemplate any capital restructuring.

Details of approvals, sanctions or no-
objection(s), if any, from regulatory or any other
governmental authorities required, received or
pending for the proposed Scheme:

a) The equity shares of the Amalgamated
Company are listed on the Stock Exchanges.
Pursuant to Regulation 37 of the SEBI Listing
Regulations read with SEBI Circular, the
Amalgamated Company had filed the Scheme
with BSE and NSE on December 19, 2018 to
seek their no objection to the Scheme. The
Amalgamated Company has received
observation letters, both dated June 04, 2019,
from the Stock Exchanges wherein the Stock
Exchanges have granted their no objection to
filing the Scheme with the Tribunal. The said
observation letters issued by the BSE and the
NSE are enclosed as ANNEXURE 6 and
ANNEXURE 7, respectively.

b) As required by the SEBI Circular, the
Amalgamated Company has filed its Complaint
Report with the BSE and NSE on April 05, 2019
and May 10, 2019, respectively. The Complaint
Reports filed by the Amalgamated Company
indicate that it has received ‘nil’ complaints.
Copies of the Complaint Reports filed by the
Amalgamated Company with the BSE and the
NSE are enclosed as ANNEXURE 4 and
ANNEXURE 5, respectively.

c) The registered office of the Amalgamated
Company is situated at Plot No. 9A, Sector-27A,
Mathura Road, Faridabad, Haryana- 121003
and accordingly the first motion application was
filed by the Amalgamated Company with the
Tribunal, on August 28, 2019. Consequently, the
Tribunal pursuant to its order dated December
11, 2019, has directed, inter alia, the convening
of the Meeting.

d) The Amalgamated Company has obtained
certificate from its statutory auditors in terms of
the provisos to Sections 230(7) and 232(3) of
the Act.

e) The Scheme does not in any way violate,
override or circumvent any provision of the Act
and the rules and regulations issued thereunder.



96. Inspection of Documents: Copies of the following

documents will be open for inspection to the Equity
Shareholders of the Amalgamated Company at its
registered office situated at Plot No. 9A, Sector-
27A, Mathura Road, Faridabad, Haryana- 121003
on all days except Saturday, Sunday and public
holidays between 11:00 A.M. and 01:00 P.M. up to
the date of the Meeting:

a) Order dated December 11, 2019 passed by
the Tribunal in Company Application No. CA
(CAA) No. 39/Chd/Hry/2019, directing inter
alia, the convening of the Meeting;

b) Scheme, as filed before the Tribunal;

c) Fairness opinion dated April 08, 2019 issued
to the Amalgamated Company by Sundae
Capital Advisors Private Limited, a merchant
banker registered with SEBI;

d) Complaint Report filed by the Amalgamated
Company with the BSE on April 05, 2019;

e) Complaint Report filed by the Amalgamated
Company with the NSE on May 10, 2019;

f) Observation letters, both dated June 04,
2019, issued by the NSE and BSE to the
Amalgamated Company;

g) Certificate of Incorporation dated April 25,
1996 and the Fresh Certificates of
Incorporation consequent on change of name
dated June 17, 2000 and March 18, 2011,
respectively, along with copies of the
memorandum of association and articles of
association of the Amalgamated Company;

h) Certificate dated February 21, 2019 issued by
Haribhakti & Co. LLP, Chartered Accountants,
the statutory auditor of the Amalgamated
Company in terms of the provisos to Sections
230(7) and 232(3) of the Companies Act, 2013;

i) Annual reports of the Amalgamated
Company and Amalgamating Companies for
the last three financial years ended March 31,
2019, March 31, 2018 and March 31, 2017;
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i) Limited quarterly review financials for the
quarter ended September 30, 2019 of
Amalgamated Company;

k) Supplementary Accounting Statement of the
respective Amalgamating Companies for the
quarter ended September 30, 2019;

D) Extract of the resolutions dated November
27, 2018 passed by the respective Boards’ of
each of the Companies, inter alia, approving
the Scheme and the filing thereof with the
Tribunal;

m)  Applicable information pertaining to
Amalgamating Companies;

n) Report of the Audit Committee of the
Amalgamated Company dated November 27,
2018 recommending the Scheme to the
Board of the Amalgamated Company;

0) Pre and post-arrangement expected capital
structure and shareholding pattern of CL
Educate Limited;

p) A copy of the Affidavit of the authorized
signatory of the Amalgamated Company with
respect to non-applicability of Valuation
Report;

gq) Reports adopted by the respective Boards of
the Companies pursuant to Section 232(2)(c)
of the Act;

and

r) Paper books filed in Company Application
No. CA (CAA) No. 39/Chd/Hry/2019 including
the application along with annexures.

Dated this 17th Day of December 2019.
For CL Educate Limited

Sd/-
Ms. Rachna Sharma
(Company Secretary and Authorized Signatory)

Registered Office: Plot No. 9A, Sector-27A, Mathura
Road, Faridabad, Haryana- 121003

CIN: L74899HR1996PLC076897

Email: compliance@cleducate.com



SCHEME OF ARRANGEMENT

UNDER SECTION 230 TO 232 READ WITH SECTION 52 AND &6 OF THE

COMPANIES ACT, 2003

BETWEEN

CL EDUCATE LIMITEDR

AND

CAREER LAUNCHER EDUCATION INFRASTRUCTURE AND SERVICES

LIMITED

AN

CLMEDIA PRIVATE LIMITED

AN

G K. PUBLICATIONS PRIVATE LIMITED

AND

ACCENDERE KNOWLEDGE MANAGEMENT SERVICES PRIVATE LIMITED

AND

KESTONE INTEGRATED MARKETING SERVICES PRIVATE LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITOHRS

ANNEXURE 1
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Typewritten text
ANNEXURE 1


PREAMBLE

(A) BACKGROUND AND DESCRIPTION OF COMPANIES WHICH _ARE
EARTIES TO THE SCHEME

CL Educate Limited (hercinafter called *CL Educate’ or *Amalgamated
Company') was incorporated on Apnl 25, 1996 under the Companies Act, 1956
under the name and style “Career Launcher (India) Private Limiled” having its
Registered Office at National Capital Territory of Delhi. Amalgamated Company
converted into a Public Company from a Private Company and changed its name to
“Career Launcher (India) Limited™ which was approved by Registrar of Companies,
Mational Capital Territory of Delhi and Harvana vide a Fresh Certificate of
Incorporation [zsued Consequent upon Change in Name on Conversion to Public
Limited Company on June 17, 2000, Amalgamated Company changed its name to its
present name ie. “CL Educate Limited” which was approved by Registrar of
Companies, National Capital Territory of Delhi and Haryana vide Fresh Certificate
of Incorporation lssuwed Consequent upon Change in Name on March 18, 2011,
Amalgamated Company shified its Registered Office from National Capital Territory
of Delhi 10 State of Harvana which was approved by Regional Director vide Order
dated October 26, 2018. The Registered Office of Amalgamated Company is located
at Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Harvana- 121003 and e-mail
id - mechnasharma@earseriaunchercom.  The equity shares of Amalgamated
Company are listed on National Stock Exchange of India Limited and BSE Limited,
The Corporate Identity Number of Amalgamated Company is
L74R09HR 1 926PLCOT689T, Funther, the Permanent Account Number of the
Amalgamated Company is AAACC3IER3C. Amalgamated Company is engaged in
the business of providing education and test preparation training programs which
include tuitions to school students and coaching to aspirants for a variety of entrance
examinations both at the school and graduate / post graduate levels, The main objects
of Amalgamated Company as per its Memorandum of Association are as follows:

“To conduct educational and consulting programs relating o various
education and career opportunities viz. primary, secondary and higher
education, leaching, supplesmentary and preparatory classes, online training,
counseling, wniversity admission services, administrative  training
educational  comsultancy, human  resowrce comsuftancy, management
consultancy, plocement services. public relation exercise and software
considtancy including providing content and experiize on the interner, ”

Career Launcher Education Infrastructure and Services Limited (hereinafier
called *CLEIS" or *Amalgamating Company 1) was incorporated on June 16,
2005 under the Companies Act, 1956 under the name and styvle “Career Launcher
Infrastructure Private Limited™ having its Registered Office at Mational Capital
Territory of Delhi. Amalgamating Company | converted into a Public Company
from a Privite Company and changed s name 10 “Carcéer Launcher Education
Infrastructure and Services Limited™ which was approved by Registrar of

Companies, National Capital Territory of Dethi and Haryana vide a F_usfgﬁgifm:
A o




L]

of Incorporation [2sued Consequent upon Change in NMame on Conversion to Public
Limited Company on December 29, 2006. Amalgamating Company | shifted its
Registered Office from National Capital Territory of Delhi to State of Haryana
which was approved by Regional Director vide Order dated October 23, 2018. The
Registered Office of Amalgamating Company 1 is located at Plot No. 9A, Sector-
27A, Mathura Road, Fardabad, Harana- 121003 and e-maill d -
rachna.sharma@careerlauncher.com. The Corporate [Identity Number of
Amalgamating Company | is UT0I0IHR2Z005PLCOT6899. Further, the Permanent
Account Mumber is AACCCTO3 0, Amalgamating Company | is presently engaged
in the business of providing various infrastructure facilities, soft skills. educational
and consulting programs. The main objects of Amalgamating Company | as per its
Memorandum of Association are as follows:

“To conduct all type of Educational programme relaiing fo primary,
secondary, higher education, prepararery and supplementary education by
direct classroom reaching, by broadeasting or by any other mode of
deliverv; mtoring, education training, develop educational software and
providing comsultancy including providing of comtent and expertise on
education, to develop curriculion design. pedagogy design and classroom
design for educational classes, fo design uniforms, time table, o develop
technology inmovations for education delivery including interactive delivery
Jow self learning, to run and establish open schools for imparting education
and to publish text books, periodicals and other types of literature relating to
edvcation and to carry on any object ancillary to the feld of education ™,

CL Media Private Limited (hereinafter called *Amalgamating Company 2° or
‘CL. Media") was incorporated on February 01, 2008 under the Companies Act,
1956, having its registered office at National Capital Territory of Delhi
Amalgamating Company 2 shifted its Registered Office from Mational Capital
Territory of Delhi 1o State of Harvana which was approved by Regional Director
vide Order dated October 23, 2018, The Registered Office of Amalgamating
Company 2 is located at Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Harvana- 121003, The Corporate Identity Number of the Amalgamating Company 2
is UT4300HR2Z008PTCO77265 and e-mail id - rachna sharmaf@ careerlauncher.com.
Further, the Permanent Account Number of the Amalgamating Company 2 is
AADCC3011D. Amalgamating Company 2 is engaged in the business of content
development for study material, publishing study material and books and providing
sales & marketing services and rescarch related services to Institutions and
Universities. The main objects of Amalgamated Company 2 as per its Memorandum
of Association are as follows:
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al  “To carry my the abject relating 1o publishing of education content in the
Sfarm of books, periodicals, series, magazines, articles and its rests, analysis
e

b To carry on business as advertising agenis, fo purchase ond sell advertising
Hinte oF space on any television, rodio, internel, sarellite in India or abroad
or gy other Knd of media currency in vogue or wiich may be In vogiue af
army fime and fo act as agent or represemiative for any personis) or entities
Jor  soliciing'hooking  edvertisenienis  andior any  other  promolion,
comrtereial and other programmes on any form of medig or medium
including collection of charges and remitiances thereof to principals;

¢l To carry on the business of broadeasting, telecasting, relaving, fransmitiing
ar distributing in any manner, any audlo, video or offfer programmies oF
seftware for television radio, infernel or any other media throwgh, including
but mor fimited to, terrestrial sarellite, cable, direct to home, iniermet or
interactive fefevision merwork;

dl To carry on the busimess of producing, directing, editing, distributing,
purchasing, selling. acquiring or otherwise dealing in any manner, in any
audlio, video programme or soffware with respect fo news, emleriaimment,
crrrerid affaivs, iformation, sports, education, hstory, cultiral, arl, science,
fiction, games and comnnmication and dubbing, recording, selling the same
either in tapes, cassertes, photographs, floppies, compact dises, laver dises,
infermet or om any other media or soffware. Acquiring rights for
broadeasting, Iransmitting oF disieibiling, in oy menmer, any ive Spars
and enteriainment evenis, shows, recorded programmes. highliphts, films
and other programmes; and

gl To deal in compurer based multimedia presentations amd information
techmalogy business regarding all nypes of awdio, video, relevision, and
cinematographic films, sericls software and other programmes in fndia or
elsewhere.

4. Accendere Knowledge Management Services Private Limited (hereinafier called
*Amalgamating Company 3* or *AKMS") was incorporated on Sepltember 19, 2008
under the Companies Act, 1956, having its registered office in the state of Tamil
Madu. Amalgamating Company 3 shifted its Registered Office from the State of
Tamil Nadu to National Capital Territory of Delhi which was approved by Registrar
of Companies, National Capital Territory of Delhi and Haryana vide Certificate of
Registration of Regional Director order for Change of State on July 13, 2017,
Further, Amalgamating Company 3 shified its Registered Office from National
Capital Territory of Delhi to State of Haryana which was approved by Regional
Director vide Ovder dated October 23, 2018, The Registered Office of Amalgamating
Company 3 is located at Plot No. 9A, Sector-2TA, Mathuera Road, Faridabad,
Haryana- 121003. The Corporate Identity Number of the Amalgamating Company 3
is UT4900HR2008PTCOT7200 and e-mail id - rachna.sharmai@careertauncher.com.
Further, the Permanent Account Mumber of Amalgamating Company 3 s
AAHCA3ZIBK. Amalgamating Company 3 is engaged in the busi :1italin,g




educational institutions and establishing their instilutional credibility, international
presence and thought leadership by improving their research outpat in terms of both
the quality and quantity of research articles published by them. The main objects of
the Amalgamating Company 3 as per its Memorandum of Association are as follows:

al “To carry on the business of ouwtsowrcing af high guality, cliemt specific
knowledge information processing and analysis pertaining fo the financial
secior;

bl Tocarry on the business of providing staff augmentation services;
¢l To provide professional consultancy, internet and rraining services; and

d} To esrablish and rum in any part of India or elsewhere Coaching centers,
colleges or schools for imparting general, sciemtific, commercial,
engineering or any other nipe of educarion ro students. ”

. G.K. Publications Private Limited (hereinafier called * Amalgamating Company
4' or *GKP*) was incorporated on May 28, 2001 under the Companies Act, 1956,
having its registered office at MNational Capital Territory of Delhi. Amalgamating
Company 4 shifted its Registered Office from Mational Capital Territory of Delhi to
State of Haryana which was approved by Regional Director vide Order dated
October 23, 2018. The Registered Office of Amalgamating Company 4 is located a1
Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana- 121003, The
Corporate  Identity MNumber of Amalgamating Company 4 s
U221 1OHR2ZO0IPTCOT69T9and e-mail id - rachnasharmafcareerauncher.com.
Further, the Permanent Account Number of Amalgamating Company 4 is
AABCGTT11Q. Amalgamating Company 4 operates in test preparation industry
through distnibution of study resources. study guides, sample test papers and
question banks to help students improve their performance in professional entrance
examinations like GATE, IES, IAS, IIT, AIEEE, etc. The main objects of the
Amalgamating Company 4 as per itz Memorandum of Association are a5 follows:

al "To carry on the business of primting and publishing books, Pamphiers.
Journals, periodicals and Newspapers and all kinds of literature
whaisoever i gy language which the compony may decide upon and book
binding and for that purpose purchasing printing machineries and
accession and install primting presses with all facilities for Printing
Fodding, Srirching and Binding of the Finished Articles;

by To carry on the business of manufocturers and distributors of and dealers
in engravings, print, pichures, drawings and any written, engraved, printed
or printed productions;

¢) To carry an the business of printers that is art print. colowr print,
lithography, off -set print. awtomatic prini, engraves, publishers, book
sellers and print sellers siationers book binders block |
fourmalists; and '




dl To carry on the husiness of distributars of and dealers in printing papers
and other papers and other materials velated to printing and publishing of
hooks, newspapers, magazines. jowrnals, periodicals, educationad film and
audia-vides educational mids. ©

6. Kestone Integrated Marketing Services Private Limited (hercinafter called
‘Amalgamating Company 5 or *Kestone®) was incorporated on February 03, 1997
under the Companies Act, 1956, under the name and style “Kestone Research Private
Limited™ having its registered office in State of Kamataka. Amalgamating Company
5 changed its name to its present name i.e. “Kestone Integrated Marketing Services
Private Limited” which was approved by Registrar of Companies, kamataka vide
Fresh Certificate of Incorporation Consequent upon Change in Mame on March 06,
2007, Amalgamating Company 5 shified itz Registered Office from the Stale of
Karnataka to National Capital Territory of Delhi which was approved by Registrar of
Companies, Mational Capital Territory of Delhi and Harvana vide Centificate of
Registration of Company Law Board Order for Change in State on December 29,
2008, Amalgamating Company 5 shifted s Registered Office from MNational Capital
Territory of Delhi 1o State of Harvana which was approved by Regional Director
vide Order dated October 23, 2018, The Registered Office of Amalgamating
Company 5 is located at Plot No. %A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003. The Corporate Identity Number of Amalgamating Company 5 is
U7 100HRI99TPTCO76%00 and e-mail id - machnasharma@@careerlauncher.com.
Further, the Permanent Account MNumber of Amalgamating Company 5 s
AABCK2819F. Amalgamating Company 5 provides integrated business, marketing
and sales services to corporate customers, including event management, marketing
support ({including digital marketing support in the form of online marketing
initiatives, 10 support offline marketing campaigns), customer engagement {including
sudience gencration, lead generation, lovalty and reward programs and contest
management), managed manpower and training services. The main objects of the
Amalgamating Company 5 as per its Memorandum of Association are as follows:

al  To carry on the business of providing integrated markeling soluifons as
well a5 infrastructivral support services for products and services for and
on behall of inland and overseas clients and customers, 1o showcase amd
Provede Hew prodiclifervices, (o engage i event management, conduct
workshops, seminars, product launches, to promote introductory affers,
CORVEE, Regotiale, frain personnel, 1o formulate market penefration’ pricing
sirategies, o develop on-going customer relationship programs, manage
technical/sales force, recruit techmical and non-techmical persomnel on
behalf of Companiesiclients, 1o undertake and accept  outsourced
mranpower assignments, o asignsal-contract any of aforesaid activities
and furictions and for oll and any of aferesaid activities, to develop
graphics, animation films, graphic designs and other visuol' aoousitic
propaganda material, two and thwee dimensional slides, images, snlls,
Jfiltms, mation pictures and other presentational aids, tools, kits, te carry on
market and indusirial research, teo acl as business, indust

management consultants and 1o
ATV ™,




imtellectual praperty which will abet and provide value addition to any and
all the octivities of the Company.

bt To conduct edwcational and consulting programs relating to various
education and cargeer opportunities viz primary, secondary and higher
education, feaching, supplementary and préparalory  classes, onfine
fraining,  couriselling,  wiversity admission services,  adminisirative
training, educational consultancy, fuman  resowrce  comsulfancy,
management consultancy, placement services, public relation exercizse and
software consultancy including providing content and expertise an the
intermet,

¢l To establish, provide, maimtain and conduct or otherwise, suhsidize
research laboratories and experimental workshops for sciemtific and
technical research and experiments and to undertake and carry on with all
scientific and technical research, experiments and tests of all kinds and 1o
promaote studies and research both sciemsific and technical inmvestigation
and imvemtion by providing, subsidising, endowing or assisting
laboratories, workshops, librarvies, lectires, meetings and conferences and
by providing the remumeration te scientific and technical professors and
corporate professionals and reachers and to award, scholarships, prizes,
erams ond Bersaries fo sindents and to encolrage, promole and reward
siudies. researches, investigations. experiments, tesis and inventions of any
kind that may be comsidered likely to assist the main business of the

T

iAmalgamating Company I, Amalgamating Company 2, Amalgamaling Compary 3,
Amalgamating Company 4 ond Amglgamaiing Comipany § are hereingfier
collectively referred 1o as ‘Subsidiaries”, and individually as o ‘Subsidiary')
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The Scheme of Armangement would have the following benefits:

& Elimination of multiple entities;
®  Reducing the multiplicities of legal and regulmory compliances;

®  Reducing time and effons for coordination of financials at group level;

Elimination of duplicative communication and coordination efforts; and

Rationalization of administrative and compliance costs,

REAN :
This Scheme of Arrangement is divided into the following parts:
1. PART I - Definitions, Date of Taking Effect and Operative Date, Details of Share
Capital;
PART Il = Amalgamation of Subsidiaries with Amalgamated Company;
PART 111 - Capital Reduction of Amalgamated Company: and
PART IV - General Terms and Conditions

| ¥

-l
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PART -1

DEFIM TIVE DATE, DETAIL

I. DEFINITIONS

In this Scheme fas defined hereingfter), unless repugnant to the meaning or context thersof, the
following expressions shall have the meaning mentioned herein below:

1.3

1.4

L3

16

“Act™ or “The Act™ means the Companies Act, 2013, and shall include rules and
regulations made thereunder and any statwtory modifications; re-enactments and / or
amendments thereof for the time being in force;

“Applicable Laws™ mean any statute, law, regulation, ordinance, rule, judgment, rule
of law, order, decree, nuling, byve-law, approval of any povernmenial awthority,
directive, guideline, policy, clearance, requirement or other governmental restriction or
any similar form of decision of or determination by, or any interpretation or
administration having the force of law of any of the foregoing by any governmental
authority having jurisdiction over the matter in question, whether in effect as of the date
of this Scheme or al any time thereafier;

“Appointed Date™ means April 01, 2019 or such other date as may be fixed or
approved by the Hon'ble National Company Law Tribunal (“*NCLT"™ / “Tribunal™) or
any other Appropriate Authority (as defined hereinafter);

“Appropriate Authority™ means:

a. The government of any jurisdiction (including any central, state, municipal or
local government or political or administrative subdivision thereof) and any
department, ministry, agency, instrumentality, court, central bank, commission or
other authority thereof,

b. Any governmental, quasi-governmental or private body or agency lwfully,
exercising, or entitled lo exercise. any administralive, executive, judicial,
legislative, regulatory, licensing, competition, tax, imporing or other
povernmental or quasi-governmental authority including (without limitation),
Securities Exchange Board of India (*SEBI"), Reserve Bank of India (*RBI"),
Regional Director, Registrar of Companies, Official Liquidator and the Tribunal;
and

¢. Any stock exchange(s) in India.

“Amalgamated Company™ means CL Educate Limited, a company incorporated
under the Companies Act 1956, having its registered office a1 Plot No. 9A, Sector-
274, Mathura Road, Faridabad, Haryana- 121005 and c-mail id -

rachna.sharmai@careeriauncher.com.,

“Amalgamating Company 1" means Career Launcher Education Infrastructure and
Services Limited, a company incorporated under the Companies Act, 1956, having its
registered office at Plot No. 9A, Sector-27A, Mathura Road, Faridabad( Hiryaga-
121003 and includes; T




a. any and all of its assets. whether movable or immovable, whether present or
future, whether tangible or intangible, leasehold or freehold, all rights, tiile,
interests, covenants, underiakings, liabilities, together with all present and future
liabilities including contingent linbilities and debts appertaining thereto:

b. any and all loans and advances (including inter-corporate loans), including
accrued interest thereon, receivables, funds, cash, bank balances, investments,
accounts, and all other rights, benefits of all agreements, subsidies. grants.
incentives, bills of exchange, letters of intent;

c.  without prejudice to generality of the foregoing, Amalgamating Company | shall
include all investments in the capital of ather companies, whether as shares,
scrips, stocks, bonds, debentures, debenture stocks, units, mutual funds or pass
through certificates including dividends declared and other accrued benefits
thereto;

d. any and all approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, certificates, tenancies,
municipal permissions, balances with Government authorities, intellectual
property rights including trade names, trademarks, service marks, copyrights,
domain names, income tax credit, advance tax, applications for trade names,
trademarks, service marks, copyrights, powers and facilities of every kind and
description whatsoever, pertaining 1o Amalgamating Company 1;

e. any and all secured and unsecured debts, borrowings and liabilities (including
contingent liabilities), present or future, undenakings and obligations of
Amalgamating Company 1;

f. any and all employees, who are on the pay roll of Amalgamating Company |,
including those engaged at its offices at their current terms and conditions,
including all employee benefits such as provident fund, employees’ state
insurance, gratuity fund, superannuation fund;

g. any and all advance monies, eamest monies and'or security deposits, trade
payables, payment against warrants or other entitlements, in connection with or
relating 1o Amalgamating Company 1; and

h. all records, files, papers, information, computer programs, relating 1o
Amalgamating Company 1.

“Amalgamating Company 2" means CL Media Private Limited, a company
incorporated under the Companies Act, 1956, having its registered office at Plot No.
A, Sector-2TA, Mathura Road, Faridabad, Harvana- 121003 and includes:

a. any and all of its assets, whether movable or immovable, whether present or
future, whether tangible or intangible, leasehold or frechold, all rights, tile,
interests, covenants, undertakings, liabilities, together with all present and future
liabilities including contingent liabilities and debts appertaining thereto;

b. any and all loans and advances (including inter-corporate loans), including
accrued interest thereon, receivables, funds, cash, bank balances,




accounts, and all other rights, benefits of all agreements, subsidies, grants,
incentives, bills of exchange, letters of intent;

€. without prejudice to generality of the foregoing, Amalgamating Company 2 shall
include all investments in the capital of other companies, whether as shares,
scrips, stocks, bonds, debentures, debenture stocks, units, mutual funds or pass

through certificates including dividends declared and other accrued benefits
thereto;

d. any and all approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, centificates, tenancies,
municipal permissions, balances with Government authorities, intellectual
property rights including trade names, trademarks, service marks, copyrights,
domain names, income tax credit, advance tax, applications for trade names,
trademarks, service marks, copyrights. powers and facilities of every kind and
description whatsoever, peraining to Amalgamating Company 2;

e. any and all secured and unsecured debts, borrowings and liabilities (including
contingent liabilities), presemt or future, undertakings and obligations of
Amalgamating Company 2;

. any and all employees, who are on the pay roll of Amalgamating Company 2,
including those engaged at o5 offices at their current terms and conditions,
including all employee benefits such as provident fund, employees’ state
insurance, gratuity fund, superannuation fund;

g. any and all advance monies, eamest monies and’or security deposits, trade
payables, pavment against warrants or other entitlements, in connection with or
relating to Amalgamating Company 2; and

h. all records, files, papers, information, computer programs, relating to
Amalgamating Company 2.

“Amalgamating Company 3" means Accendere Knowledge Management Services
Private Limited, a company incorporated under the Companies Act, 1936, having its
registered office at Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana-
121003 and includes:

a.  any and all of its assets, whether movable or immovable, whether present or
future, whether tangible or intangible, leasehold or frechold, all rights, title,
interests, covenants, undertakings, liabilities, together with all present and future
liabilities including contingent liabilities and debts appertaining thereto;

b. any and all loans and advances (including inter-corporate loans), including
acerued interest thereon, receivables, funds, cash, bank balances, investments,

accounts, and all other nights, benefits of all agreements, subsidies, grants,
incentives, bills of exchange, letters of intent;

. without prejudice to generality of the foregoing, Amalgamating Company 3 shall
include all invesiments in the capital of other companies, w
serips, stocks, bonds, debentures, debenture stocks, unils, mu

0
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1.9

through certificates including dividends declared and other accrued benefits
thereto;

d. any and all approvals, consenis, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, certificates, tenancies,
municipal permissions, balances with Govemment authorities, intellectual
property rights including trade names, trademarks, service marks, copyrights,
domain names, income tax credit, advance tax, applications for trade names,
trademarks, service marks, copyrights, powers and facilities of every kind and
description whatsoever, pertaining to Amalgamating Company 3;

e. any and all secured and unsecured debts, borrowings and liabilities (including
contingent liabilities), present or future, undertakings and obligations of
Amalgamating Company 3,

f. any and all employees, who are on the pay roll of Amalgamating Company 3,
including those engaged at its offices at their current terms and conditions,
including all employee benefits such as provident fund, employees’ state
insurance, gratuity fund, superannuation fund;

g. any and all advance monies, eamest monies andior security deposits, trade
payables, payment against warrants or other entitlements, in connection with or
relating to Amalgamating Company 3; and

h. all records, files, papers, information, computer programs, relating to
Amalgamating Company 3.

«Amalgamating Company 4" means G. K. Publications Private Limited, a company
incorporated under the Companies Act, 1936, having its registered office at Plot No.
9A, Sector-27A, Mathura Road, Faridabad, Haryana- 121003 and includes:

a. any and all of its assets, whether movable or immovable, whether present or
future, whether tangible or intangible, leasehold or frechold, all rights, title,
interests, covenanis, undertakings, liabilities, together with all present and future
liabilities including contingent liabilities and debts appertaining thereto;

b. any and all loans and advances (including inter-corporate loans), including
accrued interest thereon, receivables, funds, cash, bank balances, investments,
accounts, and all other rights, benefits of all agreements, subsidies, grants,
incentives, bills of exchange, letters of intent;

¢. without prejudice to generality of the foregoing, Amalgamating Company 4 shall
include all investments in the capital of other companics, whether as shares,
scrips, stocks, bonds, debentures, debenture stocks, units, mutual funds or pass
through cenificates including dividends declared and other accrued benefits
thereto;

d. any and all spprovals, consemis, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, certificates, tenancies,
municipal permissions, balances with Government authorities, intellectual
property rights including trade names, trademarks, service marks, copyrights,
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trademarks, service marks, copyrights, powers and facilities of every kind and
description whatsoever, pertaining to Amalgamating Company 4:

any and all secured and unsecured debts, borrowings and liabilities (including
contingent liabilities), presemt or future, undertakings and obligations of
Amalgamating Company 4;

any and all employees, who are on the pay roll of Amalgamating Company 4,
including those engaged m s offices al their current terms and conditions,
including all emplovee benefits such as provident fund, emplovees” state
insurance, gratuity fund, superannuation fund;

any and all advance monies, eamest monies and'or security deposits, trade
payables, pavment against warrants or other entitlements, in connection with or
relating to Amalgamating Company 4; and

all records, files. papers, information, computer programs, relating 1o
Amalgamating Company 4.

*Amalgamating Company 5" means Kestone Integrated Marketing Services Private
Limited, a company incorporated under the Companies Act, 1956, having its registered
office at Plot Mo, 9A, Sector-27A, Mathura Road, Faridabad, Harvana- 121003 and
includes:

i

any and all of its assets, whether movable or immaovable, whether present or
future, whether tangible or intangible, leasehold or frechold, afl rights, title,
interests, covenants, undertakings, liabilities, together with all present and future
liabilities including contingent liabilities and debts appertaining thereto;

any and all loans and advances (including inter-corporate loans), including
acerued interest therson, receivables, funds, cash, bank balances, investmenis,
accounts, and all other rights, benefits of all agreements, subsidies, grants,
incentives, bills of exchange, letters of intent;

without prejudice to generality of the foregoing, Amalgamating Company 5 shall
include all investments in the capital of other companies, whether as shares,
serips, stocks, bonds, debentures, debenture stocks, units, mutual funds or pass
through certificates including dividends declared and other accrued benefits
thereto;

any and all approvals, consents, exemplions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses, centificates, tenancies,
municipal permissions, balances with Government authorities. intellectual
property rights including trade names, trademarks, service marks, copyrights.
domain names, income tax credit, advance tax, applications for trade names,
rademarks, service marks, copyrights, powers and facilities of every Kind and
description whatsoever, pentaining to Amalgamating Company 3;

any and all secured and unsecured debts, borrowings and liabilities (including
contingent lisbilities), present or future, underiakings and ahli;;fjgm__gf
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f. any and all employees, who are on the pay roll of Amalgamating Company 3,
mcluding those engaged at itz offices ol their current terms and conditions,
including all emplovee benefits such as provident fund, emplovess' siate
insurance, gratuity fund, superannuation fund;

g. any and all advance monies, camest monies and‘or security deposits, trade
payables, payment against warrants or other entitlements, in connection with or
relating to Amalgamating Company 5; and

h. all records, files, papers. information. computer programs, relating to
Amalgamating Company 3.

“Board™ or “Board of Directors™ in relation to each of the companies forming part of
the Scheme, means the Board of Directors of such company, and shall include any
committee of Directors or any person authorized by the Board of Dircctors or such
committee of Directors duly constituted and authorized for the purposes of matters
pertaining 1o this Scheme or any other matter relating thereto.

“Effective Date™ means the last of the dates on which the conditions specified in
Clause 21 of this Scheme are complied with. Any references in this Scheme 1o “upon
this Scheme becoming effective” or “gffectiveness of this Scheme” shall mean and
refer o the Effective Date;

“IT Act™ shall mean Income Tax Act, 1961 and shall include rules and regulations
made thereunder and any stmutory modifications, re-cnactments and / or amendments
thereof for the time being in force;

“NCLT" means Honble National Company Law Tribunal at Chandigarh to which
this Scheme in its present form or with any modification{s) made or to be made and
approved under Clause 20 of this Scheme is submitted for its sanctioning under
sections 230 to 232 and other applicable provisions, if any, of the Act;

“Registrar of Companies™ means Registrar of Companies, National Capital Territory
of Delhi and Haryana;
“Scheme™ or “the Scheme™ or “this Scheme™ means this Scheme of Ammangement, in

its present form or with any modification{s) made or to be made and approved under
Clause 20 of this Scheme;

“SEBI" shall mean the Securities and Exchange Board of India;

“Stock Exchanges” means Mational Stock Exchange of India Limited and BSE

Limited;

In this Scheme, unless the context otherwise requires:

{a] references 1o persons shall inclede individuals, bodies corporate (wherever
incorporated), unincorporated associations and partnerships;

(k) the headings are inserted for case of reference only and shall not affect the
construction or interpretation of this Scheme;

{c) the terms “hereql™, “herein”, “hereby”, “hereto”™ and derivative or similar

words used in this Scheme refers to this entire Scheme; ﬁ'ﬁ‘; %
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(d) words in the singular shall include the plural and vice versa; and

{e) all terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed to
them under the Act, the Securities Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act, 1992 (including the regulations
miade there under). the Depositories Act, 199 and other applicable laws, rules,
regulations, bye laws, as the case may be, including any statutory modification or
re-cnactment thereof from time to time.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE

Upon the occurrence of the Effective Date, the Scheme shall be effective from the Appointed
[Hate but shall be operative from the Effective Date.

It is further provided that Part 11 of the Scheme shall ke effect and be operative prior 1o
coming into effect of Part 11 of the Scheme.
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1. DETAILS OF SHARE CAPITAL
31 Amalgamated Company
The Share Capital of Amalgamated Company as on March 31, 2018 is as under:

Particulars Amount in Hs,

Authorized Share Capital

1.60,00,000 equity shares of Rs. 10/- each 16,00,00,000

| Totat 16,00,00,000

Issued, Subscribed and Paid-up

I,41,65.678 equity shares of Rs, 10/ each I14,16,56, 780

Taotal 14,16,56,780

Subsequent to the above date and till the date of approval of Board to the said Scheme
there is no change in the Share Capital structure as set out above.

3.2 Amalgamating Company 1
The Share Capital of Amalgamating Company | as on March 31, 2018 is as under:

Particulars Amount in Rs,
Avthorized Share Capital

1.00,00,000 equity shares of Bs. 10/- each 1 03, 0R0, 00, D0
Total 10,00,00,000

Issued, Subscribed and Paid-up

94.47,606 equity shares of Rs. 10/- each 9,44, 76,060

Total 9,44, 76,0400

Amalgamating Company | is a whelly owned subsidiary of Amalgamated Company.

Subsequent to the above date and till the date of approval of Board 10 the said
Scheme there is no change in the Share Capital structure as set out above.

i3 Amalgamating Company 2
The Share Capital of Amalgamating Company 2 as on March 31, 2018 is as ==




Particulars Amount in Rs.
Authorized Share Capital

10,000 equity shares of Rs. 10/- each 100,000
Total 100,000
Issued, Subscribed and Paid-up

10,000 equity shares of Rs. 10/- each 106,000
Total 1,00,000

Amalgamating Company 2 is a wholly owned subsidiary of Amalgamated Company.

Subsequent to the above date and till the date of approval of Board to the said
Scheme there s no change in the Share Capital siructure as set oul above.

34 Amalgamating Company 3
The Share Capital of Amalgamating Company 3 as on March 31, 2018 is as under:

Particulars Amounnt in Hs,

Authorized Share Capital

20,000 equity shares of Rs. 1(0/- each 2,00,000

Total 2,000,000

Issued, Subseribed and Paid-up

12,000 equity shares of Rs. 10/- each 120,000

Tuotal 1,120,000

Amalgamating Company 3 is a wholly owned subsidiary of Amalgamated Company.

Subsequent to the above date and till the date of approval of Board to the said
Scheme there is no change in the Share Capital structure as set out above.

35 Amalgamating Company 4
The Share Capital of Amalgamating Company 4 as on March 31, 2018 is as under:

Particulars Amount in Hs,

Authorized Share Capital

2,50,000 equity shares of Rs, 10/- each
0 v =

A
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Total 25,00,000
Issued, Subscribed and Paid-up

1,990,000 equity shares of Bs, 10/- gach 19,00,000
Total 19,00,040

Amalgamating Company 4 is a wholly owned subsidiary of Amalgamated Company.

Subsequent to the above date and till the date of approval of Board to the said
Scheme there is no change in the Share Capital structure as set out above.

346 Amalgamating Company 5

The Share Capital of Amalgamating Company 5 as on March 31, 2018 is as under:

Particulars Amount in Rs.
Authorized Share Capital

10,00,000 equity shares of Rs. 10/- each 1, 00,00,000
Taotal 1.00,00,000
Issued, Subscribed and Paid-up

10,00,000 equity shares of Rs. 10/- each 1,00,00,000
Taotal 1040, 00, 100

Amalgamating Company 5 is a wholly owned subsidiary of Amalgamated Company.

Subsequent 1o the above date and 1till the date of approval of Board to the said
Scheme there is no change in the Share Capital structure as set out above.
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AMALGAMATION OF W ALGAMATED

4 TRANSFER AND VESTING OF BUSINESS AND UNDERTAKING OF
SUBSIDIARIES

4.1

4.2

With effect from the Appointed Date and upon the Scheme becoming
effective, the entire business and whole of the undertaking(s), property and
liabilities of Subsidiaries shall, pursuant to the provisions of sections 230 to
232 and other applicable provisions, if any, of the Act, and pursuant to the
order of NCLT or other Appropriate Authority, if any, sanctioning the
Scheme, shall without any further act. deed, matter or thing, stand transferred
o and vested in and !/ or deemed o be transferred to and wvested in
Amalgamated Company. as a going concern, o as o become the propertics
and lighilities of Amalgamated Company in accordance with section 2(18) of
the IT Act.

Without prejudice o the generality of the above said Clause:

4.2.1 All the assets, rights and propertics of Subsidiarics {whether movahble
or immovable, real or personal, in possession or reversion, corporeal
or incorporeal, present or fulure, existing or contingent, tangible or
intangible) of whatsoever nature and wherever situated, of or
belonging to or in the possession or control of Subsidiaries including
but not limited to data processing equipment, computers and servers,
computer software, fumiture and fixtures, investments, office
equipment, elecinical installations, telephones, telex, facsimile, other
communication facilities, any registrations, copyrights, permits,
brands (including GEP, Actendere and Kestone) approvals, all aghts
or title or interest in property(ies) by virtue of any court order or
decree, contractual arrangement, allotment, grant, lease, possession or
otherwise, memorandum of understandings, tenancy rights, hire
purchase contracts, lending contracts, permissions. incentives, tax
registrations, tax credit (such as advance income tax, withholding tax
credit, input credit of goods and service 1ax and Minimum Aliernate
Tax {*MAT') credit), contracts, engagements, arrangements of all
kinds, rights, titles, interests, benefils and advaniages of whalsoever
nature and wherever situated belonging 1o or in the ownership, power
or possession and in the control of or vested in or granted in favour of

or enjoyed by Subsidiaries, industrial, regulatory and other licenses,

municipal and other statulory permissions, approvals including but not
limited to right to use and avail electricity connections, water

connections, telephone connections, facsimile connections, telexes, e-

mail, internet, leased line connections and installations, all records,

files, papers, computer programs, manuals, data, quotations, list of
present and-former vendors and suppliers, and all other rights, title,
ST :
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4.2.3

lease, interest, contracts, consent, approvals or powers of every kind,
nature and descriptions whatsoever, shall under the provisions of
sections 230 1o 232 of the Act and any other applicable provisions of
the Act, and pursuant to the order of NCLT or any other Appropriate
Authority sanctioning this Scheme and without further act, instrument
or deed, but subject to the charges, if any, affecting the same, as on the
Effective Date be transferred 10 and / or deemed to be transferred to
and vested in Amalgamated Company, so as to become the properties
and assets of Amalgamated Company with effect from Appointed
Date;

With respect 1o such assets and properties of Subsidiaries as on the
Effective Date, as are movable in nature and are capable of transfer by
physical delivery or endorsement and delivery or novation and
delivery, including cash in hand, the same shall be so transferred 1o
Amalgamated Company and deemed to have been handed over by
physical delivery or by endorsement and delivery or novation and
delivery, as the case may be, to Amalgamated Company to the end
and intent that the property and benefit therein passes to Amalgamated
Company with effect from the Appointed Date;

In respect of the movable assets owned by Subsidiaries as on the
Effective Date, other than those mentioned in Clause 4.2.2 sbove,
including actionable claims, sundry debtors, outstanding loans,
advances, whether recoverable in cash or kind or for value 10 be
received and deposits, if any, with the local and other authaorities, body
corporate(s), customers ectc., Subsidiaries shall, il so required by
Amalgamated Company, and / or Amalgamated Company may, issue
notices or intimations in such form as Amalgamated Company may
deem fit and proper, stating that pursuant to NCLT having sanctioned
this Scheme, the debt, loan, advance or other asset, be paid or made
good or held on account of Amalgamated Company, as the person
entitled thereto, to the end and intent that the right of Subsidiaries 1o
recover of realize the same stands transferred to Amalgamated
Company and tha appropriate entries should be passed in their
respective books to record the aforesaid changes;

All investments including the investments made by Subsidiaries in the
capital of other companies whether as shares, scrips, stocks, bonds,
debentures, debenture stocks, units, mutual funds or pass through
certificates and other accrued benefits thereto shall stand transferred 1o
and be vested in and transferred to and'or be deemed 1o have been and
stand transferred o and vested in Amalgamated Company, without
any further act or deed done by Subsidiaries and/or Amalgamated




4.2.5

4.2.6
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4.2.8

i

All assets and properties which are acquired by Subsidiaries on or
after the Appointed Date but prior to the Effective Date shall be
deemed to be and shall become the assets and properties of
Amalgamated Company and shall under the provisions of sections 230
to 232 and other applicable provisions, if any, of the Act, without any
further act, instrument or deed, be and stand transferred 1o and vested
in of be deemed to be transferred 1o and vested in Amalgamated
Company upon the coming into effect of this Scheme pursuant 1o the
provisions of sections 230 to 232 of the Act and other applicable
provisions, il any, of the Act;

Upon this Scheme becoming effective, the past track record of the
Subsidiaries relating to their respective business, including without
limitation, the profitability. experience, credentials and market share,
shall be deemed to be the track record of the Amalgamated Company
for all commercial and regulatory purposes including for the purposes
of eligibility, standing, evaluation and participation of Amalgamated
Company in all existing and future bids, tenders and contracts of all
authorities, agencies and clients, Government/'Quasi Government or
otherwise, wherever applicable;

Where any of the debt, liabilities (including contingent liabilities),
duties and obligations of Subsidiaries as on the Appointed Date,
deemed to be transferred 1o Amalgamated Company, have been
discharged by Subsidiaries after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and
on sccount of Amalgamated Company, and all loans raised and used
and all liabilities and obligations incurred by Subsidiaries after the
Appointed Date and prior to the Effective Date shall be deemed to
have been raised, used or incurred for and on behalf of Amalgamated
Company, and to the extent they are outstanding on the Effective
Date, shall also without any further act, deed, matter or thing shall
stand transferred to Amalgamated Company and shall become the
linbilities and obligations of Amalgamated Company on same terms
and conditions ag were applicable 1o Subsidianies. Subsidiaries shall
undertake 1o meet, discharge and satisfy the same and further it shall
ni be necessary 1o obtain the consent of any third party or other
person who is a party o any contract of armangement by virtue of
which such loans and liabilities have arisen in order to give effect to
the provisions of this Clau=e; and

Loans, advances and other obligations (including any gusirantee, lefter
of credit, letter of comfort or any other instrument or arrangements
which may give rise to a contingent liability in whatever form), if any,
due or which may & any time in {ulure become due between
Subsidiaries and Amalgamated Company, shall stand discharged and
there shall be no liability in that behalf on either party,

.’
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CONSIDERATION & CANCELLATION OF SHARES OF SUBSIDIARIES

il

&2

The entire Paid up Equity Share Capital of Subsidiaries is beneficially held
by Amalgamated Company ie. Subsidiaries are the wholly owned
subsidiaries of Amalgamated Company. Accordingly, no consideration would
be discharged on amalgamation of Subsidiaries with Amalgamated Company.

The investment in the Equity Shares of Subsidiaries appearing in the books of
account of Amalgamated Company shall without any funher act, deed or
instrument, stand cancelled.

ACCOUNTING TREATMENT

Upon the Scheme coming into effect from the Appointed Date, Amalgamated
Company shall account for the amalgamation of Subsidiaries in its books of accounts
as per the *Pooling of Interests Method’, as described in Indian Accounting Standard
{Ind AS) 103 “Business Combinations” notified under the Companies (Indian
Accounting Standards) Rules, 2015, as amended from time to time, such as:

6.1

6.2

.3

6.4
6.5

.6

All the assets and ligbilities recorded in the books of Subsidiaries shall be
transferred to and vested in the books of Amalgamated Company pursuant o
this Scheme and shall be recorded by Amalgamated Company at their
respective book values as appearing in the books of Subsidiaries;

The identity of the reserves of Subsidiaries shall be preserved and they shall
appear in the books of Amalgamated Company in the same form and manner,
in which they appeared in the books of Subsidiaries, prior 1o this Scheme
becoming effective;

The investments in equity shares of Subsidiaries, as appearing in the books of
Amalgamated Company, shall stand cancelled;

Inter-company balances, loans and advances, if any, will stand cancelled;

The difference, if any, between the net assets (i.e. difference between the
carrying value of assets and liabilities) transferred to Amalgamated Company
pursuant 10 Clause 6.1 of the Scheme as reduced by reserves recorded in
Amalgamated Company pursuant 1o Clause 6.2 of the Scheme and after
giving effect to adjustments mentioned in Clause 6.3 and Clause 6.4 of the
Scheme, shall be transferred to capital reserve in the books of Amalgamated
Company; and

In case of any difference in accounting policy between Subsidiaries and
Amalgamated Company, the accounting policies followed by Amalgamated
Company will prevail.

CONTRACTS, APPROVALS, LICENCES, DEEDS
All contracts, deeds, bonds, agreements, schemes, arrangements and other

instruments, permits, rights, entitlements, statutory licenses, permission

s OGPV
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or consents held by Subsidiaries required 1o carry on their respective operations or to
the benefit of which, Subsidiaries may be eligible and which are subsisting or having
effect immediately before the Effective Date, shall be in full force and effect on,
against or in favor of Amalgamated Company and may be enforced as fully and
effectually without any funther act or deed, and shall, as may be required, be
appropriately mutated by the statutory authorities concerned therewith in favor of
Amalgamated Company as if, instead of Subsidiaries, Amalgamated Company had
been a party or beneficiary or obligee thereto. The benefit of all statutory and
regulatory permissions, approvals and consenis of Subsidiaries shall vest in and
become available to Amalgamated Company pursuant 1o the Scheme.

LEGAL PROCEEIMNGS

Any pending suitappeal or other proceedings of whatsocver nature relating to
Subsidiaries, whether by or against Subsidiaries, shall not abate or be discontinued or
in any way prejudicially affected by reason of the amalgamation of Subsidiaries or of
anything contained in this Scheme, but the proceedings shall continue and any
prosecution shall be enforced by or against Amalgamated Company in the same
manner and to the same extent as they would or might have been continued,
prosecuted and/or enforced by or against Subsidiaries, as if this Scheme had not been
made.

EMPLOYEES, STAFF AND WORKMEN

All employees of Subsidiarics, who are on their respective payroll shall be engaged
by Amalgamated Company, on such terms and conditions as are no less favorable
than these on which they are currently engaged by Subsidiaries, without any
interruption of service as a result of this amalgamation and transfer. With regard to
provident fund, gratuity, leave encashment and any other special scheme or benefits
created or existing for the benefit of such employees of Subsidiaries, upon this
Scheme becoming effective, Amalgamated Company shall stand substinsted for
Subsidiaries for all purposes whatsoever, in accordance with the provisions of
applicable laws and in terms of this Scheme. It is hereby clarified that upon this
Scheme becoming effective, the aforesaid benefits or schemes shall continue to be
provided to the transferred emplovees and the services of all the transferred
employees of Subsidiaries for such purpose, shall be treated as having been
continuows.

OTHER ENTITLEMENTS

All cheques and other negotiable instruments, payment orders received in the name of
Subsidiaries after the Effective Date shall be accepted by the bankers of
Amalgamated Company and credited 10 the account of Amalgamated Company.
Similarly, the bankers of Amalgamated Company shall honor cheques_ i
Subsidiaries for payment after the Effective Date.

L




TREATMENT OF TAXES/DUTIES/CESS ETC.

2

4

11.5

Upen this Scheme becoming effective and with effect from the Appointed
Date, all taxes and duties payable by Subsidiaries (including under the IT
Act, Customz Act, 1962, Ceniral Excise Act, 1944, State Sales Tax laws),
Central Sales Tax Act, 1956, VAT/ Service 1ax, Goods and Services Tax laws
and all other Applicable Laws), accruing and relating 1o Subsidiaries from the
Appointed Date onwards, including but not limited to 1ax deducted a1 source,
any refund and claims shall, for all purposes, be treated as tax deducted at
source or refunds and c¢laims, as the case may be, of Amalgamated Company.

Upon this Scheme becoming effective, all unutilized credits and exemptions,
benefit of carried forward losses and other statutory benefits, including in
respect of income tax (including but not limited to tax deducted a1 source, tax
collected at source, tax credit etc.), cenvat, customs, value added tax, sales
tax, service tax, Goods and Services Tax laws, etc. relating to Subsidiaries
shall be available 1o and west in Amalgamoted Company, without any
requirement of any further act or deed.

It is expressly clarified that upon the Scheme becoming effective all taxes
payable by Subsidiarics from the Appointed Date onwards shall be treated as
the tax liability of Amalgamated Company. All credits for tax deduction at
source on income of Subsidiaries shall be given to Amalgamated Company.
Similarly, all obligation for deduction of tax at source on any payment made
by or to be made by Amalgamated Company shall be made or deemed to
have been made and duly complied with if so made by Subsidiaries. Similarly
any advance tax payment required 1o be made by specified due dates in the
tax laws shall also be deemed to have been made correctly if so made by
Subsidiaries,

All taxes of any nature, duties, cess or any other like payment or deductions
made by Subsidiaries to any statutory authorities such as income tax, goods
and service tax ete. or any tax deduction or collection at source, relating to
the period after the Appointed Date up to the Effective Date shall be deemad
to have been on account of or paid by Amalgamated Company and the
relevant authorities shall be bound to transfer to the secount of and give
credit for the same to Amalgamated Company upon the passing of the orders
on this Scheme by NCLT and upon relevant proof and documents being
provided to the said authorities.

Upon the Scheme becoming effective, Amalgamated Company is also
expressly permitted to revise income tax, withholding tax and other statulory
returns and filings under the tax laws notwithstanding that the period of
filing/ revising such returns may have lapsed and to claim refunds, advance
tix credit (including the Minimum Altemmate Tax (*MAT) eredin),
withholding tax credits, sales taxivalue added tax refunds, service tax




Amalgamated Company shall be entitled to refund and’or set off all amounis
paid by Subsidiaries or Amalgamated Company under tax laws or any other
disputed amount under appeal, if any, upon this Scheme being effective,

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
With effect from the Appointed Date and until occurrence of the Effective Date:

12,1 Subsidiaries undertakes 1o carry on and shall be deemed to have carried on all
their respective business activities and stand possessed of their properties and
assets, for and on account of and in trust for Amalgamated Company;

122 All profits accruing to Subsidiaries and all taxes thereon or losses
accumulated or otherwise arising or incurred by it shall, for all purposes, be
treated as and deemed to be the profits, taxes or losses, as the case may be, of
Amalgamated Company;

1.3  Subsidiaries shall carry on their respective business, with reasonable
diligence and business prudence and in the same manner as it had been doing
hitherto and shall not undertake any additional financial commitments of any
nature whatsoever, borrow any amounts or incur any other liahilities or
expendibure, issue any addinonal guarantees, indemnities, letters of comfort
or commitment gither for itsell or on behalf of s affiliates or associates or
any third party, or sell, transler, alienate, charge, morigage or encumber or
deal, in any of its properties/assets, excepl : (a) when the same is expressly
provided in this Scheme; or (b) when the same is in the ordinary course of
business as carried on by it as on the date of filing of this Scheme in NCLT:
or (¢} when a prior writlen consent of Amalgamated Company has been
ohtained in this regard;

124 Except by mutual consent of the Board of Directors of Subsidiaries and
Amalgamated Company and subject 1o changes pursuant to commitments,
obligations or arrangements prior to the Appointed Date or as panl of this
Scheme, pending sanction of this Scheme by NCLT, Subsidiariez shall not
make any change in their respective capital structure either by any increase
by issue of equity shares, bonus shares, preference shares, convertible
debentures or otherwise), decrease, reduction, reclassification, sub-division or
consolidation, re-organisation or in any other manner, which would have the
effect of re-organisation of capital of either of Subsidiaries;

125  Subsidiaries shall not vary or alter, except in the ordinary course of their
respective business or pursuant to any pre-existing obligations undertaken
prior 1o the date of approval of the Scheme by the Board of Directors of
Subsidiaries, the termz and conditions of employvment of any of their
employees, nor shall they conclude settlement with any union or their
employees except with the written concurrence of Amalgamated Company;

and ; ASLEE !
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4.

15

126  Subsidiaries shall not amend their Memorandum of Association and / or their
Articles of Association, except with the written concurrence of Amalgamated

Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations of Subsidiaries,
pursuant to this Scheme, and the continuance of the legal proceedings by or against
Amalgamated Company shall not affect any transactions or proceedings already
completed by Subsidiaries, on and after the Appaointed Date. to the end and intent that
Amalgamated Company accepts all acts, deeds and things done and executed by and /
or on behalf of Subsidiaries, as acts, deads and things done and executed by and 7 or on
behalfl of Amalgamated Company.

COMPLIANCE WITH SECTION 2{1B) OF THE IT ACT

The provisions of this Scheme as they relate 10 the amalgamation of Subsidiaries into
and with Amalgamated Company have been drawn up to comply with the conditions
relating to “amalgamation” as defined under section 2{1B) of the IT Act. I any
terms or provisions of the Scheme are found or interpreted to be inconsistent with the
provisions of the said section of the IT Act, at a later date including resulting from an
amendment of law or for any other reason whatsoever, the provisions of the said
section of the IT Act, shall prevail and the Scheme shall stand modified to the extent
determined necessary to comply with section 2{1B) of the IT Act. Such modification
will, however, not affect the other parts of the Scheme.

DISSOLUTION OF SUBSIDIARIES

Upon this Scheme becoming effective, Subsidiaries shall stand dissolved, without
following the procedure of winding up prescribed under the applicable laws. On and
from the Effective Date, the name of each of the Subsidiaries shall be struck off from
the records of the Registrar of Companics.
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PART - 111

F AMALGAMATED

CAPITAL REDUCTION

16,1

16.2

16.3

164

6.5

Pursuant to Part-11 of the Scheme, Capital reserve arising as per Clause 6.5 of
Part-Il of the Scheme shall be adjusted against the Securities Premium
account of Amalgamated Company,

Notwithstanding anything contained in the Act, pursuant to the provisions of
Section 230-232 read with Section 52 and 66 of the Act, the Securities
Premium account of Amalgamated Company shall stand reduced to the extem
required in accordance with above clause without any further act or deed in
accordance with provisions of the Scheme.

The reduction of Share Capital of Amalgamated Company shall be effected
a5 an integral part of this Scheme and shall be deemed 1o be also the order
under Section 66 read with Section 532 of the Act or any other provisions of
Applicable Laws for the purpose of confirming the reduction. The approval
granted by the Sharcholders of Amalgamated Company 1o the Scheme shall
be deemed to be the approval for the purpose of Section 66 and other relevant
provisions of the Act.

The above would not involve any diminution of liability in respect of unpaid
share capital, if any, or pavment to any sharcholder of any unpaid share
capital.

Motwithstanding the reduction in the equity share capital of Amalgamated
Company, Amalgamated Company shall not be required to add “And
Reduced™ as suffix to its name.
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PART -1V
TRMS 5

INCREASE IN AUTHORISED SHARE CAPITAL AND CHANGE IN
OBJECT CLAUSE OF AMALGAMATED COMPANY

[FA

7.2

17.3

174

Upon this Scheme becoming effective and upon the vesting and transfer of
Subsidiaries in Amalgamated Company pursuant to the terms of this Scheme,
the entire authorized share capital of Subsidiaries shall stand transferred from
the authorized share capital of the Subsidiaries to the authorized share capital
of Amalgamated Company and for this purpose the stamp duties and fees
paid on the authorized share capital of Subsidiaries shall be wtilized and
applied to the increased authorized share capital of Amalgamated Company
and no payment of any additional stamp duty and / or fee shall be payable by
Amalgamated Company for increase in the authorized share capital to that
exfent.

Upon the Scheme becoming effective, without any further act or deed the
authorized share capital of Amalgamated Company shall stand enhanced by
an amount of Rs. 11,28,00,000¢- (Rupees Eleven Crore Twenty Eight Lacs
only) divided into 1,12,80,000 {One Crore Twelve Lacs Eighty Thousand)
equity shares of Rs. 10/- {Rupees Ten only) each.

Relevant clauses of the Memorandum of Association of Amalgamated
Company shall be modified accordingly.

With effect from the Appointed Date and upon the Scheme becoming
effective, the Main Object Clause of the Memorandum of Association of
Amalgamated Company shall be altered and amended, without any further
act or deed, o include the objects as required for the purpose of carrying on
the business activities of the Subsidiaries, pursuant to the provisions of
Sections 13 and Section 14 of the Act and other applicable provisions of the
Act. Accordingly the Main Object Clause of the Memorandum of Association
of Amalgamated Company shall be aliered and amended and necessary
revision in the numbering of the Clauses inserted shall be carried out. Clause
1 of the Memorandum of Association of Amalgamated Company shall be
replaced with following Clauses and read as under:

a)  To conduct educarional and consulting programs relating to various
education and career opporiumities viz. primary, secondary amd
higher education, teaching, supplementary and preparatory classes,
online  fraiming, counseling,  university  adniission  services,
administrative training, educational consultancy, human resource
consultancy, management consultancy, placement services, public

relation exercise and software consultancy including  prosddie
confemt and expertise on the internet;
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bi To conduct all type of Educarional programme relating fo primary,

el

i

el

secondary, higher education, preparatory  and supplemerniary
education by direct classroom teaching, by broadcasting or by any
ather mode of delivery: tutoring, eduwcation  traiming, develap
educational software and providing consultancy including providing
of comtent and expertise on education. to develop curriculum design,
pedagogy design and classroom design for educational classes, to
design wuniforms, time table, 1o develop technology innovations for
education delivery including interactive delivery for self learning, 1o
run and establish open schools for Imparting education and 1o
publish text books, periodicals and other types of literature relating
to education and to carry on any object ancillary to the field af
education;

Te carry out the object relating to publishing of education coment in
the form of books, periodicals, series, magazines, articles and its
fests, analysis efe;

To carry on business as advertising agenis. to purchase and sell
advertising time or space on any television, radio, internel, satellite
in India or abroad or any other kind of media currency in vogue or
which may be in vogue at any time ond to act as agenl or
representative for any person(s) or emtities for soliciting'hooking
advertiserents and'or any other promotional, commercial and other
programmes on any form of media or medium including collection of
charges and remittances thereof to principals;

To carry on the business of broadcasting, telecasting, relaying,
transmitting or distributing in @y manner, any awdio, video or other
progranmes or software for television radio, interner or any other
media through, including but mot limited 1o, tervestrial sarellite,
cable, direct to home, imternel or intevactive television netweork:

Te carry on the busimess of producing. directing, editing,
distributing, purchasing, selling, acquiring or otherwise dealing in
any manner, in any audio, video programme or software with respect
fo  mews, emleriaimment, curremt  affairs,  information,  sparts,
education, history, cultwal, ari, sciemce, fiction, games and
communication and dubbing, recording, selling the same cither in
fapes, casseftes, photographs, floppies, compact discs, laser discs,
internet or on any other media or software, Acquiring rights for
broadeasting, transmitting or distributing, in any manner, any live
sports and enteriaimment events, shows, recorded programmes,
highlighes, films and other programmes;

To deal in computer based multimedia presentations and information
fechnology hisiness regarding all tvpes of audio, video, relevizsion,
and cinematographic films, serials soffware and other W
in India of eliewliere; A TP
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#l To carry on the business of owsourcing of high quality, cligm
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o

specific knowledge information processing and analvsis periaining fo
the financial sector:

To carry on the business of providing staff augmentation services:
To provide professional consultancy, intermer and trairi ng Services;

To establish and run in any part of India or elsewhere Coaching

centers, colleges or schools for imparting peweral,  scientific,
cewnmercial, engineering or any other ipe of education to students;

To carry on the busimess of priming and publishing books,
Pamphlets. journals, periodicals and Newspapers and all kinds af
literature whatsoever in any language which the CORTPRY  Rhay
decide upon and book binding and for that purpose  purchasing
primeing machineries and accession and install printing presses with
all faciliies for Priming Folding. Stitching and Binding of the
Finished Articles;

To carry on the business of manufacturers and distributors of and
dealers in engravings, print, pictures, drawings and any written,
engraved, printed or printed productions;

To carry on the business of printers that is art print. colowr i,
lithography, off —set print, awtomatic primt, engraves, publishers,
book sellers and print sellers stationers book binders block markers
and arf fournalisis;

To carry on the business of distributors of and dealers in primting
papers and other papers and other materials related to printing and
publishing of books, newspapers, magazines, journals, periodicals,
educarional film and audio-video educational aids:

To carry on the business of providing integrated marketing solutions
as well as infrastructural support services for products and services
Jor and an behalf of inland and overseas clients and customers, o
showcase and promote mew products’services, fo engage in evemr
managememt, conduct workshops, semingrs, produet launches, 1o
promote introductory affers, canvas, negetiate, train persomnel, io
formulate market pemetration’ pricing sirategies, to develop on-going
customer relationship programs, manage technical’sales force,
recruit techmical and non-technical personnel on  behalf of
Companies/clients, to undertake and accept outsourced manpower
assignments, to assignisub-comtract any of aforesaid activities and
functions and for all and any of aforesaid activities, to develop
graphics, animarion films, graphic designs and other visual! acoustic
propaganda material, two and three dimensional slides, images,
stills, films, matton pictures and other presemtational aids, tools, kits,
to carry on market and industrial research, fo act ax business,




17.5

IT.6

industrial, and management consultamis and to develop literature,
trochures and other imtellectual property which will abet and

provide value addition to any and all the activities of the Company;

gl To conduct educational and consulling programs relating o varions
educalion and career apportienities vz primary, secondary and
higher education, teaching, supplementary and preparvatory classes,
online  iroining,  coumselling, wiversity  admission  services,
adminisirative: fraining. edpcational consulliancy, Fuman resource
constliancy, mandgentent conswltancy, plocement services, public
relation exercise ond soffware consultancy including providing
content and expertize on the inmterner; and

rl To establish, provide, maintain and conduct or otherwise, subsidise
research laboratories and experimental workshops for scienrific and
fechnical research and experiments and to wnderiake and carry an
with all seientific and techmical research, experiments and tests of all
kinds amd to prewmore studles and research both sclentific and
fechmical imvestigation and invention by providing, subsidising,
endowing or assisting laboratories, workshops, libraries, lechires,
mieelings and conferences and by providing the remuneration fo
seierilific and technival professors ond corporate professionals amd
reachers and ro oward, scholarships, prizes, gramis and bursaries 1o
studerts and to encowrage, promote and reward studies, researches,
investigations, experiments, texts and inventions of any kind that may
be considered likely to assizt the main business of the Comparny.

It 15 hereby clarified that the consent of the sharcholders of the Amalgamated
Company to the Scheme shall be deemed to be sufficient for the purposes of
effecting the above mentioned increase in Authorized Share Capital and
amendment of the Object Clause, and no further resolution(s) under Section
13, Section 14, Section 6] or any other applicable provisions of the
Companies Act, 20013, would be required to be separately passed.
Amalgamated Company shall file the amended copy of its Memorandum of
Association and Articles of Association and all requisite forms and complete
the compliance and procedural requirements under the Acy, if any, to give
effect for such increase in the Authorized Share Cagpital and amendmen of
the Object Clause with the Registrar of Companies.

It is hereby clarified that for the purposes of increasing the Authorized Share
Capital and amendment of Object Clause of Memorandum of Association in
accordance, the sanction of the NCLT shall be deemed 10 be sufficient.

15, DIVIDENDS

18.1

Notwithstanding the above Clauses of the Scheme, Subsidiaries shall be
entitled 1o declare and pay dividends, whether interim or f'nal 1o their
respective shareholders in respect of the accounting peri
Effective Date,




19.

20,

21.

182 The holders of the shares of Subsidiaries shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights under their
respective Articles of Association including the right 1o receive dividends.

183 It is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed 1o confer any
right on any shareholder to demand or claim any dividends which, subject 1o
the provisions of the Act, shall be entirely at the discretion of the respective
Boards, and subject to the approval, if required, of the respective shareholders
of Subsidiaries as the case may be.

APPLICATION TO NCLT

Amilgamated Company and Subsidiaries shall, with all reasonable dispatch, make
applications or petitions under sections 230 to 232 and other applicable provisions of
the Act to NCLT or any other Appropriste Authority, for approval as necessary in
law, for bringing the Scheme into effect and be entitled 10 1ake such other steps and
proceedings as may be necessary or expedient to give full and formal effect to the
Scheme under the provisions of law.

MOMFICATIONS OR AMENDMENTS TO THE SCHEME

Each of Amalgamated Company and Subsidiaries (acting through their respective
Boards of Directors) may assent to any modifications or amendments to this Scheme,
which the NCLT and‘or any other authorities may deem fit to direct or impose or
which may otherwise be considered necessary or desirable for settling any question or
doubt or difficulty that may arise for implementing and/or carrving out this Scheme.
Each of Amalgamated Company and Subsidiaries (acting through its respective
Boards of Directors) be and is hereby authorized to ke such steps and do all acts,
deeds and things as may be necessary, desirable or proper 1o give cffect 1o this
Scheme and to resolve any doubts, difficultics or questions, whether by reason of any
order of the NCLT or of any directive or order of any other authorities or atherwise
howsoever arising out of, under or by virue of this Scheme and/or any matters
concerning or connected therewith,

CONIMTIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject no:

21.1  The Scheme being approved by the requisite majorities in number and value
of such classes of persons including the respective members and / or creditors
of the companies involved in the Scheme, as prescribed under the Act and /
or as may be directed by NCLT and / or any other Appropriate_Authority as
may be applicable; Piot «.'F;..R.




22,

4.

1.2 The sanction of this Scheme by NCLT and / or any other Appropriate
Authority under sections 230 1o 232 and other applicable provisions, if any,
of the Act;

The Scheme being approved by the Public Shareholders of Amalgamated
Company through resolution passed by way of e-voting in terms of SEBI
Circular No, CFDVDIL3/CIR/2017/21 issued on March 10, 2017, subject 1o
modification, if any, in accordance with any subsequent circulars and
amendment that may be issued by SEBI from time 10 time:

204 Cenified or authenticated copy of the order of NCLT sanctioning the Scheme
being filed with the Registrar of Companies by the respective companies
involved in the Scheme; and

215 Any other sanctions and orders as may be directed by the NCLT in respect of
the Scheme.

[
L
Had

EFFECT OF NON-RECEIPT OF APPROVALS

Subject 1o Clause 23 of this Scheme, in the event of any of the said sanctions and
approvals referred 10 in Clause 21 of this Scheme not being obtained and / or the
Scheme not being sanctioned by NCLT or such other Appropriate Authority, if any, this
Scheme shall stand revoked, cancelled and be of no effect, save and except in respect of
any act or deed done prior thereto as is contemplated hereunder or as to any rights and /
of liabilities which might have arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as is specifically provided in the Scheme or
as may otherwise arise in law and agreed between the respective parties to this Scheme.

SEVERABILTY

If any part / transaction /provision of this Scheme cannot be proceeded with or is
found to be unworkable for any reason whatsoever including non-receipt of any
approval as envisaged under Clause 21 of this Scheme or unenforceable under the
present or future Laws, then subject to the decision of Amalgamated Company and
Subsidiaries, as the case may be, such part / transaction / provision shall be severable
fram the remainder of this Scheme and shall not affect the validity or implementation
of the other parts and/er provisions of this Scheme.

COSTS, CHARGES AND EXPENSES

On sanction and approval of the Scheme by NCLT or such other Appropriate
Authority. if any, all costs, charges, taxes including duties, stamp duty, levies and all
other expenses, il any, (save as expressly otherwise agreed) of Amalgamated Company
and Subsidiaries arising out of or incurred in carrying out and implementing this
Scheme and matters incidental thereto shall be bome by Amalgamated Company.




ANNEXURE 2

NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH AT CHANDIGARH

CA (CAA) No. 39/CHD/HRY/2019

Under Sections 230 to 232 read with
Section 52 and 66 of the Companies
Act, 2013

In the matter of Scheme of Arrangement of:

Career Launcher Education Infrastructure and
Services Limited(‘CLEIS")

having its registered office at

Piot No. 9A, Sector-27A,

Mathura Road, Faridabad,

Haryana- 121003

PAN-AACCC70310
CIN-U70101HR2005PLC0O76899

Amalgamating Company 1/ Applicant Company 1

CL Media Private Limited (‘CL Media’)
having its registered office at

Plot No. 9A, Sector-27A,

Mathura Road, Faridabad,

Haryana- 121003

PAN-AADCC3011D
CIN-U74300HR2008PTC077265

Amalgamating Company 2/ Applicant Company 2

Accendere Knowledge Management Services
Private Limited (‘fAKMS’)

having its registered office at

Plot No. 9A, Sector-27A,

Mathura Road, Faridabad,

Haryana- 121003

PAN-AHCA3316K
CIN-U74800HR2008PTC077200

Amalgamating Company 3/ Applicant Company 3
i el
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G.K. Publications Private Limited (‘GKP)
having its registered office at

Plot No. 9A, Sector-27A,

Mathura Road, Faridabad,

Haryana- 121003

PAN-AABCG7711Q

CIN-U22110HR2001PTC0Q77200 Amalgamating Company 4/ Applicant Company 4

Kestone Integrated Marketing Services
Private Limited (‘Kestone)

having its registered office at

Plot No. 9A, Sector-27A,

Mathura Road, Faridabad,

Haryana- 121003

PAN-AABCK2819F
CIN-U73100HR1997PTC076900

Amalgamating Company 5/ Applicant Company 5
WITH
CL Educate Limited (‘CL Educate’}
having its registered office at
Plot No. 9A, Sector-27A,
Mathura Road, Faridabad,
Haryana- 121003

PAN-AAACC3885C
CIN-U73100HR1997PTC0O76900

...Amalgamated Company / Applicant Company 6

Judgement delivered on: |V .12.201g
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Coram: Hon'ble Mr. Ajay Kumar Vatsavayi, Member (Judicial)
Hon'ble Mr. Pradeep R. Sethi, Member (Technical)

For the Applicants: 1. Mr. Rohit Khanna, Advocate
2. Mr. Raghav Kapoor, Advocate

Per: Aiav Kumar Vatsavayi,Member {Judicial)

JUDGMENT

This is a Joint First Motion Application filed by the Applicant Companies
herein, namely Career Launcher Education infrastructure and Services Limited
(Amalgamating Company 1), CL Media Private Limited (Amalgamating Company 2),
Accendere Knowledge Management Services Private Limited (Amalgamating Company
3), G.K. Publications Private Limited {Amalgamating Company 4), Kestone Integrated
Marketing Services Private Limited (Amalgamating Company 5) and CL Educate
Limited{Amalgamated Company),under Sections 230 to 232 read with Section 52 and
66 of the Companies Act, 2013 (for brevity, “Act”) and rules made there under, the
Companies (Companies, Arrangements and Amalgamations) Rules, 2016 (for brevity,
the “Rules”) for sanction of the proposed Scheme of Arrangement between
Amalgamating Companies and Amalgamated Company and their respective
shareholders and creditors (for brevity, the “Scheme”) annexed as Annexure A-1.
2. It is stated that the Board of Directors of the Applicant Companies in their
respective Board Meetings held on 27.11.2018, considered and approved the Scheme
subject to sanctioning of the same by this Tribunal. Copies of the said Board
Resolutions are annexed as Annexure A-2, A-8, A-14, A-20, A-26 and A-32. The

Applicant Company 1 authorized Mr. Satya Narayanan. R, Mr. Gautam Puri, Mr. Sujit
W
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Bhattacharyya, Directors, Mr. Gopal Bageria, Company Secretary of applicant Co. 1
and Ms. Rachna Sharma, Company Secretary & Compliance Officer of CL Educate
Limited. The Applicant Company 2 authorized Mr. Satya Narayanan. R, Mr. Gautam
Puri, Mr. Nikhil Mahajan, Directors of applicant-company-2 and Ms. Rachna Sharma,
Company Secretary & Compliance Officer of CL Educate Limited. The Applicant
Company 3 authorized Mr. Nikhil Mahajan and Mr. Sujit Bhattacharyya, Directors of
Applicant Company-3 and Ms. Rachna Sharma, Company Secretary & Compliance
Officer of CL Educate Limited. The Applicant Company 4 authorized Mr. Satya
Narayanan. R, Mr. Gautam Puri, Mr. Nikhil Mahajan, Directors and Ms. Rachna
Sharma, Company Secretary & Compliance Officer of CL Educate Limited. The
Applicant Company 5 authorized Mr. Satya Narayanan .R, Mr. Gautam Puri, Mr. Nikhil
Mahajan, Directors and Ms. Rachna Sharma, Company Secretary & Compliance Officer
of CL Educate Limitedand the Applicant Company 6 authorized Mr. Satya Narayanan R.
Chairman & Executive Director, Mr. Gautam Puri, Vice Chairman & Managing Director,
Mr. Nikhil Mahajan, Executive Director & Group CEO Enterprise Business, Mr. Arjun
Wadhwa, Chief Financial Officer and Ms. Rachna Sharma, Company Secretary &
Coempliance Officer to do such things and take all such steps as may be necessary for
the purpose of ensuring compliance with the directions that may be given by NCLT
and/or the Appropriate Authority or which may be ancilliary and/or incidental in relaticn
to the aforesaid Scheme.

3. That on the basis of its evaluation and independent judgment and
consideration, Sundae Capital Advisors Private Limited, a merchant banker registered

wilh the Securities and Exchange Board of India issued fairness opinion dated April 8,

o8
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2018 to the Amalgamated Company.

4. As per Memorandum of Assaciation and Articles of Association (Annexure
A-3), the main objects of Applicant Company 1 are:

“To conduct all fype of Educational programme relating to primary,
secondary, higher education. preparatory and supplementary
education by direct classroom teaching, by broadcasting or by any
other mode of delivery; tutoring, education training, develop
educational software and providing consultancy including providing of
content and expertise on education and to develop curriculum
design, pedagogy design and classroom design for educational
classes, to design uniforms, time table, to develop technology
innovations for education delivery including interactive delivery for
self-learning, to run and establish open schools for imparting
education and to publish text books, periodicals and other types of
iterature relating to education and to carry on any object ancillary to
the field of education.”

5. As per the Certificate of Incorporation which is part of Annexure A-3, the
Applicant Company 1 was incorporated under the Companies Act, 1956 on 16.06.2005
in the name and style of “Career Launcher [nfrastructure Private Limited.” The name of
the Company was changed to “Career Launcher Education Infrastructure and Services
Limited” vide fresh Certificate of Incorporation dated 29.12.2006. Its registered office
was shified from the State of Delhi to Haryana and a fresh certificate of incorporation
was issued by the Deputy Registrar of Companies, Delhi on 14.11.2018.

8. The Authorized, issued, subscribed. and paid up share capital of Applicant
Company-1 as on 31.03.2018 is as under:

‘Share Capital Amount in Rs.

Authorised Share Capital

1.00,00,000 Equity Shares of Rs. | 10.00,00.000

“10/each

SA{CAANNG ANCRDMRY/Z019
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Total - 10,00,00,000

Issued, Subscribed and Paid-up Share Capital
1 94,47,606 Equity Shares of Rs. 10/-| 9,44,76,060

each fully paid up. I

Total ' 9,44,76,060

7. As per Memocrandum of Association and Aricles of Association (Annexure
A-9), the main objects of Applicant Company 2 are:
a. “To carry out the object refating to publishing of education content
in the form of books, pericdicals, series, magazines, articles and
fts tests, analysis efc.
b, To carry on business as advertising agents, to purchase and self
advertising time or space on any television, radio, internet,
satellite in india or abroad or any c.ather kind of media currency in
vogue or which may be in vogue at any time and to act as agent
Oor representative for any person{s) or entities for
soliciting/booking advertisements and/or an v other promotional,
commercial and other programmes on any form of media or
medium including collection of charges and remittances thereof
to principals etc.”
8. As per the Cerificate of Incorporation which is part of Anneuxre-9, the
Applicant Company 2 was incorporated under the Companies Act, 1956 on 01.02.2008
in the name and style of CL Media Private Limited. Its registered office was shifted from

L
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the State of Delhi to Haryana and a fresh certificate of incorporation was issued by the

Registrar of Companies, Delhi on 10.12.2018

9 The Authorized, issued, subscribed and paid up share capital of Applicant-

company 2 as on 31.03.2019 is as under

 Share Capital 1 Amount in Rs.

' Authorised Share Capital

/10,000 Equity Shares of Rs. 10/each 1,00,000 |
Total o ' 1,00,000 |
| Issued, Subscribed and Paid-up Share Capital e e
10,000 Equity Shares of Rs. 10/- each | i ~1,00,000
fully paid up
Total — 1,00,000
10. As per Memorandum of Association and Articies of Association {Annexure

A-15), the main objects of Applicant Company 3 are:

a} “To carry on the business of outsourcing of high quality, client
specific knowledge information processing and analysis pertaining
to the financial sector;

b) To carry on the business of providing staff augmentation services:

¢) To provide professional consultancy, internet and training services;
and

W d) To establish and run in any part of India or efsewhere Coaching

X

4 CACaAl Mo SUCHDIHRY/2019
A

o

74



o

centers, colleges or schools for imparting general, scientific,
commercial, engineering or any other type of education fo
students.”
11. As per the Certificate of Incorporation which is a part Annexure A-15, the
Applicant Company 3 was incorporated under the Companies Act, 1956 on 19.09.2008
in the name and style of “"Accendere Knowledge Management Services Private Limited.”
Its registered office was shifted from the State of Tamil Nadu to Delhi and a fresh
certificate of incorporation was issued by the Registrar of Companies, Delhi on

13.07.2017. Its registered office was again shifted from the State of Delhi to Haryana

on 05.12.2016.

12. The Authorized, issued, subscribed and paid up share capital of applicant

company-3 as on 31.03. 2019 is as under:

Share Capital | Amount in Rs.

Authorised Share Capital

20,000 Equity Shares of Rs. 10/each. 2,00,000
Total ' 2,00,000 |

Issued, Subscribed and Paid-up Share Capital

12,000 Equity Shares of Rs. 10/- each | 1,20,000 |
fully paid up.
Total | 1,20,000

. 1@,‘.:-"-:,\;' As per Memorandum of Asscciation, the main objects of Applicant
P TR X
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9
Company 4 are:

a. ‘To carry on the husiness of printing and publishing books, Pamphlets,
journals, periodicals and Newspapers and all kinds of literature whatscever
in any language which the company may decide upon and book binding and
for that purpose purchasing printing machineries and accession and install
printing presses with all facilities for Printing Folding, Stitching and Binding
of the Finished Articles

b. To carry on the business of manufacturers and distributors of and dealers in
engravings, print, pictures, drawings and any written, engraved, printed or
printed productions etc.”

14, That as per the Certificate of Incorp-oration which is a part of the Annexure
A-21, the Applicant Company 4 was incorporated under the Companies Act, 1856 on
28.05.2001 in the name and style of “G.K. Publications Private Limited.” Its registered
office was shifted from the State of Delhi to Haryana and a fresh certificate of
incorporation was issued by the Registrar of Companies, Delhi on 20.11.2018.

15. The Authorized, issued, subscribed and paid up share capital of Applicant

Co. 4 as on 31.03.2019 is as under:

Share Capital | AmountinRs. B
Authorised Share Capital ==

2,50,000 Equity Shares of Rs. 10/each. | 25,00,000
Total ' ' 25,00,000

Issued, Subscribed and Paid-up Share Capital

TPy, 190,000 Equity Shares of Rs. 10-| 19,00,000 |

i i R .
4 kS
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each fully paid up.

Total 19,00,000

16. As per Memorandum of Association and Articles of Association {Annexure
A-27), the main objects of Applicant Company 5 are:

a. ‘To carry on the business of providing integrated marketing
solutions as well as infrastructural support services for products
and services for and on behalf of inland and overseas clients and
customers, to showcase and promote new products/services, to
engage in event management, conduct workshaops, seminars,
product launches, to promote introductory offers, canvas,
negotiate, train personnel, to formulate market penetration/ pricing
strategies, to develop on-going customer relationship programs,
manage technical/sales force, recruit technical and non-technical
personnel on behalf of Companies/clients, to undertake and
accept outsourced manpower assigqments, to assign/sub-contract
any of aforesaid activities and functions and for all and any of
aforesaid activities, to develop graphics, animation films, graphic
designs and other visual/ acoustic propaganda material, two and
three dimensional siides, images, stills, films, motion pictures and
other presentational aids, tools, kits, to carry on market and
industrial research, to act as business, industrial, and

management consultants and to develop literature, brochures and
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other intellectual property which wilf abet and provide value

addition to any and all the activities of the Company etc.”
17. As per the Certificate of Incorporation which is a part of Annexure A-27, the
Applicant Company 5 was incorporated under the Companies Act, 1956 on 03.02.1997
in the name and style of “Kestone Research Private Limited.” The name of the
Company was changed to "Kestone [ntegrated Marketing Services Private Limited” vide
fresh Certificate of Incorporation dated 06.03.2007.
18. The Authorized, issued, subscribed and paid up share capital of Applicant

Co. 5as on 31.03.2019 is as under:

' Share Capital T Amount in Rs.

l ' | Authorised Share Capital

10,00,000 Equity Shares of | ~1,00,00,000
Rs. 10/each.
Total ' ' ~1,00,00,000

' 10,00,000 Equity Shares of | ' 1,00,00,000
Rs. 10/- each fully paid up.
' Totat ' B ' '1,00,00,000
19. As per Memorandum of Association and Articles of Association (Annexure

A-33}, the main objects of Applicant Company-6 are:
‘To conduct educational and consulting programs relafing to various
.=, education and career opporfunities wviz. primary, secondary and

" {'-' % Mugher education, teaching, supplementary and preparafory classes,
ook onfine fraining, counseling, university admission services,
B
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administrative lraining, educational consultancy, human resource
consultancy, management consultancy, placement services, public
relation exercise and software consuftancy including providing
content and expertise on the internet.”
20. As per the Certificate of Incorporation which is a part of Annexure A-34, the
Applicant Company 6 was incorporated under the Companies Act, 1956 on 25.04.1996
in the name and style of “Career Launcher (India} Private Limited.” The Applicant
Company 6was converted into a Public Company from a Private Company and changed
its name to “Career Launcher {India} Limited” vide a Fresh Certificate of Incorporation
dated Jurne 17.06.2000 and again to “CL Educate Limited” vide a Fresh Certificate of
Incorporation dated 18.03.2011." its registered office was shifte¢ from the State of
Delhi to Haryana and a fresh certificate of incorporation was issued by the Deputy
Registrar of Companies, Delhi on 14.11.2018.

21, The Authorized, issued, subscribed and paid up share capital of Applicant

Ceo.6ason 31.03.2019 is as under:

 Share Capital [ﬁnnunt in Rs. T i __—‘
| Authorised Share Capital i s |
11,60,00,000 Equity Shares of Rs. | ~16,00,00,000 |
10/each.
Totai a0 o ~ 16,00,00,000

Issued, Subseribed and Paid-up Share Capital

1.41,65,678 Equity Shares of Rs, 10/- 14,16,56,780
each fully paid up.
' Total . T - 14,16,56,780

'
-
e — —
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22 The registered office of the Applicant Companies is the same and is
situaled in Haryana. Therefore, the matter falls within the jurisdiction of this Tribunal. It
is also submitted that Applicant Company 1 and Applicant Company 6 are a public
limited companies and Applicant Companies 2 to 5 are private limited companies.
Further, only shares of Applicant Company 6 are listed on the National Stock Exchange
of India Limited and BSE Limited.

23. The learned counsel for the applicants represented that no prosecution or
investigation proceedings against the Applicant Companies and its officers are pending
under the Companies Act, 2013 and the rules made there under and/or the previous
Company law.

24 It is stated that to the knowledge of the Applicant Companies, no winding-
up petition (including under Section 433 read with Section 434 of the Companies Act,
1956) and/ or petition under Sectlions 7 or 9 of the Insolvency and Bankruptcy Cede,
2016 has been filed or instituted or pending agaiiilst the Applicant Companies.

25. Itis represented that the Scheme does not contemplate any scheme of
corporate debt restructuring as provided for under Section 230(2)(c) of the Act.
Accordingly, it is submitted that the provisions of Sections 230(2){b) and 230(2)(c) of the
Act are not applicable in the instant case. Affidavits to this effect deposed by the
respective authorized representatives of the Applicant Companies in relation to Section
230(2) of the Act are at Annexure A-7.4, 13.4, 19.4, 25.4, 31.4 and 44 respectively

26. The Applicant Companies have prayed for dispensing with the
requirement of convening meeting of equity shareholders of the Applicant Company 1 to

Applicant Company 5, unsecured creditors of Applicant Company 1 to 4 and 6 and

‘.:.'
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secured creditors of all the Applicant-companies. It is further prayed for issuance of
necessary directions for the purpose of convening meeting of the equity shareholders of
Applicant Company 6 and issuance of necessary directions for the purpose of
convening meeting of the unsecured creditors of the Applicant Company 5 having
unsecured debt of more than or equal to 2 1,00,000.

27. Learned counsel for the Applicant Companies has further submitted that
there are 7 (Seven) equity Shareholders of the Applicant Company 1 as on 17.05. 2019
as per the list attached at Annexure A-5. The Transferee-company is halding 94,47,600
shares and the other 6 individual shares are holding shares on its behalf. The consent
affidavits of all of them have been placed on record and are part of Annexure A-5.

28. Itis stated that there are 12 (Twelve) unsecured creditors of the Applicant
Company 1 as on 30.04.2019 to the tune of ¥ 20,22,03.028/-. As per certificate of
NKSC & Co., Chartered Accountants at Annexure A-7.1, Applicant Co. 6 has
¥18,96,81,076/- unsecured credit; Applicant Co. 2 has 6,97,168 unsecured credit and
CLIP Limited has 1,10,05,566 unsecured credit. All of them consisting of 99.59% of the
total debt have furnished the consent affidavits of their respective authorized
representatives supported with Board Resolutions for dispensation of meeting of
unsecured creditors of Applicant-company 1. The affidavits are at Annexure 7.1.

29. Learned counsel for the Applicant Companies has further submitted that
there are 3 (Three) equity Sharehoiders of the A—pplicant Company 2 as on 17.05.2019.
The sharehalders have given their consent affidavits for dispensation of the meeting of

equity shareholders which are at Annexure A-11. Therefore, their meeting can be

dispensed with.

=
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30. It is further represented that there are 103 {One Hundred Three) unsecured
creditors of the Applicant Company 2 as on 30.04.2019 to the tune of ¥12,82.64,138/-
out of which 24 unsecured creditors to the tune of 2 12,19,79,084/- constituting 95% in
value have given their consent affidavits for the dispensation of the meeting of
unsecured creditors which are at Annexure 13.1 Therefore, thsir meeting can be
dispensed with.

31. - Ithas been further submitted that there are 2 (Two) equity Shareholders of
the Applicant Company 3 as on 17.05.2015. The Transferee-company holds 11980 i.e.
99.83 and Mr. Nikhil Mahajan holds 20 shares of applicant Co. 3. Both the
shareholders have given their consent affidavits for dispensing with the meeting of
equity shareholders. The list of equity shareholders alongwith their consent affidavits
are at Annexure A-17.

32. It is further represented that there are 4 (Four) unsecured creditors of the
Appiicant Company 3 as on 30.04.2019 to the tune of 2 1,59,86,014/- The Transferee
Company has unsecured credit amounting to ¥ 1,59,35,555 (i.e. 99.68%) on whose
behalf the affidavit of Mr. Gautam Puri, authorized signatory supported by the Board
Resoiuton is attached as Annexure A-19.1. The list of unsecured creditors is also
attached as Annexure A-19.1

33. It is further represented by the learned counsel that there are ‘Nil’ secured
creditors of the Applicant Company 1, 2 and 3 as on 30.04.2019 as per the certificate of

NKSC & Co., Chartered Accountants at Annexures A-6, A12 and A-18.

LT Learned counsel for the Applicant Companies has further submitted that

CACAR) Mo, AR EHDVHR Y2019
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there are 2 {Two) equity Shareholders of the Applicant Company 4 as on 17.04.2019.
The Transferee-company holds 1899399 (100%) shares of the applicant ¢o. 4 on whose
behalf the consent affidavit of Mr. Gautam Puri, authorized signatory is attached as
Annexure A-23 (Colly). Therefore their meeting can be dispensed with.

35. It is further represented by the learned counsel thal there is 1 (One)
secured creditor of the Applicant Company 4 as on 30.04.2019 to the tune of 2
73,55,393/- i.e. Kotak Mahindra Bank. The affidavit of Ms. Chanda Galani, Assistant
Vice President is attached with the petition alongwith Resolution, as Annexure A-24.
Therefore, their meeting can be dispensed with.

36. It is further stated that there are 14 unsecured creditors of the Applicant
Company 4 as on 30.04.2012 to the tune of 243,15,83,740/-. The Transferee-company
has unsecured credit to the tune of Z43,101,538/- and Transfer company-2 has ¥
38,67,85,275 unsecured credit. The consent affidavits of the authorized signatories of
both companies alongwith their respective Board Resolutions are placed on record.
The list of unsecured creditors along with the consent affidavits are at Annexure A-25.1.
Therefore, their meeting can be dispensed with.

37. Learned counsel for the Applicant Companies has further submitted that
there are 2 (Two) equity Shareholder of the Applicant Company 5 as on 17.05. 2019,
The Transferee company holds 2,99,999 shares of the applicant company 5 along with
one individual sharehaolder i.e. Mr. Nikhil Mahajan who holds 01 share on behalf of the
Transferee-company. Both the shareholders:have given their consent by way of
affidavit.  The list of equity shareholders along with their consent affidavils are at

An_nexure A-29. Therefore, their meeting can be dispensed with.
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38. It is further represented by the learned counsel that there are 4 (Four)
secured creditors of the Applicant Company 5 as on 30.04.2019 to the tune of
¥21,68,98,269/-. The secured creditors to the tune of ¥ 21,52,22,121/- constituting
99.2% value have given their consent in the form of affidavits. List of secured creditors
of the Applicant Company 5 certified by a Chartered Accountant along with their
affidavits are annexed as Annexure A-30. Therefore, their meeting can be dispensed
with.

39. it is further represented by the learned counsel that there are 266 {Two
Hundred Sixty Six) unsecured creditors. of the Applicant Company 5 as on 30.04.2019
to the tune of T 10,55,15295/- The list of unsecured creditors of the Applicant
Company 5 as on 30.04.2019 certified by a Chartered Accountant is Annexure A-31.1. It
is submitted by the learned counsel that out of 266 Unsecured Creditors, there are 147
unsecured creditors, to whom less than ¥ 1,00,000 is payable, which conslitutes
04.05% in value. In view of negligent value of these unsecured creditars, the Applicant
Company & is seeking approval for convening meeting of unsecured creditors having
unsecured debt of more than or equal te ¥ 1,00,000.

40. It has been further submitted that the Applicant 6 is a widely heid, public
listed company, has 20,771 equity shareholders as on 17.05.2019 holding a total of
1,41,65,678 equity shares, List of equity shareholders and shareholding pattern of the
Applicant Company 6 are given in the form of a CD annexed with the Paper Book. The
Applicant Company 6 seeks a direction for convening the meeting of the equity
shareholders. Further, the Applicant Company does not have any other class{es) of
sharehaolders, preference or otherwise as per the certificate of the Chartered Accountant

.
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at Annexure A-35

41 It is further represented by the leamed counsel that there are 3 (Three)
secured creditors of the Applicant Company 6 as on 30.04.2019 to the tune of ¥
34,82,43,107. The secured creditors to the tune of 2 34,55,18,027/- constituting 99.22%
value have given their consent in the form of affidavits. The list of secured creditors of
the Applicant Company 6 certified by a Chartered Accountant is annexed hereto as.
Annexure A-36. Therefore, their meeting can be dispensed with.

42. It is further represented by the learmned counsel that there are 340
unsecured creditors of the Applicant Company 6 as on 30.04.2019 to the tune of Rs.
29,63,93,070/-. The unsecured creditors to the tune of ¥26,78,07,636/- constituting
90.36% value have their consent in the form of affidavits. The list of unsecured
creditors of the Applicant Company 6 certified by a Chartered Accountant are annexed
as Annexure A-38. Therefare, their meeting can l;e dispensed with.

43. The certificate of the Statutory Auditors of the Applicant Company 6 with
respect to the Scheme between Applicant Companies with reference to its compliance
with the applicable accounting standards specified under Section 133 of the Companies
Act, 2013, read with relevant rules issued thereunder and Other Generally Accepted
Accounting Principles for the purpose of onward submission to the Stock Exchange
and National Company law Tribunal as applicable is annexed as Annexure A-38.

44, We have heard the learned counsel for the Applicant Companies and have
perused the records and the supporting documents/papers filed along with the Scheme
contemplated between the Amalgamating Companies and Amalgamated Company with

the assistance of learned counsel for the Applicaﬁt Companies.
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45 It is represented that the rationale of Scheme of Amalgamation is as
under
“a) Efimination of multiple entities;
b) Reducing the multiplicities of legal and regulatory compliances;
¢} Reducing time and efforts for coordination of financials at group level;
d) Efimination of duplicative communication and coordination efforts; and

&) Rationalization of administrative and compliance costs.”

46. It is stated by the learned counsel for the applicant-companies that
pursuant to Regulation 37 of the SEBI Listing Regulations read with SEBI Circular, the
Amalgamated Company had filed the Scheme with Stock Exchanges on December 18,
2018 to seek their no objection to the Scheme. The Amalgamated Company had then
received cbservation letters, both dated 04.06.2019, from the Stock Exchanges wherein
the Stock Exchanges have granted their no objection to filing the Scheme with the
Tribunal. Copies of the aforesaid letters issued by the NSE and BSE are at Annexure A-
39 and Annexure A-40, respectively.

47. The learned counsel further represents that the paid-up share capital of
Amalgamating Companies is beneficially held by 100% by the Amalgamated Company.
Accordingly, pursuant to the amalgamation c:;f the Amalgamating Companies with
Amalgamated Company, no consideration would be discharged. Further in the current
fact pattern, there woulid be no change in the shareholding pattern of the Amalgamated
Company. Accordingly, there is no requirement for a Valuation Report of a Chartered
Accountant. The Affidavit of the autherized signatory of the Amaigamated Company
2 iy
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with respect to non-applicability of Valuation Report is enclosed as Annexure A-42.The
Fairmess Opinion dated 08.04.2019 is at Annexure A-43.

48. The learned counsel for the Applicant Companies further represents that in
respect of Applicant Companies 1, 2, 3, 4, 5 & 6, audited financials for the financial year
ended March 31, 2019 are at Annexures A-4, A-10, A-16, A-24, A-28 and A-34.

49. The Scheme also deals with the interest of all the employees. It says in
clause 9 that all employees of subsidiaries, who are on their respective pay roll shall be
engaged by Amalgamated Company on such terms and conditions as are no less
favourable than those on which they are currently engaged by subsidiaries without any
interruption of service as a result of this amaigamation and transfer. With regard to
provident funds, gratuity, leave encashment and any other special scheme or benefits
created or existing for the benefit of such employees of subsidiaries, upen this Scheme
becoming effective, Amalgamated Company shall stand substituted for subsidiaries for
all purposes whatsoever, in accordance with the provisions of applicable laws and in
terms of this Scheme. It is hereby clarified that upon this Scheme becoming effective,
the aforesaid benefits or Schemes shall continue to be provided to the transferred
employees and the services of all the transferred employees of subsidiaries for such
purpose, shall be treated as having been continuous.

50. It is further stated in clause-8 regarding legal proceedings that any pending
suit/appeal or other proceedings of whatsoever nature relating to subsidiaries whether
by or against subsidiaries, shall not abate or be discontinued or in any way prejudicially
affected by reason of the amalgamation of subsidiaries or of anything contained in this

Scheme, but the proceedings shall continue and any prosecution shall be enforced by
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or against Amalgamated Company in the same manner and to the same extent as they
would or might have been continued, prosecuted andfor enforced by or against
subsidiaries as if this Scheme had not been made.

51. In view of the above, following directions are issued with respect to calling,
convening and holding of or dispensing with the meetings of the equity sharehoiders,
secured and unsecured creditors as well as issue of notices including by way of paper
publication which are as follows:

A. Inrelation to Applicant Companies 1-3:

i Meetings of Equity Shareholders is dispensed with as the

consent affidavits of all of them have been placed on record.

ii. Meetings of Secured Creditors is dispensed with as there
are no secured creditors. Therefore, there is nothing to convene their

meetings.

i Meetings of Unsecured Creditors is dispensed with as the
consent affidavits of Unsecured Creditors have been obtained and
placed on record.

B. In relation to Applicant Company 4 / Amalgamating Company 4:

| Meeting of Equity Sharehalders of the Applicant Company 4

is dispensed with as the consent affidavits of all of them have been

placed on record.

ii. Meeting of Secured Creditors is dispensed with as their

consent affidavits have been obtained and placed on record.

il Meeting of Unsecured Creditors is dispensed with as their
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consent affidavits have been obtained and placed on receord

C. In relation to Applicant Company 5/ Amalgamating Company 5:

ii.

Meeting of Equity Shareholders is dispensed with as their

consent affidavits have been placed on record.

Meeting of Secured Creditors is dispensed with as their
consent affidavits have been obtained and placed on record.

Meeting of Unsecured Creditors having unsecured debt of
more than or equal to ¥ 1,00,000 be convened on 01.02.2020 at 12:00
Noon at Magpie Tourist Complex, Sector 16 A, Mathura Road,
Faridabad, Haryana 121001. The quorum of the meeting of the
Unsecured creditors shail be 30 in number personally present or
through proxy or 40% in value of the unsecured creditors.

Applicant Company 6 / Amalgamated Company:

Meeting of Equity Shareholders be convened on
01.02.2020 at 10:00 AM at . Magpie Tourist Complex, Sector 16
A, Mathura Road, Faridabad, Haryana 121001. The quorum of the
meeting of the Equity Sharehoiders shall be 30 in number personally
present or through proxy and 25% in value of the equity shareholders.

Meeting of Secured Creditors is dispensed with as their
consent affidavits have been obtained and placed on record.

Meeting of Unsecured Creditors is dispensed with as their

consent affidavits have been obtained and placed on record.

In case the required quorum as noted above for the
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unsecured creditors of the Applicant Company 5 and meeting of equity
shareholders of Applicant Company 6 is not present at the
commencement of the meetings, then the meetings shall be adjourned by
30 minutes and thereafter the persons present and voting shall be deemed
tc constitute the quorum. For the purpose of computing the quorum the
valid proxies shall aiso be considered, if the proxy in the prescribed form,
duly signed by the person entitled to attend and vote at the meeting, is
filed with the registered office of the Applicant Company 5 and Applicant
Company 6, as applicable, at least 48 hours before the meeting. The
Chairperson and Alternate Chairperson appointed herein along with
Serutinizer shall ensure that the proxy register is properly maintained.
F. Mr. Pushkar Sood, Advocale, Address: Chamber No. 257,
Lawyers Chambers Block 1, Delhi High Court, New Delhi-110021, (Mobile
No. 9810010790, Landiine No. 011-26514814), E-mail ID:
pushkarsood3@gmail.com, is appointed as the Chairperson for all the
meetings to be called under this Order. He shall be paid a fee of ¥ 1,50,000/-
{Rupees one lac fifty thousand anly) for his services as the Chairperson.
G. In absence of the Chairperson, Mr. Shashi Pratap Singh, Address:
Chamber No. 203, Lawyer's Chamber Block-lll, Delhi High Court, New Delhi

(Mobile No. 9560536975), E-mail ID: shashipratapadv@gmail.com s

appointed as the Alternative Chairperson for all the meetings to be called
under this Order. He shall be paid a fee of ¥ 1,00,000/- (Rupees one lac

anty) for his services as the Alternative Chairperson.
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H. Mr. Nitin  Kumar, Company  Secretary, E-mail ID:
ntn.kumar2@gmail.com (Mobile No. 9485018096) is appointed as the
Scrutinizer for all the meetings to be called under this Crder. He shall be paid
a lump sum fee of 70,000/~ (Rupees seventy thousand only) for his services
as the Scrutinizer.

I The fee of Chairperson, Alternate Chairperson and Scrutinizer along
with the travelling expenses and othér out of pocket expenses for them shall
be borne by the Applicant Companies.

J. It is further directed that individual notice of the said meetings shall be
sent by the respective company through registered post or speed post or
through courier or e-mail, 30 days in advance before the schedule date of
meeting, indicating the day, date, the place and time as aforesaid, together
with a copy of Scheme, copy of explanatory statement required to be sent
under the Companies Act, 2013 and the applicable Rules along with the
proxy forms and any other documents as may be prescribed under the Act
shall also be duly sent with the notice.

K. It is further directed that along with the notices, Applicant Cecmpany S
and Applicant Company 6 shall also send, statement explaining the effect of
the scheme on the creditors, key managerial personnel, promoters and non-
promoter members etc. along with effect of the arrangement on any material
interests of the Directors of the Company or the debenture trustees, if any, as
provided under sub-section 3 of Section 230 of the Act.

L. It is also directed that the Supplementary Accounting Statement of
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the Applicant Companies for the period ending on 30.09.2019 be also
circulated for the aforesaid meeting apart from other requirement of sub-
section (2} of section 230 of the Act. |

M. That the Applicant Company 5 and Applicant Company 6 shall jointly
publish advertisement at least 30 clear days before the aforesaid meeting,
indicating the day, date and the place and time of meeting as aforesaid, to be
published in the —'Financial Express’ (English} and ‘Dainik Bhaskar’ (Hindi),
both Delhi NCR Edition. It be stated in the advertisement that the copies of
Scheme, the Explanatory Statement required to be published pursuant to
Section 230 to 232 of the Act and the form of proxy shall be provided free of
charge at the registered office of the Applicant Company5 and Applicant
Company 6. The Applicant Company 5 and Applicant Company 6 shall aisc
publish the notice on their respective ;Nebsite,if any.

N. It shall be the responsibility of the Applicant Company 5 and
Applicant Company 6 toc ensure that the notices are sent under the
sighatures and supervision of the authorised representative of the
respective Applicant Company on the basis of Beard resolution and that they
shall file their affidavits in the Tribunal at least 10 (ten) days before the date
fixed for the meeting.

Q. Voting shall be allowed on the Scheme in person or by proxy or
through electronic means as may be applicable to the Applicant Company 5
and Applicant Company 6 under the Act and rules framed there under.

P. The Chairperson shall be }esponsible to report the result of the
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meeting to the Tribunal in Form No. CAA 4, as per Rule 14 of the Companies
(Compromises, Arrangements and Amalgamation) within 07 (seven) days of
the conclusion of the meeting. He would be fully assisted by the authorized
representative / Company Secretary of Company and the Scrutinizer, who
will assist the Hon'ble Chairperson and Alternate Chairperson in preparing
and finalizing the reports.

Q. The Applicant Companies shall individually and in compliance of sub-
section (5) of Section 230 and Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 send notices in Form No.
CAA 3 along with a copy of the Scheme, the explanatory statement and the
disclosures mentioned in Ruie 6 to a) Central Government through Regional
Director (Punjab, Chandigarh and Himachal Pradesh), Ministry of Corporate
Affairs, Delhi and Haryana, b) Registrar of Companies (Delhi and Haryana),
at Delhi, ¢) Jurisdictional Income Tax Authority, d) Official Liquidator, e)
National Stock Exchange of India Limited only in case of applicant company
no & , f) BSE Limited only in case of applicant company no 8, g) Securities
and Exchange Board of [ndia only in case of applicant company no 6 as
applicable, stating that representatior;}s, if any, to be made by them shall be
sent to the Tribunal within a period of 30 days from the date of receipt of such
notice and copy of such representations shall be simultaneously sent to the
concerned Campany, failing which it shall be presumed that they have no
objection to the proposed Scheme.

R. The Applicant Company 5 and Applicant Company 6 further shall
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fumnish copy of the Scheme free of charge within 1 day of any requisition for
the Scheme made by every creditor or member of Applicant Company 5 and
Applicant Company 6, respectively, entitled to attend the meeting as
aforesaid.

S. The authorized representatives of the Applicant Company 5 and
Applicant Company 6 shall furnish affidavit of service of notice of meeting
and publication of advertisement and compliance of all directions contained
herein atleast 10(ten) days before the proposed meeting.

T. All the aforesaid directions are to be complied with strictly in
accordance with the applicable law including forms and formats contained in
the Rules as well as the provisions of the Companies Act, 2013 by the
Applicant Companies.

With the aforesaid directions this first motion petition stands

disposed of. A copy of this order be supplied to the learned counsel for the Applicant

Companies who in tun shall supply copy of the same to the Chairperson, Alternate

Chairperson and the Scrutinizer immediately.

—~aA — _ed~
(Pradeep R. Sethi) (Ajay Kumar Vatsavayi)
Member (Technical) Member {Judicial)

December, W )'1“_2019

sdimni
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CIN: UBSER0D 0 18P TCI084 12

April 08, 2019

Ta,
The Board of Directors

CL Educate Limited

A-45, First Floor

Mohan Co-operative Industrial Estate

Mew Delhi - 110 044

Sub.: Falrness opinion for the proposed Scheme of Arrangement by way of amalgamation of
Career Launcher Education Infrastructure & Services Limited, CL Media Private Limited, Accendere
Enowledge Management Services Private Limited, G. K. Publications Private Limited and Kestone

Integrated Marketing Services Private Limited with CL Educate Limited and their respective

shareholders and creditors

Dear Sir / Madam,

We, Sundae Capital Advisors Private Limited (referred to as “Sundae® or “We®), refer to the
engagement letter dated April 05, 2019 with CL Educate Umited (referred to as “CLEL" /
“Amalgamated Company”), wherein we have been requested to provide a fairmess opinion on the
Scheme of Arrangement in terms of Para (1){A){(2)(d) of the Annexure | to the SEBI Circular No.
CFD/DIL3/CIRS2017/21 dated March 10, 2017,

SCOPE AND PURPDSE OF THIS REPORT

The equity shares of CL Educate Limited are listed on National 5tock Exchange of India Limited
["MSE”) and BSE Limited [BSE™). The Company in its Board Meeting held an Movember 27, 2018, has
approved the Scheme of Arrangement by way of amalgamation of Career Launcher Education
Infrastructure & Services Limited (the “Amalgamating Company 1°), CL Media Private Limited ({the
“Amalgamating Company 2°), Accendere Knowledge Management Services Private Limited (the
“Amalgamating Company 3"), G. K. Publications Private Limited (the “Amalgamating Company 4]
and Kestone Integrated Marketing Services Private Limited (the “Amalgamating Company 5") with
CL Educate Limited and their respective shareholders and creditors (the “Scheme of Arrangement”).
The Amalgamating Company 1, Amalgamating Company 2, Amalgamating Company 3,
Amalgamating Company 4 and Amalgamating Company 5 are collectively referred to as the
“Amalgamating Companies”.

This Fairness Report is being ssued in accordance with the SEBI Circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017, as amended from time to time, on the proposed Scheme of Arrangement.
This certificate has been issued for the sole purpose to facilitate the Amalgamated and
Amalgamating Companies to comply with Regulation 37 of the Securities and Exchange Board of
india (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended from time to
time, and it shall not be valid for any other purpose.
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CL Educate Limited / Amalgamated Company

CL Educate Limited was incorporated on April 25, 1996 under the Companies Act, 1956 under the
name and style "Career Launcher (India) Private Limited” hawing its Registered Office at National
Capital Territory of Delhi. Amalgamated Company converted into a Public Company from a Private
Company and changed its name to "Career Launcher [India) Limited” which was approved by
Registrar of Companies, National Capital Territory of Delhi and Haryana vide a Fresh Certificate of
Incorporation lssued Consequent upon Change in Name on Conversion to Public Limited Company
on June 17,2000, Amalgamated Company changed its name to its present name i.e. "CL Educate
Limited™ which was approved by Registrar of Companies, National Capital Territory of Delhi and
Haryana vide Fresh Certificate of Incorporation issued Conseguent upon Change in Mame on March
18, 2011. Amalgamated Company shifted its Registered Office from National Capital Territory of
Delhi to State of Haryana which was approved by Regional Director vide Order dated October 26,
2018. The Registered Office of Amalgamated Company is located at Plot No. 9A, Sector-27A,
Mathura Road, Faridabad, Haryana - 121 003. The Corporate Identity Number of Amalgamated
Company is L74899HR1996PLCOTERST. The equity shares of the Amalgamated Company are listed
on N5E & BSE.

Amalgamated Company s engaged in the business of providing education and test preparation
training programs which include tuitions to school students and coaching to aspirants for a variety of
entrance exarinations both at the school and graduate [ postgraduate levels.

The Capital Structure of the Amalgamated Company is as under:

Particulars Amount (INR)
M}!‘lﬂri:.ved Share Capital ) h
1,60,00,000 Equity Shares of INR 10 each 16,00,00,000
Total _ 16,00,00,000
Issued, Subscribed and Paid Up Share Capital B
1,41,65,678 Equity Shares of INR 10 each fully paid up 14,16,56,780
Total _ 14,16,56,780

Career Launcher Education Infrastructure & Services Limited [ Amalgamating Company 1

Amalgamating Company 1 was incorporated on June 16, 2005 under the Companies Act, 1956 under
the name and style "Career Launcher Infrastructure Private Limited” having its Registered Office at
Mational Capital Territory of Delhi, Amalgamating Company 1 converted into a Public Company from
a Private Company and changed its name to "Career Launcher Education Infrastructure and Services
Limited” which was approved by Registrar of Companies, National Capital Territory of Delhi and
Haryana vide a Fresh Certificate of Incorporation Issued Consequent upon Change in Name on
Conversion to Public Limited Company on December 29, 2006, Amalgamating Company 1 shifted its
Registered Office from National Capital Territory of Delhi to State of Haryana which was approved by
Regional Director vide Order dated October 23, 2018. The Registered Office of Amalgamating
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Company | is located at Plot No, 94, Sector- 27A, Mathura Road, Faridabad, Haryana - 121 003. The
Corporate identity Number of Amalgarmating Company 1 is U70101HR2005PLC076899.

Amalgarmating Company 1 is a wholly owned subsidiary of the Amalgamated Company.
CL Media Private Limited / Amalgamating Company 2

Amalgamating Company 2 was incorporated on February 01, 2008 under the Companies Act, 1956,
having its registered office at National Capital Territory of Delhi. Amalgamating Company 2 shifted
its Registered Office from National Capital Territory of Delhi to State of Haryana which was approved
by Regional Director vide Order dated October 23, 2018. The Registered Office of Amalgamating
Company 2 is located at Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana - 121 003, The
Corporate Identity Number of the Amalgamating Company 2 IS UTA300HR2008PTCOTT265.

Amalgarnating Company 2 is a wholly owned subsidiary of the Amalgamated Company.
Accendere Knowledge Management Services Private Limited / Amalgamating Company 3

Amalgamating Company 3 was incorporated on September 19, 2008 under the Companies Act, 1956,
having its registered office in the state of Tamil Nadu. Amalgamating Company 3 shifted its
Registered Office from the State of Tamil Nadu to National Capital Territory of Delhi which was
approved by Registrar of Companies, National Capital Territory of Delhi and Haryana vide Cert iicate
Registration of Regional Director order for Change of State on July 13, 2007, Further, Amalgamating
Company 3 shifted its Registered Office from National Capital Territory of Delhi to State of Haryana
which was approved by Region Director vide Order dated October 23, 2018. The Registered Office of
the Amalgamating Company 3 is located at Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana - 121 003. The Corporate |dentity Number of the Amalgamating Company 3is
UT4S00HRI0EPTCOT 7 200,

Amalgamating Company 3 is a wholly owned subsidiary of the Amalgamated Company.

G. K. Publications Private Limited / Amalgamating Company 4

Amalgamating Company 4 was incorporated on May 28, 2001 under the Companies Act, 1956,
having its registered office at Mational Capital Territory of Delhi. Amalgamating Company 4 shifted
its Registered Office from National Capital Territory of Delhi to State of Haryana which was approved
by Regional Director vide Order dated October 23, 2018. The Registered Office of Amalgamating
Company 4 is located at Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana - 121 003. The
Corporate Identity Number of Amalgamating Company 4 is U2Z2110HRZO0IPTCOTES TS,
Amalgamating Company 4 is a wholly owned subsidiary of the Amalgamated Company.

Kestone Integrated Marketing Services Private Limited / Amalgamating Company 5

Amalgamating Company 5 was incorporated on February 03, 1957 under the Companies Act, 1956,
under the name and style "Kestone Research Private Limited" having its registered office in State of
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Karnataka. Amalgamating Company 5 changed its name to its present name ie. "Kestone Integrated
Marketing Services Private Limited” which was approved by Registrar of Companies, Karnataka vide
Fresh Certificate of Incorporation Consequent upon Change in Name on March 06, 2007
Amalgamating Company 5 shifted its Registered Office from the State of Karnataka to National
Capital Territory of Delhi which was approved by Registrar of Companies, National Capital Territory
of Delhi and Haryana vide Certificate of Registration of Company Law Board Order for Change in
State on December 29, 2008, Amalgamating Company 5 shifted its Registered Office from National
Capital Territory of Delhi to State of Haryana which was approved by Regional Director vide Order
dated October 23, 2018. The Registered Office of Amalgamating Company 5 is located at Plot No. 94,
Sector-274, Mathura Road, Faridabad, Haryana - 121 003. The Corporate Identity Mumber of
Amalgamating Company 5 is U73100HRISSTPTCO76500.

Amalgamating Company 5 is a wholly owned subsidiary of the Amalgamated Company.

SUMMARY OF PROPOSED TRANSACTION

The management of Amalgamated Company has decided on restructuring the business of the
Amalgamated Company by way of a Scheme of Arrangement whereby with effect from the
Appointed Date and upon the Scheme becoming effective, the entire business and whaole of the
undertaking(s), property and liabilities of the Amalgamating Companies stand transferred to and
vested in and f or deemed to be transferred to and vested in Amalgamated Company, as a going
concern, so as to become the properties and liabilities of the Amalgamated Company.

The entire Paid up Equity Share Capital of the Amalgamating Companies is beneficially held by
Amalgamated Company ie. Amalgamating Companies are the wholly owned subsidiaries of
Amalgamated Company. Accordingly, no consideration would be discharged on amalgamation of
Amalgamating Companies with Amalgamated Company.

Further, the investment in the Equity Shares of Amalgamating Companies appearing in the books of
account of Amalgamated Company shall without any further act, deed or instrument, stand
cancelled.

The Scheme of Arrangement i expected to have the following benefits:

= Eliminaticn of multiple entities;

Reducing the multiplicities of legal and regulatory compliances;
Reducing time and efforts for coordination of financials at group level;
Elimination of duplicative communication and coordination efforts;
Rationalization of administrative and compliance costs.

For the purpose of forming our opinion on the Scheme of Arrangement, we have relied on the

discussions with the Management of CL Educate Limited and the following information and

documents made available to us:

* Memorandum and Articdles of Association of the Amalgamated Company and Amalgamating
Companies;
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» Audited Financial Statements of the Amalgamated Company and Amalgamating Companies for
the Financial Year|s} ended on March 31, 2018, March 31, 2017 and March 31, 2016, Limited
reviewed financial statement of the Amalgamated Company for the six months period ended
September 30, 2018, and Audited Financial Statements of the Amalgamating Companies for the
Half Year ended September 30, 2018,

* Scheme of Arrangement for the proposed transaction,

s« Other information as available in public domain.

We have obtained explanations and information considered reasonably necessary for our exercise,
from the executives and representatives of Amalgamated Company. Our analysis considers those
facts and circumstances present at the Amalgamated Company and Amalgamating Companies at the
date of this Fairness Opinion. Our opinion would most likely to be different if another date was used.

EXCLUSIONS AND LIMITATIONS

We have assumed and relied upen, without independent werification, the accuracy and
completeness of all information that was publicly available or provided or otherwise made available
to us by the Amalgamated Company for the purpese of this opinion. With respect to the estimated
financials, if any, provided to us by the management, we have assumed that such financials were
prepared in good faith and reflect the best currently available estimates and judgments by the
management of Amalgamated Company. We express no opinion and accordingly accept no
responsibility with respect to or for such estimated financials or the assumptions on which they
were based. Our work does not constitute an audit or certification or due diligence of the working
results, financial statements, financial estimates or estimates of value to be realized for the assets of
the Amalgamated Company or the Amalgamating Companies. We have solely relied upon the
information provided to us by the management. We have not reviewed any books or records of the
Amalgamated Company or the Amalgamating Companies (other than those provided or made
available to us). We have not assumed any obligation to conduct, nor have we conducted any
physical inspection or title verification of the properties or facilities of the Amalgamated Company or
the Amalgamating Companies and neither express any opinion with respect thereto nor accept any
responsibility therefore. We have not made any independent valuation or appraisal of the assets or
liabilities of the Amalgamated Company or the Amalgamating Companies. We have not reviewed
any internal management information statements or any non-public reports, and, instead, with your
consent we have relied upon information which was publicly available or provided or otherwise
made available to us by the Amalgamated Company or the Amalgamating Companies for the
purpose of this opinion. We are not experts in the evaluation of litigation or other actual or threaten
claims and hence have not commented on the effect of such litigation or claims on the valuation. We
are not legal, tax, regulatory or actuarial advisors. We are financial advisors only and have relied
upon, without independent verification, the assessment of the Amalgamated Company or the
Amalgamating Companies with respect to these matters. In addition, we have assumed that the
Proposed Scheme of Arrangement will be approved by the regulatory authorities and that the
proposed transaction will be consummated substantially in accordance with the terms set forth in
the Proposed Scheme of Arrangement,

We understand that the managements of the Amalgamated Company or the Amalgamating
Companies during our discussion with them would have drawn our attention to all such information
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and matters which may have an impact on our analysis and opinion. We have assumed that in the
course of obtaining necessary regulatory or other consents or approvals for the Proposed Scheme of
Arrangement, no restrictions will be imposed that will have a material adverse effect on the benefits
of the transaction that the Amalgamated Company or the Amalgamating Companies may have
contemplated. Our opinion is necessarily based on financial, economic, market and other conditions
as they currently exist and on the information made available to us as of the date hereof. It should
be understood that although subsequent developments may affect this opinion, we do not have any
obligation to update, revise or reaffirm this opinion. In arriving at our opinion, we are not authorized
to solicit, and did not solicit, interests for any party with respect to the acquisition, business
combination or other extra-ordinary transaction involving the Amalgamated Company or the
Amalgamating Companies or any of its assets, nor did we negotiate with any other party in this

regard.

We have acted as an advisor to the Amalgamated Company or the Amalgamating Companies for
providing a fairness opinion on the proposed transaction and will receive professional fees for our
services. In the ordinary course of business, Sundae is engaged in merchant banking business
including corporate advisory, re-strecturing, valuations, etc. We may be providing various other
unrelated independent professional advisory services to the Amalgamated Company or the
Amalgamating Companies in the ordinary course of our business.

It ks understood that this letter is solely for the benefit of and use by the Board of Directors of the
Armalgamated Company or the Amalgamating Companies for the purpose of this transaction and for
onwards submission to the Stock Exchangels) and other regulatory or compliance authorities({s) in
the due course of the proposed Scheme of Amalgamation and may not be relied upon by any other
person and may not be used or disclosed for any other purpose without our prior written consent,
The opinion is not meant for meeting any other regulatory or disclosure requirements, save and
except as specified above, under any Indian or foreign law, Statute, Act, gukdeline or similar
instruction. Management should not make this report available to any party, including any
regulatory or compliance authority / agency except as mentioned above. The letter is only intended
for the aforementioned specific purpose and if it is used for any other purpose; we will not be liable
for any consequences thereaf.,

We express no opinion whatever and make no recommendation at all as to the Amalgamated
Company or the Amalgamating Companies underlying decision to effect to the proposed transaction
or as to how the holders of equity shares or secured or unsecured creditors of the Amalgamated
Company or the Amalgamating Companies should vote at their respective meetings to be held in
connection with the transaction. We do not express and should not be deemed to have expressed
any views on any other terms of transaction, We also express no opinion and accordingly accept no
responsibility for or as to the prices at which the equity shares of the Amalgamated Company will
trade following the announcement of the transaction or as to the financial performance of the
Amalgamated Company following the consummation of the transaction.

In no circumstances however, will Sundae or its assodates, directors or employees accept any
responsibility or Hability to any third party, Our liability (statutory or otherwise] for any economic
st or darmage arising out of rendering this opinion shall be limited to amount of fees received for
rendering this Opinion as per our engagement with the Amalgamated Company.
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OUR OPINIOMN

With reference to above and based on information and explanation provided by the management
representative of CL Educate Limited and after analyzing the 5S5cheme of Amalgamation, we
understand that Career Launcher Education Infrastructure & Services Limited, CL Media Private
Limited, Accenders Knowledge Management Services Private Limited, G. K. Publications Private
Limited and Kestone Integrated Marketing Services Private Limited are wholly owned subsidiaries of
CL Educate Limited and no shares are being issued by CL Educate Limited as consideration for the
proposed amalgamation and there is no change in the Shareholding Pattern of CL Educate Limited
post proposed amalgamation. Hence, the Valuation of the Companies has not been undertaken by
CL Educate Limited from an Independent Valuer as per SEBI Circular No CFD/DIL3/CIRF2017/21 dated
March 10, 2017,

On the basis of the foregoing and based on the information and explanation provided to us, in our
opinion, the proposed amalgamation of Amalgamating Companies with the Amalgamated Company
under a 5cheme of Amalgamation is fair and reascnable to the holders of eguity shares of
Amalgamated Company.

The aforesaid Scheme of Arrangement shall be subject to the receipt of approvals from NCOLT and
other statutory authorities as may be required, The detailed terms and conditions are mone fully set
forth in the Draft Scheme of Arrangement. Sundae has issued this Fairmess Opinlon with the
understanding the Draft Scheme of Arrangement shall not be materially altered and the parties
hereto agree that the Fairness Opinion shall not stand good in case the final Scheme of Arrangement
alters the transaction.

for Sundae Capitol Advisors Private Limited

O)% 17 \&\
NitiN Somani | . '
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ANNEXURE 4

4 ( :
To .?3’ _..--"""“I‘r
The Manager t‘h" eduvca
BSE Limited
Corporate Helationship Department
1” Floor, New Trading Ring,
Rotunda Buoilding,
P.Jl. Tower, Dalal Street
i3 [T ETR LA

Serip Code: 540403, Serip Symbol: CLEDUCATE

Sub: Application wnder Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for the proposed Scheme of Amalgamation of Career
Launcher Education Infrastructure and Services Limited, CL Media Private Limited,
Accendere Knowledge Management Services Private Limited, G. K. Publications Frivate
Limited and Kestone Integrated Marketing Services Private Limited (collectively referred to as
“Amalgamating Companies™) with CL Educate Limited (“Amalgamated Company™)
(“Scheme™)

Hef: Submission of “Complaints report™ in the format prescribed at Annexure I of the SEEI
Circular no. CFIVDILYCIR2017/21 dated March 10, 2017 (“SEBI circular™)

Drear Ma'am/Sir,

We refer 1o our Application / Case No. 88647 filed on December 19, 2018 enclosing all the applicable
documents as mentioned in Paragraph | (A) (2) of the SEBI Circular.

The drafi Scheme and the related documents thereon were hosted by your good authority, on your websile
at www. bseindia.com on March 12, 2019.

In this respect and in furtherance to our above Application / Case No. 88647 under Regulation 37 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, read with the SEBI Circular,
please find enclosed herewith the "Complaints Repont®, in the format prescribed as per Annexure (11 of the
SEBI Circular.

The Complaints Report is also being uploaded on the website of the Company at www, cleducate.com.

We request vou to kindly take the above on record and issue necessary no-objection letter with respect o
the Scheme so as to enable us to file the Scheme with the Hon'ble Mational Company Law Tribunal,
Chandigarh.

Ihanking you,

For CL Educate Limited
= "
o
Arjun Wadhwa \ _ .1'
CFO s : /

Drate: April 5, 2019
Place: New Delhi

CL EDLUCATE LIMITED 8 wnanar cleducale.com

@ compliance@cleducate.com
B +01-11-1251100/0800 o +91-11-41281101
CIN: LTA895HR1G9E6PLCOTEEST

Registered Office: Plot Mo 94
Corporate Office: A-&5, First
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Part A
sr. Particulars " Number
M,
. Number of complaints received directly NIL
2. | Number of complaints forwarded by Stock Exchanges / SEBI NIL
i Total Mumber of complainiz’comments received (1+2) HNIL
I Number of complaints resolved Mot Applicable
5. Mumber of complaints pending Mot Applicable 2
Part B
Sr 'r‘ﬁé of complainant Date of complaint Status
N {Resolved/Pending)
B Mot Applicable ==

For CL. Educate Limited

Arjun Wadhwa : Aot
CFO B~

Dane: April 05, 2019
Flace: New Delli

CL EDUCATE LIMITED @ whanacleducate. com

@ compliance{@cleducate.com
B a0l -11-441281100/0800 & +91-11-412E81104
CIM: LT4ESSHR1GSEPLCOTEROT

Registered Office: Plot Mo, B4, Sector-2
Corporate Office: A-45,




ANNEXURE 5

To

The Manager

National Stock Exchange of India Limited
Exchange Plaza

5* Floor, Plot no C/1, G Block

Bandra Kurla Complex

Bandra (E}), Mumbai — 400 051

E.-fr.r

Scrip Code: 540403, Serip Symbol: CLEDUCATE

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for the proposed Scheme of Amalgamation of Career
Launcher Education Infrastructure and Services Limited, CL Media Private Limited,
Accendere Knowledge Management Services Private Limited, G. K. Publications Private
Limited and Kestone Integrated Marketing Services Private Limited (collectively referred to as
“Amalgamating Companies™) with CL FEducate Limited (“Amalgamated Company™)
{“Scheme™)

Ref: Submission of “Complaints report™ in the format prescribed at Annexure 111 of the SEBI
Circular no. CFD/YDIL3/CIR/2017/21 dated March 10, 2017 (“SEBI circular™)

Deear Ma'am/Sir,

We refer to our Application / Case No. 19522 filed on December 19, 2018 enclosing all the applicable
documents as mentioned in Paragraph 1 {A) (2] of the SEBI Circular.

The draft Scheme and the related documents thereon were hosted by your good authority, on your website
an www,nseindia.com on April 12, 2019,

In this respect and in furtherance to our above Application / Case No. 19522 under Regulation 37 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, read with the SEB] Circular,
please find enclosed herewith the Complaints Repon for the period April 12, 2019 to May 05, 2019, in the
format prescribed as per Annexure 111 of the SEBI Circular,

The Complaints Report is also being uploaded on the website of the Company at www cleducate.com.

We request you to kindly take the above on record and issue necessary no-objection letter with respect to
the Scheme so as to enable us to file the Scheme with the Hon'ble National Company Law Tribunal,
Chandigarh.

Thanking you,

Hachna Sharma

Company Secretary and Compliance officer
M. No:- A1TTSD

Date: May 10, 2019
Place: New Delhi

104

CL EDUCATE LIMITED @ warwy. cleducate.com
@ compliance{@eleducate.com

Registered Office: Plot hFr |ﬂ|,: Sactor-2TA, Mathura Road, Fari ...JLLLJ Ha |.,r.;|||r:.._||u:I B +91-11-44281100/0800 & +91-11-41281101
Wohan Co-operative Industs D4 _
Corporate Office: A-45, First Floo ALET Y. OO, PHEwW Lare=1 CIN: LT4E00HR1906PLOOTEROT
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Complaints Report for the period April 12,2019 to May 05, @ﬂf oo
Pari A
sr. FParticulars Mumber
Mo,
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchanges / SEBI MIL
| 3. Total Mumber of complaints/comments received {1+2) MIL
4, Mumber of complaints resolved Mot Applicable
i_i. | Mumber of complaints pending Mot Applicable =
Fart B
'Sr. | Name of complainant Date of complaint Status
N, i Resolved/Pending)
Mot Applicable

For CL Equcate Limited

=

Rachna Sharma
Company Secretary and Compliance officer
M. No:- A1TTR0

Date: May 10, 2019
Place: New Delhi

B wewew.cleducate.com
CL EDUCATE LIMITED = compliance@eclsducate.com

& +91-11-41281100/0800 & +91-11-41284104
CIN: LT4899HR1996PLCOTERST

H|g1st|11-{| Office: Plot No. 9A, Sector-2TA, Mathura Road, Faridabad, Haryana-121003
ﬂnrpnrill Office: A-45, First Floor, Mohan Co-operative Industrial Estate, New Delhi-11006&
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Bse -PUBLIC BSE

EXFERIEMNCE THE MMEW

DCS/AMALIPBIRIT/486/2019-20 June 4, 2019

The Company Secretary,
CL Educate Limited

Plot Mo, 8A, Sector - 2TA,
Mathura Foad, Fardabad,
Haryana - 121003

Sir,

Limited. Accenders qe | ' rvicea Private Limited. G Publications
] el and i hix €] . g Services Private Limited and thair respe

We are in recept of Composite Scheme of Armangement of CL Educate Limited, Career Launcher
Education Infrastructure and Services Limited, CL Media Private Limited, Accendens Knowledge
Management Services Privale Limiled, G.K. Publications Private Limited and Kestone Integrated
Marieling Sarvices Privata Limited and their respective Sharehoiders filed as required under SEBI
Circutar Mo. CFOVDILACIRA2017/21 dated March 10, 2017, SEBI vide its letter dated May 31, 2019
has inter alia given the following comment{s) on the draft scheme of arangement:

*  “Company Shall ensure that the financials of the companies involved in the Scheme
are updated and are not more than & menths old,™

*  “Company shall ensure that the scheme shall be implemented only if approved by the
NELT and if the majority votes of public shareholders are in favour of the scheme on
seeking approval of the public shareholders through postal ballot and e-voting.”

“Company shall ensure that additional information, if any, submitted by the Company,
after filing the scheme with the Stock Exchange, and from the date of receipt of this
letter is displayed on the websites of the listed company and the stock exchanges.”

+  “Company shall duly comply with various provisions of the Circulars.”

« "Company is advised that the observations of SEBUStock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal {NCLT)
and the company is obliged to bring the cbservations to the notice of NCLT."

=+ ‘It 15 to be noted that the petitions are filed by the company before NCLT after
processing and communication of commentsicbservations on draft scheme by
SEBlistock exchange. Hence, the company is not required to send notice for
repicsantation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments [ observations | representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company i3 hereby advized:

* To provide additional information, if any, (25 stated above) along with vanous documents o
the Exchange for further dissemination on Exchange webgie,

«  To ensureé that additional information, f any, (as stated aforesaid) along with varous
documents ara disseminated on their {company) website.

= To duly comply with various provisions of the circulars.

In light of the above, we hereby advise thatl we have no adverse cbservations with limited reference to
fhosa matiers having a8 bearnng on listing/de-listingfcontinuous lisfing reguirements within the
provisions of Listing Agreement, 50 as o enable the company to file the scheme with Hon'ble MCLT

‘.r'n-c-:r-.cm'\-zeﬂd
I'_!-a.';.- reset, Mumiba 400

S&PR&3SE it
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Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies invohred in the format prescribed for abridged prospedius as specified in the circular dated
March 10, 2017

Kindly nofe that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted 1o the NCLT.

The Exchange reserves its mght to withdraw its ‘Mo adverse observation’ at any stage if the

information submitied to the Exchange is found io be incomplete / incorrect / misleading / false or for

any confravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,

Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
' other requirements.

Yours Faithfully,

5

umar Pujari
Senior Manager

S&P@35E

SENSEX
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D NSE 25

National Stock Exchange Of India Limited

Ref: NSE/LIST/20048 June 04, 2019

The Company Secretary

CL Educate Limited

A-41, Espire Building Lower Ground
Floor, Mohan Co-operative Industrial
AreaMain Mathura Road

New Delhi - 110044

Kind Attn.: Ms. Rachna Sharma
Dear Madam,

Sub: Observation Letter for Scheme of Arrangement of CL Educate Limited, Career Launcher
Education Infrastructure and Services Limited, CL Media Private Limited, G.K. Publications
Private Limited, Accendere Knowledge Management Services Private Limited and Kestone
Integrated Marketing Services Private Limited and their respective shar eholders and creditors

We are in receipt of the Scheme of Arrangement of CL Educate Limited, Career Launcher Education
Infrastructure and Services Limited, CL Media Private Limited, G.K. Publications Private Limited,
Accendere Knowledge Management Services Private Limited and Kestone Integrated Marketing
Services Private Limited and their respective shareholders and creditors.

Based on our letter reference no Ref: NSE/LIST/78834 submitted to SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide letter dated May
31, 2019, has given following comments:

a. The Company shall duly comply with various provisions of the Circular.

b. The Company shall ensure that the financials of the companies involved in the Scheme is updated
and are not more than 6 (six) months old.

c. The Company shall ensure that the proposed scheme is acted upon only if approved by the NCLT
and if the majority votes cast by the public shareholders arein favour of the proposal.

d. The Company shall ensure that additional information and undertaking, if any, submitted by the
Company, after filing the Scheme with the Siock Exchange and from the date of the receipt of this
letter is displayed on the website of the listed company.

e. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in
the petition to be filed before National Company Law Tribunal (NCLT) and the company is obliged
to bring the observations to the notice of NCLT.

f. It isto be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mand&tad' GAGE” ¥ction 230(5) of
Companies Act, 2013 to SEBI again for its comments/observations/ representations.

Signer: Rajendra P Bhosale
108 Date: Tue, Jun 4, 2019 17:20:54 IST

*:‘I‘ NEE Location: NSE
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It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/ representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the Scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the Company
to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations
issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from June 04, 2019, within which the
scheme shall be submitted to NCLT.

Y ours faithfully,

For National Stock Exchange of India Limited
Rajendra Bhosale

Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
http://www.nseindia.com/corporates/content/further_issues.htms

This Document is Digitally Signed

Signer: Rajendra P Bhosale
109 Date: Tue, Jun 4, 2019 17:20:54 IST

*:‘I‘ NEE Location: NSE



ANNEXURE 8

~<Cl

S OF CL EDUCATE LIMITED IN

C) OF THE COMPANIES ACT, 2013

1. Backsround

1.1 The board of directors (“Board”) of CL Educate Limited (“Company”™ or “Amalgamated
Company”™) pursuant to resolution dated November 27, 2018, approved the proposed Composite
Scheme of Amalgamation amongst the Company, Career Launcher Education Infrastructure and
Services Limited (“Amalgamating Company 17), CL. Media Private Limited (“Amalgamating
Company 2"), Accendere Knowledge Management Services Private Limited (“Amalgamating
Company 37}, G. K. Publications Private Limited (“Amalgamating Company 47) and Kestone
Integrated Marketing Services Private Limited (“Amalgamating Company 5") (Amalgamating
Company I, Amaigamating Company 2, Amalgamating Company 3, Amalgamating Company 4
and Amoigamating Company 5 are hereinafier collectively referred 1o as *Amalgamating
Companies’) and their respective sharcholders and creditors (“Scheme™) under Sections 230 1o
232 read with Section 66 and other applicable provisions of the Companies Act, 2003 (“Act™) and
severally authorized, Mr. Satya Narayanan R, Chairman & Executive Director, Mr. Gautam Puri,
Vice Chairman and Managing Director, Mr. Nikhil Mahajan, Executive Director and Group CEO
Enterprise Business, Mr. Arjun Wadhwa, Chief Financial Officer, and Ms. Rachna Sharma,
Company Secretary and Compliance Officer of the Company to file the Scheme before the
Jurisdictional bench of the National Company Law Tribunal (“NCLT"™) and to undertake actions
in relation 1o the Scheme.

1.2 e provisions of Section 232{2)c¢) of the Act require the directors of the Company to adopt a
report explaining the effect of the Scheme on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders of the Company and laying out in particular,
the share exchange ratio, specifying any special valuation difficulties. Such report is required to
be circulated 1o the shareholders and/ or creditors of the Company, together with the notice(s) of
the meeting(s) of the shareholders and’ or creditors of the Company.

1.3 Accordingly, this report of the Board is being made in pursuance of the requirement of Section
232{2)ich of the Act and in this connection. the following documents were presented’ placed
before the Board:

ii) The Scheme, as approved by the Board pursuant to resolution dated November 27, 2018;

(i) Faimess opinion dated April 08, 2019 issued to the Company by Sundae Capital Advisors
Private Limited, 2 merchant banker registered with the Securitics and Exchange Board of
India (“Fairness Opinion™); and

(i) The repont of the Audit Committee of the Company daged Nove 27, 2018,

CL EDUCATE LIMITE

CL EDUCATE LIMITED @ wanw.cleducate.com
@ compliancedibcleducate com

B +51-11-51 281 100/0800 S +91-11-41281101

Registered Office: Plot No. GA, '1 schor-274A, Mathura Road, Fardabad, Haryana-121003%

Corporate Office: A-45, First F - Mohan Co-operative Industrial Es . W Dalki-1 10006 CIN: LT4899HR1996PLOOTESST
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r 4 Rationale of the Scheme

2.1 The rationale for the proposed Composite Scheme of Amalgamation is as follows:
i} Elimination of multiple entities;
i} Reducing the multiplicities of legal and regulatory compliances;
(i) Reducing time and efforts for coordination of financials at group level,
(ivi  Elimination of duplicative communication and coordination effons;
(v} Rationalization of administrative and compliance costs.

L Yaluation

il Pursuant to the SEBI Circular CFD/DIL3/CIR/20017/21 dated March 10, 2017 (*SEBI Circular"),
the Valuation Report from the Independent Chartered Accountant is not required where there is
no change in the shareholding pattern of the Listed Entity under a Scheme of arrangement.

=d
Bt

Please note that the entire Paid-up Equity Share Capital of the Amalgamating Companies is
benelicially held 100% by the Company. Accordingly, pursuant to the amalgamation of the
Amalgamating Companics with the Company, no consideration would be discharged. In the
current fact pattern, as there would be no change in the sharcholding pattern of the Company (i.e.
the Listed Entity), valuation report is not applicable.

3.3 Further, the Faimess Opinion provides that the proposed Scheme of amalgamation of
Amalgamating Companies with the Company is fair and reasonable to the holders of equity
shares of the Company. The Fairness Opinion does not mention any special difficulties faced.

4. Effect of the Scheme in terms of Section 232(2)(¢) of the Act

4.1 Disclosure about the effect of the Scheme on the following persons in relation to the Company:

S, No. EFFECT OF THE SCHEME ON I

[ 1. | Key nTanagﬂ'inl personnel | The key managerial pr:r:'-unnﬂ of the Company '.mula|

| of the Company continue to be the kev managerial personnel of the
Company after effectiveness of the Scheme.
Accordingly, there would be no impact.

rd

| Directors of the Company | The director(s) of the Company shall continue as |
director(s) of the Company after the effectiveness of

the Scheme. Accordingly, there would be no impact.

CL EDUCATE LIMITED & woerwicleducate.com
@ compliance{@cleducate.com

Registered Office: Plot No. 9A, Sector-2TA, Mathura Road, Faridabad, Haryana-121003 & +51-11-41281100/ 0800 S +91-11-417B14104

Corporate Office: A-45, Firs! Floor, Mohan Co-operaliee Industrial Estate, Mew Deihi-110044 CIN: LT4B99HR1906PLCOTER0T
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[ 3. : Equity shareholders: | The entire Paid- up Equity Share Capital of the |
Promoters of the Company Amalgamating Companies is beneficially held 100% |
e by the Company. Accordingly, pursuant to the |
1. | Equity shareholders: Non- amalgamation of the Amalgamating Companies with
| '?f'}|11*1'¢r shareholders of the the Company. no consideration would be discharged.
| Lompany | Therefore, there would be no impact on  the
Sharcholders of the Company.,

| Creditors Under the Scheme, no  arrangement is sought 10 be |
entered into between the Company and its creditors.
The interest of the creditors of the Company shall
| - not be impacted in any manner.

. Emplovees | Under the Scheme, no rights of the staff and
employees of the Transferee Company are being
| | | affected. |

L

o

Adoption of the Report by the Board of Directors

Ihe Board has adopted this report after noting and considering the information set forth in this
repont. The Board and any personnel authorized by the Board for the purpose of the Scheme is
entitled to make relevant modifications to this report, if required, and such modifications or
amendments shall be deemed to form pant of this report.

Vice Chairman and Managing Direc
DI™N: DD033548

Address: R-90, Greater Kailash, Pari-1,
SNew Delhi- 110045

Date: Derembe |7, 2a/4
Place: pl e h{[{.,_]'

@ www, cleducate. com

CL EDUCATE LIMITED . =
@ compliancei@cleducate.com

sty c:;”“: sl e o @ +91-11-41281100/0800 & +91-11-41281101
pe: A-45, First eperative Industrial Estate, New Delhi-110044 i
Corporate Office: A-45, - PN, CIN: L74899HR1996PLCOTE89T
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REFORT ADOPTED BY BOARD OF DIRECTORS OF CAREFER LAUNCHER
EDUCATION INFRASTRUCTURE AND SERVICES LIMITED IN ACCORDANCE WITH
SECTION 232(2)C) OF THE COMPANIES ACT, 2013

1. Background

1.1 The board of directors (“Board™) of Career Launcher Education Infrastructure and Services
Limited (“Company” or “Amalgamating Company 1"} pursuant to resolution dated November
27. 2018, approved the proposed Composite Scheme of Amalgamation amongst CL Educate
Limited (“Amalgamated Company™), Company, CL Media Private Limited (“Amalgamating
Company 27). Accendere Knowledge Management Services Private Limited (“Amalgamating
Company 37), G. K. Publications Private Limited (“Amalgamating Company 4"} and Kestone
Integrated Marketing Services Private Limited (“Amalgamating Company 57) (Amalgamating
Company 1. Amalgamating Company 2, Amalgamating Compeany 3, Amalgamating Compeany 4
and Amalgamating Company 3 are hereinafier collectively referred 1o ax ‘Amalgamating
Companies’) and their respective shareholders and creditors (“Scheme™) under Sections 230 to
232 read with Section 66 and other applicable provisions of the Companies Act, 2013 (*Aet™) and
severally authorized, Mr. Satya Narayanan R, Mr. Gautam Puri, Mr. Sujit Bhattacharyya,
Directors, Mr. Gopal Bageria, Company Secretary of the Company and Ms. Rachna Sharma.
Company Secretary and Compliance Officer, CL. Educate Limited to file the Scheme before the
jurisdictional bench of the National Company Law Tribunal (“NCLT") and to undertake actions
in relation to the Scheme

2 The provisions of Section 232(2)(c) of the Act require the directors of the Company to adopt a
report explaining the effect of the Scheme on each class of sharcholders, key managerial
personnel, promoters and non-promoter sharcholders of the Company and laving out in particular,
the share exchange ratio, specifying any special valuation difficultics. Such report is required to
be circulated to the sharcholders and' or creditors of the Company, together with the notice(s) of
the meeting(s) of the shareholders and/ or creditors of the Company.

1.3 Accordingly, this report of the Board is being made in pursuance of the requirement of Section
232(2Mc) of the Act and in this connection, the Scheme, as approved by the Board pursuant to
resolution dated November 27, 2018 were presented’ placed before the Board.

2. Rationale of the Scheme
2.1 The rationale for the proposed Composite Scheme of Amalgamation is as follows:
i1 Elimination of multiple entities;

(i) Reducing the multiplicities of legal and regulatory compliances;
(i) Reducing time and efforts for coordination of financials at group level;
(iv) Elimination of duplicative communication and coordination efforts: =

(vl Rationalization of administrative and compliance cc Gts.
Career Lsuncher Edocation Infasincium and Sendifs Limfhd

CAREER LAUNCHER EDUCATION INFRASTRUCTURE & SERVICES LiMITED ® cleis@cleducate.com

& +91-11-41281100/0800 S +91-11-41281104

i jew: Plot Mo, 94, Seclo A, Mathura Road, Fari
nlg1'l'tl"l"|'d Office: Plot No. 9A. S L sttviira Hoad, Faric CiN: U700 HECIOSPLETTERSS

Corporate Office: A-45, First Floar, A n Co-operative Indus
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5 Valuation

[F ]

Pursuant to the SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017 (*SEBI Circular®),
the Valuation Repont from the Independent Chartered Accountant is not required where there is
no change in the shareholding pattern of the Listed Entity under a Scheme of arrangement.

ad
Ik

Please note that the entire Paid-up Equity Share Capital of the Amalgamating Company | is
beneficially held 1008 by the Amalgamated Company. Accordingly, pursuant to the
amalgamation of the Amalgamating Company | with the Amalgamated Company, no
consideration would be discharged. In the current fact pattern, as there would be no change in the
shareholding pattern of the Amalgamated Company (i.e. the Listed Entity), valuation report is not
applicable.

33 Further, the Fairness Opinion obtained by the Amalgamated Company provides that the proposed
Scheme of amalgamation of Amalgamating Companies with the Amalgamated Company is fair
and reasonable to the holders of equity shares of the Amalgamated Company. The Fairmness
Opinion does not mention any special difficulties faced.

4. EfMect of the Scheme in terms of Section 232(2)c) of the Act
4.1 Dyisclosure about the effect of the Scheme on the following persons in relation (o the Company:
"': No. |_ o). EFFECT OF THE SCHEME ON
Fl. ey managerial | As per Clavse 9 of the Scheme, all emplovees of I:IIL".E-;Jmpan} I
personnel of the | shall be deemed to have become employees of the Amalgamated
Company Company, without any imterruplion of service and on the basis of

contnuity of service and terms and conditions no less favourable
than those applicable to them with reference to the Company.
Under the Scheme, with effect from the Effective Date, the
Company will stand dissolved without winding up. In the
circumstances, the key managerial personnel of the Company will
cease 1o be the key managenial personnel of the Company.

FE Directors of the | Upon the Effective Date, the Company shall stand dissolved |
Company without winding up and accordingly, the Board shall cease 1o
eXisl
3. ' Equity shareholders: | The entire Paid-up Equity Share Capital of the Amalgamating '
| Promoters of the Company | Company 1 is beneficially held 100% by the Amalgamated
[ 4. _'hi:quii}' il 5h,1n;|7|7;+fﬂ-nr5 Company. Accordingly, pursuant to the amalgamation of the
| Mon-promoter Amalgamating Company | with the Amalgamated Company,
sharcholders of  the | no consideration would be discharged.
Company N

CAREER LAUNCHER EDUCATION INFRASTRUCTURE & SERVICES LUMITED ® clels@cleducate.com
Registered Office: -'-‘I it Mo, 94, Sector-2TA, Mathura Road. Faridabad, Harvana- ik S +91-11-41281100/0800 2 +91-11-41281101

Corporate Office: A-45, First Floor, Mohan Co-o perative Industrial Estate, New 1 J044 CIN: UT0101HR200SPLCOTEESS
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5. | Creditors Upon effectiveness of the Scheme, all habilities of the
Company, shall, without any requirement of any further act be |
transferred to, and vested in, or be deemed 10 be transferred to, |
and vested in, the Amalgamated Company 50 as to become the |
liabilities of the Amalgamated Company and the

Amalgamated Company undertakes 1o meet, discharge and

satisfy the same.

Under the Scheme, there is no arrangement with the creditors
of the Company. Mo compromise is offered under the Scheme
to any of the creditors of the Company. The Company's
liability towards its creditors, under the Scheme, is neither
being reduced nor being extinguished. The creditors of the
Company would in no way be affected by the Scheme,

T
shall be deemed to have become employees of the Amalgamated
Company, without any interruption of service and on the basis of |
continuity of service and terms and conditions no less favourable
than those applicable 1o them with reference to the Company.
Under the Scheme, with effect from the Effective Date, the
| Company will stand dissolved without winding up. In the
circumstances, the rights of the stafl and employees of the
| Company would in no way be affected by the Scheme.

5. Adoption of the Report by the Board of Directors

Fhe Board has adopted this report afier noting and considering the information set forth in this
report. The Board and any personnel authorized by the Board for the purpose of the Scheme is
enfitled to make relevant modifications to this report, if required, and such modifications or
amendments shall be deemed to form part of this repon.

For anid on behall of Caree 'ﬁlir."'_l.g?r Education Infrastructure and Services Limited

ﬁzﬁ e .I
am Puri

Direcior

DIN: (0033548

Address: R-0, Greater Kailash, Part-1, Date: Thyep evnbes | 3,013
New Delhi- 110048 Place: plers Delly

CAREER LAUNCHER EDUCATION INFRASTRUCTURE & SERVICEE LIMITED PR L 11nn.inaﬂun 'lﬂ"“gt ﬂ':j:::;:
M « D= y ] - |-..:'|' l'iu ra Road dab, Haryan: '.:'!':'I‘_. & - - 21 I_"'a * - -
Registered Office: P o, A, Sector-2TA. Mathura Road, Faridabad, Harvana-12100 CIN: UT0104 HR200SPLODTSESSS

Corporate Office: A-45, First Floor, Mohan Co-operative Industrial Estate, New Delhi-110044
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1. Background

1.1 The board of directors (“Board™) of CL Media Private Limited (“Company” or “Amalgamating
Company 2”) pursuant to resolution dated November 27, 2018, approved the proposed
Composite  Scheme  of Amalgamation amongst CL  Educate Limited (“Amalgamated
Company™), Carcer Launcher Education Infrastructure and Services Limited (“Amalgamating
Company 17), Company, Accendere Knowledge Management Services Private Limited
(“Amalgamating Company 37), G. K. Publications Private Limited (“Amalgamating Company
47) and Kestone Integrated Marketing Services Private Limited (“Amalgamating Company 57)
(Amaigamaing  Company |, Amalgamating  Company 2. Amalgamating  Company 3,
Amalgamating Company 4 and Amalgamaring Company 5 are hereinaficr collectively referred to
as *‘Amalgamating Companies’) and their respective shareholders and creditors ("Scheme”)
under Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies
Act, 2013 (“Act™) and severally authorized, Mr. Satva Narayanan R, Mr. Gautam Puri and Mr.
Nikhil Mahajan, Directors of the Company and Ms. Rachna Sharma, Company Secretary and
Compliance Officer, CL Educate Limited to file the Scheme before the Jurisdictional bench of the
National Company Law Tribunal (“NCLT™) and 1o undertake actions in relation 1o the Scheme,

1.2 The provisions of Section 232(2)c) of the Act require the directors of the Com pany to adopt a
report explaining the effect of the Scheme on each class of shareholders. key managerial
personnel, promoters and non-promoter shareholders of the Company and laving out in particular,
the share exchange ratio, specifying any special valuation difficulties. Such report is required o
be circulated to the shareholders and’ or creditors of the Company, together with the notice(s) of
the meeting(s) of the shareholders and/ or creditors of the Company.

1.3 Accordingly, this report of the Board is being made in pursuance of the requirement of Section
232(2Ne) of the Act and in this connection, the Scheme, as approved by the Board pursuant to
resolution dated November 27, 2018 were presented’ placed before the Board

X Rationale of the Scheme

21 The rationale for the proposed Composite Scheme of Amalgamation is as follows:
(i) Elimination of multiple entities:
{ii) Reducing the multiplicities of legal and regulatory compliances;
(i) Reducing time and efforts for coordination of financials at group level;

(iv)  Elimination of duplicative communication and coordinagion efforts;

(v} Rationalization “*‘""“'i”iﬂfﬁlﬁ?ﬁﬂ -#::lquﬂlj-:pr In..-
S8 Lim

@ compliancei@eclmedia.co.in

CL MEDIA FRIVATE LIMITED (A CL Educate Co.) B +91-11-44281100/ 0500

Ragistersd Office: Plot Mo, 9A, Seclor-2TA, Mathura Road, Faridabad, Haryana-12 1003 5 +91-11-41281404
Corporate Office: A-45, First Floor, Mohan Co-operathe Industrial Estate, Mow Delhi-1 100 CIN: UT4300HR2008PTCOTT26S
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Valuation

Pursuant to the SEBI Circular CFDVDIL3/CIR/2017/21 dated March 10, 2017 (*SEBI Circular®),
the Valuation Repont from the Independent Chartered Accountant is not required where there is
no change in the shareholding pattern of the Listed Entity under a Scheme of arrangement.

Please note that the entire Paid-up Equity Share Capital of the Amalgamating Company 2 is
beneficially held 100% by the Amalgamated Company. Accordingly, pursuant to the
amalgamation of the Amalgamating Company 2 with the Amalgamated Company, no
consideration would be discharged. In the current fact pattern, as there would be no change in the
sharcholding pattern of the Amalgamated Company (i.e. the Listed Entity), valuation report is not
applicable,

Further, the Fairness Opinion obtained by the Amalgamated Company provides that the proposed
scheme of amalgamation of Amalgamating Companics with the Amalgamated Company is fair
and reasonable to the holders of equity shares of the Amalgamated Company. The Faimess
Opinion does not mention any special difficulties faced.

Effect of the Scheme in terms of Section 232(2)(c) of the Act

Disclosure aboul the effect of the Scheme on the following persons in relation to the Company:

|
B-d

EFFECT OF THE SCHEME ON

Key managerial | As per Clause 9 of the Scheme, all employees of the Company
personnel of the | shall be deemed to have become emplovees of the Amalgamated
Company Company, without any interruption of service and on the basis of
continuity of service and terms and conditions no less favourable
than those applicable to them with reference to the Company. |
Under the Scheme, with effect from the Effective Date, the
Company will stand dissolved without winding up. In the
circumstances, the key managerial personnel of the Company will
cease to be the key managerial personnel of the Company.

Directors of the | Upon the Effective Date, the Company shall stand dissolved
Company without winding up and accordingly. the Board shall cease 1o
exist,

fad

CL MEDIA PRIVATE LIMITED (A CL Educate Co.)

Registered Offbee: P
Corparate Office: A-45, Fi

Equity  shareholders: | The entire Paid-up Equity Share Capital of the Amalgamating
Promoters of the Company | Company 2 is beneficially held 100% by the Amalgamated
Company. Accordingly, purssant 1o the amalgamation of the

Equity sharcholders: | 4 aloamating Company 2 with the Amalgamated Company, |

Non-promoter no consideration would be discharged.
shareholders of the

COmpany

@ compliancefdclmedia.co.in
@& +91-11-61281100/0800

2 eg1-11-41281101

ClIN: UTSS00HRI0OBPTCOTTZES
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5. | Creditors Upon effectiveness of the Scheme, all liabilities of the |
Company, shall, without any requirement of any further act be
transferred to, and vested in, or be deemed to be transferred 1o,
and vested in, the Amalgamated Company so as to become the
liabilities  of the Amalgamated Company and the
E Amalgamated Company undertakes to meet, discharge and
| zatisfy the same,

Under the Scheme, there is no arrangement with the creditors
of the Company. No compromise is offered under the Scheme
to any of the creditors of the Company. The Company’s
liability towards its creditors, under the Scheme. is neither
being reduced nor being extinguished. The creditors of the
Company would in no way be affected by the Scheme.

6. Emplovees As per Clause 9 of the Scheme. all employees of the Company |
shall be deemed to have become employees of the Amalgamated
Company, without any interruption of service and on the basis of
continuity of service and terms and conditions no less favourable
than those applicable to them with reference 1o the Company.
Under the Scheme, with effect from the Effective Date, the
Company will stand dissolved without winding up. In the
circumstances, the rights of the staff and employees of the
Company would in no way be affected by the Scheme.

5. Adoption of the Report by the Board of Directors

I'he Board has adopted this report afier noting and considering the information set forth in this
report. The Board and any personnel authorized by the Board for the purpose of the Scheme is
entitled 1o make relevant modifications to this report, if required, and such modifications or
amendments shall be deemed to form part of this report.

For and on behalfl of C

s
L sautam Puori

edia Private Limited

irector

DIN: 00033548

Address: R-90, Greater Kailash, Part-1, Date: Diecewber 11,2009
New Delhi- 110048 Place: aless pelk

® compliance@clmedia. co.in

CL MEDIA PRIVATE LIMITED (A CL Educate Co.) @ +91.11-41251100/0800

Registered Office: Plot Mo, 34, Sector-27A, Mathura R Faridabad, Haryana '. 1003 B tan diasiial
Corporate Dffice: A-45, First Floor, Mohan Co-operative br irial Estate, New D CIN: UT&300HRZD0OEPTCDTT 265
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REPORT_ADOPTED BY THE BOARD OF DIRECTORS OF ACCENDERE RNOWLFDGE
MANAGEMENT SERVICES PRIVATE LIMITED IN ACCORDANCE WITH SECTION
232(2)ic) OF THE COMPANIES ACT, 2013

1. Backgroumd

B The board of directors (“Board™) of Accendere Knowledge Management Services Private
Limited (“Company™ or “Amalgamating Company 3”) pursuant 10 resolution dated November
27, 2018, approved the proposed Composite Scheme of Amalgamation amongst CL Educate
Limited (*Amalgamated Company™), Career Launcher Education Infrastructure and Services
Limited (“Amalgamating Company 17), CL Media Private Limited (*Amalgamating
Company 1), Company, G. K. Publications Private Limited (“Amalgamating Company 47)
and Kestone Integrated Marketing Services Private Limited (“Amalgamating Company 57)
(Amalgamating  Company [, Amolgamating  Company2, Amalgamating  Company 3,
Amelpanriing Company 4 and Amalgantaling Comparny 3 are hereinafier collectively referved 1o

iv *Amalgamating Companies®/ and their respective sharcholders and creditors (“Scheme™)
l:m-:il.l' Sections 230 to 2321 read with Section &6 and other applicable provisions of the Companies
Act, 2013 (“Aet”) and severally authorized, Mr, Nikhil Mahajan and Mr, Sujit Bhattacharya,
Directors of the Company and Ms. Rachna Sharma, Company Secretary and Compliance Officer,
CL Educate Limited to file the Scheme before the jurisdictional bench of the National Company
Law Tribunal ("NCLT™) and to undenake actions in relation to the Scheme.

il The provisions of Section 232{2¥¢) of the Act require the directors of the Company (o ,_1.;||_:||'||

report explaining the effect of the Scheme on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders of the Company and laying out in particular,
the share exchange ratio, specifying any special valuation difficulties. Such report is required to
be circulated to the shareholders and/ or creditors of the Company, together with the notice{s) of
the meetingis) of the shareholders and/ or creditors of the Company.

1.3 Accordingly, this repont of the Board is being made in pursuance of the requirement of Section
23 2ZNe) of the Act and in this connection, the Scheme, as approved by the Board pursuant to
resolution dated November 27, 2018 were presented’ placed before the Board.

L)
a

Hationale of the Scheme

L

I'he rationale for the proposed Composite Scheme of Amalgamation is as follows:
(i) Elimination of multiple entitics;
(i) Reducing the multiplicities of legal and regulatory compliances;

il Reducing time and efforts for coordination of financials at group level;

(iv) Elimination of duplicative communication and coordination effors;
{v) Rationalization of administrative and compliance costs.
T T,
. P St Y
Accencers ¥nowlecge Maragemen] Services P LIS _-_._-'Jl_,--" , ;'_._
[2 | 12
= 1 \ | 8]
Y -1
}}.“ﬁ\d“\—utll". .u %‘- Ty '-‘."...
i \“'.\_'\'_\_".l W "

Accendere Knowledge Management Services Private Limited (A CL Group Company) @ whane accendére. oo, in
Registered Office: Plot Mo, 94, Sector-2TA, Mathura Road, Fartdabad, Haryana-121003 S +91-11-61281100/0800 O +91-11-41281104
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Valuation

Pursuant to the SEBI Circular CFDVDIL3/CIR2017/21 dated March 10, 2017 (*SEBI Circular®),
the Valuation Report from the Independent Chartered Accountant is not required where there is
no change in the sharcholding pattern of the Listed Entity under a Scheme of arrangement.

Lad

3.2 Please note that the entire Pard-up Equity Share Capital of the Amalgnmating Company 3 is
beneficially held 100% by the Amalgamated Company. Accordingly, pursuanmt to the
amalgamation of the Amalgamating Company 3 with the Amalgamated Company, no
consideration would be discharged. In the current fact pattern, as there would be no change in the
sharcholding pattern of the Amalgamated Company (i.c. the Listed Entity), valuation report is not
applicable.

3.3 Further, the Fairness Opinion obtained by the Amalgamated Company provides that the proposed
Scheme of amalgamation of Amalgamating Companies with the Amalgamated Company is fair
and reasonable to the holders of equity shares of the Amalgamated Company. The Fairness
Opinion does not mention any special difficulties faced.

4. EfMect of the Scheme in terms of Section 232(2)(c) of the Act

4.1 Disclosure about the effect of the Scheme on the following persons in relation 10 the Company:

[ 8. No.] B EFFECT OF THE SCHEME ON

i l. Koy managerial | As per Clause 9 of the Scheme, all emplovees of the Company |
personnel of the | shall be deemed to have become employees of the Amalgamated |
Company Company, without any interruption of service and on the basis of |

continuity of service and terms and conditions no less favourable |

than those applicable to them with reference 1o the Company.

Under the Scheme, with effect from the Effective Date, the |

[ Company will stand dissolved without winding up. In the |

circumstances, the key managerial personnel of the Company will .

cease to be the kev managerial personnel of the Company.

2. | Directors of _th[‘.im_thl: Effective Date, the Company shall stand dissolved |
Company without winding up and accordingly, the Board shall cease to
exist,
i, | Equity sharcholders: | The entire Paid-up Equity Share Capital of the Amalgamating |

Promoters of the Company :1‘-"nn1pnn}- 3 is beneficially held 100% by the Amalgamated
| | — | Company. Accordingly, pursuant to the amalgamation of the
* Equity sharcholders: | 4 malpamating Company 3 with the Amalgamated Company,
Non-promoter | no consideration would be discharged.
sharcholders of the |

Company . —

Accendere Knowledge Management Services Private Limited (A CL Group Company) @ wewrar_accendere.co.in
Registered Office: Plot No. 94, 5 r-2TA, M | L B+ 91-11-51281100//0800 S +91-11-41281104
Corporate Office: A-45, First Floar, Mohan Co-operative Industrial Estate, New Delhi-110044 CIN: UT&S00HRIOOEBPTCOTT 200
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B Creditors Upon effectiveness of the Scheme, all liabilities of the |
Company, shall, without any requirement of any further act be |
transferred to, and vested in, or be deemed 1o be transferred (o,
and vested in, the Amalgamated Company so as 1o become the
liabilities of the Amalgamated Company and the |
Amalgamated Company undertakes to meet, discharge and
satisfv the same.

Under the Scheme, there is no arrangement with the creditors
of the Company. No compromise is offered under the Scheme

te any of the creditors of the Company. The Company's
| ‘ liability towards its creditors, under the Scheme, is neither
| | being reduced nor being extinguished. The creditors of the

Company would in no way be affected by the Scheme.
6. Employees | As per Clause 9 of the Scheme, all employees of the Company |
shall be deemed to have become employees of the Amalgamated
Company, without any interruption of service and on the basis of |
continuity of service and terms and conditions no less favourable
than those applicable to them with reference to the Company.
Under the Scheme, with effect from the Effective Date, the
Company will stand dissolved without winding up. In the
circumstances, the rights of the staff and employees of the
Company would in no way be affected by the Scheme

- Adoption of the Report by the Board of Directors

e Board has adopted this report after noting and considering the information set forth in this
report. The Board and any personnel anthorized by the Board for the purpose of the Scheme is
entitled to make relevant modifications to this report, if required, and such modifications or
amendments shall be deemed to form pan of this repor.

For and on behall of Accend ere Il'j_l_ln_.m_l-:-dgr Management Services Private Limited

Kido M

Nikhil Mahajan

Dirccior -__ -4

DN (33404

Address: H. No. 457, Sector-30, Daie: Tiéeember 1%, 5ol d
Fuaridabod-12 1003, Harvana Place: plewas pe by

Accendere Knowledge Management Services Private Limited (A CL Group Company) & wrorwi accendere.co.in
Registered Office: Plot No. 94 *tor-27TA, Mathura Rioad, Faridabad, Hargana-12 | & +91-11-41281100/0800 & +91-11-41281101

Corporate Office: A-45, First Fli ative te, New Delhib-1 10004 CIN: UT&S00HRIO0OBPTCOTTZ200
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REPORT ADOPTED BY THE BOARD OF DIRECT ﬂli_f\ 'IJI' G, K. PUBLICATIONS P}L\-" ATE
LIMITED IN ACCORDANCE WITH SECTION 232 : THE COMPANIES AC

1. Background

1.1 The board of directors (“Board™) of G. K. Publications Private Limited (“Company™ or
“Amalgamating Company 47) pursuant to resolution dated November 27, 2018, approved the
proposed Composite Scheme of Amalgamation amongst CL. Educate Limited (“Amalgamated
Company™), Carcer Launcher Education Infrastructure and Services Limited (“Amalgamating
Company 17), CL Media Private Limited (“Amalgamating Company 27}, Accendere
Knowledge Management Services Private Limited (“Amalgamating Company 37), Company
and Kestone Integrated Marketing Services Private Limited (“Amalgamating Company 57)
(Amalgamating Company 1, Amalgamating Company 2. Amalgamating Company 3,
Amalgamating Company 4 and Amalgamating Company 3 are hereinafter collectively referred 1o
s “Amalgamating Companies’) and their respective sharcholders and creditors (“Scheme™)
under Sections 230 to 232 read with Section 66 and other applicable provisions of the Companies
Act, 20013 (*“Act”™) and severally authorized, Mr. Satva Narayanan R, Mr. Gamtam Puri and Mr.
Nikhil Mahajan, Directors of the Company and Ms. Rachna Sharma, Company Secretary and
Compliance Officer, CL. Educate Limited 1o file the Scheme before the jurisdictional bench of the
Mational Company Law Tribunal (*“NCLT"™) and to undertake actions in relation to the Scheme.

2 The provisions of Section 232(2)c) of the Act require the directors of the Company to adopt a
report explaining the effect of the Scheme on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders of the Company and laying out in particular,
the share exchange ratio, specifying any special valuation difficulties. Such report is required 1o
be circulated to the sharcholders and/ or creditors of the Company, together with the notice(s) of
the meeting(s) of the shareholders and! or creditors of the Company.

1.3 Accordingly, this report of the Board is being made in pursuance of the requirement of Section
232(2)c) of the Act and in this connection, the Scheme, as approved by the Board pursuant to
resolution dated November 27, 2018 were presented/ placed before the Board.

2. Rationale of the Scheme

2 The rationale for the proposed Composite Scheme of Amalgamation is as follows:
(1) Elimination of multiple entities;
(it} Reducing the multiplicities of legal and regulatory compliances;
(i)  Reducing time and effons for coordination of financials at group level;

(iv) Elimination of duplicative communication and coordination efforts;

G. K. PUBLICATIONS PRIVATE LIMITED Pt g o A
(& CL Group Company)
Regiztered Office: Plot No. 9A, Sect
Corporate Dffice: A-45, First

2 +91-11-41281101
& wwagkpublicotions. com

o gepligk publications.com

CiN: U221 10HEZ001 PTCOTARTY
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3.1 Pursuant to the SEBI Circular CFDVDIL3/CIR/2017/21 dated March 10, 2017 (*SEBI Circular'},
the Valuation Report from the Independent Chartered Accountant is not required where there is
no change in the shareholding pattern of the Listed Entity under a Scheme o f arrangement.

A Valuation

3.2 Please note that the entire Paid-up Equity Share Capital of the Amalgamating Company 4 is
beneficially held 100% by the Amalgamated Company. Accordingly, pursuant to the
amalgamation of the Amalgamating Company 4 with the Amalgamated Company, no
consideration would be discharged. In the current fact pattern, as there would be no change in the
sharcholding pattern of the Amalgamated Company (i.e. the Listed Entity), valuation report is not
applicable.

3.3 Further, the Fairmess Opinion obtained by the Amalgamated Company provides that the proposed
Scheme of amalgamation of Amalgamating Companics with the Amalgamated Company is fair
and reasonable to the holders of equity shares of the Amalgamated Company. The Fairmess
Opinion does not mention any special difficulties faced.

4. Effect of the Scheme in terms of Section 232(2)(c) of the Act
4.1 Disclosure about the effect of the Scheme on the following persons in relation to the Company:
5. No.| EFFECT OF THE SCHEME ON
1. ._i'.‘.ry managerial | As per Clause 9 of the Scheme, ﬂil_-l:.mﬁlll}_'ﬂ.'l.'!i of the Company
personnel  of  the | shall be deemed to have become emplovees of the Amalgamated
| Company ! Company, without any interruption of service and on the basis of

| continuity of service and terms and conditions no less favourable
than those applicable to them with reference to the Company,
Under the Scheme, with effect from the Effective Date, the
| Company will stand dissolved withouwt winding up. In the

circumstances, the key managerial personnel of the Company will
cease 1o be the key managerial personnel of the Company.

2. Directors ol the | Upon the Effective Date, the Company shall stand dissolved |

Company without winding up and accordingly, the Board shall cease to
exist.

i. | Equity  shareholders: | The entire Paid-up Equily Share Capital of the Amalgamating
Promoters of the Company | Company 4 is beneficially held 100% by the Amalgamated

4. Equity shareholders: Company. Accordingly, pursuant to the amalgamation of the
MNon-promoter Amalgamating Company 4 with the Amalgamated Company,
shareholders  of  the | no consideration would be discharged.
Company

Director

G. K. PUBLICATIONS PRIVATE LIMITED S+ 1-11-4 120100/ 0800 & +51-11-41281104
hu. CL El'l"ﬂup {&rnpﬂﬂr] i woerw, g publicalang, com

Registered Office: Plot Mo, $4, Sector-2TA, Mathura Road, Faridabad yana-12 1003 @ gkpiigkpublications.com
Corporate Office: A-45 t Floor, Mohan Co-operative Indusirial Estate, New Delhi- 110046  ©IN- U221 10HRI001 FTCOTS0TS
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¥ | Creditors Upon effectiveness of the Scheme, all liabilities of the |
Company, shall, without any requirement of any further act be
transferred to, and vested in, or be deemed to be transferred 10,
and vested in, the Amalgamated Company so as to become the
liabilities of the Amalgamated Company and the
Amalgamated Company undertakes o meet, discharge and
satisfy the same.

Under the Scheme, there is no arrangement with the creditors
of the Company. Mo compromise is offered under the Scheme
to any of the creditors of the Company. The Company’s
liability towards its creditors, under the Scheme, is neither
being reduced nor being extinguished. The creditors of the
Company would in no way be affected by the Scheme.

. Employees As per Clause 9 of the Scheme, all employees of the Company |
, shall be deemed to have become employees of the Amalgamated
Company, without any interruption of service and on the basis of
continuity of service and terms and conditions no less favourable
than those applicable to them with reference to the Company.
Under the Scheme, with effect from the Effective Date, the
Company will stand dissolved without winding up. In the |
circumstances, the rights of the staff and emplovees of the
Company would in no way be affected by the Scheme,

-5 Adoption of the Report by the Board of Directors

e Board has adopted this report after noting and considering the information set forth in this
report. The Board and any personnel authorized by the Board for the purpose of the Scheme is
entitled 1o make relevant modifications to this report, if required, and such modifications or
amendments shall be deemed to form part of this repon.

For and on behall of G, K. Pablications Private Limited

(ff;:_'_ e
titam Puri

Director

I M3 3548

Address: R=M), Greater Kailash, Part-1,
Mew Delhi- 110048

Date: Deeewmber 11, 30/8
Place: r“b]f;._'”- b:‘l!ﬂ_ﬂ'

G. K. PUBLICATIONS PRIVATE LIMITED Da91-11-41281100/0800 = +51-11-41281101
[ CL ﬁrﬂup Cam pany) @ vwweel g publicationt. com

Registered Office: Plot Mo, 94, Sector-27A, Mathura Road, Faridabad, Haryana-12100% @ gkpivgkpublicalani.com
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REPORT ADOPTED BY THE BO OF DIRECTORS OF KESTONE INTEGRATED

MARKETING SERVICES EEI‘-’&TE LIMITED IN ACCORDANCE WITH SECTION 232(2)(C)
OF THE COMPANIES

1. Background

1.1 The board of directors ("Board”) of Kestone Integrated Marketing Services Private Limited
("Company” or “Amalgamating Company 57) pursuant to resolution dated November 27,
=018, approved the proposed Composite Scheme of Amalgamation amongst CL Educate
Limited (*Amalgamated Company™), Carcer Launcher Education Infrastructure and Services
Limited (“Amalgamating Company 1), CL Media Private Limited (“Amalgamating
Company 17}, Accendere Knowledge Management Services Private Limited (“Amalgamating
Company 3"), G. K. Publications Private Limited (“Amalgamating Company 47} and
Company {Amalgamating Company I, Amalgamating Company 2, Amalgamating Company 3,
Amalgamating Company 4 and Amalgamating Company 5 ave hereinafter collectively referred
fo as "Amalgamating Companies’) and their respective sharcholders and creditors (“Seheme”)
under Sections 230 1o 232 read with Section 66 and other applicable provisions of the
Companies Act, 2013 ("Aet™) and severally authorized, Mr. Satya Narayanan .R, Mr. Gautam
Purt and Mr. Nikhil Mahajan, Directors of the Company and Ms. Rachna Sharma, Company
Secretary and Compliance Officer, CL Educate Limited to file the Scheme before the
Jurisdictional bench of the Mational Company Law Tribunal (*“NCLT™) and to underiake actions
in relation to the Scheme.

1.2 The provisions of Section 232(2)(c) of the Act require the directors of the Company to adopt a
report explaining the effect of the Scheme on each class of shareholders, key managerial
personnel, promoters and non-promoter sharcholders of the Company and laying out in
particular, the share exchange ratio, specifving any special valuation difficulties. Such report is
required to be circulated to the shareholders and/ or creditors of the Company, together with the
notice(s) of the meeting(s) of the shareholders and/ or creditors of the Company.

1.3 Accordingly, this report of the Board is being made in pursuance of the requirement of Section
232(2)ic) of the Act and in this connection, the Scheme, as approved by the Board pursuant 1o
resolution dated November 27, 2018 were presented! placed before the Board,

p Rationale of the Scheme

2.1 'he rationale for the proposed Composite Scheme of Amalgamation is as follows:
(i) Elimination of multiple entities:
(i) Reducing the multiplicities of legal and regulatory compliances:
(itiy  Reducing time and efforts for coordination of financials at group level;
{iv)  Elimination of duplicative communication and coordination efforts;

(vl Eationalization of administrative and compliance costs, T e e

9 Kasions Inbegrated Marketing Seraces P, Lid
A-41, & Floor, Espers Bullding, Mohan Cooperative
inchestrial area, Mew Dedhi-1 10044

B <31 11 4050 8888 m marketing@kastons.in 1253h1m9n, Soctor-27A, m%
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3 Valuation

3.1 Pursuant to the SEBI Circular CFDVDIL3/CIR/2017/21 dated March 10, 2017 (*SEBI Circular’),
the Valuation Report from the Independent Chartered Accountant is not required where there is
no change in the sharcholding pattern of the Listed Entity under a Scheme of arrangemienl.

3.2 Please node that the entire Paid-up Equity Share Capital of the Amalgamating Company 5 is
beneficially held 100% by the Amalgamated Company. Accordingly, pursuant to the
amalgamation of the Amalgamating Company 5 with the Amalgamated Company, no
consideration would be discharged. In the current fact pattern, as there would be no change in the
sharcholding pattern of the Amalgamated Company (i.c. the Listed Entity), valuation report is not
applicable.

fad
ad

Further, the Fairness Opinion obtained by the Amalgamated Company provides that the proposed
scheme of amalgamation of Amalgamating Companies with the Amalgamated Company is fair
and reasonable 1o the holders of equity shares of the Amalgamated Company. The Faimness
Opinion does not mention any special difficulties faced.

4. Effect of the Scheme in terms of Section 232(2)c) of the Act

4.1 Disclosure about the effect of the Scheme on the following persons in relation to the Company-

| S.No.| EFFECT OF THE SCHEME ON
. Key managerial | As per Clause 9 of the Scheme. all emplovees of the Company
personnel of the | shall be deemed to have become employees of the Amalgamated
Company Company. without any interruption of service and on the basis of

continuity of service and terms and conditions no less favourable
than those applicable to them with reference to the Company.
Under the Scheme. with effect from the Effective Date, the
Company will stand dissolved without winding up. In the
circumstances, the key managerial personnel of the Company will
cease 1o be the key managerial personnel of the Company.

2 Directors of  the Upon the Effective Date. the Company shall stand dissolved
Company without winding up and accordingly, the Board shall cease to
exist.

Equity shareholders: | The entire Paid-up Equity Share Capital of the Amalgamating |
Promoters of the Company | Company 5 is beneficially held 100% by the Amalgamated
Company. Accordingly, pursuant 1o the amalgamation of the
| Amalgamating Company 5 with the Amalgamated Company, !

fad

4. | Equity  sharcholders:
Mon-promoler

no consideration would be discharged —
| shareholders of the W Yk, e
| Company i

¥ Haestons Integrated Markeling Sanices Pt Lid A CL Group Company
A-41, 2™ Floor, Espire Buiding, Mohan Cooperatie
Industrial area, Mew Delhi-1 10044 Registered Offica:
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| JKESTONE

Creditors Upon effectiveness of the Scheme, all liabilities of the
Company, shall, without any requirement of any further act be
transferred to, and vested in, or be deemed 10 be transferred to.
and vested in, the Amalgamated Company so as 1o become the
liabilities of the Amalgamated Company and the Amalgamated
Company undertakes to meet, discharge and sanisfy the same.

g

| Under the Scheme, there is no arrangement with the creditors
of the Company. No compromise is offered under the Scheme
o any of the creditors of the Company. The Company's
liability towards its creditors, under the Scheme, is neither
being reduced nor being extinguished. The creditors of the
Company would in no way be affected by the Scheme.

6. Employees As per Clause 9 of the Scheme, all emplovees of the Company
shall be deemed to have become emplovees of the Amalgamated
Company, without any interruption of service and on the basis of
continuity of service and terms and conditions no less favourable
than those applicable 1o them with reference to the Company.
Under the Scheme, with effect from the Effective Date, the
Company will stand dissolved without winding up. In the
circumstances, the rights of the staff and emplovees of the
Company would in no way be affected by the Scheme.

5 Adoption of the Report by the Board of Directors

The Board has adopted this report after noting and considering the information set forth in this
report. The Board and any personnel authorized by the Board for the purpose of the Scheme is
entitled to make relevant modifications to this report, if required, and such modifications or
amendments shall be deemed o form part of this report.

For and on behalfl of Kestgie Integrated Marketing Services Private Limited

WAAfEps

. Tk
Y\ =y

=1

itam Puri =\ fEvY Lt || f-' |

Director I'.-:':-_.. . _.a"".--.'_\':.'lll
DIN: (033548 RO

Address: R=90, Greater Kailash, Pari-1,
Mew Delhi- 110048

Date: M ecember i, 2ol
Place: Ners pelky’

S —
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CL Educate Limited :
Balance Sheet as at March 31, 2019
(All amounts are in Rupees lacs, unless otherwise stated}

Assets
Non-current assets
Property, plant and equipment
Investment property
Goodwill
Other intangible assets
Intangibles under development
Investment irr subsidiaries and associates
Financial assets

{i} Loans

tii} Other financial assets
Deferred tax assets (net)
Non-current tax assets (net}
Other non-current assets
Tetal non-current assets

Current assets
inventories
Financial assets
{1) Investment
{#i) Trade receivables
{iii) Cash and cash eguivatents
{iv} Bank balances other than (ii} above
v} Loans
{vi} Other financial assets
Other current assets

Totai current assets

Total assets

Equity and liabilities
Equity

Share capital

Other equity

Total equity

128

Notes

[T N

6(a)
6(b}

10
11
12

14
15
16
17
18
19
20

21
22

ANNEXURE 14

As at
March 31, 2019

As at
March 31, 2018

3,434.27 3,803.30
305.67 108.78
212.38 212.28

1,950.77 1,984.33
174.45 117.74

19,655.87 19,429.86
100.80 217.22

1,476.47 1,474.15
376.69 485.24

1,151.01 1,034.18

35.43 54.42
28,893.81 28,921.60
493,99 462,51

2,743.09 .

4,835.88 5,942 58
691.03 1,158.92

30.55 2,615.82

4,973.43 4,327.98
784.51 867.22

1,843.81 1,373.35

15,846,29 16,749.18
44,740.10 45,670.78

1,416.57 1,416,57

33,786.56 22,971.60
35,203.13 34,388.17

continue to next page
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CL Educate Limited
Balance Shee_f as at March 31, 2019
{All amounts are in Rupees lacs, uniess otherwise stated)

Continue from previous page

Liabilities
Non-current [iabilities
Financial liabilities

{i} Borrowings
Provisions
Other non-current liabilities
Total non-current iabilities

Current liabilities
Financial liabilities
{i} Borrowings
{i1} Trade payables
- total outstanding dues of micro and small enterprises; and
- total outstanding dues of creditors other than micre and small enterprises
{iii} Other financial liabilities
Other current liabilities
Provisions
Current tax liabilities {net}
Total current liabilities

Total {abilities

Total equity and liabilities

Summary of significant accounting policies

Notes As at As at
March 31, 2019 March 31, 2018
23 278.86 460.09
24 258.00 272.46
25 208.88 246.93
F45.74 1,009.48
26 3,041.45 3,148.91
27
921.26 16.80
2,805.43 3,900.73
28 1,009.08 1,460.67
29 551.94 1,299.21
30 15.34 16.22
H 446,73 427.59
8,791.23 10,273,113
9,536,97 11,282.61
44,740,10 45,670,78
z

The accompanying notes 1 to 60 are an integral part of these financial statements,

As per report of even date.

For Haribhakti & Co. LLP
Chartered Accountants

Firm registratign s, 103523W/ W100048
T/

Raj Kumar Wf

Partner

Membership No.:074715

Place: New Dethi
Date: May 29, 2019
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For and on behalf of the Board of Directors of

CL Educate Limited

I L e
(e
L -
Satya Narayanan .R
Chairman

DiN: 00307326

=

Rachna Sharma
Company Secretary

and Compliance Officer
ICSI M. No.: A17780

Place: New Delhi
Date: May 29, 2019

Mydodiv .-_Im:a .fl-‘-

Mikhil Maliajan

Executive Director and
Group CEO Enterprise

Business
DiN: 00033404

Arjun Wadhwa

Al

Chief Financial Officer



CL Educate Limited
Statement of profit and loss for the year ended March 31, 2019
{All amounts are in Rupees facs, unless otherwise stated)

income
Revenue {rom operations
Grher income

Total income

Expenses

Purchases of stack in trade

Changgs in fnventories of stock in trade
Employee benefit expense

Finance costs

Depreciation and amartisation expense
Franchisee expenscs

Other expenses

Total expenses

Profit/(Loss) before tax

Tax expense/{benefit)
- Current tax
- beferred tax

Taotal tax expense

{Lossy/Profit for the year

Qther comprehensive income

Itemns that will not be reclassitied to statement of profit and loss
femeasurement of defined benefit plans
Income tax relating ko these items

Total cther comprehensive income for the year

Total comprehensive incomef{expense) for the year

Earnings per eguity share
Basic
Diluted

Summmary of significant accounting policies

" Yeaar ended Year ended
01 March 31, 2019 March 31, 2018
33 7,000.96 15,521.3%
34 1,510.84 1,344.24
18,511.80 16,865.63
35 1,167.21 1,091.87
36 {8.93} 10.38
37 2,569.72 3,743.37
38 428,74 340,10
39 808.16 690.13
6,088.99 5,877.89
40 £,.309.24 5,778.14
17,300.73 17,001,858
1,208.07 (136,25}
2
122.14 .
105.81 62.34
2 227.55 62,34
980.12 (198.5%)
9.84 20.40
(2.74) {7.06)
7.10 1334
987.22 {185.25)
41
6.92 {1.40)
6.92 {1.40)
2

The accompanying notes 1 Lo &8 are an integral part of these financial statements.

As per report of even date.

For Horibhakti & Co. LLP
Chartered Accountants

Firm regrbngleon Mo, 1005IIW/'W100048

Raj Agareal
Partner
tMembership No.:074715

Place: Hew Delhi
Date: May 29, 2019
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Satya Warayanzn .R
Chatrman

DIN: 00307326

Rachna Sharma
Company Secretary
and Compliance
ICS! M. No.: AT7780

Plare: Hew Delhi
Date: May 2%, 2019

llb""'l;'J..II i F -{\\1 "'JI'--'.: i
HaRE Mahajan

Execubive DiEedier and
Group TEOQ Enterprise
Business

[ 0034048

Arjun Wadhwa
Chief Financial Officer



€1 Educate LimHed
Stutemant af cash flows for the year snded March 11, W1y
(ALl amounts are in Rupees lact untess olherwise stoted}

Year ended Yoar ended
Maich Ji. 2019 March 31, 2018
A, Cash flow from operating sctivities

Kot Profit before tax 1,208.07 {138.25)
Adimtment for.

Depreciation and amortiation .16 690,13
Deprocmlnnmﬁmmupmpeﬂy 5.5 1.06
Less /{GaTr) on: sale of property, ptant and SRt {8.08} E
Frebston for otiolescence of Hnventory f22.1%) 12.78
France oost 428.74 N
B oo 1 WL | e T (18.66) (2345}
Advances wiitten off 15153 .53
Lhutllty no longer required writtan back 21487} {21.74
Unwinding of fniesest on security deposits {20.42) {21.45)
Tramsler to stack options culstanding [5.26) 14.26
Uncealled net loss on forelgn cumency transections and transtathon {16.39} .
Experze recogaized on amertized cost - 2311
Commibsion Income on (inancial guarantes {4,756} {3,663
Interest ncome {564.52) {6%0.59)
Lems allowance on doubtiul debtors . 100.43
Bad debis written aff 1,51%.18 471,93
Rerowassrement of delined benetit plars {9.84) .
Gain on Metual fund 12131.0%)

Het Galn on Fair valoe change £124.56)

Cperating profil belore working capital <changes 2,303.04 V089
Mervements Inowarking capltal 1=

= fincrease rDecreae [ Noa-current Loans Hb. 42 {72.1%)
* {Increase }iDecrense in Other wrent Hoanclot assets 490,90 '

- (Intrease}/Decrease In Other non current ausels £1.99) 184.25
- {ncrease}iDecrexte 1 inventores 8.9 0.32
- {Increase Hiecrease In Trade recefvabies {12.08) 259.78)
= (Increass ) /Decrease i current Loans 15X 2T} 22.06
- Iindrease ) /Decrease inother financlal asets {2.32) -

- ncreaseHDecrease in Gther current assets {621.99) {374.%4)
- Incledse [{Decrease) Indon-curcent proviskons 5.22 L]

+ Increase/ |Decrabse ) in Obhar non. current, Habiiks £18.05; 16133
- Intreased iDecrense) n Trade payables 21.02 (1,528, 14)
+ Increase £iDecrease) in Other current financlal labitities 1143.01) {11,295.69)
- Increase f{Decrease) in Other curcent Uablifies (747,27 248.97
- Increase /{Decrapse) i current provistons LEE
Lah Genarated froms (ured In} operations [IFFFFIET
Less: Income Tax Pald {net of refunds} 484 811
Hat Cash generated from Hused In) cperating activithes (A) _IE]HB.:I'q.
[

Puechase of property, plant and squipment (153,43} (43,97
Purchase /devalop af wther Intangible asets {519.40) 1,151.50)
Intangibles under development 156,72} {181.59)
Sale of property, plant & equipment 17.93 ]
Purchase of investoent of in wisidiaries/ assotiates and bufinesses 2.7 12,517.4)%
Sale of Investment, (Mutuat fund) 1,370.0¢ .
Purchase of Investment (Mekal fund} 13,902.00) -
Rent lncome on nwestments property 13.65 23.0%
Loars ghen to substdiaries 2,196.57}
Procesds from reatitation of loan given to subsidlaries [ 1,220.22
Tarm deposlts not considered a3 cash and cath equivalents 2.585.27 13,069.05
interest recelved 672.72 5,16
Nt Caah Ganerated from / {Used In) Investing Activities (5) {179.5¢) 3, M T. &Y
Sinh P topm Flensieg Akt

Frogasm from Ibsue of equity share capital fincluding securities premium) 10.80
WG pagmnses patd E [13.18)
Proceeds (rom long-term borrowings nae 700,00
Repay of loog-Lerm: b g5 165,29} [457.20)
Het decreate f{increase} In working capital borrowings $107.4b) 162,90}
Het Increase I Finance Lease Liabd Ity &8 -
interesl sxpense Paid (430,18} {311,26)
Dividend Including tax {17077} -
Het Cash generated from / [used In} Fivancing Activitles (C} ".'I:II.E (232.72)
Het Increase/(Decreaze} 1 Cah and Cash Equivalents (hsB+C) [T 17,385,971
Balence at the beginnlag of the year
Lash and cash equivateats at the beginnirg of the year 1,158.%% 5,514.8%
Eileet of exchange differences on cath and cash equivalents hetd ta

forelgn currency

Balince a1 the end of the yeu 691,03 1.150.92
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Haotes o cash flow statement
{i} Companents of cash and cash equivalents (refer note 16 and 24

Balances with banks

- OR current acconnt 595,49 1,037.66
Cheques/ drafts on hand 7.92 .24
Cash on hand 107.62 §5.02

491.03 1.138.%2

{ii} Reconciliation between the opening and closing balances in the balance sheet for Liabilities arising from financing activities:

Particulurs Hon-currant Lurrent Interest on
borrawings borrawingz barrawingz
{including
current
maturities}

For the perlod ended March 31, 2049

Balance as at April 1, 2008 826,51 3,748.%1 i.62
Loan drawals Iin cash) firterest accrued during the year 5, 190.36) 412,34
Loan repay interest pay during the year 133350} ' 430,18}
Qther, non cash changes 1144} i 16.41
Balance as at March 11, 2019 491.17 (3,041.45} .99
" Hon-curcent Lurrent intarest on
botrowings borrowings Borrowings
{Includirg
curraht
rmaturities)

For the year ended March 31, 2018

Balance as at April 1, 2017 592.61 3,311.81 6.85
Logn drawals {in cash) finterest accrued during che year T0.00 {162, 91 303.356
Lo=n rer tefinterest pay during the year {457.20) (312,28}
Orher non cash changes 18.90) 3.67
Balance as at March 31, 2048 524651 3,148.91 1.42

There are no Ren-cash changes on account of effect of changes in foreign exchange rates and fair values,

{iii) The above Cash Flow Statement has been prepared in accordance with the “Indirect Method™ as sel oul in the [Rd AS - 7 on "Cash Flow Statements”
specliied under Saction 133 of the Companies Act, 2043, a5 applicable.

{iv} The above statement of cash flows should be read in confuction with the accompanying notes 1 to 60,

Az per our repart of even date.

For Harlbhakti & Co. LLP For and on: behalf of the Board of Directors of
hartered Accountants CL Educate Limited
Firm registration do. 1RSI0 000y

]..
N Nahaf

Ral aul Hafd Mabsjan u
Partner : -~ Db Drings;oor gnd
Membership Ne.:074715 : OIN: 00307326 Gosup CEO Enterprise
Bariwemi
Place: Hew Delhi [ DO0I3404
Date: May 29, 201%
Sharma Arjur Wadhwa
Company Secretany Chief Financtal Offfcar

and Compliance Offfcer
1CS) M. Ko A17780

Place: dew Delhi
Date: May 19, 1019
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Career Launcher [idcation Infrastnadiure s Servicoe Lisiged
Balance Thaeet au af March 31, 1019
Ll oty &' Fupedt i facl wnlea olfersise 1800l

R

R P B
Fropety, plan snd eLgERea
Demeer nfanegibhe susets
s e i bl ey and sasociales
Cpferred fan ssety ined)
Mon-ClEFERE (i) drisedy net)
Jthee non CueTend aapets

Tt rushi-cur fend dveety

Current gty
Financial gnuiy
) Teide recetaabley
P Carids i cirih pquiwilenily
(1l Coevesl Fenandial Aisey Loan
i) Doraer financisl @asls
Duher current amety

Totil Cufreest dasets

Total assetn

Egwity and bishiliies
Expority
iy ST Casirsl
AP by
Tetad auquity

Mon-gu rent |labibtley
Findeciad Habif ey
] Badriming.
PriwHinds
Whler non-rureat et ey
Tinbal isoy-turient |lakiiftiey

Currevt Habilithey
Firuan sl tel IEiey
(1§ Berrosvings
[l Tradhe pargables

-Lobl oufvsnding duss of Miorg Enbevprsed and Small Dide proed

slatal putilesding doey of credibors other thas Mmoo
efflerprivey and wmall e ey
{10 Wikt Tinaiscial Lasbalanbe
Gk parrend [adbilibies
Previban
Torad Cui rent Tabillivied

Totid wquity s llabadtiey

Surmsary of lignilicant siomnting police

The acoompessing nobes 1 1o &4 harm an inbegral part of these financlal statements.

A3 per our regeat of een dade,

For Marissait) & Co. LLP
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1

1
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13
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ANNEXURE 15

Ay &t A ot

March 31, DO1F Wasch I1, e
1 15
B.1& JaaT
AiRm TS
- 29 44
T, 48 FAREE
_tn ]
[T B.275.7)
LM R4
153 18,64
1820 0% 1840157
15548 EN
osr nor
1. 59133 2,044, 84
10,179 53 10,321.59
T, T R e
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E, 34824 B AT
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For and on bethall of Bosed of Direcion of

Place: pew Dethd
Date May 2%, 2019

Fiace: Hew Deltd
Dmte: May I5. 2079
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Catenr Laurcher Education infraaructure and Services Limited
Sakpmagni of Profl sngd Lot for tier year ended March 31, 2019
Jmmmﬂ-hpfnmhummm

Hote Tl evaled Four #ruded
March 3, 3% March 31, M8
Iriv=a
Continudng cperationd
CRher o Id 50.m 1372
Total income 0.7V THLTT
Expasrass.
Ermploves teveef il papenns n T .14
Fnsnce conty By 075 Tl
Depretatuon and amortiation e 17 .54 R
tber eapeimey, m LiNEN 1.0
Totad epeosey 121,53 I74.54
Lens From conlieuing aperation before tia 5. (1.8
T Fagarrne:
LaFTenl La . -
“Oeferred tax ] 1144 13,14
I1.64 1814
Lisin fer e year from eontiming eperations 37} LTy
st e i et al o
Frofil o dincondinued eperation, = * 1LE
Tias expeemay of dscontioued opsrEtions. . .
Prodit fos the year from dhcontinued sperations . 1281
Lioss T thay s [M4_3T) 13817}
Mier comge #hurriivg ingpme
ferrri, Ul will reod e reciamsfied 0o profil or by
" Remiarement of poi pmployment benefit obiigations o) By
oot Laa, Feilated Lo absve ilem -
m—-wmhhmlmﬂkmml 2L 5l
Total compeetiomiive inooms for the year E ;l:ﬁ__ﬁ
Earnibogs i eguity share (in £ i
Face vaige per shaep # 10 ench (Previous year ¢ 10 sachj
Earningi pet thare - continuing operation
“Banic parving pev ware 11005 {05
‘PliArd paning per share (LK 11,585
Larniegs par share - disconiited operation
Bavic earming per vure : 0.4
Diluted rarming per e - [iRE]
Earnings ped nhase - contining & dtseanl i oo
-Banic earming per whare 11004 11.84)
‘Biluted parming fed sharp .00 (L]
Summary of wigniicant scoounting policies 1
Twmm1muluMmmmdmmm
i pev o inpont of even dale,
For Hatishadt] & Co LLP For s o beball of Board of Birectors of
Chartered Asooantants mwmmmwmmm
LA Fiem ol OFSTTW W D0

Wot notue” | Goe)

Ra| St R
Pariner DHrector Drector
Mhemberihip Fo.: BTATES I DiH: 003413 BiK: D037

Secretary >

O M. Ho: ACSEEEH
Plaie: Miw Dbl Flaze; e Deisd
Dabe: ay 29, 2019 Dute: Wary 19, 2019
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Carest Launcher [Secation infrastruciune and Services Limibed
Cash Flger Malement b the pear sesied sarch 31, 2019
kil emounty ofe Buger 0 Ay unbess GEfersd e SI20HT)

Ciridts Pl Erpem operating sctiities
et hoas before i fioem conbinging Buiingis
st prolit belofe Lia from daconinued buiness

AAEIAEAE o
Depreciation and Smoriszakion feom Coflimiing operalm
e Lo g Srnar | iRAE s faom divcondinuesd operalion
Inderet Gn Bafrowingl
i Fidrsf CO51
Frafn o e of paseti
DUher OOmE Ehefiee iNCome
Fingnge taame o HREHCLA gosrantes pinaable
Proeiiion Lt doubiful losny
Ire il INCOeme
Liatsteriey no lorges TegUITed wgLem hack
Py i, mr Ler bl

it atlveg prodit Before sariing capital changes
Mervpmamd in @530 and Mabilities, ael

Adffustmenls for (W irer ]/ decreane in aperaling aarm
oL urtend IGAfL B Bdvard el
Otrer mos Cur el AL
Trade recaivaliey
Currend, financial el -lobi
Drhes Cudvend Frasolal eletl
Db gurrerl maei

datfumirhrati for INCRRT Qe PERR) IR ODevERey dlgg ey
MgCaf TR QrERTioe
Trade payatisy
Crher currend, Mg ial TlsbR ey
Crihes Ciand vl LLmbilIL ey
Cufrpn prowisiong

Cash generated from operating actiitie
L baces o, (et ol redued andd inbenesl 1heTedn
frt Cant gererated Trom oparading activithes

Cand Hlorw Tros veesting scl vk
ra iR eyl W Rl
Capial eagenditure o property. EaL and Squipment
Proceeds lram ke ol propedty, PLast s sguipent
Loarry grewh Lo ¢ Elabed paren
Lwﬁn-dwuhu-mnlrlm
!H'.l'rrll
T in) trewling acthities

,-’7/“: x'-“n\
-* fl:-.
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wans space iy mEwationally iefit Blank.-
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0.7T8
HIF 2% bl IR
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T, 00
(1485 T
123 [AC 1]
1959 LI
w04 18,13
204 (2 R L]
i e
R 1130
LB 55500
[ kWl
(8 1) [EE B 1]
LA (LY
0,03 LR
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ERE A LR ]
L) [ T
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li.“ 1,94 55
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[LERLE ]
¥5.24 3,883.97
AR50 T
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LEX
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LL" & LRSS
s 1657
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C ot irwsts FOrmm previonn page

Cash fierss f1aem Tisancing acthvithes
Proceeds lrom ihor-Serm brmpwing: from relaled paried
Rerpayrraent of Loreg-ierm borrowings {inclsfing oaent maburitesy)
Requyment of thort-berm Borrowing:
inberesl 5 ShoFt LEI BerTawings Chpitatned during yewr
interest on bong berm bormmwingt

Wt ciah pEnerated! ued Inp Proem Financing sstivities

M decreaie] in cinh i Gl pguivalesty
Caah i cash igpabvalants jrefer note U1}
-Beginning of the yrar

Cards e Bt Batinces i par Balance Sheet

st

|. Componeniy of cash and cash equivalents [Feled rote 11)
Halarws with banki

B LT RO

LCorh o harad

ir ended Year ended
March 11, 3009 awrch 1, 7018
14020 1,504 74
11057y IBILES)
{12854 1
- [4R18}
@r.em ;
(E21, 908 Ta3,01
LR 10,64}
1864 15.28
ETH ]
1.9 1553
A o
1.53 1844

. Recoacilistion between B ofening and cloaing hilasces is the balanoe sheet for Habilites and financisl aseets arming rom finescing sCChitiel.

Paiticulary For the yoar eedied  For the year snded
Maarch 31, B8 Msrch 30, TONR

IBorroeings.

Estance a5 at Begvving of Year TIA. I8 1.4

L Py 11,1 ML)

Dt Ao R Changes 18,11 180,58

‘Balanece a3 4t Tear Ended 170744 1,804,131

. The mastes relered above form an indegrsl paet of The Ninancial sLatemenls.
. The coss Fiow dalement Bt Bein prepided wnder [he indinect method a5 et out in bed A5 T Cash Flow Satemenis.

Far sl on beehald of Boaid of Cirectors of
Caresr Lasncher Cducstion Infretructure and Serviom Limited

-

1._.!'.“-’-1.'-4. ﬂ-..r

m- o X
Directed
DM D07 326

H:'I'.Ih,ih‘m

uacr, Weew Delhi Pl i Darlivi
Dabe: by I¥, 20VR Date: My 19, MR
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Cardet Launcher Education Infrastructure and Services Limited
Statement of changes in equity for the year ended March 11, 2019
TAlT emounds are Ruped &9 locs unless otherwise sisted?

Equity share cagitat

[Batance oy at agew 1, 2007 944,78

Charges in equily iare capital 1rap ypar J007-18 -

|m s AL March 1, 2018 ¥44.76 |

I quily share capilal during the year 2018-1% e |

Balance a1 Manch 31, 201% P44, T

Dther aquity

For the year ended March 31, 2019

Particular Beserves B Surpius N Remrasurement Total

security premium|  Desmsd equity | Retained Esrnings | of deflned
) beneiit plars

Balandce a3 &t Apeil 1, 1017 6,775,585 475 3113 0.04 T.631.78 |
Financial gusrantie Riuend during the year : . £ #
Prodin for the year 1136.17]] . (138,17)
Osher comphehernive Income - . = | 0.7 0.27
Total Camprehensire Income F - (136.17) 0.27 {11890}
(Balance as ot March 31, 1018 &, 775 A5 4.7k T8 38 . 7, 497.88
{Financial garantee neued during Ehir year - - - - -
Priofil for the yoar - 7 {%4.37) - 94,37
QP cnmprehantive Incoms . " (] [T TF]
[Total Comprehentive Income . . ) m.ml —{0.00) (94, 'ﬁ,
[Balance as at March 31, 2019 6,775.85 476 81159 0,30 7.400.50 |

A3 por our nipart of even date.

Far Haribhakti & Co, LLP
Chartened Accountants

ICAL Firm Riegistrat DR Iw 7 Wil004E

Raj] Murmar
Pariray
hepmberghip Na,: 074115

Plsce: Miew Delhi
Date: May 29, M9

For and cn behatl of Board of Directors of

oL

Pt Mow Delhd
Date:; May 29, 2019
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L aaia Provane Limass
Bulance Sheet 5a L March 31, 1508
14l srmenenty ane Bugsres in loce wnden odhersmie ihated

it

Hor-rwrend auast

ey, Paar Seg e
CREr i Lasgihis ALt

g ]y R e e
Lot e i L, driertd vt

Mo cunrprl (i ey iPe
IHber Ao el maeth

Tetal fan urrenl auari

Liarrink sty
i
[ Tt
i Tegde iedrevablin
rij Cany ared o pquvaienils.
v Rand beslend e P Tl (9] Sl
o Loaes
wph O T inartiL
Crtser fygrepni, ansrty

Figbai ol Fipst il s
Tatal

Lually drad lisbelrlars
Eguity

iy share capriad
ERbeed tguity

Bon-gurrent Rabilgie
Foand el Tialstites

111 Bar e
Prirenbm

Eigrrenl liabvibie
borvaiedial il M
|4) Beriowrg
(ERREE .- J- .}
ta miora pmoeprae snd Small serenories (Refer Rote w)
10 AT s o f s ETLETER T el il ord prprines
i b by Prvarcdal Diadil Al
Ot e Hadal ol e
Prireinion
Camiend L Dalidities Rt
Tot il cwrient llabil e

Totsl Labtrlgie
Tt ity and labilfin
Sarremaey of wigriPicasd sroimaing policies

The aocorgaryieg roles 1o 47 form es edegrel pert of Dueye Ninancis] shabementy

iy per Dt PP of S dale.

Fer Hutibiuahbi & Co. LLP
Chariased Aoopr sty
e e hLIal e R 1005F Dw oW Go04E

Baj Kumar Agarwal
Fiwiner
i i g, TP S

Bt By 9, 20FF,
: L

A

17
LI
13

4
15
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O maddup Provang Limiied

T3 A
maren 18, 201% march 31, 2018
I, T
T [FET]
LT ]
HO0T, 4 5720
110.34 13018
L
[FIXH [T
mm 4%
[LTTRT] 5 AT
4 5 wn
1.70
.13 "R ]
a7 LTRE
, 780,49 # 005,01
7,990, 18 (TP
T
100 1.00
5,370 4,591,571
5.3TL 1 LTET
[ 1]
41,74 A8.04
w174 ]
45.0%
nm
1515 % 1,074
100 45 0917
1105 4 80
B a7
ERik ol I B
LI XL
I 114800
T5%0 0 (Y TFETH
———
Far and on Bshall of the Bosrd of Dinecion of
Hikhil sashajan
et
Do Q003404
Flace, Few Db
Dale: way 1%, W9

ANNEXURE 16


Sachin
Typewritten text
ANNEXURE 16


EL Mea Provabe Limied
st mmand of Profil and Lovi Tof the yeat evcied Baech 31, 201%
1) amowedty are Bugae 0 MY WEE Glwiie staled)

el Fowr wecied L ]
MarcF ,'I-'lI Fi-ll ] March 18, T0i8
R it
Rarvevn 1o operaiicons. 4 LT N A LAY
Drrer v Do ] _ll'.l.l'l 084
Total savena i} 4,597.84 o Og4 07
aperass
Cost il maberialy conpamed n TR FAEAT
CParspra v brerniory of linnhed Qoods. and wors - i 0 g e ir LE ] Ti.48
Emplirpe benet il raperss, b . T, 0
Finsnos Cots i 155 a.m
Lot ot e bl ks, ] o I o e TeLs 1] Fel d ] LR
AP FupeTHE n 158155 4, 1M, T4
Total pugenses (1) JAEE 2N Jllli.h
Frolit befode Lax (1) LRLEE ] B20. 54
Lo Tax pupente for the wear
Cimvend Lo win Tl
Cerleried lan al |_LHII| L2
17 (ICETS
Prod it after las Ll X} L
CENE Lo et e g ame
i 1Rl will ok b reclemied Subeguently 16 Walement of orofit o kan
- Bemeaurement ol poal embiovment benedit obigatiom 0.4 147
- wcre Lan nelated U sl e 0,14 w97
Oehee compreheniter ingomes for Lhee year (net of income taal T ] FET]
Tt crnpretsnitne income e Ehe yeer FIT.43 TR
Larrdegs peot oquily share [in Ra.):
Fommal value of By 10 each (Previow, year By 10 pack)
Farver & Diludid pawning per shane 1 T.TR0.11 0, T 1
Sustrnary of sigrifican] accounting policies ¥
The socomparying rotes | i 7 lores an inbegral part of These Ninancial i Fsesti,
Ak B O IEEaSE], i v e,
[t Haetishantd & Co. LLP Fior aradl o el of the Board of Direcors of
ER - T e L Masgila Privine Limsieq

T negnbeation kg, TOIETW W DO0LS.

1D Nudh

Salya Masuyanan B Mikiil Wb jan
L Nk | Director recior
Mrmberihip Mo, OMT1Y ) B DENT I Db D00 1404
Plscer Mew Dol ; Flace: ew Deini Flace: Hew Dol
Dade: My 79, 2009 Dabe: May ¥, 2019 Bate: May 29, 3019

T
/'-.:I WVars,
il e _'\"\-
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CL et Privale Limied
Canh Flow Shatement for Chae yedr snded March 11, 2009
1A arpnry gee BUpeey b RCT GTiF Sl et sEstval

Caah Fioesr Bram opssr af ing activis ey
Hiet pralin feefore Gas

Adpateas o

Depreialind afd EnOrL o

Ead Sabty mrilien olt

Fingnge Dol DERCHATIG INGETER O (HELIRE DRl O INCDE Tan
S AL O A vl i e

mheved on delayed Dy of e Lio a0 RGNy dhEs
LB TR, T P | TGS Btk

=lered w g

Frovvnion lar espetied Credil Lo

e pomgrehera e g o

Opeiating prafll belors worling capital changsi

Adjuslmenits for (waddaia] fOSCraans in oo abing sty
Man- cmend Tinancisl s -k

Tt

Femdte fox it

Cuarvient Pingnaiad syl -Sosmm

Dire curterd Frantisl svrs

e Cupvest, Agsedy

Adjusimenti Tor increase | jdecheate | in ogseraling |labliss e
HOn-CLTEN TN

Trader payabirs

CHibadr crrend Pnanciad labiifties

Oiper Carrend Ladsilities

Curmend prowivaoen,

Canh genaer i ed drom operat oo
Fasrm, and infevesd |Pasreon pakd
Med cash wned in cperating siirities

. Cash liowe Trom ieveding act vt e

Capinsl envpensdinae on fised insety (including capilal work is progeenl

irdipred nEoma Frsoesved

s e R 0 Vel Sepeang
Progeih Trom. maturity of Pied depawty
Bt Cash dned in ereting arLhitiey

Wear erced

Tar e

Waden 1, POIR Maseh 31, Boad

101563 B30
ey 48]
B4, B0 T AT
F.aL ap. T
[ ¥
L33 184
X1.30) (7,4
3.0} (LR
B LR
1,47
1172 1,087 7Y
- 2%
&R OT 5.
LR [RLERILH]
(-1 0.
AL Wi 5] {24, 14
a4, T L]
1.7 LF 1
%4, T TR0
M (LIS ]
Th. .71
0.4 0,0
410,832 1,058,112
(X58. 55) (300, 555
Ay T TETAT
[LE Bt LELE uH]
1 1.5
AL G
T40) 05 :
iny 1,77} 116,47}
Contimed on next page....
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L MwSia Privabe Limiteg
Carhy Flons Statesment for the yesr ended Margs 11, 109
(4 emonandt are AL 10 e waie otierevse daled)

— CBabwasrd IFom previous page

L. Caah Flow rom Finencing activities:

WP DEC Bier N Long Berm borroeng roen Bafe (. 2y ENET)
Bepayrmenl, 10 thon e berrowings fhom relsied sanmy 0T 1550 H1i
rieneH S BN ol et ol paid 11,74 V8.
Mot caih jused inpgenerated Trom Misancing sctivithe L] (10, 33) ELFRTT]
R [GECTEESE | IR eae B canh and cash sguivesn [T 10 XX et FE.AT 1,08}
Can arad Cash agigdvalels
+AL arpniing of [Fe year T bW
Ak Depoadts with saluriy e Bhan 1 menths fnom balance sheet date
&L wrad of Uhe your X w1
Caah irad cardh egyivalerts omodie
Balange with Darss:
v T el 5y 8.5
St om hand 0,13
458 T
At
Funed depirtits whown tndier obser Cash and bank balasoe.
Depoiits with original maberity fof more Thas 3 ssonth but bess than 12 mostin fios e
Total cash and Bank balances. st end of The vear YT 7T
Wotes,
i, Components of Canl snd ash eguvalests (Rsier sote 105
Balanci milh Dk
on ourrent Lo A 8%
CaTh B Pl . 51
e LN
i Beconolualion briwren the opeming snad Clrng Delances o b halsnce sheel for IlabfRiet 8o Feaasal dauets arming from Financing sctiviies.
Particulars March 31, 1018 | Cashiloes | Won Co changes] Maceh 51, 3019
Fair value
changes
Shx Ly DorTowings o 507 - :
Lorsg term borrowings 5501 m_ml i EX]
Fastituian Warch 11, 3017 | Canm Flowes mew March 31, 2018
Fik vl
change =
Sherl-lem horrowings e A8 [ AL 507
Lirg 117 b P iriviragn. B44.07 LR )| 1.87 WA |

B, Trar cdnh fiow stabement han been gepaned under the indinect metnod as et ol in iad &5 7 Cath Fios Stabements.

By, Motes bo Che Financialy Satementy form an integral part of (e Ciih Mow Walement.

v, Furiiiant to the requrements of Section 11 of Dhe Act, the Company had incuened Rs. 18,16 Licy amount on C5A sl beithes during Ehe yead srdied Manch 71, 088,

B et o Fopodt of even dabe.

For Marishakel & Ca. LUP
Chariered ALCoantants
EAL 1 Reghatration Mo BOTS2IW § widd0E

Partner
Wemberheg Wo.t 4TS

Flaoe: e Delhi
Date : May 19, 1019
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CL Moty Piivake Limited

Stsvemint of chates B equity for thie yesr ended Maron 11, D

Flll ey av e Bupde n lord undras cEfer e SRaves)

. CouRy Share capam
Balande ai &1 Ageil 81, 201 T 108
EEHWMWM‘ I TAE
Balance a3 ol Masch 31, JONE 3
m gty thare daring 1018-5%
Balance a1 a1 March 31, T004 3
| — -_—
. Gt Equny
AlRribuiable (o owners of [P CempEy
Ruriavirs & Surpln Eemesusemedt of | Tolal sErtalibde 15 Eo
Gl F#sETeR Redairmg Edsnings et ingd Denel plis | cwiers of the company
L"I‘E 1.8% 198705
- 4. 0T . w02
: %0
[rTT .50 0457
[T TR 50 439187
TT7.a7 FrrAT
= + 0. 185 TN
lﬂimlmﬂu m.u! [T H TIT.N
[Balance at st March 31, 201% 3,368.24 | 49T | 3,071,18

Fow Marighakgl B Do LLP
Chartered Atrounlanty,
Fum registralion Ho. 10357 1w W D00

Ha] Humar
Pt
semberthip Mo 076715

Fior @nd o bashall of 1P Bodrd of Direcbom of
L, Media Private Limited

Dirpcior Director
Dl D30T 10% s OO0E A
Plasiir: Hiew Dielhi Plasce: Harws Dl

Dale: Marg IF, DOIF Dats: May 79, 2019
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Accenders Knowledge Management Services Private Limited

Balance Sheet as at March 17, 20719

FAN amonmls Are FLADGTE &1 S uniedd ofhsvwesd Shafod)

Parteulars

ASSETS

Mon-current assets

Property. plant and sguiprmssnt
Dthes sntangible assets
Ditorrad Lay assely (ret)

MQn-Curront tas ahaois

Current assels

Fenancial asets
11 Tease regenabies
1wl Cash and cash eguivalerts
|w=l Loans

CIrrpr currant avsers

Tatal

EQUITY AND LIABILITIES
Sharcholders” funds
Eguity shafe cagial

Oiiher equely

Mon-current Habilities
Piawvisedang

Current liabilities
Fananoal liabilitios
[v] Darrawings
[ul Trade payables
duses to micra and small enierprses
duips to othar than micio and small entpsperses
i Debver Finarsgaal aknbinss
Cvbige current habslrises
Friysians
Current tam habulitsey

Tatal

Summaty ol sgnificant accounting poboes

Mates

B s e

LR ]

d
1

12

13
T4

15
16
17
18

This aooomparying notes are an integral part of the Finandal statements

As po ot teen ol even date.

For NKSC & Co.
Chastenpd Accountants
n Mumber: 0200

L
Parirues
Mambershap No - 08912

Place: Mew Dely
Date: May 29, 2019

ANNEXURE 17

Far and an behalf of Board of Directors of

Accendere

N Ma
Mikhil Mahajan
(R -1

ik QOO 3404

Place: Mew Dalka
Date May 29, 2009
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As at
March 31, 2079 March 31, 2078
132 1466
919 1329
19.44 1390
35.95 4185
19130 178.14
036 028
Fa L 1.5
7.86 6.k
202.31 186.87
23826 218.72
120 120
17.09 (53.12)
18.29 151.92)
627 471
6.27 4T
10955 9651
60.29 151.13
2300 1452
152 155
005 003
13.28 217
213.70 27593
238.26 128.72
Services Private Limited
BN e b
" Sujit Bhattacharyya
y Directos
DIN: D0033613

Place: Mew Delhi
Date: May 29, 2019
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fgcendere Knowledgr Misagement Serveies Private Limded
Sraternest af Prol end Loss for the yesr ended March 31, 2079
(AN BTRFGTEL AN NGRRT] N GAC L AR RS LN

Fiae hi year srcled For the year snded

Particulars Hotes
Plareh !!. 181% Mlll IE!!

Ingome
Hpwrnas Troem opes dih i M2 a ATIEG
DOty L el il Diﬁ'l axn
Todal rewerun {1 Mgy ITEN
tapenien
§ repiorprs penalil Py M (PR ] 15141
i g hin OO il 1305 iE 06
Lt 1 b ] AITHT AR DR b | 8 L] T
PRt & afsriEh 4 544 ”E
Totsl expense 111 IB0.E2 24314
Prufit belors taw (101§ 9557 Il-.l'l_
Tas wa s

£ iarmpr® fas ¥ T.T1

Eails pinal taw atpatmeni LE-
[Dharka= ol Mmoo’ [ oorap i [ 138 (1180
Totsl Las eapenere 1380 M2V
Prafa atter tas 6877 1578
Dther compeehenund incame

g, thad wl reosd b seslanacld Do genhi or o

L ol post ek SDkgalng o5 Ladd
irarera Laa relatedd 1o abovs e 13,150 L 3]

ketr (omprehsnsve income for The yese ol 18
Total comprobendiveg s ome T 11.59
Prafi par sguity shere

Hormenal wahit of 10 pach (P year £ 10 sachi

Bunet amel Diksbed F1 LA LY roa

Gurromary al wgedant aoounting pokoes 1
I b st rrripasrneeg manes are an megral pan of e finsncual datements

A i dwd teort o1 even date

For WRSE & Ca. For ard on kehall of Bourd o Deenons of
Chartened Acteurtanly mm—wmﬂmmmm
Fiam Aiag an M D200 u ."'...- =4
T
N'-. IM\II_W h‘-.::.'. m 5 I"'I
Pidkhsl Mahagan | ! St BRattacharyys
Diwcior = il )I Dhirectos
[EESeR TS e T F] ] Db DOO33L0 - T Db COO3ME1LD
1' '.-‘:‘“'\-_.-F"‘_I::;'-.
Plare Mow Dobs Flanr hoew Dhils My Plsce Mive Dl
Date WAy 29 2009 Date My 29 5019 Dave: Mgy 19 2019
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Aicenders Knowbedge Management Services Privace Limaebed
Cash Flew Statement for the year ended March 31, 2079
(A Bt ASF FLEWRES I BACK, paleRl offereEl Eratedr

Cash flow from operating activities

Pt prafit belors 1ae

Bl pastmants for

Deprendahon B ST e

Fiaea aviety wriiten aff

Radi s

Fesanne Co4d [encluting sYIEneT on delayed paymant of income
L e SLafubory labebieaid

rept & delaved paymnent al inooree tan and statutary habebes
CHEW £ TP RO IO T

Operating prolil belons working capital changes
Adjuriments Tor lincrease] § derease in operaling aasels

| racie rof prei ey

Curspnl bnancisl gavet -loans

CHEt Curresnl aasieth

Adpustments for increass | [decrease] in operating habilities:
| ofeg Lerm peERTsDng

Trade pay kb

Dby gurnged il luaisbivey

Chiraar Cusrrarrl halik S

e L pEar kel

Caak gemersbed irom operalionn

1dwirh pasd
Ml cash generated from opersling sctivities

Cash flow From imvesting activitie:

Capaal pspenditure on kesd asets

Irpatmianl o Toind depouts {nel]

Mt cash Mow gensrated fromfused in] Investing sclbnitees

_ Fpace inteationaly left baak....
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For the year snded  For the yeas ended
March 11, 201§ March 11, 2018

.57 35
T.35 Tiaa

- 112
409

1286 1.57
0.1% A%
st 244

11440 [T
113 ¥ 11621
oy 1nm
LR 155
158 LF.
[50B4) 17aT
849 (349
LRl iy
Qo -

14.13 1064
(412 5550
2.11 1505
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Hnowledge Mansg Services Private Lirmibed
Cash Pl Skatemant for the year anded March 17, 20719

AL SPRSUTHE SN AUDERS T GACE wleRE OiheviecRe Elated

For the year ended  For the yoar ended

March 11, 2019 Mareh 11, 2018

Contewisd Irom Sanl S808
Cank Flow from finencing achivitiew
Financ cost pad (1305 1207
Eipapresrd & shorl-feim b rovengl + {IRE B}
i e bairowengl Lier 1302 15159
Mt cash flow used s finencing activition [0.03} [15.64)
Mt iscrvate) [decrease] in cash and cash eguivalents (A+B+C) 2.08 A3
Cash ahd cadh souivabents (Refer note T)

31 Deinrang oF T year {|£'-I oBn

# el ol e g El- (1]
Fosl Aoled

Herorddanon Delvwren e opersng and closeg balasces i the balanoe sheet for lubdies and ai aspmby g Iram hn -]
st Levil ik

Pastioubars March 31, | Cash lows| Mon cadh changes- | Men cash changes-

208 Fair wahis chang Far walud e hanges

Short: berm borrewings .51 1302 T :

Db Vhay casks Herm i2atermit? had oo prepaned undes the svdiredt method & el oul i bnd A5 T Cash Flows Slatements

il Msded b ke Tina. I Sk LT r"pﬂﬂdhmmﬁw

Ay e o fepeef of dven date

For NESE & Co &Hmmﬂﬂmﬂﬂmmlﬂ

Privais Limited

Pl Mew Dol
Oae May 29, 2019

i

et \“‘U/ Dt
Dety: 00033404 sy sl DIN: DOO33613
Place New Dol Mate: New Delts

Date May 29, 2019 Dt Bay 29, 3015
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Arcendere Knowledge Management Services Private Limited
Statement of changes in equity lor the year ended Mareh 17, 2019
A ATOUnDS AN rupenes a0 Lacs, wniels offerwree sERneal

A, Egquity Share Capital

Particular

Balance as ol &pnl 1, 2017

Change in equity share capital dutsng Uhes year

1.20

Halarge a3 at Apnil 1, 2078

Chamge in equity share capital gunng 2018-19

1.20

Balance as at March 31, 20719

B. Chher Equily

1.20

Partsculars

Attributable to owners of the Company

Reserves & Surplus Remeasurement of| Total attributable
General reserve | Retained Earnings | defined benefit | to to owners of the
! plans company
i
|Balance as at April 1, 2017 - {30.71) {90.71)
Praft far the year 15718 35.78
Diher comprehensive Ingome . 1481 1.81
Balance as at April 1, 2018 . (54.93) 1.81 {53.12)
Prafit for the yoear - 69.77) . 69.77
Other comprehendive Income = 2 .44 Q.44
Balance as at March 31, 2019 - 14.84| 2.25 1708

For NESC & Co.
Chartered Aceouniants
Frirm Ragiration Epdn

Mambarship Ko - 089

PMlace: Mew Dalhi
Date: May 29, 2019

For and on behall of Board of Direchors of
Accendere Knowledge wtmmm

ol oty o

Sujit Bhattacharyya
Direcios
Dieg: GOOIIG1T

Place; Mew Dolhi
Crate: May 29, 2019

Place: Mew Dol
Date; May 29, 2019
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. K Publicatians Private Limited
Balance Sheet an st March 31, 2019

(A il are Rupdes In Lacs uniess oinerwiie staled)

Ansety

Man-current §5ae

Froperty, plant and eguipment
Other tangibie A
Deferned Tan sl (neL)
Hon-Luntent [LELy a3eEs et
Tatal ror-current assss

Current assets
Ligshidr g ]
Financial Asdeds
111 Trade receivatics
il Cash and cash eguivBlents
irhi kank badances obher tRan (1) Abowe
i Loars
1w} Cakeey henancuad 55005
Dby Custint sty
Tatal current awsets

Tatal sasets

Equeity ansd liabilithes
Equity

Equity share capital
L [

Total eguity

PRFTTT

Man-cusierd labilities
PriFvtige

Fotal norsgurrent labilties

Curient liabilities
Fnancusd (b itios
11 Borroswings
16 Trae payabley
(i Do macro and wmall enberprises

thsct Lo pther than micre and wmall enterprises

i Ciker Financial alilighes
Other currend Habilighes
PTi IS0
Currem Lax Habilfiey pnotd
Tatal current Habilnhes

Tatal nabifities
Todal wquity and liabdlighes

Summary af significanl accounting policies

ANNEXURE 18

are Ad & iy at
sarch J1, 20% March 11, 1018
3 544 L%
F
3 135,14 186,90
L] 1.5 10.594
152,47 104,08
7 7.8 &4 80
& 2,723.13 1,500, 48
L 47 9% 15w
i 150,00 150,00
11 197 4 48
17 EN R T
11 7.0 .38
1,913.81 3,542.47
4,166, 18 1, 748,55
td 15,00 15.00
15 1500, 40 [ 304,00
{49140 (185.02)
16 994 9.7h
9,94 %78
17 435,15 470
18
110 .
15 3,521.09
19 741 5.9
Fls] 17746 145
n 0.7 15,65
F ! k] .15
4,647, 84 4,021,779
4.857.78 4.031.57
4, 166,18 1, 74855
2

Tk ACCoenpanying notes 1 Lo 4& form an integral part of Whese firancial statemsens,

A% per our ieport, of even date,

bor Hatibhakti & Co, LLP
nks

e ice el

Farm rogmdr, T rw00aE
Ra)j Kuenar - :
Partsior SRRNAT g 3
Womborarip m;u?ﬂlﬁf’f
s | r
[| %1 NEWDEL 1y ,I'n'-

Pl Pl Dielhi ko

§ b P

Dato; Way 19, 1019 7 A,

o 4
e

0

For and on behalf of the Bosrd of Directors of
G.K. Publicatioss Private Limited

—

Al

{
Satya Marayanan (R
e i
e: COOOTIIE

Flage: Hew Delhi
Dates May 19, D019

—
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Dade:; May 19, D019


Sachin
Typewritten text
ANNEXURE 18


G X Publications Private Limated
statement of Prodit and Lons Tor the yesr ended March 11, 2015
{alil omounts ohe Rupees in locs wnless atferwise staled)

Mate T ended Year snded
March 31, 2019 warch 31, 2018

v
Revenoe from operationg 3 1,453, 5% 1,838.78
DRMOT wgoime 24 34,55 4534
Total income i1} 1,488, 14 1,884,117
Enperises
Purchurses of ock-m-trade 25 1, 170,18 141,77
r—"'“-"'ﬂ:ﬂ o irenlones of SToCK in-[rade bl 1103.25) [ LN
Emplowee Denedil oxpanse 7 184,79 195.73
Finance Couly & &5, 79 L
Depreciaton and amortinahion oxpermie 5 1.57 1,78
DangT Do L1 325,00 50,85
Total expenyes (1) 1,744, 18 1,03%.01
Lods before tax (1-11) (%8, 04) (154, 8%)
Tax & xpeende | enetit )
Curremnt [as
Dovrosd L 14 (4. &0 21.751
Total tax expenie 48,60} (21.75)
{Lodi) for the year after Lax (&) (207.44) {133, 14)
mmwwm
Inems that will not be reclassified to profit or los
Rimdanaremnent of delined bavnefit plans 1.43 1.61
Imcome tan redating bo these items .37} [JLE Fi]
Tatal other comprehensive income for the year after 1.0 .19
Rax (8)
Total comprehensive income (A+«Bj {206, 38) 1131.94)
Earnings per equity share jpar value of Bs 10 per sharej £}
Baus & Daluted (Rs. ) (109.18} {70U00)
Summary of sgnificant sccounting polkiwes i

The accompanying notes 1 1o 44 form an infogral pan of these finencial staements.

s pod oo et ol even dade

For Haribhakti & Co, LLP For and on behali of the Board of Directors of
Chartersd G, K. Publicatiors Private Limited
Firm regitrat WIWD004E ,‘-f:: i
%f Nt b
Raj Wumar T Satys Narayanan R Hikhil Mahajan
Pasiner BT R Dwecior Darectis
Membership Mo 0T4TYS </ N DeH: DO30TIZ6 DIN: 0001404
| NEW DELHY | 4]
=1 f! —
Phace: Mew Dothi b, Ael Place: Wew Dol L Place; MHew Delhd
Date: May 29, 2019 5 T Date: May 29, 2019 "/ ", Date: May 29, 2019
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G, M Publicationa Private Limted
Cash Fiow Statement for the year ended Masch 11, 2019
(AT emaunis ofe Rupees in La21 uniess clferwise Stanhed)

Tear enced Year ended
March 31, 200% March 38, 1018
& Cash flow Trom operating sctivithe
Mt |oRE bilore Lax (15604 (154 89
Adjuntmsnis Toe:
SepreCiation snd amoriiation eaperds 1.57 .78
Finange oofls (exciuding wilenem on delived payment of aA T 17
o L and SLatutory liabilitiet)
Interew on delayed piyend of income A 3 STatubony Labditiey 0.7 o2
IR e (AL AT 1981
Bag dhesbriy weribhesn clf .0a L B ]
Prowision for doubiful debis J 5,58
Prowigion of expocied credit loas g M L1 f ]
Prosagion Tor sales retum 3047
Liabilizhes no longer feguined, writhen back (21.T%) 8.51)
Diher comgrehanaive income E 1.8
Eeresl inCome Tom Tinde il ASsely measuned &1 Smortineg =R L]
i
Dperating profit before working capital changes {70,5%) 1418
Adjustments for (incresse Pdecnease In operating aisey
Mof-Lurrent (oam and advances . 2.5
s o e, (1928} 153,685
Trade receabloy 1368.55) I
Currpnl lwancisl set-loam 1.50 11,484
OhPaey Cunnesl asais (1534 X028
Aadjuntments for (Gecroats VNG edis in cperating liabibites:
WO CLETENL [ el S (i I o.M
Trace payabie TN Yi4.0r
rher curnent financial Habilities 1,84 [0
Crher currend |abd s 175,01 13850
Cumend prowitaong [15.48) (r.oa)
Cath generated from operations SL.00 12.18
Taers puid 1.0y 13681
Mel cash generated from operating sctbvithe 0,96 9.50
S coer g it intentionally feft lank -
Fgrhili
iy L)
g )
" [ e B Hi lI|
L ] .I 1] 1
S
1
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G K PubBications Private Limited
Cash Flow SEabement for tha wiar ended March 11, 3018
(Al gmounts afe Rupees in oo uniest obiwrwise stated)

B Caah ficw from imetting scthation:
Capiti eapevicddure on flegd et
INETOIE reCEhng
Mt cash licw generated from Invetiing sctivities

Cash Flow from firancing sclivities:
Finance ol pasd

Profindah of whort-borm DO Trmingh

Bepiyrment of shon-term borrowisgs. (Refer note i)
Mot cah fiow used in Financing activities

Fat incrwane/ (decrease] in caih and caah eguivalents (AeB8eC)

Cash @i Cih sguivabents
At peginrng of Eho e
-t wnd of 1P yoar

Lol

L Components of Cash and cash dgunalents tefer noos )

Balances wilh bafmd
0 DTNt sioounty

0, 7Ri 0.9
108 1008
028 .9
1% ] [ BLT
58
|58, 41
(16,643 {18.33)
Bl &0 1.108
nw 20
AT 139
il 13.3%
4799 13, %

i, Recordcilsation between 1R ooening and cloting balances in 1he balance sheet Tor (bl snd irancisl aiseit armang From (Wanging sctmtne.

[Particulars, Agril 1, 3018 [Cah Flows Hen cath © March 31, 2019
[Shortterm bomewings TEET 158.80) ar. 436,75 |
Particulsr Aperfl 01, 2017 Tk flown Fon Cath changes March 11 2008
Short-term borroeings 19705 | .88 44771 |

i, Caah snd caah eguivalents includes bank owerdralt that are repsyable on domand snd form an intogral pant of Comeany's £3ah manaperen.
b The cah {low glatement has been prepared wndr the indinect method a vt out bn ind AS 7 Caeh Flor Slafermenis.

. Moles 1o the Financuals Statements ioem an integral part of the Cash Flow ST emens.

wi. Pursuand 1o requirements of Section 135 of the A, the Company hus iscurcd ML amount on CSR Scthvitses during e year,

A4 per our repot of pven daie,

For Harishaktl & Ca, LLP
Crarieed ALcoun

ICAd Fierm Registr Vb wrwoona

Place: Mew Delhi
Dt Mavy 19, BO19

For ard on Behalf of the Bosnd of Directors of
G.K, Publicationa Private Limited

Satya Marayanan R
DHrector
DiR: D007 I8

Place: Mew Delnt
D Wy 19, 109
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Gk Publicaisons Private Limited

Statement of changes in eguity for Ehe year enced Massh 31, 2018

{4l ormounts ane Rupees in iocs unless JEhereiie Hoded)

A, [guity share capital

[Batarcce as ot Apri 01, 2017 19,00 |
1Ehuwnmuurwnwmm@.u T

Bakareca as 4t March 31, 2018 19,00

Lhanges in egeity share capial aefisg the year 201819 .

Balance as at Marcn 31, 2009 1%.00

B, Other sgquity
Fior the wwar ended March 31, 201%
| Partioutesy Beseres B surphus N Total
General reserve | Retained Eanirgs | of dedined benefit
= |

Balance &5 a1 April 1, 2017 . T (XA uﬂ.nnl
Lirt b 9 ywar - TEERIT) : 133,14
El;fmtnwﬂmmwm - 0 1,18 1.19
Total comprenarmive income . (133,14} 1.19 1“‘-3
1lﬂmuuhﬂ| 31, 318 = E-‘E' 1.08 {104 82}
Balarce a5 at Apri 01, 2018 = [ 305, 10} .08 {3048, 02)
L&!-._f-ll" 1P it (DO, Ak (20T 44)
Oihes Comprehermiing i sing 1.06 1.04
Tenal compreharhor Income 107 44) .06 120, 38)
(Balance as at March 31, 201% : (512,54} 114 1810, 40|

g por ua TEpOrt of pven daie.

Fiw arishakti b o, LLP
Chaneved ACcouniants
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Far and on behall of the Bosrd of Directors of

G Publ

"

[ -
)
Satys Wargyarun R

Drifexbor
Doz D107 X

r

Pace: Mow Delhi
Cuate: May 29, 7019

Ivate Limited

s

Mace: Mew Dedni
Dage: Mary 19, 29



Eeilona hegrated Markebing Terdces Private Lisited

Bafwncw Thaset g ok Mawch 11, T0F

(AT omeurnly ane Bupees s focs, ool eE IR e S1ated)

Lt
e i enk aabeky
Fropey, plsi s xquicrment
InLEATbE et
by | e, b by
Fisdritial gisrit

V) Lesarn

[ Dt Pingncisl dasets
Deelevred T RSAEY |Fed
M S rend L ik fret |
Oither - guament gauets
Tolal non-ciarest g95608

Curment sIsets
Firscial gsiets
{1 Tendke redeivalbs
) Carih il cirihy eguabwaloniy
(i) Bk Balances sthey thas (1) shve
ELLTE-"o
Awh Doy finaierial Siets
Dy cavird st
TeLal cuiress ansaty

Total asseti

Eiety el Lball IR
Cgety
Eguity shate capieal
Cothert oquaty

Tolsl sty

List=aTirs
Wan turrent Habditie
Firancial liskitiiey

{11 Borrowings
(Pristibiati
Ry non-curtont |iabsliciey
Total ron-current Iabilinties

Darrenl Rabiifie
¥ i lalslibey
i) Barvtrwings

[ Taade prpabins

- ol of micre g Wil e
+ e of otlesl Bhan aricro and wred enberpises

(] Hher Finarctsl labiiiey
Ortherr cusment lighiliey
Propesiong

Tl Cuiredd liabil®ie
Tt Daksi i

Tedal mguity and Rakililion

Significant scoognting policies

Thar scxompunying notes U ig 45 are a0 imegral pan of thess Nassclsl Eatesients.

Ay e i 1P oF Eveni date
Fer Harishakti it Co, LLP

s

Eem=e

7
13
14
13
1%

e B

]

ANNEXURE 19

i &t LY
_ulﬂ'ﬂ 1, 2019 m:"l il g
RELW HEL AN
i T 1I%
il aar
EL LR
1.0 .
80 Gl 194,14
1,513.71 el B
[ 5] Tl
I.800.3% IEE?I
4, 1181 LR
T .64
LS 2.4
FEL AR b U ]
T 2% 100585
JEE 2k L
#5141 5, 618.54
[RIEX T,131.83
10083 1300
14T1,% 1,1M1
1,93 3 Im
—
42587 1R
1IE Lo |
755 LT
—  win TV
L HWLH 1.0k 4
311154 LR
b6 BE A
S8 05 AN 81
(R ] [E. ]
4, &1 P 3 E14.ad
I_lﬂﬂ'_ L i
LPIT. 10 LEITEY]

For and on bahall of the Baard of Direstor of
Eiitanie


Sachin
Typewritten text
ANNEXURE 19


REione BLegraled Saskeling Services Private Limited
Statemant of profit and loti Tor Urer year ended March 31, 1019
{AI amounts ane Rupsnrd 49 facs, undess otherwise sdobed]

Hobe Wiar irbed ‘Wour pncded
Waach 11, 219 March 31, 3008

B
Revwrusr from cperabion bt 10,9747 0L
DHPsr iitati m (LAY NI
Total income 12,125.85 701540
L gt
Emonen benedit expens Fil 2,282.37 €049, T8
Finghes Coiki il T 04 R0
Deprecialion b amaft Halssn exisrms H .14 128, 3
CEher eupermes n 'I.H'.'.}.i_ 7.019.49
Tetal Expores 11,720.95 ¥,309.80
Prefits figua) hetore suceptionsl Remd and lax 804, BY %0360
Tl Expefis:
Cuarrent kax 108,07 AOLAT
Tax adjaiment for carlier yeany - 2008
Daferred tax M 14,20 [
Profit far the year (&) 180,63 1IL%
niser compretenihoe incoma
Itams that will not be recliiatied 1o profit and low
Hemeasremens of delined bese (i plarm 14.73 1y
Insgrme Lo relating bo thess itema (L] .08
Tolal other comprehensive Income o e year (B) 10.583 N1
Total comgrehenyire income Tor Uhe year (4 « &) 291.28 I.-I'ML
Earnings per equity shais 1
B gamingi per thare 2804 nm
CHinsbedd parnings pee dhare M nnm

Sigraficanl SCooURting police 2
The accompanying rotes 1 to 46 are an lsbegral part of these financial Aatements.

A5, et L Fepant of even dale

For Maribhakti & Co. LLP Fior and on behal of the Bosrd of Direciors of
Harilona Integ ited Madeting Service Privele Limited

Satyn Marwyanan & Mikhil Mahadan
Director Diemctar

DiHs S200T 06 Cind; OO0 313404
Flace: e Delbi Plice: Hre Dol
Dabe:  Way 29, 1019 Dabes by 15, 1019
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Kastons INDegrated Marketing Servicey Privabe Limited
Statement of ciab flowd for the year ended March 11, 1018
fsll mounrs 0n Rupees i 503, uviekl othereie elated)

A

Cash Mow freem operating actitie

Mt Profin befors tax

Addjirsimenty T

Do Laion aredl S Lisadionn ewperre
Suminy Balangiy writien off

Lisss o le of propenty, plesd b sguepment
Flamsce conal
Adjustment Tor Loan Processing Fes

Leatelaty e LOngeeT Peguined wrileh Back
Unswinding of NLerel On LUy Sepoaics
[apense recogriced on amortized oot

Lewte equalsation reueree

Irlerest o
Prowirion for doubtiul sdvences

Lt allowance on brade recetvabies

Baad el wiiltlen off

Unrearl ied Tona i) /Doas/ Ret @ hasgn SFlemmor

Operaking profit before working capital changss
Adjustment for [Increass W decrease in Assets

- Trade recetvabies

= Mof-CLITEAL |oan and ofhiv MaanCisl sEbetl

= Curment bowes and othier Dinancial sasets

= kT fu3n CuiTesd waels

- Dkt DLHTEN W51

Adjistmant for indreda{decresis] in Lisbiligies
- Tende pryabies

- Prorisions

= Dehid cyrfind Padscial bl

- DEher cinrend |iabilities

Cash genarsted from! {used inj eperaicnd
Less: Income tax pakd (net of redunds)

Hﬂl:nh{-dmrmumu}
Cash Mo from keveevting acthitin

Purthute of propaity, plint and equipsent
Purchase of nGangibie asets

Term deponity mot considersd as Cash and Cial eoubvalenti
Proceeds from maturity of Teed deposits
Creation of Nued depoiis

Lioairet 0o redlabed Pty

Repayment of loan D3 related party

i Etmenils i pudabdiny

LN feCahnd

Het canki generatid froem | [Ued In) ireiting activitiey (5]
Caah Flow From fnancing activithes.

Proceedy from whort berm bormowings
Bpparyrmasis from short term bosmowings
Eeppymenis of long lemm bomosings
Frooeeds from long Term. bormowings
Fayment of Frocessing changes
Interest expense padd

Het cank generated from [ (uwed b financing activities ()

Met increasad| decrease) in caah and cash sguivalants (A=B=C)

eginning of the yrar ;
1 L the beginaing of the e

Yoar wnced Vear ended
sarch 11, 1019 iarch 31, 2018
&0 ES 505,67
#.14 120,30
b ] % o
10,07 s
160,02 10060
0,04
(68.03) ST}
[7.0%) [Eg:L]]
4 T
517 PRl
(M. [RD -3
+ (R F]]
nn L
' 4015
9.5 (B8 20
00 1581
1, 287.7T) [S9E.32)
12,140 75T
31426 1145, 53p
T (L2
ETERTY (B2 ah)
Ty, B R IT
L4 405
Ta. 19 [RFER ]
143 [199.03)
TNl AR
[T %) (AT
{171,083 [{ e & 1]
{31, 38) el by
AT 0.0y
. )
25040 BT
TR :
v [24T.TE)
.07 B29.T5
s [248.47)
BT 154,84
1687831 394,01
4555 28R, B0
(A7) .
[REX -1} {16.0%
THL00 14,00
(.50
[LET A= ] .54
%1714 196,81
[T [EEETS
nam nm
7544 on




EELman IR SRR Ml g o Peivaie Lismiled
Staberaens of cath Nows Tor s yedr ssded Waich 31, 3009
{aldt] omouars qre Super b B, WRLER S0heveris stitrd]

Broneiilion betwonn e opming snd rioung Balanoes i e [edsce Shert fof IS artiing from fnancing 5t

Farticsian Mon-cumant CiiTEs et o
L ermifis Borowings T it

Frs Ly amcdad March 11, 2019

Babsfe i dd Agril 1, 048 1.5 LN L BT o
Lisa dewmaphy (89 Ciah| FBEETOIE BECTUTY doring The wer P 05 &%, 1A= ]
Aspncrerd lor Proceviey Few {7

Ly i aring e yEaT 1] [T ETy (LR
Pl it B

ATHC e L]

Balarsew an al March 18, 2089 TILAT L A ¥ T

Fiss thie yiar arsdied Barch 31, J00E

Balance a4 al dped 1, 317 W TR gy
Laan drwwalt G CER) SHERRL Sctrued Suring B ek 1 T84, 30 1T
S PRI S BT Sy during Lher e 1R - L )
Balatcn ai 41 March 11, 2010 L8 1045 14 _FE

Tharie it e Feon-cainh changen on acomat of effect of dhanges in fafeign exchissge rabey end fabr valaes

iy e ust 1Pt off e SalE

For and o bahall of the Bord oF Direetors af
Farilotar bebegrabed iarksting Services Frivite L

Dirpcior
iaibaryhep B 07 4TS fen SG30TI24 LA T
Flace: Fare Daplhil Flate: New Db Fiare: Hew Do
Bt May 2%, DO1% Diate: Way 1% T4 Db by 79, JOVE
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Koo Integrated Marketing Services Private LisEed
ﬂmﬂmﬂh[ﬂfﬁrhmmmll,m!
fll emounts ore Bueei in lacs, unliss cfferwise shatedy

(a) Equity share captsl
Particulars. Amagyrr
Bulancw ai ot April 1, 20417 L= e
Lhings in eguity saie capilal during (Pe year 101718 .
Ralance i ol March 11, 2018 100, 00
i ity ihare capited cuiing the year 101815 i
Balarce a1 ot March 31, BOTH 100,00
e} b ity
Mtributalile to owners of The
Wornmreps B Ioems of OC)
Particliusrs Epmapremins of Tatal
Ertained
diafined benelic
saenl Daemed Equity
an A April 1, 2017 LEILIT 447 [XE LA
Inm L8 i, ve
- - &1 (R ]]
EEFA ] 1.8 [T 142,30
a5 & Masch 11, 2018 1,154.23 578 [EET] ENELNT
|l'm\ for Lhe year Pl U 48 .09
CRhey comprefsniies income For (he year : ¥ 1043
Tirtal eompaehanvieg Intome for the yrar 180,41 1,448 12,41 Ll
[Balsnce as af Masch 31, 2019 343484 1.1 1786 3,471.93

A1 par ol Peport of even dale
Fest snd om behall of the Board of Direcions of

Far Hasribhakit] B Co. LLP Keiinne Inbegrafed Marketing Service Private Limiled

Chartened Accountanty

Fiom Raghtration Mo, 10 B
NN

| Kusnar BkRE Matia

Parires Caretia

Masmiterihin Mo, DA DiN: D003 14

HEWDELHI) *
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ANNEXURE 20

HARI_BHAI{TI & CO.LLP

Independent Auditor’s Review Report on guarterly and year to date Unaudited Standalone

Financial Resu L Educate Limited pursuant to R 33 of SEBI (Listin
Obligation losures uirements) Regulations, 201
To,

The Board of Directors
CL Educate Limited

1. We have reviewed the accompanying Statement of Unaudited Standalone Financial Results of
CL Educate Limited (“the Company") for the quarter ended September 30, 2019 and for the
period from April 01, 2019 to September 30, 2019 (“the Statement”), being submitted by the
Company pursuant to the requirement of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended.

4. This Statement, which is the respoensibility of the Company's Management and approved by
the Board of Directors, has been prepared in accordance with recognition and measurement
principles laid down in Indian Accounting Standard 34 “Interim Financial Reporting” as
prescribed under Section 133 of Companies Act, 2013 read with relevant rules issued there
under and other accounting principles generally accepted in India. Our responsibility is to
tssue a report on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagement (SRE) 2410, “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity” issued by the Institute of Chartered Accountants of India.
This standard requires that we plan and perform the review to obtain moderate assurance as
to whether the Statement is free of material misstatement. A review fs limited primarily to
inquiries of the company personnel and analytical procedures applied to financial data and
thus provide less assurance than an audit. We have not performed an audit and accordingly,

we do not express an audit opinion.

Harishakti & Co. LLP, Crarfered Accountants Rege. Mo, AsC- 1764, Tg§rﬂ bladiil iy partrenifip reghtened fn indla joomerted an 1718 June, 1014
from firm Maribhaill k Ca, FEN: 100352 0W)

Yo Floos, 51-8 Codids Indusirial Srea, Prave 1L, New Delbd - 110 000, indla. Teld=50 10 £700 905 Faa91 19 4711 ¥l
Beghaered office; 109, Leela Beninesa Park, Andheri-Kurla Road, dndherd (L), Mombai - 450 05F, indis.

b officoes: Abvrapdatad, Senguluru, Chennal, Hyderabsd, Kothats, Membal, Pune.
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HARIBHAKTI & CO. LLP

Chartered Accountants

4. Based on our review conducted and procedures performed as stated in paragraph 3 above,

nothing has come to our attention that causes us to believe that the accompanying
Statement, prepared in accordance with the recognition and measurement principles laid
down in the aforesaid Indian Accounting Standard and other accounting principles generally
accepted in India, has not disclosed the information required to be disclosed in terms of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended, including the manner in which it is to be disclosed, or that it contains any
material misstatement.

. We draw attention to Note 5 to the Statement wherein the management has explained
reasons for considering old vocational outstanding receivables as recoverable. Our report is

not modified in respect of this matter.

. Attention is drawn to the fact that the cash flow figures for the corresponding period April 01,
2018 to September 30, 2018, have been approved by the Board of Directors of the Company,
but have not been subjected to limited review or audit.

For Haribhakti & Co, LLF
Chartered Accountants
ICAI Firm Registration No.103523W/W100048

)\_!Ld—b @,#'II'JE-
o
Mayur Gupta ol .

L
Partner §
Membership No.: 505629 ACM
UDIN; 1950562 9AAAAAHT251

Place: Mew Delhi
Date: Movember 13, 2009
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CL Educate Limited

CIM Moo= LT4899HR1996PLLOTERET
Registered Office: Plot No.9A, Sector 2TA, Mathura Road, Faridabad Maryana -121003
Corporate officeid-45, First Floor, Mohan Co-operative Industrial Estate, Hew Dethi-1 10044

UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND HALF YEAR EMDED SEPTEMBER 30,2019
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CL Educate Limited
CIN Mo: - LT4B99HR1996PLODTERST
Registered Office: Plot No.9A, Sector 27A, Mathura Road, Faridabad, Haryana-121003
Corporate office: A-45, First Floor, Mohan Co-operative Industrial Estate, New Delhi- 110044

Motes to the Unaudited Standalone Financial Results (*financial results”) for the guarter and
half year ended September 30, 2019

. The above standalone financial results of CL Educate Umited (“the Company™) have been

reviewed and recommended by the Audit Committes and approved by the Board of Directors at
its meeting held on November 13, 2019,

. The standalone financial results for the quarter and half year ended September 20, 2019 have

been prepared in accordance with Indian Accounting Standards (Ind AS) as prescribed wnder
Section 133 of the Companies Act, 2013 read with relevant rules issued there under and other
recognized accounting practices and policies, to the extent applicable.

. In accordance with Ind AS <108 "Operating Segments” and based on "Management Evaluation”,

the Chief Operating Decision Maker evaluates the Companys performance and allocates
resources based on am analysis of various performance indicators by business segments.
Accordingly, information has been presented along these business segments. The accounting
principles used in preparing financial statements are consistently applied to record revenue and
expenditure in individual segments. The reportable segments comprising of “Consumer Test
Prep”™ and "Others”, which comprises primarily scaled down vocational training businesses.

. The basic and diluted earnings per share have been calculated in accordance with the Ind AS-33

“Earnings Per Share”,

. The Company has in the past undertaken various Central and State Gowernment / Agencies,

projects in the education [ skill development sector. Most of these projects are complete,
however the dues from the concerned department / agency has not been realized mainly on
account of delays and long process, The details of such vocational trade receivables which are
outstanding for a considerable period of time are ghven below. In the opinion of the
management it has made the necessary provision/ taken write off, wherever required and net
balances, are fully recoverable. The details are as under:

Mature of Total Amount Amount Expected Credit Loss | Amount of write
balance outstanding outstanding (ECL) provision on | off considered in
a% on for more than | amount outstanding |  the half year
September 30, 3 years as on September 30, lended September
2019 (Out of total 2019 30, 2019
(Rs.inlacs) | outstanding) (Rs. in lacs) (Rs. In lacs)
(Rs. in lacs)
Vocational Trade 2,557.54 2,557.59 169.46 275,001
Receivables
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6.

Place:
Date:

The Board of Directors of the Company has approved a scheme of arrangement for
amalgamation of its subsidiary companies into the Company (“the Scheme”) in its meeting held
on November 27, 2018. The Scheme has been approved by Mational Stock Exchange of India
Limited ("MSE”) and BSE Limited ("BSE"). During the current gquarter, an application under
Regulation 37 of the SEBI (LODR) Regulations, 2015 was filed with the National Company Law
Tribunal (MCLT), for the proposed amalgamation of Career Launcher Education Infrastructure
and Services Limited, CL Media Private Limited, Accendere Knowledge Management Services
Private Limited, G.K. Publications Private Limited and Kestone Integrated Marketing Services
Private Limited (“Amalgamating Company®) with CL Educate Limited (“Amalgamated
Company”). The Scheme will be effective upon approval from NCLT. The appointed date as
finalized by the Company is April 1, 2019,

Effective April 1, 2019, the Company has adopted Ind AS 116 “Leases” and applied the Standard
to all lease contracts existing as on April 1, 2019 using the modified retrospective method,
Accordingly, comparatives for the year ended March 31, 2019 have not been adjusted, This has
resulted in recognizing a Right-to-Use asset and a corresponding Lease Liability of Rs. 856.62 lacs
as at April 1, 2019 and a corresponding impact on total expenses of Rs. 13.75 lacs during current
guarter and Rs, 26.00 lacs for the current periad,

On September 20, 2019, vide the Taxation Laws (Amendment) Ordinance 2019, the Government
of India inserted Section 115BAB in the Income Tax Act, 1961 which provides domestic
companies a non -reversible option to pay corporate tax at reduced rates effective April 01,
2019 subject to certain condition. The Company is currently in the process of evaluating this
option.

Figures for the previous period have been regrouped/ reclassified wherever necessary to
conforem to the current period’s classification.

By the order of the Board
4 .
NlddMcbafz
Mew Dethl Nikhil Mahajan 1
November 13, 2019 Executive Director & Group CEO Enterprise
Business

e

S
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| ANNEXURE 21

Career Launcher Education Infrastructure and Servioes Linvited
Balance Shoet as at September 30, 201%
(Al frqunes one o3 per Monapement ESEimated)

As at A at
1 September 30, 1019  March 31, 2019
Assets
Hor-CaiTenl AEsetl
Property, plant and equipimsent 68,825 134,174
Other intangible asets 114,747 B1b, 666
Invessments in subsidiary and avsociates 813,271,200 B13,224,203
Delarmed tx assets (net) . .
HOn-CUFTent (Tac) asseds (net) 24,447 193 24,447,197
(hbr N CUFTENY BRSEES - 130,632 130,632
Total Non-Current assets 838.03%.601 838,79 BaR
Curfent aiiets
Fsncial asiets
1) Trade recenvabiles T8, 501 1,004,294
i) Cash amed cash equivalents 375,507 152,552
{#i} Current Financial Assets Laan 156,526,109 162,326,119
{re} Other financial assets X5, 194,155 X5, 5l 500
Other cusTent assety 159,077 5005
Total current assets 193,601,879 1‘“,11]_!-&
Total assets "|°-"|$..3#'F'" 1,017 911,190
Equity and liabilties
Equity

Equity share capital 4,470,060 B4, 47, D60

Other agquity 73,054,354 740,349 215
Totsl equity B17,530,414 £14,815,87%
Hon-cusrrent Habiligkes

Financial labiliies -

{1} Borrowings . .
Pram iy 12,726 12,76
Other mon-currend labilsties . ¥

Total non-current labilities 12,726 12,726
Current Habdlitbes
Financia! |iatilities

i} Borrowings 181,908,482 179,835,482

i) Trade payabies
total outstandng dues of MSME 144,710 ;
+  -total gutstanding dues of creditars other than NSME 11,808,565 11,969,503

{ini) Othar financial Mabilities 20,124 877 10, T4, 077
Dthey current Liabslitss 499 519, 605
Pris s 114 114

Tatal current liabilities 114,091,340 203,094,786
1,001,634, 480 ‘E_ 7,933,391
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Caresr Launcher Education Infrastrocture angd Services Limited

Statemsnt of Profit ard Loss for the period ended September 30, 019

1Al figures ore af per Managemend Eitimalesi

Finante oits

Dot iafhon amd SMTiation expere

DOrher eaes
Total sapenses

Lost Tram continuing aperationt before tax

T e
Ligrent Lax
Peferred tax

Logs Tl the year from continuing operations

Discontinued operaticns

Profit from Siscontinued opevaton
Tax eupenses of dacontinued operaticen
Profit for the year from discontimued cperations

Profitiloss) for the year

-

her compreheniiee IRCome
Items thak will not be reclasiified to profit o loss
- Remegiurement of post emmploymend benefit obligation
- Income tax related 1o abive iLem
Cther comprehensive income for the year (et of income tax]

Total compratniive income for the year
Earmings per equity share {in *)

Fasce salue pev share * 10 each (Previous year 10 each)
Earmings per thare - continuing operations

B parnirg pe Lhare
LHluted panas pod vhare

Earrmings per thare - discontirued operations

Blariof PGy pe Ui
JHled eaeming P Whaie

Earrings per ihare - ¢continuing i discontinued cperations

B BT e Uit
DHlated i pi Shahe

™

A pew oo repet, ol even datle

168

Period ended Year ended
September 10, 1019  March 31, 101%
100,508 15,078,897
100,508 15,078,897
144,550 Ly W ILT
10,526,707 10,796,118
767,267 17401
5,857 481 8,183,667
17,395,973 32,352,219
(17,295, 468 {7,173,312)

1] N
[ 2,164,000
o 2,164,000
(17,295,966) (9,437,350
117,295 466} 437,152
[ v
[ -T%.00
{17,395, 466) L1
(1B 11-.@}
{1.83} {100}
(1.1} {1.00)
(1,81} 1.00



CL Mardia Privans Lismed
Balance Sheet a3 il Seprember 10, 1HY
PAIT frgertes & ol Py ManSemeal EsTimetest

Ay

Mon-Cur rEnl st
Piggerty, PLE are Eougement
Dittser Intangibls dasets
Dterned Lhn Sy el

Mew CUFPEn FLAK] B3NN8 [Pt
rkesd Fae CLUEREAT S
Tl Faafh Cuffesl diiels

Currenl assen "
N
Finan sl aiety
11} Tracie neoeruabled
) Caky and cash ecuivalenty
i) Bk balances otker 1han | ) abdve
LTk oar
ol Dttaer Pl avety
Othes arrind. marhs

Tt Currenl 5se1s
Total

Uittty sred labSniey
Eaurty

Equily e capital
s pouity

Mon-current labisiay
Finaesial lsbifities

111 Bee P
Py i b

Current Habilithes
Fingnst Lal Liskyi rliey
11} Do oeings
1) Trade payables
+ DD MR EPEEDE Ha Bhd AL SnDepe e
Lo obher TR MCNS enlerprhies ind small snbeipr e
i) olPer Mndacipl |abilaeg
Other puirend labild ey
Prropwys oo
Corrent Lan lipbalitiey ireth
Toval cufrent Rabilivee

Total Habilivkes

Taotal equaly and Habilitae
Survrary of signilicant sccounting policies

#a pet ouf tepoil of even date,

A At &yt
Septestser 10, 2019 March 31, 1019

BT LA TS
6,477,011 TS0, e
17,508, 60, TA0, s
- L0, 15T
7,540,188 B934, 110
17,695,298 T.EN, 715
TE1, et 561 S5RA5E, T
0N A5, 000
512,544 169, 8%
2,907,788 002,718
1,190, Oek 1,158,825
TEOT#4,852 &76, 068, 586
EZE, 515,040 79,024,712
O, D00 100, 000
i, 51 AT 104,900
05, TO0LA52 ST 214,918
7047, 80 _&.ﬂ].Hl
T 04T, 102 [NEFETT]
18,220,563 8,128,743
eR, T AR BE1, B, 5T
7. 268, 197 10 DA, 740
17, 344 05 13,550, 40
18,471 9,1
¥ TEZ AT 12,440,080
T35, 787,284 215,615, 844
142,814,386 221,809, TEG
1B, 305,009 799,004,711
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Ll.ltd'l-lFﬂ'ﬂtlLl;!tH
Statemnent of Profit and Loss for the year ended September 30, 1019
{All figures are a5 per Manogement Estimates)

Rewenise

Brvenue from operations
Qs incoms:

Total revenue ()

Expenses

Comt of materials consumed

Changies in inventdry of finished goods and work-in-progress
Cmployee benefit expenmes

Fimance coss

Depreciation and amornisation sxpenscs
Ot expsenes

Total experses (1) ~

Prafit before tax {11={1)

EBIDTA

Leas: Tax expense for the year
« Current tax

- Deferned tan

= Earligr year tax exponses

Profit after tax

Other comprehendive Incoms
Itz thiat wil not be reclasyified Subsequently o statement of profit or loss
- Remeaiunement of post employment benel it obligations
- Incoeme tax related o above iTem
Other comprehermbve income for the year (net of Income Lax)

Total comprehensive income for the year
Earmings per equity share (in Rs. )

Hominal value of Rs, 10 each (Previous year Bs. 10 each)
Hasic & Diluted carming per share

da per our neport of even date.

i Pusrl
Director

Place; Mew Delh

Date: | ]I“ Iﬁ
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Period ended Year ended

September 10, 2019 March 31, X019
234 4217, 35% 454, 66, 986
844,038 5,088,601
115,265,397 459,785,588
81,970,483 117,261,380
{1,966,515) {661,654)
35,835,555 59,138,170
745, 634 1,338,453
1,668, 267 1,793,754
62,821,038 158,353,929
159,095,459 348,223,029
66,169,938 111,562,559
8,604,819 115,694, 766
11,217,360 34,567,318
5,355,565 13,609, 870)
11,888,813) 04,520
17,684,211 33,781,269
48, 485, T1& 77,800,290
151.71)
14,392
137.339)
48,485,716 77,761,951
4,849 7,780



Balsnce $heet a al Sep 30, 2019
{AN amounts aoe s g Management Deimades)

Particulary
ASSETS
Man-cunment snely

Proparty. plank snd sguepmant
Other mtangible assety

Dilarad 1z sssaty {nak)
M -Eusfihl A 433878

Cuirrent axeets

Firaraial asvety
{4 Tewda reconabla
(ah Cash and dvh aquvalents

(i) Loans and adwances
b O Anancaal asseby

Dahar eurren] aisus
Tatal

ECGLITY AND LIABILITIES
Shargholden’ funds
Equety shars capstal

DAthar equity

Mo -currend labilities
Prasstaginy

Currand habilet-es
Feraretiall Babribbaes

i) Bosrawings

Led Trade payvabies

Leah Otege Finaincaal haiod e
DCrthapr gudnprl abeldaps
Prgepiusang.

Currand tax Kabibtes

Tatal

&3 paer et rpot of even date.
-

Ot AR e
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As al A ait
1 1 5
362,285 730811
503,157 19,155
1,656,811 1.945.246
2,501,258 3,595,012
17,955,601 19,129,801
159,161 35,547
152,448 79,364
232 58 THE BR2
18,503,678 20,230,294
11,985,135 L5108
120,000 120,000
[0, 65D 1,708,224
1850, 560 iEIirel
priAlH 27,682
728,185 617,691
10 54 T 10954772
BT ASE 6,028,861
3,030, 248 2.300,201
T, 04 751,695
- 4,596
. 1,328,265
21,147,610 21,369,350
21.02%,11% 21825006
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frcendere Knowledge Mansgement Services Private Liraied
Stateemant of Profit gnd Losa for the Peviod snded Sap 19, 2079
(AN S TOUNE B 35 D MR T ERhdies )

For the Period ensded  For the year srcded

. Sap 10, ID1H March 31, D019
Incame
Earvenus Fram coeatany TR IBR05E FALZRE Vi
Cithae o 1751 T
Trbal ravaris (1) 13,151,807 10238 849
Expenagy
| mipicrrg brreld sapane 12811005 1297 654
Famands Cord E8L 233 1305, 14
Copredutam s amc ! on eegenie 168 135 TILENT
Crthae eapeense LIST080 1540004
Tobsl wapaadas (1] 15582 975 TR E A0
Prof bafors tax -0 [3,591, 168 #.158,557
Tas expeees
s taed Law - LI5S0 080

Laileiy yiar Las adpiaterant e E29 -
Dulgered L fpnablicharge L=k LEIS IEROEE
Totsl (as @apeis o I_'.'._'."Ii L&i
Profi after fax L2 6 7B ER) BT AT
TR i DR L e DT
Indeves That well ok b ieclassileed o peolil o koss

- Amrresarsurerrmn of peat smploymes besshl cblbgatssm s ST

- ingome tan related to abowe e = (1528
Other comprebanive incoma for the year - AF 345
Tokal comprefaniees mcoms _E-EI&H_HH.IH.—
Profil per squety share
Pl vibow of P 10 aach (Pravos yoear # 10 sachh
Bane and Dilutnd 22124 58153
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ANNEXURE 24

G. K. Pubdicstion Privebes Limited
Balance Sheet as ak Sep 30, 2009
(AR Fipune 90F @ g Manogemenl Estimates)

s ot A3 Wt
. __Sep 30, 2019 March 31, 201%
Aiasts
Mor-current b
Progety, plant and equipment 08, Y54 544, 7T
InLirgible Aiets
-
Delerred tax aasety (A 26,500,758 23,514,136
Mon-curtent (baad asets dneth 1,251,483 1,198,554
Tatal Rer-Current aieta 8,150,307 15,157,468
Current st
Inventorics 102, 141, 137 97,185,008
Firaegial Assets
i1h Trade recehabies T84, E50, 5901 172, 120,407
11 Cagh and canh egurealents [Tt 4,799,112
i1} Bami Dalanoes oUher (P (H) Mo 5,000, D0g 15,000,000
iiw} Lpaer 100 T A0T
v} Ohe Trancial assets Era. ] L
Othesr curnerd assets 1), 518 . 1n
Total cuffent Moty 40N J&T 3T 391,180,798
Totsl et 1,627,419 416,638
431,827,439 18,638,164
Equety and liabiifoies
Equaty
Equity share capatal L E ] 1,500, 000
Dther eguity 66,041, 4TE 51,008,181
Total equity el 14, 4TH =49, 138,183
Liatiainh =
P-rm.-ng,uI 1..““-“’ "".1“-
Tetal msn-curient labiligies 10, TH9 mﬁ
Cusrent liabilinhes
Financial [aabiliies
111 Barrowings. 53 1FIN A1 515, 448
Jing Trasde payabies
* b MCED SNLOnpr et aned 1l eaLe ol e - 110.12%
- ko pley (han mioho enterprises and small erderprises &)1 a5 087 199, 870, 09
1] Oty financial (kabiliies 1,672,051 2,743, 1%
Dher currenl labEnhes 1LIALTH 17, 745, 600
Frovision 17,451 17,451
Carrent Chn liabilaies (ni) BT BT,
Todal currest Habllithes 494, 708, 54T dgd TEZ, 208
Tiotal Habdlicies ™ N5, 770,918 465, TTE 446
Tetal equity and Habalities 431,627,439 416,638,164
i
Inf
Flace: Masy Dol
Date
'3 -
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G.K. Publications Private Limited
Statement of Profit and Loss for the year ended Sep 30, 2019

{All fiqgures ore o5 per Management Estimates)

-

Rivene
Revenue from operations
Other Income

Total income ill

Expenses

Furchases of stock-in-trade

Changes in inventories of stock-in-trade
Employee benefit expense

Finance costs

Depreciation and amortisation expense
Qthier Expenses

Total expenses (1)

{Loss) before tax [1-11)

Tax expense/{benefit)
Current tax

For earlier years
Deferred tax

Total tax expense

{Loss) for the year after tax (A)

COther comprehensive income

Items that will not be reclassified to profit or loss
Remeasurement of defined benefit plans

Income tax relating to these items

Total other comprehensive income for the year after tax (B)

Total comprehensive income (A&+B)

Earnings per equity share (par value of Rs 10 per share)
Basic & Diluted (Rs.)

A5 per our report of date -—
R

Gautam Puri

rector

Place: New Delhi

174

" Year ended

As at
Sep 30, 2019  Mmarch 31, 2019
56,661, T6T 145,359,111
889,023 3,455,058
57,551,790 =448, 814,169
54,134,910 127,027,893
(4,5%6,553) (10,325,087
9.433, 470 18,479,045
3-2H|En ﬁ|5?g|]'?*'
54,020 157, 166
13,312 B52 32,500,382
75,614,176 174,418,773
(18,062 586) (25,604, 604)
(14,732,889 (18, 868, 064)
{3,004 4TH) (4, 860,085)
(3,004, 478) i4,860,085)
(15,058, 109) (20, 744,519)
71,368 142,736
~18,556 (37,111)
52,812 105,625
{15,005, 296) (20,638 894)
0.00 (109.18)



Eriions Intograbid Marketing Lerdoes Privite Limsed
Balance Shest &3 40 Sepiembar 30, D019
AN frpurwy are @t per Morogement Friimotes )

ety

Hon-curmesd ssseis
Frogerty, plisl isd Sjupmesy
RIght OF Ll AELPTs

Intangitie sasets
LRl i e BT
Imvesimengy i uRaiary
Fifusd sl Bapts

i Lo

i} Cifes financial asety
Desferned Lan sl §ni |
Man-Cument tan ase {ned
Otbar son-curnent 2t
Tedsl nesh-Curfand avkrty

CRETEM A
Financigl sunecy
1) Trisde iecebabley
i T @ cash egivalagg
] By Balieaes, obbeer ithan {11 §boee

(o Loany -

Il Dthaer Fnasscial sty
Db Cortent saselt
Total CUTenl 558

Totid stk

Equity and Lishilimies
Equity
Ecpaity share cagetal
Dther poguiy

Total sguity

Llaabotiay.

Mow-curent |l
Firangial ladidain

[} Besrewing

1) Livasiap liabalicy
ProsEhons

Dthew ron-cierend Dby
Total non-gurrent Habiiss

Current Rebdliries
A S

1] BarTaig

113 Trsde paryaldesy

it bease fabHity

1B Db Fianciad Habilivies.
Ouhetr Cuivent Laabilimes
Propetyions
Total Current llabaitie
Total lateilitee

Tolal equity and Habilre

Prace: Mew el

mr'““hﬁ
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&s 81 March 3
A ak Tap 10, 2019 019 4]
4,947 918 16,108, 343
1,500,597 -

& 834 93T AEAT A1
10,988,201 :
5,500, 5l 5,506, 543
5005, W §.999 411
17, Tk, 058 1T, 0, 000
8B40 TTE BoRd, 138

851,106,670 151,171,127

1,107, ¥4 R

BLinw e
REPI, ek 410,001, 16

1551, 549 T84 ATT
™, i L
TS 0 950 T

RIS RN L B2 TEROGE
BT 4%6,119 A0 5
744,586,811 li1ilﬁ|m
1,048, TAY, 808 Hlimlm
10, 0 10, D, 00
54, 141,900 TS
B, B0, W0 i!’.'l'ih-m
40,1754, 1T 52, 58, 905
10,70, 712
14,5907 411 13, B8, 788
. 1,784,474
&5, 701 518

—— -

131, 150,751 1%, 0%, 6
I8 810,912 11,557,999
11T S -
po B AT ] 0, B5E, B
T 09150 S B0 45T

- 154,300

B16, 715, 194 Ak, TRE, B04
247, 18,8

1, TRY, 608 BFE, 710, 445
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Kestone Integrated Marketing Services Private Limited
Statement of profit and loss for the year ended September 30, 2019
(ANl figures ove i per Management Extimabes)

Far the Tear ended  For the Tear ended

Sep 30, 2019 March 31, 2019
Incomss
Revierns: from operations H18,536,491 1, 197,616,931
Deher InCoemae T.]H.Eﬂ 'H-ﬂi.“?
Total income 625,911,701 1. 212,57%.91%
Expenses
Employee benefit expenie 103, 527, 409 126,215,919
Faianoe costs = 14,530,452 16, 006, 379
Depreciation and amort sation expeense 11,022, 304 0,114,853
Other caperses 490, 960, 2 24 SE0,7AT, T4
Total Expenses 620, 340 470 1,172,094, 934
e e e
Prafit/ {loss) beford exceptional items and tax 5,571,231 40,484,984
—_————_— e . e
Profit before tax 5,571,231 40,484,584
Tax expense:
Current tax 3,155,031 10,802, 331
Tax adjustrent for sarlier years ;
Dederred tax 957 ,992) 1,620,597
Profit for the year (A) 3,274,192 28,001,756
Other comprehentive income
Items that will not be reclassified ta profit and loss
Remeasurement af defined benefit plans T, 000 1,478, Tof
Income tax relating 1o these items {205,000) 409, T24)
Tatal other comprehentive income for the year (B) 531,000 1,043,043
Total comprehensive income for the year (A + B) 3,808,191 —  1V,114,79%
_—

Earnings per equity share
Baiic sarnings per shane
Diluted pamings per share

Flace: Mew Delfd
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2< CLEIS

ANNEXURE 26

Infermation about Career Launcher Education Infrastructure and Services Limited

These information are in terms of the SEBI Circular CFD/DIL3/CIR/ 2017721 dated March 10, 2017 for the proposed
Composite Scheme of Arrangement (“Scheme™) to amalgamate Career Launcher Education Infrastructure and
Services Limited, CL Media Private Limited, Accendere Knowledge Management Services Private Limited, G.K.
Publications Private Limited and Kestone Integrated Marketing Services Private Limited (hereinafter referred to as
“Amalgamating Companies” or “Unlisted transferor companies”™) with CL Educate Limited (hercinafier referred 1o as
“Amalgamated Compan v** or “Listed Transferee Company™).

Mame - ¢ | Career Launcher Education Infrastructure and Services Limited (“CLEIS" or *Company™)
CIN o | U700 01 HR2005PLCO 76899

| Registered Office | : | Plot No. OA, Sector-2TA, Mathura Road, Faridabad, Harvana — 121003, India

Corporate Office | : | A — 435, First Floor, Mohan Co-operative Industrial Estate, New Delhi ~ 110044

 Tel. No. - | 011-41281100

Fax. Mo, : | 011-41281101

Website £]-

Email ID : | mchng sharma@cgreerlauncher.com
Contact Person :| | Mame Mz, Rachna Sharma

Email 1D EEEnalghgrrnﬂ-ﬁfgﬂrlaunrh:-r._gg' m
Caontact No, 0h1-41281 104

. Background shout CLEIS and its Business Overview:
CLEIS was incorporated on June 16, 2005 as a private limited company with the name and stvle of “Career
Launcher Infrastructure Private Limited”, Subsequently, on December 29, 2006 the name was changed from
“Career Launcher Infrastructure Private Limited” to *“Career Launcher Education Infrastructure and Services
Limited”. CLEIS was engaged in the business of providing various infrastructure facilities, soft skills, educational

|

and consulting programs.
1. Details about the Promoter(s) of CLEIS (as on date):

. No. | Name of the Promoter(s) Nature (Individual/Company/ete. )
i. CL Educate Limited Company

. Mr. Satva Naravanan .R Individual

fii. Mr. Gautam Puri Individual

iv. Mr. Nikhil Mahajan Individual
Y. Mr. Sujit Bhattacharyya Individual

Vi, Mr. R. Shiva Kumar Individual

wil. Mr. Sreenivasan .R Individual

If the promoter(s) are Individual:

Mame of PAN Educational | Experience List of Companies List of Companies in | No.of equity
the Qualificatio | in business/ promoted which person is shares held
Promoter n employment Director in CLEIS
| Mr. Satya | AFJPS758 | Bachelor's | He has over | » CL Educate | * CL Educate Limited | |

Marayanan | 5N Degree  in | 21 years of Limited * (. K. Publications | (0.00%)*
R Computer experience | * Bilakes Consulting Private Limited

Sciences, 5t | inthe Private Limited * Bilakes Consulting

Stephen’s Education = CL Media Private Private Limited

College, sector. Limited = Kestone Integrated

Uiniversity * Career Launcher Marketing Services

of Delhi and Education Private Limited

Post Infrastructure  and | = CL Media Pvt. Lid.

Graduate Services Limited * Threesixtyone

Diploma in * Career Launcher Degree Minds

Management Infrastructure Consulting

from  1IM- Private Limited Private Limited

Bangalore. - » Career Launcher

Education
1 % Infrastructure  and
% = Services Limited

CAREER LAUNCHER EDUCATION INFRASTRUCTURE & SERVICES LifAITED

(& CL Group Company) @ clpisiscledueate, com
Registered Office: Plot Mo, 94 r-2 Wathura Road, Faridabad, Haryana-121003 B +01-11-41281100/0800 S +91-11-#1281101
Corporate Offfce: A-45, First ok -operathee Industrial Estate, Mew Delhi-110064 CIN: UTO10THRIOOSPLCOTASSY
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Name of PAN
Mr. AAHPPS6 = L Educate Limited | |
Ciautam 88E Degree in |21 years of Limited = (5. K. Publications (0.00%:)*
Puri Chemical experience | = Career Launcher Private Limited
Engineering | in the Education = Career Launcher
from Punjab | Education Infrastructure and Infrastructure
Enginecering | sector. Services Limited Private Limited
College, = Bilakes Consulting | = Kestone Integrated
Chandigarh Private Limited Marketing Services
and Post Private Limited
Graduate » CL Media Private
Diploma in Limited
Managemen = ICE Ciate
t from 1IM- Educational
Bangalore. Institute Private
Limited
» Career Launcher
Education
Infrastructure and
Services Limited
* Kestone CL Asia
Hub  Pre. Lid.
i (Singapore)
Mr. Nikhil | AAAPM20 | Bachelor of | He has over | = CL Educate Limited | = CL Educate Limited | |
Mahajan | 04) Technology | 20 years of | ® Career Launcher | * G. K. Publications {0.00%6)*
in Electrical | experience Education Private Limited
Engineering | in the field Infrastructure  and | = Bilakes Consulting
from of fnance Services Limited Private Limited
Banaras and the » . K. Publications | * Kestone Integrated
Hindu Educati Private Limited Marketing Services
University, = Kestone Integrated Private Limited
Varanasi | oo Marketing Services | = CL Media Private
and  Post Private Limited Limited
Graduate » CL Media Private = Accendere
Diploma in Limited Knowledge
Managemen = Accendere Management
t from 1IM- Knowledge Services Private
Bangalore. Management Limited
Services Private | * Kestone CL US
Limited Limited
= Kestone CL Asia
Hub  Pre.  Lid
{Singapaore)
Mr. Sujit | AHJPBI74 | Bachelor of | He has over | ® CL Educate | ® Career Launcher |
Bhattachar | 20 Technology | 17 years of Limited Infrastructure Private | (0.00%)*
¥ya in Electrical | experience | ® Carcer Launcher Limited
Engineering | in the Education » Accendere
from 1T, | gducation Infrastructure  and | Knowledge
Kharagpur | o.oor Services Limited Management .
and  Post ; Services Private
Graduate Limited
Diploma in = ICE Gate Educational
Managemen Institute Private
t from 1IM- i Limited
Bangalore. 23| = Career Launcher




Infrastructure and
Services Limited

in the
Education

He has over
20 vears of
EXPETIEnce

= CL
Limited
= Career Launcher

Educate

Infrastrecture  and
Services Limited

= CL Media Private
Limited

= Career Launcher
Education
Infrastructure and
Services Limited

Mr.

n.R

Sreenivasa | 3L

in the
Education

Degree  in
Business

Administrat
on from
Indian
Institute of
Managemen

t. Bangalore.

He has over
17 vears of
experience

= CL

Education

® Career Launcher
Education
Infrastructure and
Services Limited

(0.00%)*

'Hdﬂwmﬂm,mmmmﬂ’gﬂsﬁmﬂmmnnuhmﬁrumq‘mqmm

Limited

L74899HR 19
96PLLOTER0
7

PAM:
AAACC3885
C

CL Educate Limited is
engaged in the huiuts

training programs which
include  fuitions  to

school  students  and




Nameof | CINand
the: _PAN
promoter
a variety of entrence | = Mr. Abhijit Bhattacharyya Reongta
examinations both at the | = Mr. Abhirup Bhattacharyya = Ms. Madhumita
school and graduate / | * Mr. Abhishek Bhattacharyya Ganguli
post graduate levels, * Ms, Indira Ganesh = Mr. Viraj Tyagi
= Ms, Katyaini Mahajan * Mr. Imran Jafar
= Ms, Parul Mahajan » Mr. Girish
= Ms. Rajlakshmi Ganesh Sonone Shivani
= Ms. SamitaBhalla
* Ms. Sapna Puri
» Ms. Seshadry Parvathy
= Ms. Shefali Acharya
= Ms. Sneha Krishnan
* Ms. Uma Ramachandran
= Ms. Vitasta Mahajan
» Career  Launcher Employees
Welfare Society
A, Details of Board of the Company:
Present Directors: ——
Pasticulars | Details of Board of the e
Mame of Direclor Mr. K. Shiva Kumar
[B] ]y 00033503
PAM AGFPRSSTTG
| Age 47 Years
Address Sector- 49, Flat No. 42/1, Aster Vatika City, South City 11, Gurgaon —
122018, Haryana, India
Qualification Bachelor of Technology in Civil Engineering from Indian Institute of
Technology, Madras and Post Graduate Diploma in Management from
1IM-Calcutta.
Experience He has over 20 vears of experience in the Education sector.
Date of Appointment Movember 10, 20035
Designation Dvirecior
Date of Expiration of Current terms Mot Applicable
Number of Shares held in the Company | | Equity shares®
Other Directorships » CL Media Private Limited
Mame of Director Mr. Gautam Puri
DI 00033548
PAN AAHPPSGEEE
| Age 54 Years
_Address R-90, Greater Kailash — 1. New Delhi — 110048, India
Qualification Bachelor’s Degree in Chemical Engineering from Punjab Engineering
College, Chandigarh and Post Graduate Diploma in Management from
1IM-Bangalore.
Experience He has over 21 years of experience in the Education sector.
| Date of Appointment September 25, 2006
Designation e Director
_Date of Expiration of Current terms Not Applicable
MNumber of Shares held in the Company | 1 Equity Shares®

Oiher Directorships

= CL Educate Limited
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ails of F the Company

HlRs L L
* Career Launcher Infrastructure Private Limited
* Kestone Integrated Marketing Services Private Limited
* CL Media Private Limited
* |CE Gate Educational Institute Private Limited
= Kestone CL Asia Hub Pre. Lid, (Singapore)

Name of Director Mr. Sujit Bhattacharyya

DIN 00033613

PAN AHIPBI7420
[ Age 52 Years

Address F-501, Prateck Stylome, Sector-45, Near Amrapalli, Gautam Buddha

Nagar, Noida 201303, Uttar Pradesh, India

Qualification Bachelor of Technology in Electrical Engineering from 1T, Kharagpur
L and Post Graduate Diploma in Management from 1IM- Bangalore,
Experience He has over 17 vears of experience in the Education sector.

Date of Appointment November 10, 2005

Designation Director

Date of Expiration of Current terms Not Applicable _

Number of Shares held in the Company |
Other Directorships

| Equity Shares *

* Career Launcher Infrastructure Private Limited
* Accendere Knowledge Management Services Private Limited
* ICE Gnie Educational Institute Private Limited

Name of Director Mr. Sreenivasan .R
DIN (034190
PAN AAZPSNZ03L
| Age 52 Years
Address B-166, Near Apollo Hospital, Sarita Vihar, South Delhi, Delhi - 110076,
India
Crualification Bachelor's Degree in Science from Meerut University, a Master's Degree
in Technology from the Jawahar Lal Nehru University, New Delhi and a
Master's Degree in Business Administration from Indian Institute of
e Management, Bangalore..
Experience He has over 17 years of experience in the Education sector.
Date of Appointment Movember 10, 2005
Designation Director
Date of Expiration of Current terms Not Applicable
Number of Shares held in the Company | 1 Equity Shares *
Ohiher Directorships MA
Mame of Director Mr. Satya Narayanan.R
 DIN 00307326
PAN AFIPETIESM
| Age 48 Years -.."
Address D-63, The Pinnacle, DLF City, Phase - V, Gurgaon — 122009, Haryana,
India
Qualification Bachelor’s Degree in Computer Sciences, St. Stephen’s College,
University of Delhi and Post Graduate Diploma in Management from [TM-
Bangalore.
Ex He has over 21 years of experience in the Education sector.
Date of Appointment June 16, 2005
Designati Drirector
Date of Expiration of Current terms Not Applicable

| Number of Shares held in the Company
Other Directorships

| Equity Shares®

* CL Educate Limited.
* (G K Publications Pri

* Bilakes Consulti




E !EF!!;!I.I e —
. HHMI‘IE Inl:gnlud hhrlmm,; Etrvm Private Lum::d
® L Media Private Limited
= Threesixtyone Degree Minds Consulting Private Limited
Name of Director Mr. Girish Shivani
| DIN 03593974
| PAN AIDPS1148L
“Age 48 Years =
Adddress E-287. 2™ Floor, Greater Kailash-1, New Delhi — 110048, India
Qualification PGDBM from IMT, Ghazisbad (1993) (Topper in Finance), B.Sc.
{(Computer Science) from St, Stephen’s College, Delhi (1991).
Experience He has over 23 years of experience across multiple verticals and cross
functional exposure in IT consulting, Telecom, Media, Presales, Finance,
T— Corporate Strategy and Operations etc.
Date of Appointment October 06, 2018
Designation Additional Director { Non-Executive Independent)
Date of Expiration of Current terms Cetober 05, 2023
MNumber of Shares held in the Company | NIL
Other Directorships » CL Educate Limited
* Cron Systems Private Limited
= Hansuttam Finance Limited
* Yournest Capital Advisors Private Limited
* Momark Services Private Limited
* Lithasa Technologies Private Limited
= Simplisd Technologies Private Limited
* Kestone Integrated Marketing Services Private Limited
= Innotarget Fashalot Retail Private Limited

* Holds equity shares as nominee, for and on behalf of CL Educate Limited which is the beneficial owner
of threse equity shares,

- Past Director(s) { Directors
3 Fy r'_'l' i = | ﬁ'..'-.LL.. 8 & L
Mr. Safir | | Jaipur Estate, Nizamuddin East, | 02117658 | Awvgust 12, | February 07,
Anand Mew Delhi - 110013 2014 2018
Mr. Mahesh | 601/602, Phalguni, Sarojini Road, | 00212486 | April 29, May 08, 2015 I1l-health
Bhogilal Morth  Avenue, Santacruz (W) 2008
Parikh Mumbai
Ms. R-302, Greater Kailash, Part-1, | 00676830 May 06, April 07, Personal Reason
Madhumita South Delhi, Delhi 110048 2011 2013
Ganguli
Mr. Shantanu | C-11/1, DLF City Phase-1, | (0983057 | April 29, April 01, Vacation under
Prakash Gurgaon, Haryana 122002 2008 2015 section 167
4. Sharcholding Structure of the Company:
The details of top ten shareholders nflh: Com are tabulated below (as on date): =
S.No. [ Name of the Shareholder Ay bt K o

1. | CL Educate Limited 04,4 7,600 100.00

2. | Mr. Satya Narayanan .R* [ 0.00

3. | Mr. Gautam Puri® [ 0.00

4. | Mr. Nikhil Mahajan® 0.00

5. | Mr. R. Shiva Kumar® 0.00

6. | Mr. Sreenivasan .R* 0.00

7. | Mr. Sujit Bhattacharyya* 1 _ 0.00

Total 9 100,00
* Holds equity shares as nominee, for and ‘CL Educate Limited which is the beneficial
awner of these equity shares. f:».ﬂ I_:' N




5. Changes in the sharcholding structure of Promoter(s) of the Company:
The details of change in sharcholding structure of Promoten(s) are mentioned below:

Date of Allotment Mame of the Promoier Mo, of B ol Cumulative | Comulative
[Mransfer Shares Shares Mo, of %o of
Shares Shares
October 28, 2006 Career Launcher India Lid. (now 44500040 47.10%% 4450000 47.10%
known as CL Educate Limited)
May 12, 2008 Career Launcher India Lid. (now 546875 5.70% 4996875 52.89%
known as CL. Educate Limited)
October 24, 2008 Carcer Launcher India Lid. (now TEI125 0.83% 5075000 53.72%
known as CL Educate Limited)
March 31, 2011 CL Educate Limited 268008 2.84% 5343008 56.55%
March 29, 2013 CL Educate Limited 26750 0.28% 5369758 56,84%
| April 2, 2013 CL Educate Limited 60,268 0.64% 3430026 57.48%
September 5, 2014 CL Educate Limited 3. 818,027 40.41% 248053 97.89%
June 11, 2015 CL. Educate Limited 17.794 0.19% GI65847 98.08%
June 23, 2015 CL Educate Limited 117.867 1.25% 9383714 99.32%
| August 3, 2015 CL Educate Limited 63,886 0.68% Q44 THIN 100,005
| August 3, 2015 Mr. Satya Narayanan .R* 1 0.00% 447601 100.00%%
August 3, 2015 Mr. Gautam Puri® I 0.00% 9447602 100,002
August 3, 2015 Mr. Nikhil Mahajan® I 0.00%% Q4 THO3 1000
August 3, 2015 Mr. R. Shiva Kumar® [ 0.00% Q44 TR0 100,00
| August 3, 2015 Mr. Sreenivasan .R* I 0.00% 447605 100.00%%
| August 3, 20135 Mr. Sujit Bhanacharyya® I 0,00%% 44 7604 1100, 00%
Total D44 TH0G 100.00%% QA4 THG T 0

* Holds equity shares as nominee, for and on behalf of CL Educate Limited which is the beneficial owner of these

equity shares.

6. Details of Group Company(ies)’ Subsidiary Company{ies) Joint venture(s):
Cao

ies as on March 31, 201 8:

arch 31, 2018) | Listing
: Tu Status
Rs. 141,656,780 (Rupees Listed
Fourteen Crores Sixieen Lacs
Fifty 5ix Thousand Seven
Hundred and Eighty only)
Rs. 2,484,680 (Rupees Twenty Rs. 81.83 Rs. 29,55 100% Unlisted
Four Lacs Eighty Four Lacs Lacs Company
Infrastructure | Thousand Six Hundred and
Private Limited | Eighty only)
{Wholly Owned
Subsidiary
__Company)
3. B&S Strategy | Rs. 1,96,790 (Rupees One Lac | Rs. 330,75 Rs. 16.91 43.40% Unlisted
Services Private | Ninety Six Thousand Seven Lacs Lacs Company
Limited Hundred and Ninety only) :
(43.40% nlragy %,
Associnte e
Company) "\

T -
i fes, (ol er than promaoter(s) and subsidiarysubsidiaries)
period for which financial informarion iy discloved, as

i” A ther com e ax constdered material by the board of

:""".. £

Please note that "group companies”, shall include sudh 2@
with which there were relaved party tramsactions,
covered umder the applicable accounting stamdards,
the issuer.

N,



Total numbers of Subsidiary

No. of Subsidi

Compa

Details of Subsidiary (ies) Company which contribute more than 5% of revenue/profits/assets of the issuer
company on consolidated basis in preceding financial year or the last period audited financial statements (i.e.

March 31, 2018):
Sr. | Mame of the Subsidiary | ! _
No. Company =3 = ;
o e — L
= - El 1 .H.'\. -i.-l-]
-._—_J .':" ; | &
. Carcer Launcher | Rs. 2484680 (Rupees Rs. 29.55 Wholly Unlisted
Infrastructure  Private | Twenty  Four  Laes Lacs Owned Company
Limied {Wholly | Eighty Four Thousand Subsidiary
| Owned Subsidiary | Six Hundred and Eighty Company
| Company) only]

Details of Joint Venture(s) which contribute more than 5% of revenue/profits/assets of the issuer company
on consolidated basis in preceding financial year or the last period aedited financial statements: Not

Applicable

Zr. | MName of the
Mo, ﬁm.lp
Company

7. Financial Structure of the Company:

7.1 Details of Capital Structure of the Company:

Mﬂrlﬂlﬂ _"?1. -|I ._-_ ~W i :" '
June 16, 2005 [1RHILY {1 Subscribers | O, (R
Memorandum

Detober 27, 2006 40,000 10 Preferential lssue 30,000 Unlisted Company
October 28, 2006 44,50,000 | 10 Preferential Issue 45,00,000 | Unlisted Company
October 30, 2006 49,300 250 Preferential Issue 4549300 | Unlisted Company
December 27, 2006 | 34,203 125 Preferential Issue 45,83,503 | Unlisted Company
December 27, 2006 | 17,600 150 Preferential Issue 46.01,103 | Unlisted Company
December 27, 2006 | 30,356 250 Preferential Issue 46,31,459 | Unlisted Company |
January 24, 2007 3.500 250 Preferential Issue 46,34.959 | Unlisted Company |
February 19, 2007 | 26,430 125 Preferential lssue 46,61,389 | Unlisted

[ February 19,2007 | 3.900 250 Preferential Issue 46,65.289 | Unlisted C
March 7, 2007 8910 125 Preferential [ssue 46,74,199 | Unlisted Company
March 7, 2007 825 150 Preferential [ssue 46,75,024 | Unlisted Company
November 15, 2007 | 1,164,269 | 10 Right Issue §8,39,293 | Unlisted Company |
January 18,2008 | 1,190 | 210 Preferential Issue 58.40.483 | Unlisted Company |
March 31, 2008 353527 160 61,94,010 | Unlisted Company

[ May 1, 2008 1,400 10 619,5,410 | Unlisted Company |
May 12, 2008 346,875 160 167,42,285 | Unlisted Company
May 12, 2008 BO6.473 160 76,38,738 | Unlisted Company




Date of Issue No.  of [Issue | Typeof Issue ‘Cumulative | Whether listed, if |
- [shas |Price | Proforcntial lssue/ | copital (No | not lised. give
issued (Rs.) w i% Rights, | of shares) | reasons thereof
October 24, 2008 | 78,125 160 Preferentiol lsgge | | 77,16,883 | Unlisted Company
February 18, 2011 Q38,028 224 Preferentinl Issue 86,54,911 Unlisted Company
February 18, 2011 65,660 224 Preferential lssue 87.20,571 Unlisted Company
February 18, 2011 247016 224 Preferential Issue 89.67,587 | Unlisted Company
February 18, 2011 44,667 224 Preferential Issue 90,12,254 | Unlisted Company
March 31, 2011 268,008 | 224 Preferential Issue 92,80.262 | Unlisted Company |
March 29, 2013 £9.576 224 Right Issue 03,69 838 Unlisted Company
 April 2, 2013 0,268 224 Right lssue 04,30, 1046 Unlisted Company
October 20,2013 | 5,000 80 ESOP 94,35,106_| Unlisted Company |
October 27, 2014 2,500 115 ESOP 04,357,608 Unlisted Company
February 16, 2015 5,000 B0 ESOP 0442606 | Unlisted Company
May 12, 2015 5,000 &0 ESOP 9447606 | Unlisted Company
7.2 Details of financial position of last three financial vears:
{Amount in Rs, Lacs)
Particulars ‘As per the Audited [ As per last| 1 year prior to the | 2 years prior to
‘ Financials for the | Audited | last Audited | the last Audited
- half year ended | Financial Year | Financial Year Financial Year
September 30,2018 | March 31, [ March 31, 2017 | March 31, 2016
' 2018 (2017-18) | 2016-17) (2015-16)
Equity Paid up Capital 044.76 044,76 944.76 944.76
Reserves and surplus 7.369.39 7,497.38 7.633.78 7.268.98
Carry forward losses - - -
Met Waorth 314,15 B.442.64 B.578.54 821374
Miscellancous Expenditure = - 5
Secured Loans 1.03 247 5.009 T.78
Unsecured Loans 1.830.03 1,716.59 T8H.43 26241
Fixed Assets 23.37 3745 6561 10543
Income from Operations - . - 655.16
Total Income 26.10 138.72 130,74 1.094.47
Total Expenditure 127.53 274.54 152.74 453.01
Profit before Tax -101 .43 =123.01 SEB.30 641.47
Profit after Tax 128.44 =136.17 22,00 462,38
Cash profit -92.73 -04 85 458,59 491.16
EP5 =1.36 -1.44 447 4.89
Book value B8.00 89,36 90,80 B6.94

Note: Figures as on September 30, 2018, March 31,
Sigures as on March 31, 2016 are in I-GAAP F:

il Sineli 31, 2017 are in Ind-AS format whereas the




7.3 Details of contracts or arrangement at arm’s length pursuant to Section 188 of the Companies Act 2013:
{Amount in Rs. Lacs)

Nameis) of the related party and nature of Nature of Contracts/ Transaction | Transactio
relationship 1 | arrangement/ transactions During FY | n During
{ 3103.2017 | 31.03.2018
CL FEducate Limited (CL) & Career Launcher | Cost  Sharing  for  shared | 21.00 NIL
Education Infrastructure and Services Limited | infrastructure and various common
(CLEIS), Wholly Owned Subsidiary Company of CL | administrative expenses by CLEIS
CL Educate Limited (CL) & Career Launcher | Payment of rent by CLEIS for use | 0 MIL
Education Infrastructure and  Services Limited | of vehicle owned by CL
(CLEIS), Wholly Owned Subsidiary Company of CL
Carcer Launcher Education Infrastructure and | 1. Leasing of Brand Name & | 269.15 NIL
Services Limited, Wholly Owned Subsidiary | Educational Soft Skills for Indus
Company of CL & Nalanda Foundation (NF) World Schools
2. Interest payable on outstanding | 424.53 MIL
loan
Career Launcher Infrastructure Private Limited, | 1. Leasing out of infrastructure | 215.32 282.00
Wholly Owned Subsidiary Company of CLEIS & | facilities for Indus World Schools.
Malanda Foundation (NF) 2. Interest Payable on outstanding
loan
CL Educate Limited (CL) & Career Launcher | Allocation of Manpower Cost in 63.41 NIL
Education Infrastructure and Services Limited, | relation to shared staff (Support)
Wholly Owned Subsidiary Company of CL

7.4 Aggregate Number of shares for capitalization of Reserves or Frofits: Not Applicable
7.5 Details of Revaluation of assets: Mot Applicable

8. Details of Material Penal Actions/Litigations:

8.1 Details of material penal actions/ litigations against the Company: NIL
8.2 Dtails of material penal actions! litigations against the Promoters: NIL
8.3 Details of material penal actions! litigations against the Directors: NIL

9. Declaration

The Company, its promoters or its Directors are not in the list of "wilful defaulters™ as per RBI Circular Ref. No.
RBL2015-16/100 DBR.No.CID.BC.22/20.16.003/201 5-16 dated July 01, 2015 by the Banks.

I, Gautam Puri, Director of the Company do hereby confirm that all the information provided in the document is true

and fair to the best of my knoy

For and on behall of
Career Launcher Educat

DN B0033548

Address: R-90, Greater Kailash, Part-1,
New Delhi- 110043

Date: March 29, 2019
Place: Mew Delhi

ge and belief as on the date of this document.
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ANNEXURE 27
X Z L -
7<= CLMedia

Information about CL Media Private Limited

These information are in terms of the SEBI Circular CFDVDIL3/CIR/2017/21 dated March 10, 2017
for the proposed Composite Scheme of Armangement (“Scheme”™) to amalgamate Career Launcher
Education Infrastructure and Services Limited, CL Media Private Limited, Accendere Knowledge
Management Services Private Limited, G.K. Publications Private Limited and Kestone Integrated
Marketing Services Private Limited (hereinafter referred to as “Amalgamating Companies”™ or
“Unlisted transferor companies™) with CL Educate Limited (hereinafter referred to as “Amalgamited
Company™ or “Listed Transferee Company ™).

Mame of the ﬁmnpm'iy CL Media Private Limited (*“CLM" or the “Company™)
CIN UT74300HR2MBPTCOTT265
Registered Office Plot No. 9A, Sector - 27A, Mathura Road, Faridabad, Haryana -
121003, India
Corporate Office A = 45, First Floor, Mohan Co-operative Industrial Estate, New Delhi
— | 10044, India
Tel. o, OI1-41281 100
Fax. No. DI1-41281 101
Website -
Email 1D hna.sh i rlauncher.com
Contact Person Maine Ms. Rachna Sharma
Email [D) rachna sharma‘a cargerlauncher.com f
Contact No. Q11-41281100

1. Background about the Company and its Business Overview:
CLM was incorporated on February 01, 2008 as a Private Limited Company with the mume and
style of “CL Media Prvale Limited”. CL Media is engaged in the business of contemt
development for study material, publishing study material and books and providing sales &
marketing services and research related services to Institutions and Universities.

1. Details about the Promoter(s) of the Company (us on date):

5. No. | Name of the promoter(s) Nature (Individual/Company/ete. )
i CL Educate Limited Corporate
ii. Mr. Satya Narayanan .R Individual =
iii. M. Mikhil M.B.haian Individual
If the promoterns) are Individual:
Name of PAN Educationa | Experience List of Companies List of Companics in No. of
the I in business promoted which person is equity
Promote Qualificatio or Director shares
r n employmen held in
t CLM
Mr. AFIPST585M | Bachelor's | He has over | = CL Educate Limited # L Educate Limited A.000
Salya | Degree  in |21 years of | * Bilakes Consulting ® (. K. Publications [ 50.00%)
Marayana | Computer experience Private Limited Private Limited .
n.R | Sciences, 5t. | in the * CL Media Private * Hilakes Consulting
| Stephen’s Education Limited Private Limited
| College, sector, = Career Launcher = Kestone Integrated
Liniversity Education Marketing Services
| of Delhi and Infrastructure and Private Limited
E Post Services Limited = CL Media Private
Graduate \ * Career Launcher Limited
] | Diploma in Infrastructure ,l‘}r_E_ﬂie' & “Fhreesixtyone Degree
|
b s
B
Ea f o

/_,.-"'""

@ compliance@clmedia co.in
& +91-11-41381 100,/ 0800

= +01-11-41283104

CiN: UT&300HRZ0EPTCOTT265

CL MEDIA PRIVATE LIMITED (A CL Educate Co.)
Nathura Road, Faridabad, Harvana-12 10003
s, New Delhi-1 10044

Registered Dffice: Plot No. 94, Sector-27A
Corporate Office: A-&5, First Floor, Mohan Co-operative Industrial Eslats
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Name of PAN | Educationa | Exp List of Companiesin | No. of
the 1 i which personis | equity
Promote Qualificatio | Director shares
= 2 =
Managemen Minds Consulting
t from 1IM- Private Limited
Bangalore. * Career Launcher
Education
Infrastrciure and
| Services Limited
Mr. AAAPM200 | Bachelor of | He has over | = CL Educate Limited # CL Educate Limited %,000
Mikhil 4] Technology | 20 years of | = Career Launcher | » G. K. Publications
Mahajan in Electrical | experience Education Private Limited [ 50,04%%)
| Engineering | in the field | Infrastructure  and | = Bilakes Consulting | *
from of finance | Services Limited Private Limited
Banaras and the | = G. K. Publications = Kestone Integrated
Hindu Education Private Limited Marketing Services
University, | sector. * Kestone Integrated Private Limited
Varanasi Marketing Services * CL Media Private
and Post Private Limited Limited
Graduate # CL Media Private
Diploma in Limited s Accendere
Managemen * Accendere Knowledge Knowledge
t from 1IM- Management Services Management Services
Bangalore. Private Limited Private Limited
& Kestone CL US
Limited
» Kestone CL Asia Hub
Pte. Lid. {Singapore)
* Holds equity shares as nominee, for and on beholf of CL Educate Limited which is the benefictal owner of these equity
shares.
If the promoter is Eﬂl'p-ﬂl‘ﬂl.t enti
Name of CIN and PAN Name of ‘No. of
the Directors equity
promoter shares
eld
CL CIM: CL Educate Limited | = Mr. Satya Marayanan | ® Mr. Satya MIL
Educate L74899HR1996PLCO | is engaged in the| .R Marayanan K
Limited TaR9T business of | = Mr. Gautam Puri = Mr, Gautam
PAN: AAACC3IBR5C | providing education | * Bilakes Consulting Puri
and test preparation | Private Limited * Mr. Nikhil
training  programs | ® Mr. Sreenivasan R Mahajan
which include | ®= Mr. R. Shivakumar = Mr. Sushil
tuitions to  school | * Mr. Sujit Bhattacharyya K.umar
studenis and | * Mr. Nikhil Mahajan Roongta
coaching to | = Mr. Abhijit | = Ms.
aspirants for a| Bhattacharyya Madhumita
variety of entrance | = Mr. Abhirup Ganguli
examinations both at |  Bhattacharyya = Mr. Viraj
the school and | = Mr. Abhishek Tyagi
graduate  / Bhattacharyya = fir. Imran
L
rf’: X 2™
e = ]
18 ..".. :_.l




= Ms. Katyaini Mahajan

® Ms. Parul Mahajan

= Ms. Rajlakshmi Ganesh
Sonone

* Ms. Samita Bhalla

= Ms. Sapna Puri

* Ms. Seshadry Parvathy

» Ms. Shefali Acharya

= his. Sneha Krishnan

» Ms. LUima
Ramachandran

= bz Vitasta Mahajan

A Details of Board of the Company:
Present Directon(s)

Nikhil Mahajan
DIN 00033404
| PAN AAAPM2004)
| Age 47 Years P
Address House Mo. 457, Sector 30, Faridabad - 121003,
Haryana, India ~
Qualification Bachelor of Technology in Electrical Engineering
from Banaras Hindu University, Varanasi and Post
Graduate Diploma in Management from [IM-
ore.
| Experience He has over 20 years of experience in the field of
- finance and the Education sector.
_Date of Appointment February 01, 2008
Designation Director
Date of Expiration of Current terms Mot Applicable
MNumber of Shares held in the Company | 5,000 Equity Shares*
Other Directorships » CL Educate Limited
» (G, K. Publications Private Limited
* Bilakes Consulting Private Limited
= Kestone Integrated Marketing Services Private
Limited
¥ Accendere Knowledge Management Services
Private Limited
= Kestone CL US Limited
Kestone CL Asia Hub Pte. Ltd. (Singapore)
MName of Director . . Shiva Kuma il
DIN 00p33503 7 :ﬁﬁdﬁﬁ
i IJI)I




PAN AGFPR55TIG
[ Age 47 Years

Address Sector- 49, Flat No. 42/1, Aster Vatika City, South
City I, Gurgaon — 122018, Haryana, India

Qualification Bachelor of Technology in Civil Engineering from
Indian Institute of Technology, Madras and Post
Graduate Diploma in Management from 1IM-
Calcutta.

Experience He has over 20 vears of experience in the

Education sector.

Date of Appointment

Movember 10, 2005

Designation

Whole Time Director

Date of Expiration of Current terms

Re-appointed as Whaole Time Director w.e.f April
01, 2018 till March 31, 2021

Number of Shares held in the Company

Mil

Other Directorships

* Career Launcher Education Infrastructure and
Services Limited

Mame of Director

Mr. Gautam Puri

DIN 00033548

PAN AAHPP3GEEE

(Age 54 Years E

Address E-90, Greater Kailash = [, Mew Delhi - 110048,
India

Qualification Bachelor's Degree in Chemical Engineering from
Punjab Engineering College, Chandigarh and Post
Graduate Diploma in Management from [IM-

Experience He has over 21 years of experience in the

__Edumtlun seclor,

Date of Appointment september 25, 2006
Designation Director

Date of Expiration of Current terms Mot Applicable
MWumber of Shares held in the Company Nil

Orther Directorships

s CL Educate Limited

* (5. K. Publications Private Limited

» Career Launcher Infrastructure Private Limited

» Kestone Integrated Marketing Services Private
Limited

s |CE Gate Educational Institute Private Limited

* Carger Launcher Education Infrastructure and
Services Limited

= Kestone CL Asia Hub Pte. Ltd. (Singapore)

| Name of Director Mr. Satya Narayanan .R
DIN PO307326
PAN AFJPSTS85N
 Age 48 Years
Address [-63, The Pinnacle, DLF City, Phase - ¥, Gurgaon
- 122009, Haryana, India
Qualification Bachelor's Degree in Computer Sciences, St

Stephen's College, University of Delhi and Post
Graduate Diploma in Management from [IM-

Bangalore.

P T P,
L
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Experience He has over 21 years of experience in the

| _ Education secior.
Date of Appointment June |16, 2005
Designation Director
Date of Expiration of Current terms Mot Applicable

| Number of Shares held in the Company | 5,000 Equity Shares®
Other Directorships ®* CL Educate Limited

G K Publications Private Limited

Bilakes Consulting Private Limited

Kestone Integrated Marketing Services Private

Limited

* Threesixtyone Degree Minds Consulting Private
Limited

* Carcer Launcher Education Infrastructure and

Services Limited

* Holds equity shares as nominee, for and on behalf of CL Educate Limited which is the beneficial
owner af these equity shares.

-“.q, " ; iz i
&5, Fairﬂalﬁ M27R512
Ivengar Lane,
Atherton, CA

04027,
United States

of America

4. Sharcholding Structure of the Company:

Tha details r.rl'1: p tenﬂw:hnl nflhe{‘.mn are tabulated below (as on date):

.rc-r..ﬁ.., F mtpk;-. pam “E’m
3 ; 50,00
2. Mr. Nikhil Mahajan* 5,000 S0.00
TOTAL 10,000 1040, 000

* Holds equity shares ax nominee, for and on behalf of CL Educate Linited which is the
beneficial owner af these equity shares.

3. Changes in the shareholding structure of Promoter(s) of the Company:

The detais of chang " of F s) are mentioned below: _
Fnbmary 'EI-E, Mr. Satya Marayanan | 5.000 50.00 50,000
| 2008 R*

February 03, | Mr. Nikhil Mahajan® 5,000 50,00 | 00,00
218
Total 10,000 100.00

~ There has been no change in the shareholding structure af the promoters af the Company since
the incorporation of the Company till date.

* Holds equity shares as nominee since inco
Memorandum), for and on behalf of CL
equity shares.

ion aof the Contpeny (Issued as Subseribers 1o
Limited which is the beneficial owner of these

-.. ..-"



6. Details of Group Company(les)/ Subsidiary Company(ics) Joint venture(s):
anies a8 n 31, 2018;

Limited I41,656,7T80 Lacs Lacs
L (Rupees
Holding Fourteen
Company) Crores
Sixteen Lacs
Fifty Six
Thousand
Seven
Hundred and
Eighty Only) .
2 GLK. Rs. 1,900,000 | Rs. 1,884.12 | Rs (133.14) NIL Unlisted
Publications {Rupees Lacs Lacs
Private Mineteen
Limited Lacs Only)
(Group
Company ) o
3 Accendere Rs. 1,20,000 Rs. 227.81 Rs. 35.78 MIL Unlisted
Knowledge | (Rupees One Lacs Lacs

Management | Lac Twenty
Services Thousand

Private Only)
Limited
(Group
Company) 2
4, Kestane Rs. Rs. 9.815.48 332.91 MIL Unlisted
Integrated 10,000,000 Lacs Lacs

Marketing | (Rupees One
Services Crores Only)

Private
Limited
{Group
Company) el o B ] B J— ———
Please note that “group compamies”™. shall include such companies (other than promoter(s) and
subsidiary/subsidiaries) with which there were related party transactions, during the period for which
financial information is disclosed, as covered under the applicable accounting standards, and aiso other
companies as considered material by the board of the issuer.

Details of Subsidiary (ies) Company which contribute more than 5% of revenue/profits/assets of the
issuer company on consolidated basis in preceding financial year or the last period audited financial

statements:
Ill"\.-:’ !l."

" —

v"w/ L'x"::'__ _-____.3-'.:I
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Sr. Name of the ETq_uit]fEhuu Total Turnover for Shareholding | Listing
No. | Subsidiary Capital(March | the previous held inthe | Status
Company 31,2018) F-ﬁuﬂ?"‘h - Group

Company
Mot Applicable

Details of Joint Venture(s) which contribute more than 5% of revenue/profits/assets of the issuer
company on consolidated basis in preceding financial year or the last period audited financial
___statements: Not Applicable

&r [ Name of the Equilrﬂhue TmiI
S ; Fimucml*‘t'w'-' i
Mot Applicable

7. Financial Structure of the Company:
7.1 Details of Capital Structure of the Company:

7.1 Details of financial position of last three financial years:

Date  of [ No. of shares [Issue  [Type of Issue | Cun Whether listed,
Issue issued Price | (IPO/FPOY | if not listed, give
{Rs.) Mhnlhl Issue/ reasons thereofl
Scheme/  Bonus/
Righi,ctc)
5-Feb-08 | 5,000 [i] Subscribers to Unlisted
Memorandum Company
5-Feb-08 | 5,000 1] Subscribers to | 10,000 Uinlisted
Memorandum Company |

{Amount in Hs, Lacs)

Particulars “As per the Audited | As  per 1 year prior to the | 2 years prior to
Financials for the | Audited last Audited | the last Audited
half year ended Financial Year | Financial Year Financial Year
September 30,2018 | March 31, ‘March 31, 2017 | March 31, 2016

: (2017-18) (2016-1T) (2015-16)

Equity Paid up Capital 1.00 i 1.00 1.00

Reserves and surplus 5.072.14 4,593.57 3.987.05 3.316.23

Carry forward losses = E z

Net Worth 5.073.14 4,594.57 3,.988.03 3.317.23

Miscellaneous Expenditure = E.

Secured Loans - r o 2

Unsecured Loans 71.76 101.64 746,36 437.76

Fixed Assels 93,97 115.09 121.00 112.28

Income from Operations 2.413.40 4,033.23 3.748.00 2.974.65

Total Income 2.430.10 4.084.07 3, 757.59 2 988.60

Total Expenditure |.'r59.3u“\ 3.263.73 282211 2,112.53

Profit before Tax 670.90 [ ) 820.34 93548 876.17

Profit after Tax EIRY 60402 | [V, 696,35 856,61




of
in LI

exemption of its unit
and,

Cash profit 472.8] 596.63 T07.87 BT0.A48
EFPS 4,773.31 6,040.23 6.962.50 B.566.13
Book value 50,731.43 45,945 66 39,880.50 33,172.30
Note: Figures ax on September 30, 2018, March 31, 2018 and March 31, 2007 are in Ind-AS
Sormar whereas the figures as on March 31, 2006 are in I-GAAP Format,
7.3 Details of contracts or arrangement at arm’s length basis pursuant to Section 188 of the
Companies Act 200 3;
{Amount in Rs. lacs)
Name(s) of the | Nature of Contracts/ ﬁm:qy of the contracts | Cumulative | Cumulative :
related party and | arrangement/ = me or | Amount of | Amount of
nature of | transactions transactio cly j ;‘nnnﬂhn | Transaction
relationship Pt | During ~the|During the
M 2 | Financial ~ Year | Financial  Year
i ' ended 31.03.2018 mamn
CLM & Content Development | CL to license its entre content 240.00 187.86
CL Educate | by CLM for CL and | and to allow CLM to monetize
Limited {CL}, mionet zation of | it.
100%  Holding | academic Assets
COmpany CL charge Certain % of the
revenue as revenue share from
CLM on account of licensing of
IPR
CL to pay Rs. 25 Lacs pa for
the projects running ot
Chhattisgarh, Jharkhand, MP,
UP, Gumrat &  Odisha
respectively for the content
Lo management’ upgradation.
| CLM & Material Purchase and | CLM to publish all the course 1,024.11 1,021.00
CL Educate | Sale. Sale of books by | books for CL and to sell o CL
Limited (CL), CLM 1o CL at “an upto 65% discount to the
100%  Holding MRP® as is a standard industry
Company practice. This also enables
CLM to take significant benefit
of the tax exemption of its unit
in Uttarakhand
CLM - Mr. R | Payment of Salary Salary is equivalent 10 people 34.00 43.80
Sreenivasan with similar background and
Brother of Mr. similar experience
Satya MNarayanan
R, Dnirector
CL Media Private | Material Purchase CLM publishes all the course 1,416.00 164033
Limited (CLM) & books for GKP and sells to
G.K. Publications GKP at a 60% discount to the
Private  Limited MRP as is a standard industry
(GKP) Fellow practice, This also enables
subsidiaries CLM 1o take significant benefit

N
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Cumulative

Amount of
Transaction
During the
Financial  Year
e e : - ended 31.03.2017
CLM - Mr. R | Salary Salary is equivalent ln p-:npl: 35.00 46,12
Shiva Kumar with similar background and
Brother in law of similar experience.
Mr. Salyn
Namyanan R,
Drirector
CLM & CL | Cost Sharing for shared | The infrastructure at Corporate 60,00 i, (W)
Educate Limited | infrastructure and | office is co- shared with CLM
CL) VAMIOUS common | and it has been agreed that
100%  Holding | administrative CIM will pay an amount
COMPany expenses by CLM proporiionate to the usage by it
It includes the operating,
running and electricity cost for
an area of approximately 4300
8. M. including some
manpower cost allocation.
Accendere Research related | Service rendered by CLM Wil 6419
Enowledge Services rendered 1o/by
Management CLM
Services Pvi. Lid.
(AKMS) & CLM,
Fellow
subsidiaries
Service rendered to CLM 277.59 141.9
CLM & CL | Allocation of | CL Educate and CLM have 124,000 115.15
Educate Limited | Manpower Cost in | entered into an armangement
(CL), 100% | relation to shared staff | whereby an appropriate portion
Holding company | {Support) of the salaries of certain suppor
staff, based broadly on their
respective contribution 10 CLM
is allocated / debited to CLM.
Kestone Kestone has designed | Quotations received from some 17.50 MIL
Imtegrated &  developed  the | paries. Kestone, with the
Marketing website of CLM lowest amongst them. was
Services  Private assigned the project.
Limited (Kestone)
& CLM, Fellow
subsidiaries

Maore: All the above mentioned ravsactions are between the Group Compaies only.

7.4 Aggregate Number of shares for capital

7.5 Details of Revaluation of assets: Mot App le

tion of Reserves or Profits: Nul Apphc:ul:nl:




8. Details of Material Penal Actions/Litigations:

8.1 Details of material penal actions/ litigations against the Company: NIL
8.2 Details of material penal actions/ litigations against the Promoters: NIL
8.3 Details of material penal actions/ litigations against the Directors: NIL

9. Declaration
The Company, its promoters or its Directors are not in the list of "wilful defaulters™ as per RBI
Circular Ref, No. RBL2015-16/100 DBR.No.CID.BC.22/20.16.003/2015-16 dated July 01, 2013
by the Banks.

I, Gautam Puri, Director of the Company do hercby confirm that all the information provided in the
document is true and fair to the best of my knowledge and belief as on the date of document.

For and on behall of

DI 033548
Address: R-90, Greater Kailash, Part-1,
New Delhi- 110048

Date: March 29, 2019
Place: New Delhi
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ANNEXURE 28

. .

ACCENDERE

ENOWLEDGE

7‘_‘:&} ,_...a-‘
{"‘" edveca
Information about Accendere Knowledge Management Services Private Limited

These information are in terms of the SEBI Circular CFDVDIL3/CIR/2017/21 dated March 10, 2017
for the proposed Composite Scheme of Arrangement (“Scheme™) o amalgamate Career Launcher
Education Infrastructure and Services Limited, CL Media Private Limited, Accendere Knowledge
Management Services Private Limited, (K. Publications Private Limited and Kestone Imtegrated
Marketing Services Private Limited (hereinafter referred to as “Amalgamating Companies”™ or
“Unlisted Transferor Companies™) with CL Educate Limited (hereinafter referred 10 as “Amalgamated
Company™ or “Listed Transl'n:n:t Company”}.

MName Acoendere Knowledge Management Services Private Limited (“AKMS™
or the “Company™) |
ClN LIT4H0HR2008PTCOT 7200 |
| Registerad Office Plot Mo. 9A, Sector-27A, Mathura Road, Faridabad, Harvana — 121003, l
I India
| Corporate Office - | A-45, First Floor, Mohan Co-operative Industrial Estate, New Delhi - |
| | 110044, India
| Tel. No. : | 01141281100
Fax, No. O11-41281101
| Website accenders. co.in
| Email 1D rachna sharmaid carcerlauncher.com
Comact Person Mame Ms, Rachna Sharma
Email 1D | rachna sharmalid careerlauncher, com
Contact Mo, 0] 1-4 1281 100

I. Background about the AKMS and its Business Overview:
AKMS was incorporated on Seplember 19, 2008 as a private limited company with the name and
style of “Accendere Knowledge Management Services Private Limited”. AKMS is engaged in the
business of facilitating educational institntions and establishing their institutional credibility,
international presence and thought leadership by improving their research output in terms of bath
the quality and quantity of research articles published by them.

2. Deiails abowi the Promoter(s) of AKMS {as on daie):

S. No. | Name of the promoter(s) | Nature (Individual/Company/etc.)
i. | CL Educate Limited Company
iil. Mr. Nikhil Mahajan | Individual

IF the promoten s) are Individual:

“Name of the PAN Educational Experience List of Companies List of Companies in o, of
Promaoter Qualification | in business promoted which person is Director |  equity
or shares
employment held in
_ AKMS
| Mr. Nikhil AAAPM2 | Bachelor of | He has over | » CL Educate Limited * CL Educate Limited 20
Mahajan (4] Technology in | 20 years of | * Carcer Launcher | = G, K. Publications (0.175%)*
Electrical Experience Education Private Limited
Engineering in the field Infrastructure and | * Bilakes Consulting
from Banaras | of finance | Services Limited Private Limited
Hindu and the | = G. K. Publications * Kestone Integrated
Liniversity, Education Private Limited Marketing Services |
Varanasi  and | sector. = Kestone [ntegrated Private Limited :
| Post Graduate Marketing Services = L Media Private I
| Diplama in Private Limited —T2rag. e Lirmited |

@ wenw. accendens.co.in
& +01-11-41281100/0800 = +91-11-41281101
CIN: UT&900HRZ00EPTCOTT200

Aceendere Knowledge Management Services Private Limited (A CL Group Company)

Rtgﬂstlﬂ-d Office: Plot No. 94, Sector-2TA, Mathura Road, Faridabad, Haryana-121003
Corporate Office: A-45, First Floar, Mohan Co-operative Industrial Estate, Mew Delhi-110044
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Name ofthe |  PAN
Management » CL Media Private
from 1IM- Limited Management  Services
Bangalore. * Accendere Knowledge | Private Limited
Management Services | = Kestone CL US
Private Limited Limited
» Kestone CL Asia Hub
Pre, L:dul;sin@wc}
* Holds equity shares as nominee, for and on behalf of CL Educate Limited which is the
beneficial ovener of these equity shares.
If the is corporate enti
Name of CIN and PAN B
the h : %y
o= =4 ™ _' -
CL CIM: CL Educate Limited | = Mr. Satva Narayanan R * Mr. Satya 11,980
Educate L74899HR 1996PLCOT | is engaged in the | * Mr. Gautam Puri MNarayanan R (99.83%)
Limited 6897 business of | = Bilakes Consulting = Mr. Gautam Puri
providing education | Private Limited * Mr. Nikhil
PAN: AAACC3885C | and test preparation | ® Mr. Sreenivasan R Mahajan
training  programs | * Mr. R, Shivakumar " Mr. Sushil
which include | * Mr. Sujit Bhattacharyya Kumar Roongta
witions to  school | * Mr. Nikhil Mahajan " Mz, Madhumita
students and | = Mr. Abhijit Bhattacharyya Ganguli
coaching to aspirants | * Mr. Abhirup = Mr. Viraj Tyagi
for a wvariety of | Bhanacharyva * Mr. Imran Jafar
entrance * Mr. Abhishek ® Mr. Girish
examinations both at | Bhatacharyva Shivani
the school and | » Ms. Indira Ganesh
graduate [/  post | * Ms. Katyaini Mahajan
graduate levels. = Ms. Parul Mahajan
* Ms. Rajlakshmi Ganesh
Sonone
® Mz, Samita Bhalla
= Ms. Sapna Purni
» Ms. Seshadry Parvathy
& Ms. Shefali Acharva
& Ms. Sneha Krishnan
* Ms. Uma Ramachandran
* Ms. Vitasta Mahajan
» Career Launcher
Employees Welfare
Sociely

oA
frsd
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3. Details nl" Board of AKMS:

Nikhil Mahajan

DN 00033404
PAN AAAPM2004]
| Age 47 years
Address House No. 457, Sector 30, Faridabad - 121003,
I Haryana, India
Qualification Bachelor of Technology in Electrical Engineering
from Banaras Hindu University, Varanasi and Post
Graduate Diploma in Management from [IM-
Bangalore.
Experience He has over 20 years of experience in the field of
finance and the Education sector.
Date of Appointment September 07, 2015
Designation Director
Date of Expiration of Current terms Not Applicable
Number of Shares held in the | 20 Equity Shares®
Company
Other Directorships * CL Educate Limited
= (. K. publications Private Limited
* Bilakes Consulting Private Limited
* Kestone Integrated Marketing Services Private
Limited
* CL Media Private Limited
= Kestone CL US Limited
* Kestone CL Asia Hub Pte. Ltd. (Singapore)
Mame of Direcior Sujit Bhattacharyya
DN 033613
PAN AHIPBIT420
| Age 52 Years
Address F-501, Prateek Stylome, Sector-45, Near Amrapalli,
Gautam Buddha Nagar, Neida - 201303, Uttar
Pradesh, India
Qualification Bachelor of Technology in Electrical Engineering
from IIT, Kharagpur and Post Graduate
Diploma in Management from 1IM- Bangalore.
Experience He has over 17 years of experience in the Education
sector.
Date of Appoiniment September 07, 2015
Designation Director
Date of Expiration of Current terms Mot Applicable
Number of Shares held in the | Nil
Company

Other Directorships

* Carcer Launcher Infrastructure Private Limited

" Career Launcher Education Infrastructure and
Services Limited

- [CEGncEdumimdlnslilumanermllnd

* Holds equity shares as nominee, for and on behalfl of CL Educate Limited which s the

beneficial owner of these equity shares.




Past Directon(s) [Dnmls nf Dlru:inrs resigned mnn:_pnl 01, Eﬂlﬁ}

e B

Ajit Kumar | H.MNo. 7-134, Mye Dﬂﬂﬂdiﬁ September 07, | November 26, | Personal
: Villas, 2015 2018
Chengicherla Road,
Opp. FCI Godown,
Mallapur,
Hyedrabad,
Telangana 300076,
Indin n
Praveen G-5. B - Block, | 02286971 | September 19, | December 31, Personal
Dwarakanath | Brindavan 2008 2017
Apartments,
Chikoti  Gardens
Begumpet,
Secunderabad,
Andhra  Pradesh,
00016, India
Shivaraman | 144/15, Kailash | 02286964 | September 19, | December 31, | Personal
Ramaswamy | Colony, 2008 2017
Annanagar, West
Chennai, Tamil
Nadu, 600101 India

4. Sharcholding Structure of AKMS:

The details nfm 0 en mmrders of AKMS amlal:rutatad bt:]nw &S ON :Iuc)

S.No. | Name of the Shareholder | Number. Ares AEKMS % Shares

1. CL Edum:c Limited 11,980 949.83

2. Mr. Nikhil Mahajan® 20 0.17
TOTAL 12,000 10000

* Holds equity shares as nominee, for and on behalf of CL Educate Limited which s the
beneficial owmer of these equity shares.

5. Changes in the nhrehnldlin; structure of Promoter{s) of AKMS:
The details of change in ﬂuarciu:ldir_lg structure af Prmmm;s}m mentioned below: =

Date of transfer of Shares “Shares (%)
September 07, | CL Educate Limited | 6,120 Equity | 51.00
2015' Shares
April 12, 2017° CL Educate Limited | 5,860 Equity | 48.83 99.83
= Shares
April 12,2017 Mr. Nikhil Mahajan® | 20 Equity Shares | 0.17 100.00
Total 12000 100

'AKMS became a 51% subsidiary of CL Educate Limited on September 07, 2013,

"AKMS became a wholly owned subsidiary of CL Educate Limited pursuant to the purchase of
balance 49% equity shareholding af AKMS on April 12, 2017.
‘Holds equity shares as nominee, for and on behalf of CL Educate Limited which is the beneficial
ovwner af these equity shares.




6. Details of Group Company(ies)/ Subsidiary Company(ies)/ Joint venture(s):

_Details of Group C. anies as on March 31, 2018:
- Sr. | Nameofthe | Equity Share | Total Listing
B | G Cwlul | Tumove o Status
2018) Year |
1. CL Educate Rs. Rs. 1686563 | Rs. {IH 599 MIL Listed
Limited 141,656,780 Lacs Lacs
{100% {Rupees
Holding Fourtesn
Company'} Crores
Sixteen Lacs
Fifty Six
Thousand
Seven
Hundred and
Eighty Only) '
2, CL Media Rs, 100,040 Rs, 4,084.07 Rs., 604.02 MIL | Unlisted
Private [Rupees One lacs lacs
Limited Lac Only)
(Ciroup
Company)

Please mote that “group companies®,

shall include such &mfpanje.: (other than pronater(s) avid
subsidiary/subsidiaries) with which there weve reloted party transactions, during the period for which
fimancial information ix disclosed, ax covered under the applicable acconmiing standards, and also

other companies as considered material by the board of the issuer.,

Details of Subsidiary (ies) Company which contribute more than 5% of revenue/profits/assets of the
issuer company on consolidated basis in preceding financial year or the last period audited financial

MIL

Tﬂtﬂl numbers of Submdm:r Emﬂpﬂn}' {ies) Joinl ventures(s) are mentioned below:

| WNIL

siatements (i.e. March 31, 20018)

¥ En - Nameofthe | Equity Share
. w wm:

2018)

M .ﬁpph::ah!e

Details of Joint Venture(s) which contribute more than 5% of revenue/profits/assets of the issuer
company on mnsohdamd basis in preceding financial vear or the last period audited financial

Mot Applicable

7. Financial Structure of the Company:

7.1 Details of Capital Structure of the Company:




Date  of | No. of m'ﬁ Tg_rpe “of  Issue | Cumulative Whether listed,
(Rs) hﬁyﬂﬂ Issue/ | shares) reasons thercof
- |Scheme/ Bonus/
| a@q,m] : \
September | 12,000 10 Subscribers o | 12,000 Unlisted
19, 2008 Memorandum Company
7.2 Details of financial position of last three financial vears:
(Amount in Rs. lacs)
Particulars As per the Audited | As  per  last | | year prior to the | 2 years prior to
Financials for the  Audited Financial | last Audited | the last Aundited
half vear ended Year Financial Year Financial Year
September 30,2018 | March 31, 2018 | March 31, 2017 [ March 31, 2016
(2017-18) (2016-17) (2015-16)
Equity Paid up Capital 1.20 1.20 1.20 1.20
Reserves and surplus -35.64 -53.12 90,71 -37.42
Carry forward losses -54.93 -20.71 -38.93 -35.43
MNet Worth -34.44 -51.92 -89.51 -36.22
Miscellaneous Expenditure - - -
Secured Loans - - - .
Unsecured Loans 106.76 96.53 100,09 10.05
Fixed Assets 10.99 14.66 23.61 0.82
Income from Operations 156.71 277.60 I7TB.43 130.41
Total Income 156.72 271.81 178.43 131.32
Total Expendinsre 136.40 24324 229.69 133.28
Profit before Tax 2032 34.57 -51.26 -1.96
Profit after Tax 17.28 35.78 -51.77 -1.98
Cash profit 19.82 29.82 -50.78 -1.58
EPS 143.97 208.08 43142 -16.52
Book value -287.02 432 66 -745.92 -301.83
Note: Figures as on September 30, 2018, March 31, 2018 and March 31, 2017 are in Ind-AS
format whereas the figures as en March 31, 2016 are in I-GAAP Format,
7.3 Details of contracts or arrangement at arm’s length basis pursuant to Section 188 of the
Companies Act 2013:
(Amount in Rs. lacs)
Name{s) of the | Nature of | Salient terms of the | Cumulative Cumulative
related  party  and | Contracts/ contracts or | Amount of | Amount of
nature of relationship | arrangement/ arrangements or | Transaction Transaction
transactions transactions including | During the | During the
the value, if any Financial Year Financial Year
ended 31.03.2018 | ended 31.03.2017
AKMS & CL Media | Research related | Service rendered by | Nil Wil
Private Limited | Services rendered | CLM
(CLM), to/by CLM Service rendered 10 | 277.59 Nil
Fellow Subsidiaries CLM

oG oty
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Name(s) of the | Nature of | Salient terms of the | Cumulative Cumulative
related  party  and | Contracts/ contracts or | Amount of | Amount of
nature of relationship | arrangement/ arrangements or | Transaction Transaction
transactions transactions including | During the | During the
the value, if any Financial Year | Financial Year
ended 31.03.2018 | ended 31.03.2017
AKMS & CL Educate | Cost Sharing for | The infrastructure  at | Nil NIL
Limited, 100% | shared registered office is co-
Holding company infrastructure and | shared with AKMS and
various common | since is owned by CL it
administrative was agreed that AKMS
CXpenses by | will pavy am  amouni
AKMS proporicnate 1o the uwage
by . I includes the
operating. runfing
electricily coss cle.
AKMS & Cl. Media ale of Books and |Service rendered by MNil 64,19
ivate Limited (CLM), ices  rendered CLM rl :
‘ellow Subsidiaries by CLM Service rendered 1o rlil 1419
CLM

7.4 Aggregate Number of shares for capitalization of Reserves or Profits: Not Applicable
7.5 Details of Revaluation of assets: Not Applicable

8. Details of Material Penal Actions/Litigations:
8.1 Details of material penal actions/ litigations against the Company: Nil
8.2 Details of material penal actions/ litigations against the Promoters: Nil
8.3 Details of material penal actions/ litigations against the Directors: Nil

9, Declaration

The Company, its promoters or its Directors are not in the list of “wilful defaulters™ as per REI
Circular Ref. No. RBL2015-16/100 DBR.No.CID.BC.22/20,16.003/2015-16 dated July 01, 2015

by the Banks.

L, Sujit Bhattacharyya, Director of the Company do hereby confirm that all the information provided
in the document is true and fair to the best of my knowledge and belief as on the date of document.

For and on behalf of
Accendere Knowledge

Sujit Bhattacharyva

Director
DN 0033613

Address: F-301, Prateek Stylome,
Sector-43, Near Amrapalli, Gautam Buddha Magar,
MNoida-201303, Uttar Pradesh, India

Place: Mew Delhi

Date: March 29, 20019

{ Services Private Limited
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ANNEXURE 29

©Gkp

These information are in terms of the SEBI Circular CFDVDIL3/CIR/2017/21 dated March 10, 2017
for the proposed Composite Scheme of Armangement (“Scheme™) 1o amalgamate Career Launcher
Education Infrastructure and Services Limited, CL Media Private Limited. Accendere Knowledge
Management Services Private Limited, G.K. Publications Private Limited and Kestone Integrated
Marketing Services Private Limited (hereinafler referred to as “Amalgamating Companies™ or
“Unlisted wransferor companies™) with CL Educate Limited (hereinafiter referred to as *Amalgamated
Company™ or “Listed Transferee Company™).

Information about G. K. Publications Private Limited

| Name of the Company | : | G.K. Publications Private Limited (“GKP” or the “Company™) |
CIN = . | U22110HR2001PTCO76979 =
Registered Office Plot No. 9A, Sector 27A, Mathura Road, Faridabad, Harvana - |
121003, India - -
Corporate Office A-45, First Floor, Mohan Co-operative Industrial Estate. New Delhi — |
I 10044, India .
Tel. Mo, O11-41281100
Fax. No. 011-41281101 |
Website www,gkpublications.com N
Email 1D i launcher.com
Contact Person Name Ms. Rachna Sharma
| Email 1D rachna.sharma@carcerlauncher.com |
[ Contact No., 00 1-41281 100 |

I. Background about the Company and its Business Overview:
GKP was incorporated on May 28, 2001 as a Private Limited Company with the name and stvle
of “G K. Publications Private Limited”. GKP operates in test preparation industry through
distribution of study resources. study guides, sample test papers and question banks to help
students improve their performance in professional entrance examinations like GATE, IES, IAS,
[IT, AIEEE. etc.

1. Details about the Promoter(s) of the Company {as on date):

S. No. | Name of the promoter(s) Nature { Individual/Company/etc.)
i, CL Educate Limited Company
ik Mr. Mikhil Mahajan Individual
If the promoteris) are Individual:
Name of the PAN Educational | Experience List of Companiecs List of Companies in Mo. of
Promoter Qualificatio | in business promoted which person is Director | Equity
n or shares
employment held in
GKP
Mr., Nikhil AAAPM200 | Bachelor of | He has over | = CL Educate Limited » CL Educate Limited I
Mahajan 4] Technology | 20 years of | » Career Launcher | = G, K. Publications (00055
in Electrical | experience Education Private Limited
Enginecring | in the field | Infrastructure and | = Bilakes Consuliing
from of  finance | Services Limited Private Limited
Banaras and the | * (. K. Publications » Kestone Integrated
Hindu Education Privaie Limited Marketing Services
University, | sector. » Kestone Integrated Private Limited
Varanasi Marketing Services * CL Media Private
. and Post Privale Limited -~ Limited |

G. K. PUBLICATIONS PRIVATE LIMITED

(A CL Grouvp Company)
Flrgiﬂerld Office: Plot No. 94, Sector-2TA, Mathura Road, Faridabad, Haryana- 1210403
Corporate OFffice: A-45, First Floor, Mohan Co-operative Industrial Estate. New Delfi- 110046

o e 91-11-41381100/0800 D +94-11-41281101

@ werw. glpublicoibons.com
@ ghpEgkpublicofions.com

CiN: U221 10HEZ00T PTCOTERTY
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b

e 1

Graduate
Diploma in
Managemen
t from [IM-
Bangalore,

* CL Media Private
Limited
* Accendere Knowledge
Management  Services
Private Limited

* Kestone CL Asia Hub
Pre. Lid. (Si

*Hp&ﬁeqmu-m;mnmim:formdm behalf of CL Educate Limited which is the
beneficial owner of this equity share.

If the promoter is corporate entity:

LT4899HR | 996PLC
076807

PAN:
AAACCIRRAC

engaged in the business
of providing education
and 1test preparation
training programs
which include tuitions
to school students and
coaching to aspirants
for a variety of entrance
examinations both at
the school and graduate
/ post graduate levels.

= M. Satya anym
R

= Ms. Shefali Acharya
* Ms. Sneha Krishnan
= bz,
Ramachandran
= Ms. Vitasta Mahajan

MNarayanan .R
= Mr. Gautam Puri * Mr. Gautam Puri
* Bilakes Consulting * Mr. Nikhil
Private Limited Mahajan
» Mr. Sreenivasan R = hr. Sushil
* Mr. R. Shivakumar Kumar Roongta
* Mr. Sujit Bhattacharyya | » Ms. Madhumita
= Mr. Nikhil Mahajan Ganguli
= Mr. Abhijit | = Mr., Viraj Tyagi
Bhattacharyya = Mr. Imran Jafar
* Mr. Abhirup ® Mr. Girish
Bhattacharyya Shivani
= Mr. Abhishek
Bhattacharyya
» Ms. Indira Ganesh
= Ms. Katyaini Mahajan
= Ms. Parul Mahajan
* Ms. Rajlakshmi Ganesh
Sonone
= Mz, Samita Bhalla
= Ms. Sapna Puri
= Ms. Seshadry

Uma

 Mr. Satya




3. Details of Board of the Company:
Present D.:i.l":_ﬁ.lill'{ﬂ

::r
i

||'I'| . | ! J__._L.

Name of Director Hil:hil M-hqlu
DM 0033404
PAN AAAPM2004]
CAge 47 Years
Address House No. 457, Sector 30, Faridabad - 121003,
Haryana, India
Qualification Bachelor of Technology in Electrical Engineering
from Banaras Hindu University, Varanasi and Post
Graduate Diploma in Management from [IM-
Bangalore.
Experience He has over 20 years of experience in the field of
finance and the Education sector.
| Date of Appointment November 16, 2011
Designation Director
Date of Expiration of Current terms | Not Applicable
Number of Shares held in the | | Equity Share*
| Company

Other Directorships

* CL Educate Limited

* Rilakes Consulting Private Limited

* Kestone Integrated Marketing Services Private
Limited

* CL Media Private Limited

* Accendere Knowledge Management Services
Private Limited

*  Kestone CL US Limited

®* Kestone CL Asia Hub Pte. Lid. (Singapore)

MName of Director Gantam Pori
DIN 00033548
PAN AAHPPSGERE
| Age 54 Years
Address R-90, Greater Kailash - I, New Delhi — 110048, India
Qualification Bachelor’'s Degree in Chemical Engineering from
Punjab Engineering College, Chandigarh and Post
Graduate Diploma in Management from 1IM-
Bangalore.
Experience He has over 21 years of experience in the Education
sector.
| Date of Appointment September 25, 2006
| Designation Director
Date of Expiration of Current terms Mot Applicable
Number of Shares held in the | Nil
Company

Other Directorships

* L Educate Limited

* Career Launcher Infrastructune Private Limited

* Kestone Integrated Marketing Services Private
Limited

" ELMﬂdlﬂPﬂW: Limited

® [CE Gate Edu Institute Private Limited

®* Carcer Launcher |Bducation Infrastructure and |
Services Limited |

* Kestone CL Asia Hul Pte. Lid. (Singapore)

206 6 i
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MName of Director Naravanan .R
| DIN 0307326
PAN AFJPST585N
| Age 48 Years
Address D-63, The Pinnacle, DLF City, Phase - V, Gurgaon —
- 122009, Haryana, India
Qualification Bachelor's Degree in Computer Sciences, St
Stephen’s College, University of Delhi and Post
Graduate Diploma in Management from [IM-
re.
Experience He has over 21 years of experience in the Education
sector,
Date of Appointment June 16, 2005
Designation Director
Date of Expiration of Current terms Mot Applicable
Number of Shares held in the | Nil
Company
Other Directorships * CL Educate Limited
* Bilakes Consulting Private Limited
* Kestone Integrated Marketing Services Private
Limited
* CL Media Private Limited
* Threesixtyone Degree Minds Consulting Private
Limited
* Career Launcher Education Infrastructure and
Services Limited

* Holds equity shares as nominee, for and on behalf of CL Edwcate Limited which is the
beneficial owner of this equity share.,

Pasi Diirecion(s)
(Details of Directors resigned since April 01, 2015): No Change in Directorship since April 01,
2015,

Sharcholding Structure of the Company:
The details ul’luptm shmﬂm!dn-s. afth: Compan)

nmbulmd belnw unn:lm.- .

..q..':uj, i, RN
1. CL Eduuu: lenad IE!!Q_W 100.00
x Mr. Nikhil Mahajan* 1 0.0
TOTAL 190,000 100.00

* Holds equity shares as nominee, for and on behalf of CL Educare Limited which is the
beneficial owner of this equity share.

Changes in the shareholding structure of Promoter(s) of the Company:
The details of chang e in slmuhntdu mmnfM| s) are mentioned hﬂnw

Date of ransfer | Name of the Promoter. of | Shares | Cumulal

Nmmhuzl,zuu CL Educate Limited 96,900 | 51.00 51.00

October 31, 20127 CL Educate Limited 47,500 | 25.00 76.00

March 28, 2014" CL Educate Limited 45,599 | 24.00 100.00

March 28, 2014 Mr. Mikhil jan 1 0.00 0.00
Total 190000 | 100.00

* Holds equity shares as momined, for and on behalf of CL Educate Limited which is the
beneficial owner of this equity
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6. Details of Group Company(ies)/ Subsidiary Company(ies)/ Joint venture{s):

Details of G ies as on March 31, 2018:
i = T !"-.;._ I:
wllag =
e
. | CL Educate Rs. Rs. 16,865.63 | Rs (198.59) NIL “Listed
Limited 141,656,780 lacs lacs
{100% {Rupees
Holding Fourteen
Company) Crores
Sixteen Lacs
Fifty Six
Thousand
Seven
Hundred and
Eighty Only)
e CL Media Rz, 100,000 Rs. 4,084.07 Rs, 604.02 MIL Unlisted
Private (Rupees One lacs lacs
Limited Lac Only)
{Group
Company)

Please note that "group companies”, shall include such companies (other than promoter(s) and
subsidiary/subsidiaries) with which there were related party transactions, during the period for which
financial informarion is disclosed, as covered under the applicable accownting standards, and also other
companies as considered maverial by the board of the issuer.

=5( 5} are mentionad below:

I Subsidi sany (ies) Joint ve

Details of Subsidiary (ies) Company which contribute more than 3% of revenue/profits/assets of the
issuer company on consolidated basis in preceding financial vear or the last period audited financial

— Vg

ot Applicable

Details of Joint Venture(s) which contribute more than 5% of revenue/profits'assets of the issuer
company on consolidated basis in preceding financial year or the last period audited finuncial
pplicable




7. Financial Structure of the Company:
7.1 Details of Capital Structure of the Company:

Date  of | No. of [Issue | Type of lssue | Cumulative Whether listed,
Issue shares Trhl W capital (No of Hlﬂmw
issued (Rs.) | Preferential lssuc/ | shares) reasons thereof
| |Scheme! Bonuy|
= gl
May 25, | 10,000 10 Subscribers to | 10,000 Unlisted
2001 Memorandum Company
Feb 02, | 1,.80,000 10 Preferential Issue | 1,90,000 Unlisted
20H15 Company

7.2 Details of financial position of last three financial years:
(Amount in Rs. Lacs)

Particulars As per the Audited [As  per last [ | year prior to the [ 2 years prior to the

halfl year ended Year | Financial Year Financial Year

September 30,2018 | March 31, 2018 | March 31, 2017 | March 31, 2016

(2017-18) (2016-17) (2015-16)

Equity Paid up Capital 19.00 19.00 19.00 19.00
Reserves and surplus 372,40 -304.02 17207 50.32
Carry forward losses -305.10 -171.96 -129.01 -
Mel Worth =353.40 -285.02 =153.07 T8.32
Miscellaneous Expenditure - - - .
Secured Loans 12046 42.24 B5.59 145.73
Lnzecured Loans 414.13 404.97 311.76 297 .66
Fived Assets 6.22 6.24 .77 13.47
Income from Operations 864.51 |,838.78 1,804.58 1,466.00
Toial Income . B67.50 | 884,12 1,836.54 1,487.20
Tetal Expenditure 954.43 2039.01 1,905 .85 1,636.24
Profit before Tax 8693 154,89 6731 =1 45,04
Profit after Tax -70.40 =133.14 =205 =105.65
Cash profit -86.12 =153.11 =626 =135.65
EPs -37.05 -70.07 -22.61 5561
Book value -185.99 =150.01 ~B0.56 41.22

Note: Figures as on September 30, 2018, March 31, 2018 and March 31, 2007 are in Ind-AS format whereas the figures as
on March 31, 2006 are in I-GAAP Format

\»,.,«
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7.3 Details of contracts or arrangement al arm’s length basis pursuant to Section 188 of the
Companies Act 2013:

: {Amnun_l i_n

Rs. Lacs)

__H'I'i

Limited (CL), and Sale. Sale of | directly from GKP and
1008 Holding books by GKPto | provides these as
Company CL. additional support for its
students. These books are
purchased at  15-40%
discount to the MRP
which are more or less the
same terms at which GKP
sells 1o outside distributors
or dealers
GKP & CL Educate | Intercst payable by | Interest payable by GKP | NIL 16.50
Limited (CL}, GEPto CL to CL
100%% Holding
company ____
GEP & CL Media Material Purchase | CLM publishes all the | 1416.00 1640.33
Private Limited course books for GKP and
(CLM), Fellow sells I GEP at a 6%
subsidiaries discount to the MRP as is
a  standard  industry
praciice. This also enables
CLM to take significant
benefit of the tax
exemption of its unit in
. - Uttarakhand. ;
GKP & CL Educate | Cost Sharing for | The  infrastructure  at | 24.00 NIL
Limited (CL), 100% | shared registered office is co-
Holding company infrastructure and | shared with GKP and
various common | since the infrastructure is
administrative owned by CL it has been
expenses by GKP | agreed that GKP will pay
an amount proportionate to
the usage by it. It includes
the operating,  running
a electricity cosis ¢,
kestone Integrated Security extended | Security extended to GKP | NIL 200,00
Marketing Services o GRP for loan from Indusind
Pvi, Lid. (Kestone) Bank as the loan taken is
andd GEP, Fellow used 1o repay kestone.
subsidiaries F\ e
Nowe: All the above mentioned are between the Group (o iexs omly.
[:£/- \E )
Zt}ﬁ | |

e

et

/37

ﬁﬂﬂ L Dates




7.4 Aggregate Number of shares for capitalization of Reserves or Profits: Not Applicable
7.5 Details of Revaluation of assets: Mot Applicable

8. Details of Material Penal Actions/Litigations:

8.1 Details of material penal actions’ litigations against the Company: NIL
8.2 Details of material penal actions’ litigations against the Promaoters: NIL
8.3 Details of material penal actions/ litigations against the Directors: NIL

9. Declaration
The Company, its promoters or its Directors are not in the list of “wilful defauliers™ as per RBI
Circular Ref. No. RBLI2015-16/100 DBR.No.CID.BC.22/20.16.003/201 5-16 dated July 01, 2015
by the Banks,

I, Gautam Puri, Director of the Company do hereby confirm that all the information provided in the
document is true and fair to the best of my knowledge and belief as on the date of document.

For and on behalfl of
G. K. Publications Py
g phme,

Director
DIN: 0033548

Address: R-20, Greater Kailash, Part-1,
New Delhi- 110048

Date: March 29, 20019
Place: New Delhi
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ANNEXURE 30

| JKESTONE

Information about Kestone lnuirlml Marketing Services Private Limited
These information are in terms of the SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017
for the proposed Composite Scheme of Arrangement (*Scheme™) to amalgamate Career Launcher
Education Infrastructure and Services Limited, CL Media Private Limited, Accendere Knowledge
Management Services Private Limited, G.K. Publications Private Limited and Kestone Integrated
Marketing Services Private Limited (hercinafier referred to as “Amalgamating Companies™ or
“Unlisted Transferor Companies™) with CL Educate Limited (hereinafter referred to as “Amalgamated
Company™ or “Listed Transferee Company™).

Mame of the Company Kestone Integrated Marketing Services Private Limited ("Kestone™ or
the “Company™)
CIN U73100HR 1997PTCO76900 il
Registered Office Plot No. 9A, Sector 27A, Mathura Road, Faridabad, Haryana —
121003, India
| Corporate Office A-41, Espire Building, 2™ Floor, Mohan Co-operative Industrial |
Arca, Main Mathura Road, New Dielhi — | 10044, India
| Tel. No. 911 1-4D5085EE
' Fax. No. -
Website www kestone.in
| Email 1Dy hin sargerliuncher com
Contact Person Mame Ms. Rachna Sharma
Email 1D i, lcareeriaun
Contact Mo, 01141281 1040

I. Background about the Company and its Business Overview:

Kestone was incorporated on February 03, 1997 as a private limited company with the name and stvle
of “Kestone Research Private Limited”, Subsequently, on March 06, 2007 the name of Kestone was
changed from “Kestone Research Private Limited™ to “Kestone Integrated Marketing Services Private
Limited”. Kestone provides integrated business, marketing and sales services 1o corporate customers,
including event management, marketing support (including digital marketing support in the form of
online marketing initiatives, 10 support offline marketing campaigns), customer engagement
(including audience generation, lead generation, loyalty and reward programs and contest
management). managed manpower and training services.

1. Details about the Promoter(s) of Kestone {as on date):

S. No. | Name of the promoter(s) Nature (Individual Company/etc) |
i CL Educate Limited Company

. Mr. Mikhil Mahajan Individual

If the promotens) are Individual:

Mame of PAN Educationa | Experience List of Companies List of Companies in No. of
the | in business promoted which person is equity
Promater Qualificati or Director shares held

on employme in Kestone
nt

Mr. | AAAPMIO | Bachelor He has | = CL Educate Limited | * CL Educate Limited I
Nikhil | 04) of over 20 | = Career Launcher | ®= G. K. Publications (0.00%)*
Mahajan Technolog | vears of | Education | Private Limined

y in | experience Infrastructure  and | = Bilakes Consulting

Electrical | in the field | Services Limited Private Limited

Engineerin | of finance | = G. K. Publications | = Kestone Integrated

B from |and  the | Private Limited | Marketing Serviees

Banaras Education | * Kestone Integrated | Private Lj i

9 Hastona Integrated Marketing Senices Pyi. Lid,
A-41, 2 Floor, Espire Buslding, Mohan Cooparaibe
Inchustrial mea, Meww Dalh-1 10044

@ <61 17 4060 BEAS & marketingkasonn

@ Wy kesione.n

& CL Group Cg

Registerad Ciffice:
21 2Fict Mo, BA, Sector-27A, Mathura Road, Fa

Cid: UT3100HA1887FTCOT6S00
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; Marketing Services | = CL Media Private
University, Private Limited Limited
Yaranasi = CL Media Private = Accenders
and Post Limited Knowledge
Graduate * Accendere Management
Diploma in Knowledge Services Private
Manageme Management Limited
nt  from Services Private | » Kestone CL US
1IM- Limited Limited
Bangalore. * Kestone CL Asia
. Hub  Pre. Lid
(Singapore)

* Holds equity share as nominee, for and on behalf of CL Educate Limited which is the beneficial owner of this
equity share.

999,999 (100%)

Educate | LT4899HRI996PL | Limited is engaged | Narayanan R Narayanan R
Limited | C076897 in the business of | * Mr, Gautam Puri | * Mr.  Gautam
PAN: providing * Bilakes Consulting | Puri

AAACCIRESC education and test Pri'u'ltel..imi'hnd = Mr. HII:I'III

programs :

include tuitions ‘1o | » Mr, Sujit | Kumar

school students and | Bhattacharyya Roongta
coaching m = Mr. Nikhil | = Ms. Madhumita
aspirants  for Mahajan Ganguli
variety of mlrm = Mr. Abhijit | = Mr. Viraj Tyagi
examinations both | Bhattacharyya * Mr. Imran Jafar
at the school and | = Mr. Abhirup ® Mr. Girish
graduate / post| Bhattacharyya Shivani
graduate levels, = Mr. Abhishek
Bhattacharyvva

* Ms. Katyaini

= Mz, Parul Mahajan
= Ms.  Rajlakshmi

= Mz, Samita Bhalla

* Ms., Sapna Puri
» Ms. Seshadry




- i

= M. Shefali
Acharya

" s, Sneha
Krishnan

" Ws, LU'ma
Ramachandran

» Mis, Vitasta
Mahajan

® Carcer Launcher
Employees
Welfare
Society

Details of Board of the Company:

| Mr. Gautam Puri

DIN 00033548
PAN AAHPPS68SE
Age 54 Years —
Address R-90, Greater Kailash — I, New Delhi — 110048,
India
Qualification Bachelor’s Degree in Chemical Engineering from
Punjab Engineering College, Chandigarh and Post
Graduate Diploma in Management from [1IM-
Bangalore.
Experience He has over 21 years of experience in the
Education sector,
Date of Appointment her 25, 2006
Designation Director
Date of Expiration of Current terms Not A e
Mumber of Shares held in Ihl:'l:l:lﬂ'lpll'l}' NIL
Other Directorships = CL Educate Limited
* . K. Publications Private Limited
* Career Launcher Infrastructure Private Limited
* L Media Private Limited
* ICE Gate Educational Institute Private Limited
= Career Launcher Education Infrastructure and
Services Limited
® Kestone CL Asia Hub Pre. Ltd. (Singapore)
Name of Director Mr. Satya Narayanan .R
DIN 00307326
_PAN AFIPSTS85N
e 48 Years ]
Address (\\ D-63, The Pinnacle, DLF City, Phase - V, Gurgaon
== \ - 122009, Haryana, India
Qualification Bachelor's Degree in Computer Sciences, Si.
en's College, University of Delhi and Post




Graduate Diploma in Management from [IM-

Bangalore.
Experience He has over 21 years of experience in the
Education sector.
Date of Appointment June 16, 20035
Designation Director
Date of Expiration of Current terms Mot Applicable
Number of Shares held in the Company MIL
Other Directorships * CL Educate Limited
* G K Publications Private Limited
* Bilakes Consulting Private Limited
* CL Media Private Limited
* Threesixtyone Degree Minds Consulting Private
Limited
® Career Launcher Education Infrastructure and
Services Limited
Name of Director Girish Shivani
[ 03593974
PAM AIDPS1148L
| Age 48 Years
Address E-287, 2nd Floor, Greater Kailash-l, New Delhi —
e 110048, India
Cualification PGDEM from IMT, Ghaziabad (1993) { Topper in
Finance), B.S¢. (Computer Science) from St
Stephen’s College, Delhi University (1991).
Experience He has over 23 vears of experience across multiple

verticals and cross functional exposure in IT
consulting, Telecom, Media, Presales, Finance,
Corporate Strategy and Operations ete.

Date of Appointment

October 06, 2018

Designation

Additional Director (Mon-Executive Independent
Director)

Date of Expiration of Current terms October 05, 2023
MNumber of Shares held in the Company NIL
Other Directorships * CL Educate Limited
® Career Launcher Education Infrastructure and
Services Limited
* Cron Systems Private Limited
* Hansuttam Finance Limited
* Yournest Capital Advisors Private Limited
* Momark Services Private Limited
® Lithasa Technologies Private Limited
*® Simpli5d Technologies Private Limited
* Innotarget Fashalot Retail Private Limited
| Name of Director Nikhil Mahajan
(DIN 00033404
PAN AAAPMI004)
Age 47 Yiears =
Address House No. 457, Sector 30, Faridabad — 121003,
Haryana, India
Qualification Bachelor of Technology in Electrical Engincering

from Banaras Hindu University, Varanasi and Post
Graduate Diploma in Management from 1IM-




Experience He has over 20 years of experience in the field of
finance and the Education sector.
Date of Appointment September 07, 2015
Designation Director
Date of Expiration of Current terms Mot Applicable
Number of Shares held in the Company | Equity Share*
Other Directorships * CL Eduvcate Limited
* G K publications Private Limited
% Bilakes Consulting Private Limited
= CL Media Private Limited
*  Accendere Knowledge Management Services
Private Limited
*  Kestone CL US Limited
*__Kestone CL Asia Hub Pte. Lid. (Singapore)

* Holds equity share as nominee, for and on behalf of CL Edwcate Limited which is the beneficial
owner of this equity share.

X Reason for
I e e
Estate, 2018 Reason
Mizamuddin
East, Mew
Dielhi
110013,
Delhi, India

Sharcholding Structure of the Company:
'!‘hc details of top ten shareholders of the Ca

IHﬂ as on date): ol8

10:0.00

1 Mr. Nikhil Mahajan* -

TOTAL 1M, 00
*Holds equity share as nominee, for and on behalf of CL Educate Limited which is the beneficial owner
af this equity share,

Changes in the shareholding structure of Promoteris) of the Company:

ufc ange in shareholding structure of Promoter(s) are mentioned below:
Date of transfc __| Name of the Promoter | Equity Shares | Shares (%)
April 01, 2008 CL Educate Limited GO0 Q90 10400
April 01, 2008 Mr. Nikhil Mahajan” 1 -
Total 100080, D0 110,00

“Kestane was acquired as a Wholly Owned Subsidiary of CL Educate Limited w.e.f. April 01, 2008
::a;ﬂe;-e has been no change in the shareholding structure of the promoters of the Company since
"Holds equity share as nominee, for and on behalf of CL Educate Limited which is the beneficial
ovwner of this equity share.




6. Details of Group Company(ies) Subsidiary Company(ies)/ Joint venture(s):

Details of Group Companies as on March 31, 2018:
No.
= '-':"-'!’. O v | |
L CL Educate Rs. 16,865.63 | Rs. (198.59)
Limited 141,656,780 Lacs Lacs
{100% Holding {Rupees
Company) Fourteen
Crores
Sixteen Lacs
Fifty Six
Thousand
Seven
Hundred and
Eighty Only) |
2. | Kestone CL Asia SGD Rs.694.80 | Rs. (10.08) 100% Unlisted
Hub Pre. Lud. 541,001 Lacs Lacs
{Whaolly Owned Equity
Subsidiary) Shares —
3. Kestone CL US USD 1,000 - - 100% Unlisted
Limited*( Step (through
down Wholly Eestone CL
Owned Asia Hub
Subsidiary) : Pte. Ltd.)
4, CL Media Private | Rs. 100,000 | Rs. 4,084.07 Rs. 604.02 MIL Unlisted
Limited (Group | (Rupees One lacs lacs
Company) Lac Oaly)

* Kestone CL Asia Hub Pre. Lid. has incorporated a wholly owned subsidiary in USA on March 22,
2018, in the name of Kestone CL US Limited.

Please note that "group companies”, shall include such companies fother than promoler(s) and
subsidiary/subsidiaries) with which there were related party transactions. during the period for which
financial information is disclosed, as covered under the applicable accounting standards, and also other
contpanies as considered material by the board of the issuer.

Details of Subsidiary (ies) Company which contribute more than 5% of revenue/profits/assets of
the issuer company on consolidated basis in preceding financial vear or the last period audited
financial statements (i.e. March 31, 2018):
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1 Memorandum Company
20-Nov-2002 | 18,1007 100 Preferential Issue | 20,100 Unlisted
= Company
15-May-2007 | 2,41,200 - Bonus lssue 2,61,300 Unlisted
20-Feb-2008 | 7,38,700 - Bonus lssue 10,00,000 | Unlisted
Com

Deetails of Joint Venture(s) which contribute more than 5% of revenue/profits/assets of the issuer company

on consolidated basis in preceding financial year or the last period audited financial statements: Not

.. ntAmtnuH icahle

Financial Structure of the Company:
7.1 Details of Capital Structure of the Company:

3Feb-197 | 2,0007 ubscribers 2000 Unlisted

- LOmpany
" 200 shares were issnediallotted ar Face Value (lxsue Price) of Rs. 100/~ each on February 03, 1997,
wﬁh&pﬂﬂﬂ“ﬁﬁm@"ﬂﬂpﬁdmiﬁ“ilﬂﬂ?ﬁmmmm:ﬁ#h 10 each.
*1,810 shares were issued/allotted at Face Value (Tssue Price) of Rs. 100/ each on November 20, 2002,
which post subdivision of capital on April 16, 2007, were converted into 18,100 shares of Rs. 10/ each.

7.2 Details of financial position of last three financial years:

{Amount in Rs. Lacs)

Reserves and surplus

2.536.55




Carry forward losses - - = .
Met Warth JAsLm 327921 2.936.9] 263655
Miscellaneous Expenditure - = a =
Secured Loans 1,289.83 1078.98 TRLT4 156.03
| Unsecured Loans 250.00 - - ¥
Fixed Assets 32539 320.58 376.75 504 .84
Income from Operations 641013 9.503.19 9.240.35 9.581.66
Total Income 6,499.67 981548 9.553.44 9. 715.84
Total Expenditure 6,254.76 9.309.80 B.992.78 B.592.85
Profit before Tax 244,91 50568 560.66 114298
Profit after Tax 165.47 332.9] 361.17 T40.41
Cash profit 199,38 411.26 492,30 BE7.71
EPs 16.55 33.29 3612 7404
Book value 345.17 32792 293.69 263.66

Note: Figures as on September 30, 2018, March 31,
Sormut whereas the figures as on March 31, 2016 are in

1.3 Details of contracts or arrangement at

Companies Act 2013(Related Party Transactions):

2018 and March 31, 2017 are in Ind-AS
I-GAAP Format,

arm’s length basis pursuant to Section 158 of the

and nature of relationship .

Name(s) of the related party | I

)

(CL). 100% Holding company

Kestone & CL Educate Limited

E.l'_h-!ia-npuwer cost in r:lnf
to shared staff between Kestone and CL

{Amount in Rs. La

CL
1 (0%

Kestone &
Limited{CL},
Company

Educate
Holding

Kestone managed and executed ‘Melting
Pot 2020 Innovation Summit’, an event of
CL

Rz 112.69

NIL

Kestone & CL Educate Limited
(CL), 100% Holding company

Kestone managed and executed ‘In
Quizitive Minds', a country-wide Quiz
contest for CL

Rs. 118.39

NIL

Kestone & CL Educate Limited
(CL), 100% Holding company

Kestone has designed and developed
website of WAIN(Worldwide Academia
Industry Network), an online platform for
research & Innovation, for CL

Rs. 22,50

NIL

Kestone & CL Media Private
Limited (CLMY), Fellow
Subsidiaries

Kestone has designed and developed
wiehsite of CLM Private Limited

Rs. 17.50

NIL

kestone & CL Educate Limited
(CL), 100% Holding company

Infrastructure  servicing’ leasing by
Kestone for some centres of CL 1\

NIL

Rs. 79.26

Kestone and GK Publications
Private Limited (GKP), Fellow
Subsidiaries

rity extended 1o GKP for loan from
nduslnd Bank as the loan taken is used to
Kestone

HIL




74 Aggregate Number of shares for capitalization of Reserves or Profits: Not Applicable
7.5 Details of Revaluation of assets: Not Applicable

8 Details of Material Penal Actions/Litigations:

8.1 Details of material penal actions/ litigations against the Company: NIL
8.2 Details of material penal actions/ litigations against the Promoters: NIL
8.3 Details of material penal actions/ litigations against the Directors: NIL

9. Declaration

The Company, its promoters and its Directors are not in the list of “wilful defaulters™ as per
Reserve Bank of India Circular Ref. No, RBI/2015-16/100 DBR.No.CID.BC.22/20.16.003/2015-
16 dated July 01, 2015 by the Banks.

I, Gautam Puri, Director of the Company do hereby confirm that all the information provided in
the document is true and fair 1o the best of my knowledge and belief as on the date of document.

- For and on behalf of
Kestone Integrated Marketing Services Private Limited

Cﬁ‘:ﬁ

Director
DIM: (0033s48

Address: R-90, Greater Kailash, Pari-1,
Mew Dielhi- 110048

Date: March 29, 2019
Place: New Delhi
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ANNEXURE 31

N\ £
7@-" CL

edvcate

Pre-Amalgamation Shareholding pattern of CL Educate
Limited as on November 29, 2019

CL EDUCATE LIMITED @ warw, cleducate . com

Pl : Math nond Faridab : @ compliance@eleducate.com
« Plogt Ho. 848 Seeth 7 J. A ; LIE T, aricdabad AR E' .
Registered Office: Plot Mo, 94, Sector-2TA, Mathura Roa ridabad, Haryana-12100 & +91-11-41281100,08 B +91.44-44284104

Corparate Office: A-u5, First Floor, Mohan Co-operative Industrial Estate, New Delhi-1 100464 CIN: L74EFSHRLGSEPLOOTERST
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Format of Holding of Specified securities

Hame of Listed Entity=CL EDUCATE LIMITED

¢ Scrip Code/Mame of Scrip/Class of Security-540403, CLEDUCATE, EQUITY SHARES

Share Holding Pattern Filed under: Reg. 31(1Ha)/Reg.31{1){b)/Reg.31{1)ic)
a. il under 31(1)(b) then indicate the report for quarter ending 29/11/2019
b. if under 31(1){c) then indicate date of allotment/extinguishment

Declaration : The Listed entity s required to submit Ihtfndlw.uin! declaration to the extent of submission of information:

Particulars

NO®

Whether the Listed Entity has issued any partly paid up shares

Mo

Whether the Listed Entity has issued any Convertible Securities or Warranis?

Mo

Whether the Listed Entity has any shares against which depository receipts are issued?

Na

Whether the Listed Entity has any shares in locked-in?

Yis

@ laln |o|w

Whether any shares held by promoters are pledge or otherwise encumbered?

|Ho

*if the Listed Entity selectes the option ‘RO’ for the questions above, the columns for the partly paid up shares, Outstanding Convertible
securitiesWarrants, depository receipts, locked-in  shares, Moof shares pledged or otherwise encumbered by promoters, as
applicable, shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is "No' declared
by Listed entity inabove table the values will be considered as "Zero’ by default on submission of the format of holding of specified

securities.

The tabular format for disclosure of holding of specified securitids is as follows:

Diractor
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Takble I - Summary Statement holding of specified securithes

[categery |Category af Na ol Mool Mool Partly |Ma of Total No of |Shareholding |Nwmber of Voting Rights held i sach | Mo of Shares |Shareholling |Nember of | (T [
Sharehadder Shareholders [fully paid |paid-up Shares Shares Held |a4 % of 1544l o pciritien. Underlying fasa % Locked in Shares |Shares pledged  [equity thares
wp Bty |eguity Underhying [} = of shares Qutitanding |assurming fall o pEherwise hedd in
vhares shaies held |Depotitary |{IV(W]+ E;:;-!iqd convertlible |converiion of enlumbened dematerialiced
hikd Receiphs {1} ] securithes coavertible farm
{Ircluding Securities [a1 a
pertantags of
dilited thare
capial]
Mo of Voting Righty Tirtad ai Ba, a% |No. |Asa¥ol
a % of of tetal okl
Shares Shares
heid ]
[Class X [Clans ¥ [Tomt | |
] 1] |LLLL (i v i} il [ L1} L] [xii} LIl (XN
&
HFEIHBJ & FEI ISR A8.24] BEITVIE 0] E532918] <8.2a) 1] ﬂ!ﬁl!ﬂ? £1.77 o .00 GERTI1A
195d1] Tanaven| 6] 5 TIIATED S1.7G| TIIITED 73127 51.76) 5] 5176 04 0o _iHA H!-H!!l
E:-FI"IFB'IH'
] Puhdc
wrakerhying
€1 Dl 0 o 0 | afrs 0 of of (x| T3 oo [Ma of
= " e |
2 Employes Trusts [u] | 0 o] o o] [i] 5] . a [ele e Lol ] T L L]
| | | | | |
Total: 19963] 1418557E| [ o _naaesers| 100.00{ 14165578| 0f 14165678] 100.00{ [ 100.00| TREAROT 15 [0 [ 14050050

CL EDUCATE LIMITED

223



Table B - s " kEng patiern of the and Promaoter Group
|cotmgary [Lonrgary & Wasmar of the Shareboider FaR |H-- ol of [ ol | ot ¢ 'orting Bghin fomied b aa | W of Share | Sharehaiding iw-:- Farmkars al
ﬂ]w Frsi T pres Underlgng s 8% My et v
sty e | ey gl o el s
oty |Gwponmany ik ol
Waren |acers titie lessarmispeed [hoerm
ip-m-. Tiusties |45 8
Wagrdil  |prror-iapn of
digted v
capatal]
Do in] da
= of [AsBL2)
e ol Vpheg Mighis | |Toasim ™ ahal [We [Aaa®
LT of igead
pern
harlid
= s I N (T R 1 E | T
= ] 5] L] L] I r'l L] L] L] pry
A o i inn [
1 [ 1155080 [ [ ALLNG? 3 B
i 1]
il 1 14 ool @ [ a8 [
f ] [1Nor) 1] 0o 1]
1 [] ] LT
1 [T [ [ [T [T [
R ] 1] 1 24T 1] M I4 47 1]
i [] ] [T5 [ é [ T [
1 [ [ 138 [ T o] isaa] ee Bl [ .00 1262
[ [ [ .I.I'IH_CI'Il [ o TS e
PRACA 1 [ [ 1000 [ 1000 o] asom
o PR o a AT o a7
Canrey 1 [ [ [ [ 1]
J x 1]  aosoaa [1} [:] WA Tt o] Foomea 143
ia TE1 ] -
£ BesATTACHARTRR ludimevisn 1 [ [] ] (T o] x|  sen
AR Y 1 w2 1] 1] p L] it 1] »mr X ] g
GANTSH SONONL BERFLITLRS 1M [ [ :J-il [ 1™ o [
rid Ll EIBLT
AETE RARMALAR [
BATIACHAATER VG, 1 [ 2000 x| am [
(81} a
[ ——r [ [ [
1] 1] o 1]
Dt [] [
Tatal [T [
(s B e ) ki e P e g %
[:] i 1]
— : —u
vy Thriam [: ] 1] J [+]
= et
St Tl G I P N Y i)
Tplsl Srirrhpiding of Fromoter e " | o
roug (K] R LR =1
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Table IV - Statement showing sharcholding pattern of the Mon Promaoter - Non Public Sharehalder
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Category [Catepory & Memeolthe [PAN (Mo of Ha of of of urniber of Weting Rights held s |No of $hanes [Shareholding as|Mumbar of Mumbsrof | Number of
Shareholkder Sharehodders. [fully pasd Shares Shares |as 2% of 1oqal chaid of secuaritien a% assuming  |Locked i Shene |Shares equity thares
i up  |Underying |Held of asares full canversion pledgedor | held in
equity [equity |Depository Ve (jasBeCE) convertible dematerialived
thared  |Receipty (i@ form
hatid held Including  |percentage of
share
ko of Voting Rights  |Total a a 2% of [No. %
l;nl sl
1R=B4L)
|Class X [Class ¥ [Total =
m L] o} i ] ] ) [ ?_ 1= [ 15 [y 1]
1 Cerpiedian/ DR Holder o Q 2 [i] Q.00 1] o L el [+] [ ST TS [
Empliyes Banefit Truat .1
(under SMESRare haed
lp Employes Benefit]
i Regulations 2014) of L o i gl .00 i ol o o000 ooofua [na 0
Totsl Men-Promster-Non
Piabilic Shareholding €] =
Mb a) o al 0,00 a (=X o




|Details of the shareholders acting as persons in Concert including their Shareholding:

[Name of Shareholder

Mame of PAC

[No of shares

Hl:ll-l;||'1'|:§i|

Total:

4
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Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders,
outstanding shares held in demat/unclaimed suspense account

Mo of Shareholders
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Post-Amalgamation Shareholding pattern of CL Educate
Limited as on November 29, 2019

CL EDUCATE LIMI}

ﬁ:’*b{ . )

CL EDUCATE LIMITED @ wrarw cleducate.com
@ compliance@eleducate com

B +51-11-41281100/0800 S +91-11-41281101
CIN: L74899HR1S96PLCOTERST

Registered Office: Plot Mo, 94 ctor-2TA sra Road, Faridabad, Harvana-12 1003
Corporate Office: A-45, First , Mohan srative Industrial Estate, New Delhi-110044




Formal of Holding of Specified securities

Mame of Listed Entity:CL EDUCATE LIMITED

Scrip Code/Name of Scrip/Class of Security:540403, CLEDUCATE, EQUITY SHARES

Share Holding Pattern Filed under: Reg. 31{1Ha)/Reg.31(1){b}/Reg.31(1)ic)

&, if under 31{1}{b) then indicate the report for quarter ending 29/11/2019

b. if under 31{1)[c) then indicate date of allotment/extinguishment

Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:

[Particulars

YES*

MO*

[Whether the Listed Entity has issued any partly paid up shares

[Whether the Listed Entity has issued any Convertible Securities or Warrants?

|Hn

[Whether the Listed Entity has any shares against which depository receipts are issued?

Whether the Listed Entity has any shares in locked-in?

Yes

Whether any shares held by promoters are pledge or otherwise encumbered?

[Mo

*if the Listed Entity selectes the option 'NO" for the questions above, the columns fior the partly paid up shares, Outstanding Convertible
Securities/Warrants, depository receipts, locked-in  shares, Noof shares pledged or otherwise encumbered by promoters, as
applicable, shall not be displayed at the time of dissemination on the Stock Exchange website, Also wherever there i 'No' declared
by Listed entity in above table the values will be considered as “Zero’ by default on submission of the format of holding of specified

securities.

The tabular format for disclosure of holding of specified securities is as follows:
CL EDUCATE LIMI

S

Diraclor
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Table | - Summary Statement holding of specified securities
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Table IV - Stavement showing shareholding pattern of the Nom Promaoter - Non Public Shareholder

[categery [Catepery & Nume ofthe  [PAN  [Maof of  [Noof of Total Mo Mummber od Visting Rights held in | No of Shares |Shareholding as | Nember of Numberol  |Mumber of
Sharehsldes Sharehciden paid of Skaves (a5 a % of ol |each class of securities % astuming  |Locked ks Shares |Shaves eipuaily thare
g Hikd s o shanes converskon pledped or [ hald in
Depository |[VeWs  |[AeBeLT) omwertible et Pavia
Recuipts uithes (a5 & eniumbered |farm
Inchuding  |percesiage of
od ifare
wetal}
Mo of Woting Rights | Total as & M. aMal Mo, |[Aia%
ol of totsd
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hedd
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Details of the shareholders acting as persons in Concert including their Shareholding:

Name of Shareholder

Mame of PAC

|No of shares

Total:

235




Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders,
outstanding shares held in demat/unclaimed suspense account

No of Shareholders J|"':||‘hlt:|n of shares
CL EDUCATE LIMI GRIE
Dlraclur- o\
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Caertificate Issued Date
Account Relerence
Unique Doc. Reference
Purchased by
Description of Documant
Property Description
Consideration Price (As.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount{Rs.)

R EEE

INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

¢ IN-DL9984T454343377TH
: 07-Jun-2019 02:53 PM
: IMPACC (IV) dI968503' DELHI DL-DLH
. SUBIN-DLDLSG6B50305547461T02247R
: CL EDUCATE LIMITED
. Article 4 Affidavit
» Mot Applicable
: 0
(Zero)
: CL EDUCATE LIMITED
» Mot Applicable
. CL EDUCATE LIMITED
: 50
(Fifty only)
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Sachin
Typewritten text
ANNEXURE 32


BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL,
CHNDIGARH BENCH, AT CHANDIGARH

CA (CAA) No. Of 2019

(Under Sections 230-232 of the Companies Act, 2013)

IN THE MATTER OF:
THE COMPANIES ACT, 2013

AND

IN THE MATTER OF:
SECTIONS 230 TO 232 READ WITH SECTION 52 AND 66 OF THE COMPANIES
ACT, 2013 AND COMPANIES (COMPROMISE, ARRANGEMENTS &
AMALGAMATIONS) RULES, 2016

AND

IN THE MATTER OF:
SCHEME OF ARRANGEMENT AMONG CAREER LAUNCHER EDUCATION

INFRASTRUCTURE AND SERVICES LIMITED AND CL MEDIA PRIVATE
LIMITED AND ACCENDERE KNOWLEDGE MANAGEMENT SERVICES
PRIVATE LIMITED AND G.K. PUBLICATIONS PRIVATE LIMITED AND
KESTONE INTEGRATED MARKETING SERVICES PRIVATE LIMITED AND CL
EDUCATE LIMITED

AND

IN THE MATTER OF:

SCHEME OF ARRANGEMENT OF

Career Launcher Education Infrastructure and Services Limited (hereinafter
referred to as ‘Amalgamating Company 1), Company registered under the Companies

Act. 1956 having its registered office at Plot No. 9A. Sector-27A, Mathura Road,

. Satya Narayanan .R, Mr. Gautam Puri, Mr. Sujit Bhat
For CL EDUCATE
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and Ms. Rachna Sharma, Company Secretary & Compliance Officer of CL Educate
Limited, its authorized signatory.

...Amalgamating Company 1 / Applicant Company 1|

AND

CL Media Private Limited (hereinafter referred to as ‘Amalgamating Company 2),
Company registered under the Companies Act, 1956 having its registered office at Plot
No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana- 121003, CIN-
UT4300HR2008PTC077265, PAN — AADCC3011D, through Mr. Satya Narayanan .R,
Mr. Gautam Puri, Mr. Nikhil Mahajan, Directors and Ms. Rachna Sharma, Company
Secretary & Compliance Officer of CL Educate Limited, its authorized signatory.

-..Amalgamating Company 2 / Applicant Company 2

AND

Accendere Knowledge Management Services Private Limited (hereinafter referred
to as *Amalgamating Company 3), Company registered under the Companies Act, 1956
having its registered office at Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003, CIN- U74900HR2Z008PTC077200, PAN — AAHCA3316K, through
Mr. Nikhil Mahajan and Mr. Sujit Bhattacharyva, Directors and Ms. Rachna Sharma,
Company Secretary & Compliance Officer of CL Educate Limited, its authorized
signatory.

-..Amalgamating Company 3 / Applicant Company 3

AND

G.K. Publications Private Limited (hereinafter referred to as ‘Amalgamating

ompany 4). Company registered under the Companies Act, 1956 having its registered
;_‘,El.l f_p,l,

ﬂlﬁe‘f
, APPreved gy

‘*""‘JtﬂmlpTIthHJ|Fle&9?9 PAN - mgmnqw

Ke MNa

Plot No. 9A, Sector-2TA, Mathura Road, Faridabad,

Haryana- 121003, CIN-

: lﬁﬂm Naravanan R,



Mr. Gautam Puri, Mr. Nikhil Mahajan, Directors and Ms. Rachna Sharma, Company
Secretary & Compliance Officer of CL Educate Limited, its authorized signatory.
-..Amalgamating Company 4 / Applicant Company 4
AND
kestone Integrated Marketing Services Private Limited (hereinafter referred to as
‘Amalgamating Company 5), Company registered under the Companies Act, 1956
having its registered office at Plot No. 9A, Sector-27A, Mathura Road, Faridabad,
Haryana- 121003, CIN- U73100HR1997PTC076900, PAN — AABCK2819F, through
Mr. Satya Narayanan .R, Mr. Gautam Puri, Mr. Nikhil Mahajan, Directors and Ms,
Rachna Sharma, Company Secretary & Compliance Officer of CL. Educate Limited, its
authorized signatory.

...Amalgamating Company 5 / Applicant Company 5

WITH

CL Educate Limited (hereinafter referred to as ‘Amalgamated Company’),
Company registered under the Companies Act, 1956 having its registered office at Plot
No. 9A, Sector-27A, Mathura Road, Faridabad, Harvana- 121003, CIN-
L74899HR1996PLCO76897, PAN — AAACC38R5C, through Mr. Satya Narayanan .R,
Chairman & Executive Director, Mr. Gautam Puri, Vice Chairman & Managing Director,
Mr. Nikhil Mahajan, Executive Director & Group CEO Enterprise Business, Mr, Arjun
Wadhwa, Chief Financial Officer and Ms. Rachna Sharma, Company Secretary &
Compliance Officer, its authorized signatory,

...Amalgamated Company / Listed Entity / Applicant Company 6

AND

Their respective Shareholders and Creditors

{Ama!gﬂmanng Company 1, Amalgamating Ct:rmpan}f 2, Amalgamating Company 3,
ereinafter collectively
Company and the
to as the Applicant

aﬂqylﬁ"imn ng Companies shall E.'-[I"ECIWH}" hereinafter refe
' centepmpanied. | For CL EDUCATE LMITED

: !
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AFFIDAVIT ON BEHALF OF AMALGAMATED COMPANY FOR NON
APPLICABILITY OF VALUATION REPORT

I. Gautam Puri S/o Late Shri Prem Nath Puri, aged about 54 (Fifty Four) years, R/o R-90,
Greater Kailash Part-1, New Delhi-110048, India, do hereby solemnly affirm and

declare as under:-

I. That | am the authorized signatory of the Amalgamated Company and am
authorized by the board of directors of the Amalgamated Company to make this
affidavit on behalf of the Amalgamated Company.

2. That I am fully acquainted with the facts and circumstances of the instant matter and

Place: New Delhi
Dated: June 18, 2019

state that the statements made in deposition in the forthcoming paragraphs herein are
true and correct to the best of my knowledge, as derived from the officially
maintained records’ documents made available to me, which | believe to be true and

nothing material has been concealed therefrom.

. That the accompanying application under Section 230(1) of the Companies Act,
2013 {(hereinafter referred to as the “Aect™) read with Rules 3 and 5 of the Companies
(Compromises, Arrangements and Amalgamation) Rules, 2016, is being filed before
this Hon'ble Tribunal and it is stated that pursuant to SEBI Circular
CFD/DIL3/CIR/2017/21 dated March 10, 2017, Valuation Report from an
Independent Chartered Accountant is not required where there is no change in the
sharcholding pattern of the listed entity. The copy of the said Circular is attached

herewith as Annexure A-U:1.

. That 100% of the paid-up equity share capital of the Amalgamating Companies are
beneficially held by the Amalgamated Company / Listed Entity. Upon merger of the
Amalgamating Companies that are wholly owned subsidiaries of the Amalgamated
Company. the existing share capital of the Amalgamating companies held by the
Amalgamated Company/ Listed Entity shall be cancelled. Accordingly, no shares
would be issued by the Amalgamated Company pursuant to the Scheme.

. That in the current fact pattern of the Scheme and per the aforementioned SEBI
Circular, valuation report from an Independent Chartered Accountant is not

applicable. LIMITED

rl'i’p:.um lr W
®*  Cestral Gov, '™
Reg No.-lo§; /
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VERIFICATION

. Gautam Puri the above-named deponent, do hereby verify that the contents of
paragraph nos. 1 to 5 of my above affidavit are true and correct to the best of my
knowledge, as derived from the officially maintained records/documents made available
to me. which 1 believe to be true and nothing material has been concealed therein and no
part of it is false.

Place: New Delhi
Dated: June 18, 2019
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Securities and Exchange Board of India

CIRCULAR

CFDI/DIL3/CIRI2017/21 March 10, 2017

All Listed Entities who have listed their equity and convertibles
All the Recognized Stock Exchanges

Dear Sir/fMadam,

Sub: Schemes of Arrangement by Listed Entities and (ii) Relaxation under Sub-rule
(7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957

1. SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(hereinafter referred to as “listing regulations”) place obligations with respect to
Scheme of Arrangement on Listed Entities and Stock Exchange(s) in Regulation 11,
37 and 94,

2. Regulation 11 of the lisling regulations, inter-alia, provides that any scheme of
arrangement / amalgamation / merger / reconstruction / reduction of capital etc. to be
presented to any Court or Tribunal does not in any way violate, override or limit the
provisions of securities laws or requirements of the Stock Exchanges. Regulation 37
of listing regulations provides that the listed entities desirous of undertaking scheme of
arrangement or involved in a scheme of arrangement shall file the draft scheme with
Stock Exchange(s) for obtaining Observation Letter or No-objection Letter, before
filing such scheme with any court or Tribunal. Regulation 94 of the listing regulations
requires Stock Exchanges to forward such draft schemes to SEBI in the manner
prescribed by SEBI.

3. SEBI Circular No. CIR/ICFD/CMD/16/2015 dated November 30, 2015 lays down the
detailed requirements to be complied with by listed entities while undertaking schemes
of arrangements.

4. Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957
(hereinafter referred to as “the SCRR") provides that Securities and Exchange Board
of India (SEBI) may, at its own discretion or on the recommendation of a recognised
Stock Exchange, waive or relax the strict enforcement of any or all of the requirements
with respect to listing prescribed by these rules.

5. In consultation with the stock exchanges and market participants, it has been decided
to revise the regulatory framework for such schemes of arrangement. Cerlain
regulations as mentioned in this circular have been amended. The details of revised
requirements to be complied with are given in Annexure-l.

6. Applicability: The schemes filed after the date of this circular shall be governed
under this circular. The Schemes already submitted to the stock exchapge in terms of
SEBI Circular No. CIR/CFD/ICMD/16/2015 dated MNovember 3
governed by the requirements specified in that circular \

43
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7.

10.

11.

Securities and Exchange Board of India

The Provisions of this circular shall not apply to schemes which solely provides for merger
of a wholly owned subsidiary with the parent company. However, such draft schemes
shall be filed with the Stock Exchanges for the purpose of disclosures and the Stock
Exchanges shall disseminate the scheme documents on their websites. An amendment
to listing regulations in this regard has already been notified on February 15, 2017.

The issuance of shares under schemes in case of allotment of shares only o a
select group of shareholders or shareholders of unlisted companies pursuant to such
schemes shall follow the pricing provisions of Chapter VIl of SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2009 (hereinafter referred to as “the ICDR
Regulations”). Relevant amendment to ICDR Regulations in this regard has been notified
on February 15, 2017.

The listed entity shall pay a fee to SEBI at the rate of 0.1% of the paid-up share capital of
the listed / transferee / resulting company, whichever is higher, post sanction of the
proposed scheme, subject to a cap of Rs.5,00,000. Relevant amendment to Listing
Regulations in this regard has been notified on March 06, 2017.

The amended regulations have become effective from the date of notification of the
amendments.

The Stock Exchanges are advised to bring the provisions of this circular to the notice of
Listed Entities and also to disseminate the same on their website.

12. This circular is issued under Section 11 of the SEBI Act, 1992 and regulations 11, 37

and 94 read with regulation 101(2) of listing regulations and Rule 19(7) of SCRR,
1857.

13.This circular is available on SEBI website at www.sebi.gov.in under the categories

‘Legal Framework/Circulars”.
Yours faithfully,

Narendra Rawat
Deputy General Manager
narendrari@sebi.gov.in

244 )
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Securities and Exchange Board of India
ANNEXURE |

Requirements before the Scheme of arrangement is submitted for sanction
by the National Company Law Tribunal (NCLT)

A. Requirements to be fulfilled by Listed Entity

1. Designated Stock Exchange

(a) Listed entities shall choose one of the Stock Exchanges having nationwide
trading terminals as the designated Stock Exchange for the purpose of
coordinating with SEBI.

{(b) For companies listed solely on regional Stock Exchange, wherein exemption
from Rule 19(2) (b) of Securities Contracts (Regulation) Rules, 1957 is sought,
the listed entity shall obtain in-principle approval for listing of equity shares on
any Stock Exchange having nationwide trading terminals. In cases, wherein
exemption from Rule 19(2)(b) of Securities Contracts (Regulation) Rules, 1957
is not sought by the listed entity, one of the Stock Exchanges having nationwide
trading terminals shall provide a platform for dissemination of information of
such Schemes and other documents required under this circular. For such

purpose, Stock Exchanges having nationwide trading terminals may charge
reasonable fees from such companies.

2. Submission of Documents
The Listed entity shall submit the following documents to the Stock Exchanges:-

{a) Draft Scheme of arrangement/ amalgamation/ merger/ reconstruction/ reduction
of capital, etc.;

{b) Valuation Report as per Para (4) below,

(¢) Report from the Audit Committee recommending the Draft Scheme, taking into
consideration, inter alia, the Valuation Report. The Valuation Report is required
to be placed before the Audit Committee of the listed entity;

(d) Fairness opinion by a SEBI Registered merchant banker on valuation of assets
/ shares done by the valuer for the listed entity and unlisted entity;

(e) Pre and post amalgamation shareholding pattern of unlisted entity;

(f) Audited financials of last 3 years (financials not being more than 6 months old)
of unlisted entity;

(g) Auditor's Certificate as per Para (5) below,

(h) Detailed Compliance Report as per the format SDEGII"EI:[:j}I- ﬁn re IV duly
certified by the Company Secretary, Chief Financial D (ar_’luy‘p_ anaging
245
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Director, confirming compliance with vanous regulatory requirements specified
for schemes of arrangement and all accounting standards.

3. Conditions for schemes of arrangement invelving unlisted entities

In case of schemes of arrangement between listed and unlisted entities, the following
conditions shall be satisfied:

{a) The listed entity shall include the applicable information pertaining to the
unlisted entity/ies involved in the scheme in the format specified for abridged
prospectus as provided in Part D of Schedule VIl of the ICDR Regulations, in
the explanatory statement or notice or proposal accompanying resolution to be
passed sent to the shareholders while seeking approval of the scheme.

The accuracy and adequacy of such disclosures shall be certified by a SEBI
Registered Merchant Banker after following the due diligence process. Such
disclosures shall also be submitted to the Stock Exchanges for uploading on
their websites.

(b) The percentage of shareholding of pre-scheme public shareholders of the listed
entity and the Qualified Institutional Buyers (QIBs) of the unlisted entity, in the
post scheme shareholding pattern of the "merged” company shall not be less
than 25%.

ic) Unlisted entities can be merged with a listed entity only if the listed entity is
listed on a Stock Exchange having nationwide trading terminals.

4. Valuation Report;

(a) All listed entities are required to submit a valuation report from an Independent
Chartered Accountant.

{b) However, Valuation Report is not required in cases where there is no change in
the sharehelding pattern of the listed entity / resultant company.

{c) For the limited purpose of this Circular, 'change in the shareholding pattern’
shall mean;

(I} change in the proportion of shareholding of any of the existing shareholders
of the listed entity in the resultant company, or

(i) new shareholder being allotted equity shares of the resultant company; or

(i) existing shareholder exiting the company pursuant to the Scheme of
Arrangement

(d) Further, a few examples illustrating ‘no change in sharehuldlng pattern’ are
indicated below: SC A7

(i) In case a listed entity (say, “entity A") demerges éﬂ.l ‘makes it a
separate company (say, "entity B"), E; L-f"‘ -_1' I|

246 o Ao A
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1) if the shareholding of entity B is comprised only of the shareholders of
entity A, and

2) if the shareholding pattern of entity B is the same as in entity A; and

3) every shareholder in entity B holds equity shares in the same proportion
as held in entity A before the demerger

(i) In case a wholly-owned-subsidiary (say, "entity X") of a listed entity is
merged with its parent listed entity (say, “"entity Y"), where the
shareholders and the shareholding pattern of entity Y remains the same, it
will be treated as 'no change in shareholding pattern’.

For the limited purpose of this Circular, 'resultant company' shall mean a
company ansing / remaining after the listed entity undertakes a Scheme of
Arrangement.

5. Auditor's certificate

{a) An auditors’ certificate shall be filed to the effect that the accounting treatment
contained in the scheme is in compliance with all the Accounting
Standards specified by the Central Government under Section 133 of the
Companies Act, 2013 read with the rules framed thereunder or the Accounting
Standards issued by ICAI, as applicable, and other generally accepted
accounting principles.

Provided that in case of companies where the respective sectoral
regulatory authorities have prescribed norms for accounting treatment of
tems in the financial statements contained in the scheme, the
requirements of the regulatory authorities shall prevail.

Explanation - For this purpose, mere disclosure of deviations in
accounting treatments as prescribed in the aforementioned Accounting
Standards and other generally accepted Accounting Principles shall not be
deemed as compliance with the above.

{(b) The standard format for auditors’ certificate would be as per Annexure |l

6. Redressal of Complaints

{a) The Listed entity shall submit to Stock Exchanges a '‘Report on Complaints’
which shall contain the details of complaints/comments received by it on the
Draft Scheme from various sources (complaints/comments written directly to
the listed entity or forwarded to it by the Stock Exchanges/SEBI) as per
Annexure Il of this Circular prior to obtaining Observation Letter from Stock
Exchanges on Draft Scheme.

(b) ‘Report on Complaints’ as mentioned above, shall be submitted-by listed entity
to the Stock Exchanges within 7 days of expiry of 21 days from® dalte of filing
of Draft Scheme with Stock Exchanges and hosting the Draft Scheipé€ along
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Securities and Exchange Board of India

with documents specified under para (2) above on the websites of Stock
Exchanges and the listed entity.

7. Disclosure on the Website

{a) Immediately upon filing of the Draft Scheme of arrangement with the Stock
Exchanges, the listed entity shall disclose the Draft Scheme of arrangement
and all the documents specified under para (2) above on its website.

(b) Listed entity shall also disclose the Observation Letter of the Stock Exchanges
on its website within 24 hours of receiving the same.

8. Explanatory Statement or notice or proposal accompanying resolution sent
to shareholders for seeking approval of scheme

(a) The Listed entity shall include the Observation Letter of the Stock Exchanges,
in the explanatory statement or notice or proposal accompanying resolution to
be passed sent to the shareholders seeking approval of the Scheme.

(b) The listed entity shall ensure that in the explanatory statement or notice or
proposal accompanying resolution to be passed, it shall disclose the pre and
post-arrangement or amalgamation, expected capital structure and
shareholding pattern, and the “faimess opinion” obtained from a merchant
bankers on valuation of assets / shares done by the independent chartered
accountant for the listed entity and unlisted entity.

{c) The Listed entity shall upload the 'Report on Complaints’ as provided in Para 6
{b) and the 'Compliance Report' as provided in Para 2 (h) above, on the
company's website and websites of Stock Exchanges,

9. Approval of Shareholders to Scheme through e- Voting:

{(a) The Listed entities shall ensure that the Scheme of Arrangement submitted with
the NCLT for sanction, provides for voting by public shareholders through e-
voting, after disclosure of all material facts in the explanatory statement sent to
the shareholders in relation to such resolution.

(b) The Scheme of arrangement shall be acted upon only if the votes cast by the
public shareholders in favour of the proposal are more than the number of
votes cast by the public shareholders against it, in the following cases:

i. Where additional shares have been allotfted to Promoter / Promoter Group,
Related Parties of Promoter / Promoter Group, Associates of Promoter /
Promoter Group, Subsidiary/(s) of Promoter / Promoter Group of the listed
entity , or

ii. Where the Scheme of Arrangement involves the listed entity -and any other
entity involving Promoter / Promaoter Group, Related Fa of Promoter /
Promoter Group, Associates of Promoter / Prnmutarﬁr@u&idiawﬂsj
of Promoter / Promoter Group. \ A ! -;.;.'1
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ii. Where the parent listed entity has acquired, either directly or indirectly, the
equity shares of the subsidiary from any of the shareholders of the
subsidiary who may be Promoter / Promoter Group, Related Parties of
Promoter / Promoter Group, Associates of Promoter / Promoter Group,
Subsidiary/(s) of Promoter / Promoter Group of the parent listed entity, and if
thal subsidiary is being merged with the parent listed entity under the
Scheme,

iv. Where the scheme involving merger of an unlisted entity results in reduction
in the voting share of pre-scheme public shareholders of listed entity in the
transferee / resulting company by more than 5% of the total capital of the
merged entity,

v. where the scheme involves transfer of whole or substantially the whole of
the undertaking of the listed entity and the consideration for such transfer is
not in the form of listed equity shares;

For the purpose of this clause, the expression “substantially the whole of the
undertaking” in any financial year shall mean twenty per cent or more of value
of the company in terms of consolidated net worth or consolidated total
income during previous financial year as specified in Section 180(1){a)(i) of
the Companies Act, 2013.

For the purpose of this clause, the term "public’ shall carry the same meaning
as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957.

{c) For all other cases, the requirements stated at para (9) (b) above, i.e. approval
only by public shareholders, shall not be applicable. In such cases, the listed
entities shall furnish an undertaking certified by the auditor and duly approved
by the Board of the company, clearly stating the reasons for non-applicability of
para (9) (a) above.

{d) The undertaking as referred to in Para (9)(c) above shall be displayed on the
websites of Stock Exchanges and the listed entity along with other documents
submitted, as stipulated under Para (2) above.

(e) Any misstatement or furnishing of false information with regard to the said
undertaking would be viewed seriously and liable for punitive action as per the
provisions of applicable laws and regulations.

10. Subsequent to filing the draft scheme with SEBI, no changes to the draft scheme,

except those mandated by the regulators / authorities / tribunal shall be made
without specific written consent of SEBI.

B. Obligations of Stock Exchange(s)

1.

The designated Stock Exchange, upon receipt of the Draft Scheme of
Arrangement and documents referred to at para (A) (2) above s.hajl I‘umard the
same to SEBI within three working days. 32 CA P

The ‘HReport on Cnmpialnts shall be forwarded by the Etn:::::-lntr :
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Exchanges. Such Report shall be submitted as per the format specified at
Annexure lll to this Circular.

The Stock Exchanges where the specified securities are listed / proposed to be
listed shall also disclose on their websites the documents listed at para (A) (2)
above immediately on receipt. It shall also disclose the Observation Letter on its
website immediately upon issuance.

stock Exchanges shall provide the 'Observation Lefter’ or ‘No-Objection’ letter to
SEBI on the draft scheme. In case of companies listed exclusively on Regional
Stock Exchanges, SEBI shall issue Comment letter upon receipt of Observation
Letter' or 'No-Objection’ letter from the Designated Stock Exchange. In other
cases, SEBI shall issue Comment letter upon receipt of Observation Letter' or ‘No-
Objection’ letter from Stock Exchanges having nationwide trading terminals.

C. Processing of the Draft Scheme by SEBI

1.

Il

Upon receipt of Observation Letter' or ‘No-Objection’ letter from the Stock
Exchanges, SEBI shall provide its comments on the Draft Scheme of arrangement
to the Stock Exchanges. While processing the Draft Scheme, SEBI may seek
clarifications from any person relevant in this regard including the listed entity or
the Stock Exchanges and may also seek an opinion from an Independent
Chartered Accountant.

SEBI shall endeavour to provide its comments on the Draft Scheme to the stock
exchanges within 30 days from the later of the following:

(a) date of receipt of satisfactory reply on clarifications, if any sought from the listed
entity by SEBI; or

(b) date of receipt of opinion from Independent Chartered Accountant, if sought by
SEBI; or

(c) date of receipt of Observation Letter' or ‘No-Objection’ letter from the Stock
Exchanges.

(d) date of receipt of copy of in-principle approval for listing of equity shares of the
company seeking exemption from Rule 18(2)(b) of Securities Contracts
(Regulation) Rules, 1957 on designated Stock Exchange, in case the listed
entity is listed solely on regional Stock Exchange.

All complaints/comments received by SEBI on the Draft Scheme of arrangement
shall be forwarded to the designated Stock Exchange, for necessary action and
resolution by the listed entity.

Requirements after the Scheme is Sanctioned by the Hon'ble High Court /
NCLT (hereinafter referred to as “Approved Scheme") =
VAT

Submission of Documents Y

Upon sanction of the Scheme by the Hon'ble High Court / L‘l’@’ﬁ?ﬁh entity
shall submit the documents menggged below to the Stock E EH‘EEE’T O/
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(a) Copy of the High Court/ NCLT approved Scheme;
(b) Result of voting by shareholders for approving the Scheme;

(c) Statement explaining changes, if any, and reasons for such changes carried
out in the Approved Scheme of arrangement vis-a-vis the Draft Scheme of
arrangement

(d) Status of compliance with the Observation Letter or No Objection Letter of the
Stock Exchange(s)

(e) The application seeking exemption from Rule 19(2)(b) of SCRR, 1857,
wherever applicable; and

(fi Report on Complaints as per Annexure |ll of this Circular.

.  Application for relaxation under Sub-rule (7) of rule 19 of the Securities
Contracts (Regulation) Rules, 1957

A. Requirements to be fulfilled by Listed Entity for Listing of Equity Shares

1. Eligibility conditions for companies seeking relaxation under sub-rule (7) of
rule 19 of the Securities Contracts (Regulation) Rules, 1957

A listed issuer may submit the Draft Scheme of arrangement under sub-rule (7)
of rule 19 of the Securities Contracts (Regulation) Rules, 1957, thereby seeking
relaxation from the strict enforcement of clause (b) to sub-rule (2) of rule 19
thereof, for listing of its equity shares on a recognized Stock Exchange without
making an initial public offer, if it satisfies the following conditions:

(a) The equity shares sought to be listed are proposed to be allotted by the unlisted
issuer (transferee entity) to the holders of securities of a listed entity (transferor
entity) pursuant to a scheme of reconstruction or amalgamation (Scheme)
sanctioned by NCLT under Section 230-234 of the Companies Act, 2013;

{b) At least twenty five per cent of the post-scheme paid up share capital of the
transferee entity shall comprise of shares allotted to the public shareholders in
the transferor entity;

{c) The transferee entity will not issue/ reissue any shares, not covered under the
Draft Scheme of arrangement;

(d) As on date of application, there are no outstanding warrants/ instruments/
agreements which give right to any person to take the equity shares in the
transferee entity at any future date. If there are such instruments stipulated in
the Draft Scheme, the percentage referred to in Para (b) above shall be
computed after giving effect to the consequent increase of capital on account of
compulsory conversions outstanding as well as on the mptmn that the

options outstanding, if any, to subscribe for additional ca Wmm&ﬂ

and

251 .
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{e) The shares of the transferee entity issued in lieu of the locked-in shares of the
transferor entity will be subject to lock-in for the remaining period.

Additional conditions for entities seeking relaxation under sub-rule (7) of
rule 19 of the Securities Contracts (Regulation) Rules, 1957

Stock Exchanges shall ensure that, an unlisted issuer may make an application to
the Board under sub-rule (7) of rule 19 of the SCRR, pursuant to Part Ill of
Annexure | this Circular if it satisfies the following conditions:

(a) Observation Letter or No Objection Letter has been issued by the Stock
Exchanges to the Draft Scheme of arrangement;

(b) The listing of the equity shares of the transferee entity is in terms of the
Scheme sanctioned by the Hon'ble High Court / NCLT or its order whereby the
Scheme of arrangement has been sanctioned,;

(c) The equity shares sought to be listed have been allotted by the unlisted issuer
(transferee entity) to the holders of securities of a listed entity (transferor entity);

(d) The names of the allottees have been entered as beneficial owners in the
records of the depositories pursuant to the Scheme or share cerificates have
been dispatched to the allottees.

In case of a scheme involving hiving-off of a division from a listed entity into an
unlisted entity the entire pre-scheme share capital of the unlisted issuer seeking
listing shall be locked in as follows:

(a) Shares held by Promoters up to the extent of twenty percent of the post-
merger paid-up capital of the unlisted issuer, shall be locked-in for a period
of three years from the date of listing of the shares of the unlisted issuer;

{(b) The remaining shares shall be locked-in for a period of one year from the date
of listing of the shares of the unlisted issuer.

(c) No additional lock-in shall be applicable if the post scheme shareholding
pattern of the unlisted entity is exactly similar to the shareholding pattern of the
listed entity.

The listed entity andfor transferee entity (unlisted entity), as applicable, shall
ensure that it has completed steps for listing of its specified securities, within thirty
days of the receipt of the order of the Hon'ble High Court/ NCLT sanctioning the
Scheme, simultaneously on all the Stock Exchanges where the 8quity shares of
the listed entity (or transferor entity) arefwere listed.

It shall be ensured that trading in securities commences within forty five days of
the order of the Hon'ble High Court/ NCLT. Before commencement of trading, the
transferee entity shall give an advertisement in one English and one Hindi
newspaper with nationwide circulation and one regional newspaper with wide

circulation at the place where the regislered office of the lray]amxenﬁry (is
situated, giving following details: W4~

9 W
(a) Name and address of its registered office; ' )

A5 b Ak,
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{b) Details of change of name and/or object clause;

(c) Capital structure - pre and post scheme of amalgamation. This shall provide
details of the authorized, issued, subscribed and paid up capital (Number of
instruments, description, and aggregate nominal value);

{d) Shareholding pattern giving details of its promoter group shareholding, group
companies;

(e) Names of its ten largest shareholders - number and percentage of shares held
by each of them, their interest, if any;

{fi Details of its promoters - educational qualifications, experience, address;
{g) Business and its management;

(h) Reason for the amalgamation;

(i) Financial statements for the previous three years prior to the date of listing;

(i) Latest audited financial statements along with notes to accounts and any audit
qualifications. Change in accounting policies in the last three years and their
effect on profits and reserves (Financial statements should not be later than
six months prior to the date of listing),

(k) Details of its other group companies including their capital structure and
financial statements;

(I} Outstanding litigations and defaults of the transferee entity, promoters,
directors or any of the group companies;

(m)Particulars of high, low and average prices of the shares of the listed transferor
entity during the preceding three years;

(n) Any material development after the date of the balance sheet; and
(e) Such other information as may be specified by the Board from time to time.

B. Application by a listed entity for Listing of Equity Shares with Differential
Rights as to Dividend, Voting or Otherwise:

A listed entity desirous of listing of its equity shares with differential rights as to
dividend, voting or otherwise, without making an initial public offer of such equity
shares, may make an application to the Board under sub-rule (7) of rule 19 of the
SCRR seeking relaxation from strict enforcement of clause (b) to sub-rule (2) of
rule 19 thereof if it satisfies the following conditions:

{a) such equity shares are issued to all the existing shareholders as on record date
by way of rights or bonus issue,

{b) the issuer is in compliance with the conditions of minimum public shareholding
requirement stipulated in regulation 38 of Listing Regulation, with reference to
the equity shares already listed and the equity shares with d;fggrgjm! rights
proposed to be listed; and Lﬁ_,f--- =

|
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(c) the issuer undertakes to disclose the shareholding pattern of the equity shares
with differential rights separately in terms of requirements of regulation 31 of
listing regulations.

. Application by a listed entity for Listing of warrants Offered Along With

Non-Convertible Debentures (NCDs):

A listed entity, desirous of listing of its warrants without making an initial public
offer of warrants, may make an application to the Board under sub-Rule (7) of rule
19 of the SCRR seeking relaxation from strict enforcement of clause (b) to sub-
rule (2) of rule 19 if it satisfies the following conditions:

{(a) warrants are issued as combined offering of NCDs and warrants through
qualified institutions placement under Chapter VIl of the ICDR Regulations;

{b) the issuer is in compliance with all the provisions of Chapter VIl of the ICDR
Regulations ; and

(c) NCDs and warrants shall be traded in the minimum trade lot of one lakh
rupees.

D. Requirements to be fulfilled by Stock Exchange(s)

1.

The designated Stock Exchange shall forward the documents to the Board along
with its recommendations on documents and recommendation, if applicable, on
the application for granting exemption, under sub-rule (7) of rule 19 of SCRR.

E. Processing of the Scheme by SEBI

1.

The Board may, while granting relaxation, if any, under sub-rule (7) of rule 19 of
SCRR, stipulate any other conditions as may be deemed necessary in the interest
of investors and securities market, under the facts and circumstances of the
specific case.

SEBI shall endeavour to intimate its comments/approval, wherever applicable, to
the designated Stock Exchange within 30 days of receipt of complete information,
including the no-objection certificate from the Stock Exchange.

254 g
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ANNEXURE Il
Format for Auditor's Certificate

To,
The Board of Directors,
(Name and acdress of the Company)
We, the statutory auditors of .. . (name of the listed entity),(hereinafter referred
to as “the Company”), have E:ammad Ih& pmpﬂaed amnunung freatment specified in clause .
(specily clause number) of the Draft Scheme of | : {specify the r_l.-'pe crf
Scheme) between . fnﬂmﬂs ﬂf rhe mmp&m&s-‘hn!rﬂ&s imsodved) in
terms of the prm.'lsu:rns nl seclmn:g} cvreeee (Specify the relevant section(s)) of

the Companies Act, 1956/ Cmnpanles A-::l 2013 wlth referenua to its compliance with the applicable
Accounting Standards nolified under the Companies Act, 19568/ Companies Act. 2013 and Other
Generally Accepled Accounting Principles,

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant laws
and regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of
Directors of the Companies involved. Our responsibility is to examine and report whether the Draft
Scheme complies with the applicable Accounting Standards and Other Generally Accepted Accounting
Principles. Nothing contained in this Cerificate, nor anything said or done in the course of, or in
connection with the services that are subject to this Certificate, will extend any duty of care that we
may have in our capacity of the statutory auditors of any financial statements of the Company. We
carried out our examinalbion in accordance with the Guidance Mobte on Audit Reporis and Certificales
for Special Purposes, issued by the Institute of Chartered Accountants of India.

Based on our examination and according to the information and explanations given to us, we confirm
that the accounting treatment contained in the aforesaid schame is in compliance with SEBI [Listing
Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued thereunder and all
the applicable Accounting Standards notified by the Central Government under the Companies Act,
1958/ Companies Act, 2013 andlor the accounting treatment in respect of ..........ooiviiiinnnn,
{specify the financial statement itamys)) as prescribed by ... {namea of the
regulator) vide its Motification .. . (delails of the Nobification] which prevail over the
accounting treatment for the same as preﬁcnbad under the aforesaid Accounting Standards (wherever
applicable), except the following:

This Certificale is issued at the request of the . (name of the Company)
pursuant to the requirements of circulars Isaued m-;ﬁer SEEI {Ll-slrng Ghiugannns and Disclosure
Requirements) Regulations, 2015 for onward submission to the _........

{name of the Stock Exchange(s)). This Certificate should not be used for any nlher purpa&a mﬂmut
our prior written consent.

{name of the Firm)
Chartered Accountants
Firm Haguslrannn No.:

255
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ANNEXURE Il
Format for Report on Complaints
Part A
| Sr.No. = o= Particulars I sl Number
1 Number of complaints received directly
2 Number of complaints forwarded by Stock Exchanges /| |
SEBI
3 Total Number of complaints/comments received (1+2) |
4 Number of complaints resolved '
-5 Number of complaints pending |
PartB
| Sr.No. | Name of complainant Date of Complaint Status
L g - (Resolved/pending)

256 :
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CL EDUCATE LIMITED

CIN: L74899HR1996PLC076897
Registered Office: Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana-121003, India
Corporate Office: A-45, First Floor, Mohan Co-operative Industrial Estate, New Delhi-110044, India
Tel.: 011-4128 1100, Fax: 011-4128 1101
Website: www.cleducate.com, E-mail: compliance@cleducate.com

Form No. MGT-11
(Proxy Form)
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies
(Management and Administration) Rules, 2014]

Name Of the MEMDEr (S): ... e e e
|5 (=T = Te = To [0 | =TT P
0 =1 o PP PRSP UPPPPPPUPPPPP
o] [o TN N oY @1 1 =T o (o PR TPPP PP
D T OSSO

I/We, being the member (s) of ..................... shares of CL Educate Limited (“Amalgamated Company”),
hereby appoint

1. Name: ........................... 20 [0 [ £ =T

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the meeting of equity
shareholders of the Amalgamated Company to be held at Magpie Tourist Complex, Mathura Road,
Sector 16A, Faridabad, Haryana 121001 on 01 February, 2020 at 10:00 A.M., for the purpose of
considering and, if thought fit, approving, with or without modification(s), the proposed Scheme of
Arrangement between Career Launcher Education Infrastructure and Services Limited, CL Media Private
Limited, Accendere Knowledge Management Services Private Limited, G.K. Publications Private Limited,
Kestone Integrated Marketing Services Private Limited and CL Educate Limited and their respective
Shareholders and Creditors (“Scheme”) under Sections 230 to 232 read with Section 52 and 66 of the
Companies Act, 2013 and at such meeting and at an adjournment or adjournments thereof, to vote, for
me/us and in my/our names(s) [here, ‘if for’, insert ‘FOR’; ‘if against’ insert
‘AGAINST’] the said Scheme as my/our proxy.
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Dated this __ day of , 20

Affix Revenue
Stamp not less
than Rs. 1

Signature of Equity Shareholder

Signature of First Proxy Holder Signature of Second Proxy Holder  Signature of Third Proxy Holder

*Applicable for shareholders holding shares in electronic/demat form.

NOTES:

o &~ N

The Form of Proxy in order to be effective should be in the prescribed form, duly completed and
signed by the concerned person and deposited at the registered office of the Amalgamated Company
at Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana- 121003, not later than 48 hours
before the scheduled time of the meeting.

In case of multiple proxies, proxy later in time shall be accepted.
Please affix a revenue stamp of Re. 1/- before signing across the same.
All alterations made in the Form of Proxy should be initialed.

The notice, together with the documents accompanying the same, are being sent to all the equity
shareholders of the Amalgamated Company as on December 06, 2019 by permitted modes at the
last known addresses. A person/ entity who is not an equity shareholder on such date should treat the
notice for information purposes only. The notice together with the documents accompanying the
same, will be displayed on the website of the Amalgamated Company at www.cleducate.com.

Such equity shareholders of the Amalgamated Company are entitled to vote in person, by proxy, or
through electronic means.

Such equity shareholder of the Amalgamated Company is entitled to attend and vote at the Tribunal
convened meeting of the equity shareholders ("Meeting"), either in person or by proxy or through an
authorized representative (in case the equity shareholder is a body corporate), as the case may be.
Where a body corporate which is an equity shareholder authorizes any person to act as its
representative at the meeting, a copy of the resolution of the board of directors or other governing
body of such body corporate authorizing such person to act as its representative at the Meeting, and
certified to be a true copy by a director, the manager, the secretary, or other authorised officer of such
body corporate, shall be lodged with the Amalgamated Company at its registered office not later than
48 hours before the scheduled time of the Meeting.

Such equity shareholder is entitled to appoint a proxy to attend and vote at the Meeting instead and
on behalf of such equity shareholder and such proxy need not be an equity shareholder. Proxies to
be valid and effective should be in the prescribed form of proxy, duly completed and signed by the
concerned person and should be deposited at the registered office of the Amalgamated Company not
later than 48 hours before the scheduled time of the Meeting.
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9. Pursuant to Section 105 of the Act read with Rule 19 of the Companies (Management and
Administration) Rules, 2014, a person can act as proxy on behalf of the equity shareholders not
exceeding 50 and holding in the aggregate not more than 10% of the total equity share capital of the
Amalgamated Company carrying voting rights. An equity shareholder holding more than 10% of the
total equity share capital of the Amalgamated Company carrying voting rights may appoint a single
person as proxy and such person shall not act as proxy for any other person or equity shareholder.

10. An equity shareholder/its proxy or authorized representative, attending the Meeting, is requested to
bring and handover the attendance slip duly completed, signed and stamped or authenticated by the
concerned person along with a copy of the deposited Form of Proxy (in case of a proxy) and the
supporting documents duly authenticated. Equity shareholders holding shares in dematerialized form
are requested to bring their Client Master List/ Depository Participant Statement/ Delivery Instruction
Slip reflecting their Client ID and DP ID Number for easier identification of attendance at the Meeting.

11. An equity shareholder (in case such equity shareholder is an individual) or the authorized
representative of the equity shareholder (in case such equity shareholder is a body corporate) or the
proxy holder, should carry their valid and legible identity proof issued by a statutory authority (i.e. a
PAN Card/ Aadhaar Card/ Passport/ Driving License/ Voter ID Card).

12. Additionally, an equity shareholder (in case such equity shareholder is a sole proprietorship) or the
proxy holder should carry a valid document evidencing the individual as the proprietor of the sole
proprietorship.
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CL EDUCATE LIMITED

CIN: L74899HR1996PLC076897
Registered Office: Plot No. 9A, Sector-27A, Mathura Road, Faridabad, Haryana-121003, India
Corporate Office: A-45, First Floor, Mohan Co-operative Industrial Estate, New Delhi-110044, India
Tel.: 011-4128 1100, Fax: 011-4128 1101
Website: www.cleducate.com, E-mail: compliance@cleducate.com

ATTENDANCE SLIP

MEETING OF THE EQUITY SHAREHOLDERS OF CL EDUCATE LIMITED

Name(s) of the Equity Shareholder(s):

Folio No / DP ID and Client Id*:

I/lWe hereby record my/our presence at the meeting of the equity shareholders of CL Educate Limited,
convened pursuant to an order dated December 11, 2019 in Company Application No. CA (CAA)
39/Chd/Hry/2019, passed by the Hon’ble Chandigarh Bench of the National Company Law Tribunal at
Chandigarh, at Magpie Tourist Complex, Sector 16A, Mathura Road, Faridabad, Haryana 121001, on
Saturday, the 01% day of February, 2020 at 10:00 A.M.

Signature of the Equity Shareholder e e

Name of the Proxy Holder e ettt eaan

Signature of the Proxy Holder PP

NOTES:

1. Please complete the Folio/DP ID-Client ID No. and name, sign this Attendance Slip and hand it over
at the Attendance Verification Counter at the entrance of the Meeting Venue. Attendance Slips shall
also be issued at the Venue.

2. Equity shareholders or their proxies or their authorized representatives desiring to attend the meeting
should bring his/ her copy of the notice for reference at the meeting along with a valid and legible
photo ID issued by a statutory authority (i.e. a PAN Card/Aadhaar Card/Passport/ Driving
License/Voter ID Card).

*Applicable for shareholders holding shares in electronic/demat form.
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Magpie Tourist Resort

Magpie Tourist Complex, Mathura Road, Sector 16A, Faridabad, Haryana 121001 (Near Old Faridabad Metro Station)
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