To,

The Manger (Listing),

BSE Limited

1%t Floor, New Trading Ring,
Rotunda Building, P.J. Towers,
Dalal Street,

Mumbai - 400 001.

Subject: Intimation of Extra Ordinary General Meeting.

This is to inform you that the Extra Ordinary General Meeting ("EGM") of the Company is
scheduled to be held on Friday, 31t March, 2023 at 11:00 A.M. (IST) at its registered office at
2nd Floor, H.D.Gaonkar Vidya Sankul, Plot No.89, Near General Kariappa Bridge, Rajendra
Nagar Borivali East. Mum 66, in accordance with relevant circulars issued by the Ministry of
Corporate Affairs and Securities and Exchange Board of India time to time.

Further the register of Members and Share transfer Books of the Company will remain closed
from 25 March, 2023 to 315t March, 2023 (both days inclusive) for determining the entitlement
of the shareholders for the purpose of Extra Ordinary General Meeting.

The attached Notice of the EGM of the Company containing inter alia, details for e-voting and
attending EGM will be sent only by e-mail to all those shareholders whose email addresses are
registered with the company/ Depository participants and will also be available on the
Company’s website at https://www.vantageinstitute.in/.

The information is also available on the company’s website at https://www.vantageinstitute.in/.
This is for your information and records please.

Thanking you

Yours faithfully,
For Vantage Knowledge Academy Limited.

RC Dedle
o ——————

Rajesh Dedhia
Managing Director

Add.: 2nd Floor, H.D.Gaonkar Vidya Sankul, Plot No.89, Near General Kariappa Bridge, Rajendra Nagar Borivali East. Mum 66.
Ph: 8655566868 / 66100748 Email: mail.vkal@gmail.com Website: www.vantageinstitute.co.in CIN: U80301MH2013PLC249016
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VANTAGE KNOWLEDGE ACADEMY LIMITED

VANTAGE KNOWLEDGE ACADEMY LIMITED

NOTICE CALLING EXTRA-ORDINARY
GENERAL MEETING

2022-23




NOTICE

NOTICE IS HEREBY GIVEN THAT THE EXTRA-ORDINARY GENERAL MEETING
OF THE MEMBERS OF VANTAGE KNOWLEDGE ACADEMY LIMITED WILL BE
HELD ON, FRIDAY, 315T DAY OF MARCH, 2023 AT 11:00 AM AT L N COLLEGE, 2N\P
FLOOR, H.D.GAONKAR VIDYA SANKUL, PLOT NO. 89, NEAR GENERAL
KARIAPPA BRIDGE, RAJENDRA NAGAR BORIVALI EAST MUMBAI CITY MH
400066, MAHARASHTRA, INDIA, TO TRANSACT THE FOLLOWING BUSINESS:

SPECIAL BUSINESS:

1. TO INCREASE IN AUTHORIZED SHARE CAPITAL OF THE COMPANY AND
CONSEQUENTIAL AMENDMENT IN MEMORANDUM OF ASSOCIATION OF
THE COMPANY

To consider and, if thought fit, to pass with or without modification(s) the following resolution
as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 61, 64 and other applicable
provisions, if any, of the Companies Act, 2013 (including any amendment thereto or re-
enactment thereof) and the Rules framed thereunder, consent of the members of the Company be
and is hereby accorded for increase in the Authorized Share Capital of the Company from
existing Rs. 3,50,00,000/- (Rupees Three Crore and Fifty Lakh) divided into 35,00,000 (Thirty
Five Lakh) Equity Shares of Rs. 10/- each to Rs. 12,00,00,000 (Rupees Twelve Crore) divided
into 1,20,00,000 (One Crore and Twenty Lakhs) Equity Shares of Rs. 10/- each ranking pari-
pasu in all respect with the existing Equity Shares of the Company as per the Memorandum and
Articles of Association of the Company.

RESOLVED FURTHER THAT pursuant to Section 13 and all other applicable provisions, if
any, of the Companies Act, 2013, consent of the members of the Company be and is hereby
accorded, for alteration of Clause V(a) of the Memorandum of Association of the Company by
substituting in its place and stead the following: -

“V. (a) The Authorized Capital of the Company is Rs. 12,00,00,000 (Rupees Twelve Crore
Only) divided into 1,20,00,000 (One Crore and Twenty Lakhs) Equity Shares of Rs. 10/-
each.

RESOLVED FURTHER THAT approval of the Members of the Company be and is hereby
accorded to the Board of Directors of the Company to do all such acts, deeds, matters and things
and to take all such steps as may be required in this connection including seeking all necessary
approvals to give effect to this Resolution and to settle any questions, difficulties or doubts that
may arise in this regard.”

2. TO CONSIDER AND APPROVE ISSUE OF CONVERTIBLE WARRANTS ON A
PREFERENTIAL BASIS:




To consider and, if thought fit, to pass, with or without modification(s), the following resolution
as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to Sections 23(1)(b), 62, read with section 42 and other
applicable provisions, if any, of the Companies Act, 2013 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force), read with Rule 13 of
Companies (Share Capital and Debentures) Rules, 2014 and Rule 14 of Companies (Prospectus
and Allotment of Securities) Rules, 2014 and in accordance with the provisions of the
Memorandum and Articles of Association of the Company and in accordance with the provisions
on preferential issue as contained in Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations 2018, as amended (“SEBI ICDR Regulations”), and
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (the “SEBI Listing Regulations™) the listing agreements entered
into by the Company with the BSE Limited (“Stock Exchange/(s)”) on which the Equity Shares
of the Company having face value of Rs. 10/- (Ten) each (“Equity Shares”) are listed and subject
to any other rules, regulations, guidelines, notifications, circulars and clarifications issued there
under from time to time by the Ministry of Corporate Affairs (“MCA”), Securities and Exchange
Board of India (“SEBI”) and/ or any other competent authorities, (hereinafter referred to as
“Applicable Regulatory Authorities”) from time to time to the extent applicable and subject to
such approval(s), consent(s), permission(s)and/or sanction(s), if any, of any statutory / regulatory
authorities, Stock Exchange(s), SEBI, institutions, or bodies, as may be required and subject to
such terms and condition(s), alteration(s), correction(s), change(s) and/or modification(s) as may
be prescribed by any of them while granting such consent(s), permission(s) or approval(s), and
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the
‘Board’, which terms shall be deemed to include any Committee which the Board may have
constituted or hereinafter constitute to exercise its power including the powers conferred by this
Resolution, consent of the Members of the Company be and is hereby accorded to the Board and
the Board be and is hereby authorized in its absolute discretion to create, offer, issue and allot on
a preferential basis, from time to time, in one or more tranches, up to 82,92,000 (Eighty Two
Lakh Ninety Two Thousand Only) Convertible Share Warrants (hereinafter referred to as
“warrants”) carrying an entitlement to subscribe to an equivalent number of Equity Shares
having Face value of Rs.10/- (Rupees Ten Only) each at an issue price of Rs. 12/- each (having
premium of Re. 2/- each) to the proposed allottees as mentioned below on preferential basis for
cash in such form and manner and in accordance with the provisions of SEBI (ICDR)
Regulations and other applicable laws on such terms and conditions as the Board may, in its
absolute discretion think fit and without requiring any further approval and consent from the
members

Sr. No. Name of the Proposed Allottees No. of Convertible shares warrants
PROMOTER

1 RAJESH CHAPSHI DEDHIA 600000
2 NEETA RAJESH DEDHIA 442000
NON-PROMOTER \
3 | JAYESH MALSHI RITA 200000




4 NEETA JAYESH RITA 200000
5 HIITESH M RITAA 200000
6 LEENA HITESH RITA 200000
7 RAMNIK BHURALAL GALA (HUF) 200000
8 RUSHABH RAMNIK GALA 200000
9 NAITIK RASIK BORICHA 200000
10 SHAISHAV NITESH SATRA 200000
11 AKSHAT KIRIT SATRA 200000
12 JINISH SURESH SATRA 200000
13 HANSINI SURESH SATRA 200000
14 EKTA JINISH SATRA 200000
15 SAMARTH PANKAJ SAGAR 100000
16 SOHIL YOGESH SAGAR 100000
17 PANKAJ AMRATLAL SAGAR 100000
18 VAIBHAV YOGESH SAGAR 100000
19 NANJI BHURALAL GALA 500000
20 ADITYA RAJESH GALA 200000
21 RUSHABH PRAFUL SATRA 500000
22 VRUTIKA PRAFUL SATRA 500000
23 NEHAL NARENDRA SHAH 200000
24 BHAVESH K SHAH 200000
25 NEHAL BHAVESH MEHTA 125000
26 BHAVESH C MEHTA 125000
27 TILOKCHAND MANAKLAL 300000
KOTHARI
28 SAGAR TILOKCHAND KOTHARI 300000
29 SURBHI SAGAR KOTHARI 300000
30 SHEETAL KOTHARI 300000
31 SAGAR PORTFOLIO SERVICES 900000
LTD
Total 82,92,000

at a price being not less than the price determined in accordance with Chapter V of the SEBI
ICDR Regulations or such higher price determined on such terms and conditions as may be
decided and deemed appropriate by the Board at the time of issue or allotment in accordance
with the provisions of SEBI ICDR Regulations, or other applicable laws in this respect.

“RESOLVED FURTHER THAT in accordance with SEBI ICDR Regulations, the ‘Relevant
Date’ for determination of the floor price of the Warrants to be issued in terms hereof, shall be,
15t March, 2023 being the date 30 (Thirty) days prior to the meeting of members of the
Company determined in accordance with SEBI ICDR Regulations.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to determine, vary,
modify, alter any of the terms and conditions of the proposed issue of Warrants including
reduction of the size of the issue, as it may deem expedient, in its discretion.”




“RESOLVED FURTHER THAT without prejudice to the generality of the above resolution,
the issue of Warrants shall be subject to following terms and conditions apart from others as
prescribed under the applicable laws:

)

vi)

vii)

viii)

In accordance with Regulation 169(2) of the ICDR Regulations, the warrant holder shall
pay an amount equivalent to at least 25% of the price fixed per warrant in terms of the
SEBI (ICDR) Regulations on or before the allotment of warrants.

Balance exercise price i.e. 75% of the issue price of the Warrants will be payable by the
Warrant holders at the time of exercising the Warrants.

The Warrants can be exercised by the Warrant Holder at any time during the period of
18 (Eighteen) Months from the date of allotment of the Warrants in one or more
tranches, as the case may be and on such other terms and conditions as applicable.

In the event, the Warrant Holder does not exercise the Warrants within 18 (Eighteen)
Months from the date of allotment of the Warrants, the Warrants shall lapse and the
amount paid on such Warrants shall stand forfeited by the Company;

The Warrant Holder shall be entitled to exercise the option of exercising any or all of the
Warrants in one or more tranches by way of a written notice to the Company, specifying
the number of Warrants proposed to be exercised along with the aggregate amount
thereon, without any further approval from the Shareholders of the Company prior to or
at the time of conversion. The Company shall accordingly, issue and allot the
corresponding number of Equity Shares to the Warrant holder and perform such actions
as required to credit the Equity Shares to the depository account and entering the name
of allottee in the records of the Company as the registered owner of such Equity Shares;

The Equity Shares to be issued and allotted to the Proposed Investors as a consequence
of exercise of the option under the Warrants in the manner aforesaid shall be in
dematerialized form and shall rank pari-passu with the existing Equity Shares of the
Company in all respects (including with respect to dividend and voting rights) from the
date of allotment thereof, and be subject to the requirements of all applicable laws and
shall be subject to the provisions of the Memorandum of Association and the Articles of
Association of the Company.

The Warrants proposed to be allotted shall be subject to a lock-in to be determined in
accordance with the provisions of the SEBI ICDR Regulations. The lock-in on the
Equity Shares resulting from the exercise of the option under the Warrants shall be
reduced to the extent the Warrants have already been locked-in.

The issue of the Warrants as well as the Equity Shares, arising from the exercise of the
option under the Warrants in the manner aforesaid shall be governed by the respective
provisions of the Act, the Memorandum & Articles of Association of the Company and




also the Regulations issued by SEBI or any other authority as the case may be, or any
modifications thereof.

iX) The Company shall re-compute the price of the Warrants / Equity Shares issued on
conversion of Warrants in terms of the provisions of ICDR Regulations, where it is
required to do so and the differential price, if any, shall be required to be paid by such
Warrant Holder to the Company in accordance with the provisions of ICDR Regulations;

X) The Warrants by itself, until exercise of conversion option and allotment of Equity
Shares, does not give to the Warrant holders thereof any rights with respect to that of a
shareholder of the Company;

Xi) The allotment of the Equity Shares pursuant to exercise of Warrants shall be completed
within a period of 15 (Fifteen) days from the date of such exercise by the respective
allottee.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to issue and allot such
number of Equity Shares of the Company as may be required to be issued and allotted upon
exercise of the option in the Warrants held by the holder(s) of the Warrants and all such Equity
Shares that are being allotted shall rank pari-passu with the then existing Equity Shares of the
Company in all respects.

RESOLVED FURTHER THAT Equity Shares having Face value of Rs. 10/- (Rupees Ten)
each proposed to be allotted to the Warrant Holders, upon conversion of the Warrants, be listed
on the BSE Limited, and that the Board be and is hereby authorized to make the necessary
applications and to take all other steps as may be necessary for and in connection with the listing
of such Equity Shares proposed to be allotted to the Warrant Holder, upon conversion of the
Warrants, and for the admission of the Warrants and Equity Shares with the depositories, viz.
NSDL & CDSL, and for the credit of the Warrants and Equity Shares allotted, upon conversion
of the Warrants, to the Warrant Holder’s dematerialized securities account.

RESOLVED FURTHER THAT the Board be and is hereby authorized to decide and approve
the other terms and conditions of the issue and also to vary, alter or modify any of the terms and
conditions in the proposal as may be required by the agencies/authorities involved in such issues
but subject to such conditions as stock exchanges and other appropriate authority may impose at
the time of their approval and as agreed to by the Board other appropriate authority may impose
at the time of their approval and as agreed to by the Board.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and
is hereby authorized, in its entire discretion, to do all such acts, matters, deeds and things and to
take all such steps and to do all such things and give all such directions, as the Board may
consider necessary, expedient or desirable, including without limitation, effecting any
modification to the foregoing (including any modifications to the terms of the issue), to prescribe
the forms of application, allotment, to enter into any agreements or other instruments, and to take
such actions or give such directions as may be necessary or desirable and to file applications and
obtain any approvals, permissions, sanctions which may be necessary or desirable and to settle




any questions or difficulties that may arise and appoint consultants, valuers, legal advisors,
advisors and such other agencies as may be required for the Preferential Issue of Warrants and
the Equity Shares to be issued upon conversion of the Warrants without being required to seek
any further clarification, consent or approval of the members and that the members shall be
deemed to have given their approval thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT subject to applicable laws, the Board be and is hereby also
authorized to delegate, all or any of the powers herein conferred, to any Director(s) or officer(s)
of the company and to revoke and substitute such delegation from time to time, as deemed fit by
the Board, to give effect to the aforesaid resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of
the powers herein conferred to any Committee of the Board or any Director(s) or Officer(s) of
the Company and to generally do all such acts, deeds and things as may be required in
connection with the aforesaid resolution, including issue of offer letter, making necessary filings
with the stock exchanges and regulatory authorities and execution of any documents on behalf of
the Company and to represent the Company before any governmental authorities and to appoint
any merchant bankers or other professional advisors, consultants and legal advisors to give effect
to the aforesaid resolution.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the
Board be and is hereby authorized to agree and accept all such terms, condition(s), modification
(s) and alteration(s) as may be stipulated by any relevant authorities while according approval or
consent to the issue as may be considered necessary, proper or expedient and give effect to
modification (s) and to resolve and settle all questions, difficulties or doubts that may arise in
this regard in the implementation of this resolution for issue and allotment of Equity shares on
preferential basis and to do all acts, deeds and things in connection therewith and incidental
thereto without being required to seek any further consent or approval of the members of the
Company to the intent that the members shall be deemed to have given their approval thereto
expressly by the authority of this resolution.”

3. TO APPOINT MR. RAJESH CHAPSHI DEDHIA (DIN: 00477958) AS THE
MANAGING DIRECTOR OF THE COMPANY

To consider and if thought fit, to pass, with or without modification(s), the following resolution
as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to provisions of sections 196, 197, 198, 203 and all other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”) read with Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force) and Schedule V of the
Companies Act, 2013, approval of the shareholders be and is hereby accorded to the appointment
of Mr. Rajesh Chapshi Dedhia (DIN: 00477958) as the Managing Director of the Company for
a period of Five years with effect from 11" November, 2022 upon the terms and conditions
including remuneration payable to him as set out in the explanatory statement annexed to the




Notice convening this meeting, with liberty to the Board to alter and vary the terms and
conditions of the said appointment including remuneration in such manner as may be agreed
between the Board and Mr. Rajesh Chapshi Dedhia.

RESOLVED FURTHER THAT the remuneration payable to Mr. Rajesh Chapshi Dedhia, shall
not exceed the overall ceiling of the total managerial remuneration as provided under section 197
and Schedule V of the Companies Act, 2013 or such other limits as may be prescribed from time
to time.

RESOLVED FURTHER THAT any of the Directors of the Company be and hereby severally
authorised to do all such acts, deeds, matters and things as may be considered necessary, usual or
expedient, to give effect to the aforesaid resolution.”

4. TO APPOINT M/S. BHATTAR & ASSOCIATES, CHARTERED ACCOUNTANTS
AS STATUTORY AUDITORS OF THE COMPANY AND TO FIX THEIR
REMUNERATION:

To consider and if thought fit, to pass the following resolution, with or without modification(s),
as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 139, 142 and other applicable
provisions, if any, of the Companies Act, 2013, read with the Companies (Audit and Auditors)
Rules, 2014, as may be applicable and pursuant to the recommendations of the Audit Committee,
M/s. Bhatter & Associates, Chartered Accountants (Firm Registration No. 131411W), be
appointed as Statutory Auditors of the Company, in place of retiring auditor M/s J M C &
Associates, Chartered Accountants, having registration No. 133076W, to hold office from
Financial Year 2022-23 until the conclusion of the 14" Annual General Meeting to be held in the
Financial Year 2027-28, at such remuneration and out of pocket expenses, as may be decided by
the Board of Directors of the Company.”

Date: 23/02/2023 By Order of the Board Place: Mumbai

For Vantage Knowledge Academy Ltd.
RC Dedlue.

e

Sd/- Registered Office:

Rajesh Dedhia 2nd Floor, H.D.Gaonkar Vidya Sankul,
Director. Plot N0.89, Near General Kariappa Bridge,
DIN: 00477958 Rajendra Nagar Borivali East,

Mumbai - 400066




NOTES:

1.

The Explanatory Statement, pursuant to Section 102 of the Companies Act, 2013 (‘the Act’),
which sets out details relating to Special Business at the meeting is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE EXTRA-ORDINARY
GENERAL MEETING (“MEETING”) IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF /HERSELF AND THE
PROXY NEED NOT BE A MEMBER OF THE COMPANY. Proxies in order to be
effective must be received by the Company at its Registered Office not later than forty-eight
hours before the commencement of the meeting. Proxies submitted on behalf of companies,
societies, etc. must be supported by an appropriate resolution/authority, as applicable.

A person can act as a proxy on behalf of members not exceeding fifty (50) and holding in the
aggregate not more than ten percent of the total Share Capital of the Company carrying
voting rights. A member holding more than ten percent of the total Share Capital of the
Company carrying voting rights may appoint a single person as proxy and such person shall
not act as a proxy for any other shareholder.

Corporate Members intending to send their representatives to attend the Meeting are
requested to send to the Company a duly certified copy of the Board Resolution authorizing
their representative to attend and vote on their behalf at the Meeting.

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

The Company has notified closure of Register of Members and Share Transfer Books from
25t March, 2023 to 315t March, 2023 (both days inclusive) for the purpose of book closure.

Members desirous of obtaining any information as regards accounts and operations of the
Company are requested to address their queries to the Registered Office of the Company in
writing at least seven days in advance before the date of the Meeting, to enable the Company
to keep the necessary information ready.

Members are requested to:

Bring their copy of Copy of Notice to the Meeting.

Bring the attendance slip duly filled in, for attending the Meeting. The Attendance slip is
sent with this Notice of Extra-Ordinary General Meeting. Members, who hold shares in
Electronic Form, are requested to bring their Depository ID Number and Client ID
Number to facilitate their identification for recording attendance at the Extra-Ordinary
General Meeting.

Quote their Registered Folio Nos. on all correspondence with the Company

Register their e-mail address, if not already registered for receiving all communication
including Annual Report, Notices, Circulars, etc. from the Company electronically.




Vi.

Vil.

10.

11.

12.

13.

Notify changes in address, if any, to the Registrars of the Company immediately, quoting
their folio numbers, if shares are held by them in physical form. Those holding shares in
dematerialized form should send the above information to the respective Depository
Participants.

Intimate the Registrar and Share Transfer Agents, M/s. Purva Sharegistry (India) Pvt.
Ltd., for consolidation into a single folio Members, if they have shares in physical form in
multiple folios in identical names or joint holding in the same order of names.

Convert their holdings in dematerialized form to eliminate risks associated with physical
shares and better management of the securities. Members can write to the company’s
registrar and share transfer agent in this regard.

The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in securities market. Members
holding shares in electronic form are, therefore, requested to submit the PAN to their
Depository Participants with whom they are maintaining their demat accounts(s). Members
holding shares in physical form can submit their PAN details to M/s. Purva Sharegistry
(India) Pvt. Ltd, Unit no. 9, Shiv Shakti Ind. Estt. J.R. Boricha Marg, Lower Parel (E),
Mumbai, Maharashtra, 400011.

All documents referred to in the accompanying Notice and the Explanatory Statement shall
be open for inspection at the Registered Office of the Company during office hours on all
working days except Saturdays between 11.00 a.m. to 2.00 p.m. prior to the date of the
Meeting.

The Notice of the Extra-Ordinary General Meeting of the Company along with Attendance
Slip and Proxy Form are being sent in electronic form to all the members whose email IDs
are registered with the Company/Depository Participants(s). For members who have not
registered their email address, physical copies of the aforesaid documents are being sent in
the permitted mode.

Members may also note that the Notice of the Extra-Ordinary General Meeting will be
available on the Company’s website www.vantageinstitute.in for their download. The
physical copies of the aforesaid documents will also be available at the Company’s
Registered Office for inspection during normal business hours on working days. Even after
registering for e-communication, members are entitled to receive such communication in
physical form, upon making a request for the same, by post free of cost. For any
communication, the shareholders may also send requests to the Company’s investor email id:
mail.vkal@gmail.com

The route map showing directions to reach the venue of the Extra-Ordinary General Meeting
is annexed herewith the Notice.
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14. VOTING THROUGH ELECTRONICS MEANS:

I.In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the
Companies (Management and Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased
to provide members facility to exercise their right to vote on resolutions proposed to be
considered at the ensuing Extra-Ordinary Meeting (EGM) by electronic means and the business
may be transacted through e-Voting Services. The facility of casting the votes by the members
using an electronic voting system from a place other than venue of the EGM (“remote e-voting”)
will be provided by National Securities Depository Limited (NSDL).

Il. The facility for voting through poling paper shall be made available at the EGM and the
members attending the meeting who have not cast their vote by remote e-voting shall be able to
exercise their right at the meeting through polling paper.

I1l. The members who have cast their vote by remote e-voting prior to the EGM may also attend
the EGM but shall not be entitled to cast their vote again.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTINGARE AS UNDER:-

The remote e-voting period begins on 28™ March, 2023 at 09:00 A.M. and ends on 30%
March, 2023 at 05:00 P.M. The remote e-voting module shall be disabled by NSDL for
voting thereafter. The Members, whose names appear in the Register of Members /
Beneficial Owners as on the record date (cut-off date) i.e. 24" March, 2023 may cast their
vote electronically. The voting right of shareholders shall be in proportion to their share in
the paid-up equity share capital of the Company as on the cut-off date, being 24t March,
2023.

How do | vote electronically using NSDL_ e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are

mentioned below:

Step 1: Access to NSDL e-Voting system
A) Login method for e-Voting for Individual shareholders holding securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat accounts in
order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders |Login Method
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Individual
Shareholders holding
securities in demat
mode with NSDL.

1. Existing IDeAS user can visit the e-Services website of

NSDL Viz. https://eservices.nsdl.com either on a Personal
Computer or on a mobile. On the e-Services home page
click on the “Beneficial Owner” icon under “Login”
which is available under ‘IDeAS” section , this will prompt
you to enter your existing User ID and Password. After
successful authentication, you will be able to see e-Voting
services under Value added services. Click on “Access to
e-Voting” under e-Voting services and you will be able to
see e-Voting page. Click on company name or e-Voting
service provider i.e. NSDL and you will be re-directed to
e-Voting website of NSDL for casting your vote during the
remote e-Voting period If you are not registered for IDeAS
e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for
IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReqg.jsp

. Visit the e-Voting website of NSDL. Open web browser by

typing the following URL.: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the
icon “Login” which IS available under
‘Shareholder/Member’ section. A new screen will open.
You will have to enter your User ID (i.e. your sixteen digit
demat account number hold with NSDL), Password/OTP
and a Verification Code as shown on the screen. After
successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click
on company name or e-Voting service provider i.e. NSDL
and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period.

. Shareholders/Members can also download NSDL Mobile

App “NSDL Speede” facility by scanning the QR code
mentioned below for seamless voting experience.

12
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NSDL Mobile App is available on

.’ AppStore B Google Play

Individual
Shareholders holding
securities in demat
mode with CDSL

1. Existing users who have opted for Easi / Easiest, they can
login through their user id and password. Option will be
made available to reach e-Voting page without any further
authentication. The URL for users to login to Easi / Easiest
are https://web.cdslindia.com/myeasi/home/login or
www.cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest the user will be also
able to see the E Voting Menu. The Menu will have links
of e-Voting service provider i.e. NSDL. Click on NSDL
to cast your vote.

3. If the user is not registered for Easi/Easiest, option to
register is available at
https://web.cdslindia.com/myeasi/Registration/EasiReqistra
tion

4. Alternatively, the user can directly access e-Voting page by
providing demat Account Number and PAN No. from a
link in www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile
& Email as recorded in the demat Account. After
successful authentication, user will be provided links for
the respective ESP i.e. NSDL where the e-Voting is in
progress.

13



http://www.cdslindia.com/
http://www.cdslindia.com/

Individual You can also login using the login credentials of your demat
Shareholders (holding | account through your Depository Participant registered with
securities in demat NSDL/CDSL for e-Voting facility. upon logging in, you will be
mode) login through able to see e-Voting option. Click on e-Voting option, you will be
their depository redirected to NSDL/CDSL Depository site after successful
participants authentication, wherein you can see e-Voting feature. Click on
company name or e-Voting service provider i.e. NSDL and you
will be redirected to e-Voting website of NSDL for casting your
vote during the remote e-VVoting period

Important note: Members who are unable to retrieve User ID/ Password are advised to use

Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any
technical issues related to login through Depository i.e. NSDL and CDSL..

Login type

Helpdesk details

Individual Shareholders holding
securities in demat mode with
NSDL

Members facing any technical issue in login can
contact NSDL helpdesk by sending a request at
evoting@nsdl.co.in or call at toll free no.: 1800 1020

990 and 1800 22 44 30

Individual Shareholders holding
securities in demat mode with
CDSL

Members facing any technical issue in login can
contact CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at 022-
23058738 or 022-23058542-43

B) Login Method for e-Voting for shareholders other than Individual shareholders holding
securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL_ e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-Voting and you can proceed to
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Step 2 i.e. Cast your vote electronically.
4. Your User ID details are given below :

Manner of holding shares i.e. Demat | Your User ID is:

(NSDL or CDSL) or Physical

a) For Members who hold shares in 8 Character DP ID followed by 8 Digit

demat account with NSDL. Client ID
For example if your DP ID is IN300***
and Client ID is 12****** then your user
ID is IN3QQ***12******,

b) For Members who hold shares in 16 Digit Beneficiary ID

m nt with CDSL. . .. .
demat account with CDS For example if your Beneficiary ID is

127K then your user ID is
12**************

c¢) For Members holding shares in EVEN Number followed by Folio
Physical Form. Number registered with the company

For example if folio number is 001***
and EVEN is 123643 then user ID is
101456001 ***

5. Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can user your existing password
to login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve
the ‘initial password’ which was communicated to you. Once you retrieve your
‘initial password’, you need to enter the ‘initial password’ and the system will force
you to change your password.

c) How to retrieve your ‘initial password’?

(1) If your email ID is registered in your demat account or with the company,
your ‘initial password’ is communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox. Open the email and open
the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID
for CDSL account or folio number for shares held in physical form. The
.pdf file contains your ‘User ID” and your ‘initial password’.

(ii) If your email ID is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered.
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6.

7.

8.
9.

If you are unable to retrieve or have not received the “ Initial password” or have

forgotten your password:

a) Click on “Eoraot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode)
option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.co.in mentioning your demat account number/folio number,
your PAN, your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the
votes on the e-Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on
the check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast vour vote electronically and join General Meeting on NSDL e-Voting
system?

1.

After successful login at Step 1, you will be able to see all the companies “EVEN” in
which you are holding shares and whose voting cycle and General Meeting is in active
status.

Select “EVEN” of company for which you wish to cast your vote during the remote e-
Voting period and casting your vote during the General Meeting. For joining virtual
meeting, you need to click on “VC/OAVM?” link placed under “Join General Meeting”.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the
number of shares for which you wish to cast your vote and click on “Submit” and also
“Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on
the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your
vote.
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General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc.
with attested specimen signature of the duly authorized signatory(ies) who are authorized
to vote, to the Scrutinizer by e-mail to cs@mayankarora.co.in with a copy marked to
evoting@nsdl.co.in. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.)
can also upload their Board Resolution / Power of Attorney / Authority Letter etc. by
clicking on "Upload Board Resolution / Authority Letter™ displayed under *‘e-
Voting™ tab in their login.

2. It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential. Login to the e-voting website will be
disabled upon five unsuccessful attempts to key in the correct password. In such an event,
you will need to go through the “Forgot User Details/Password?” or “Physical User Reset
Password?” option available on www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download
section of www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44
30 or send a request to NSDL at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the
resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of PAN
card), AADHAR (self-attested scanned copy of Aadhar Card) by email to mail.vkal@gmail.com

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or
16 digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN
(self attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card)
to mail.vkal@gmail.com. If you are an Individual shareholders holding securities in demat mode,
you are requested to refer to the login method explained at step 1 (A) i.e. Login method for e-

Voting and joining virtual meeting for Individual shareholders holding securities in demat
mode.

3. Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring
user id and password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
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Shareholders are required to update their mobile number and email ID correctly in their demat
account in order to access e-Voting facility.

a. In case a Member receives physical copy of the Notice of EGM [for members whose email
IDs are not registered with the Company/Depository Participants(s) or requesting physical copy]:

(i) Initial password is provided as below/at the bottom of the Attendance Slip for the EGM:
EVEN (Remote e-voting Event Number) USER ID PASSWORD/PIN

(i) Please follow all steps from SI. No. a above, to cast vote.
I. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members

and remote e-voting user manual for Members available at the downloads section of
www.evoting.nsdl.com or call on toll free no.: 1800-222-990.

Il. If you are already registered with NSDL for remote e-voting then you can use your existing
user 1D and password/PIN for casting your vote.

NOTE: Shareholders who forgot the User Details/Password can use “Forgot User
Details/Password?” or  “Physical User Reset Password?” option available on
www.evoting.nsdl.com In case Shareholders are holding shares in demat mode, USER-ID is the
combination of (DPID+ Client ID). In case Shareholders are holding shares in physical mode,
USER-ID is the combination of (Even No + Folio No).

"l You can also update your mobile number and e-mail id in the user profile details of the
folio which may be used for sending future communication(s).

IV.  The voting rights of members shall be in proportion to their shares of the paid-up equity
share capital of the Company as on the cut-off date of 24" March, 2023.

V. Any person, who acquires shares of the Company and become member of the Company
after dispatch of the notice and holding shares as of the cut-off date i.e. 24" March, 2023,
may obtain the login ID and password by sending a request at evoting@nsdl.co.in or
Issuer/RTA.

However, if you are already registered with NSDL for remote e-voting then you can use
your existing user ID and password for casting your vote. If you forgot your password,
you can reset your password by using “Forgot User Details/Password?” or “Physical User
Reset Password?” option available on www.evoting.nsdl.com or contact NSDL at the
following toll free no.: 1800-222-990.

VI. A member may participate in the EGM even after exercising his right to vote through
remote e-voting but shall not be allowed to vote again at the EGM.

VII. A person, whose name is recorded in the register of members or in the register of
beneficial owners maintained by the depositories as on the cut-off date only shall be
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VIII.

entitled to avail the facility of remote e-voting as well as voting at the EGM through
ballot paper.

Mr. Mayank Arora, Practicing Company Secretary, Partner of M/s. Mayank Arora & Co.,
Company Secretaries, FCS 10378, has been appointed as the Scrutinizer for providing
facility to the members of the Company to scrutinize the voting and remote e-voting
process in a fair and transparent manner.

The Scrutinizer shall after the conclusion of voting at the general meeting, will first count
the votes cast at the meeting and thereafter unblock the votes cast through remote e-
voting in the presence of at least two witnesses not in the employment of the Company
and shall make, not later than three days of the conclusion of the EGM, a consolidated
scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman or a
person authorized by him in writing, who shall countersign the same and declare the
result of the voting forthwith.

The Results declared along with the report of the Scrutinizer shall be placed on the
website of the Company viz. www.vantageinstitute.in and on the website of NSDL
immediately after the declaration of result by the Chairman or a person authorized by him
in writing. The results shall also be immediately forwarded to the BSE Limited.

Date: 23/02/2023 By Order of the Board Place: Mumbai

RC Dedlue

S

Sd/-

For Vantage Knowledge Academy Ltd.

Registered Office:

Rajesh Dedhia 2nd Floor, H.D.Gaonkar Vidya Sankul,
Director. Plot No.89, Near General Kariappa Bridge,
DIN: 00477958 Rajendra Nagar Borivali East, Mumbai -

400066
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EXPLANATORY STATEMENT
(PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013)

As required by Section 102 of the Companies Act, 2013 (Act), the following explanatory
statement sets out all the material facts relating to the business mentioned under Item Nos. 1 to 4
of the accompanying Notice.

ITEM NO. 1:
INCREASE IN AUTHORISED SHARE CAPITAL

Presently, the Authorized Share Capital of the Company is Rs. 3,50,00,000/- (Rupees Three
Crore and Fifty Lakh Only) divided into 35,00,000 (Thirty-Five Lakh) Equity Shares of Face
Value of Re. 10/- (Rupees Ten Only) each.

In order to facilitate the future requirements of the Company, it is proposed to increase the
Authorized Share Capital to Rs. 12,00,00,000/- (Rupees Twelve Crore Only) divided into
1,20,00,000 (One Crore and Twenty Lakhs) Equity Shares of Face Value of Re. 10/- (Rupees
Ten Only) each by addition of 85,00,000 (Eighty-Five Lakhs) Equity Shares of Face Value of
Re. 10/- (Rupee One) each. The increase in the Authorized Share Capital as aforesaid would
entail consequential alteration of the existing Clause V of the Memorandum of Association of the
Company.

The increase in the Authorized Share Capital and consequential alteration to Clause V of the
Memorandum of Association of the Company require Members’ approvals in terms of Sections
13, 61 and 64 of the Companies Act, 2013 and any other applicable statutory and regulatory
requirements.

The set of Memorandum of Association is available for inspection at the Registered Office of the
Company during business hours between 11.00 A.M. to 2.00 P.M. on all working days of the
Company (Except Saturday, Sundays, and Public holidays)

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any
way, concerned or interested, financially or otherwise, in the resolution set out at Item No. 1 of
this Notice except to the extent of their shareholding in the Company.

Accordingly, approval of the Members of the Company is hereby sought by way of ordinary
resolution as set out in Item No.1 of this Notice.
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ITEM NO. 2:
ISSUE OF WARRANTS ON PREFERENTIAL BASIS:

The Board of Directors of the Company, in its meeting held on 23" February, 2023, subject to
the approval of the members of the Company and such other approvals as may be required,
approved the proposal for raising funds by way of issuance and allotment of upto 82,92,000
(Eighty Two Lakh Ninety Two Thousand Only) Warrants carrying an entitlement to subscribe to
an equivalent number of Equity Shares having face value of Rs.10/- (Rupees Ten Only) at a
premium of Re. 2/- each on preferential basis to the proposed allottees as mentioned in the
resolution no. 2.

Since the Company is a listed Company, the proposed Preferential Issue is in terms of the
provisions of the Chapter V of SEBI ICDR Regulations, the Securities and Exchange Board of
India (Substantial Acquisition of Shares and Takeover) Regulations, 2011 (as amended), and
other applicable provisions, if any and Sections 42 and 62(1)I of the Companies Act, 2013, Rule
14 of the Companies (Prospectus and Allotment of Securities)Rules, 2014 and Rule 13 of the
Companies (Share Capital and Debentures) Rules, 2014.

The information as required under SEBI (ICDR) Regulations and as per the provisions of the
Companies Act, 2013 read with Rule 13(2) of the Companies (Share Capital and Debentures)
Rules, 2014 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014
are given below:

A. Objects of the Preferential issue

The Company proposes to raise funds through issue of Warrants on preferential basis to:
a) Meet working capital requirements and expand the existing business of the Company.
b) General corporate purposes or such other objects, as the board may from time to time
decide in the best interest of the Company.

B. Maximum number of specified securities to be issued

The Board of Directors in its meeting held on 23" February, 2023 had approved the issue of
Warrants and accordingly proposes to issue and allot in aggregate upto 82,92,000 (Eighty-Two
Lakh Ninety Two Thousand Only) Warrants to be converted into equal number of Equity Shares
of Rs. 10/- each to Promoter or Non-Promoter Investors on a preferential basis in compliance
with applicable provisions of SEBI (ICDR) Regulations.

C. Amount which the Company intends to raise by way of such securities
Rs. 9,95,04,000/- (Rupees Nine Crore Ninety-Five Lakhs and Four Thousand Only)

D. Intention of the Promoters, Directors, or Key Managerial Personnel of the issuer to
subscribe to the Offer:
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The Warrants are being offered to Mr. Rajesh Chapshi Dedhia and Mrs. Neeta Dedhia, who
belong to the category of Promoters & Promoter Group of the Company, intend to
participate/subscribe to the Convertible Warrants. Apart from above, no other Promoters,
Director or Key Managerial Personnel of the Company intends to subscribe to any shares
pursuant to this Preferential Issue of Warrants.

E. Shareholding Pattern before and after the proposed preferential issue.

Sr. No. Category #Pre-Issue Equity $Post Equity Issue
A Promoter Holding No of % Of No of % Of
shares | shareholding | shares | shareholding
Held held

1. Indian
Individuals/PAC 1,72,277 5.13% 12,14,277 | 10.42%
Bodies Corporate
Any Other 2,49,360 7.43% 2,49,360 | 2.14%
Sub Total A 1

2. Foreign Promoter NIL NIL NIL NIL
Individuals/NRI/Foreign | NIL NIL NIL NIL
individuals/PAC
Bodies Corporate NIL NIL NIL NIL
Sub Total A 2 4,21,637 12.56% 14,63,637 | 12.56%
Total Promoters 4,21,637 12.56% 14,63,637 | 12.56%
Group
A= A1+A2

B Public/Non-
Promoters’
Shareholding

1. Institutional Investors

A Mutual Funds/Banks/FI | 1,320 0.04% 1,320 0.011

B FII’s/Pis NIL NIL NIL NIL
Sub Total B 1 1,320 0.04% 1,320 0.011

2. Non Institutions
Individual share capital | 4,27,932 12.75% 38,77,932 | 33.29%
upto Rs. 2 Lacs
Individual share capital | 2169302 64.61% 48,69,302 | 41.80
in excess of Rs. 2 Lacs
Non-Resident Indian 3445 0.10% 3445 0.03%
(NRI)
Clearing Members 6445 0.19% 6445 0.05%
Foreign Bodies NIL NIL NIL NIL
Corporate
Indian Bodies Corporate | 2,74,401 8.17% 11,74,401 | 10.08%
Foreign Nationals NIL NIL NIL NIL
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Others (HUF, NBFC 46,844 1.40% 246844

and

Trusts)

KMP 6,174 0.18% 6,174 2.12%
Sub Total B 2 29,34,543 | 87.40% 10184543 | 87.42%
Total Public Share 29,35,863 | 87.44% 10185863 | 87.44%
holding B-B1+B2

GRAND TOTAL A+B | 33,57,500 | 100% 11649500 | 100%

# Pre-issue shareholding pattern as on 31.12.2022

$The post issue shareholding percentage is arrived after considering all the preferential
allotments of Equity shares proposed to be made under this notice and on fully diluted basis. The
post issue paid-up capital of the Company is subject to alterations on account of (i) subscription
of entire equity shares mentioned Resolution No. 1; consequently, the post-issue shareholding
percentage mentioned above may stand altered.

F. Proposed time within which the allotment shall be completed:

In accordance with Regulation 170 of the SEBI ICDR Regulations, the Company shall complete
the allotment of warrants as aforesaid on or before the expiry of 15 days from the date of passing
of the special resolution by the shareholders granting consent for preferential issue or in the
event allotment of equity shares would require any approval(s) from any regulatory authority or
the Central Government, within 15 days from the date of such approval(s), as the case may be.

G. The name of the proposed allottees, the identities of the persons who are the ultimate
beneficial owners of the shares and/or who ultimately control the proposed allottees, the
percentage of post preferential issue capital that may be held by them.

Sr.| Details of PAN Category/ | Ultimate | Pre-issue| %o to Noof | % to
No| subscriber Class of | Beneficial | holding | Preissue | equity | post
Subscribers| Owner of Capital | shares | issue
the proposed| capital
proposed to Issue
Allotte(s)
Rajesh AAIPD2549P Promoter NA 1,46,500 | 7.24% [6,00,000 | 5.15%
1. | Chapshi
Dedhia
2. | Neeta Rajesh | ABQPS2597H | Promoter NA 25,670 5.33% |4,42,000 | 3.79%
Dedhia
3. | Jayesh AABPRO0790B | Non- NA NIL 2.41% |2,00,000 | 1.72%
Malshi Rita Promoter
4. | Neeta Jayesh | AABPG9903F | Non- NA NIL 2.41% |2,00,000 | 1.72%
Rita Promoter
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5. | Hiitesh M| AABPRO0791A | Non- NA NIL 241% |2,00,000 | 1.72%
Ritaa Promoter

6. | Leena Hitesh | ADDPG3871F | Non- NA NIL 241% |2,00,000 | 1.72%
Rita Promoter

7. | Ramnik AAAHR3057E | Non- Ramnik NIL 2.41% |2,00,000 | 1.72%
Bhuralal Promoter Bhuralal
Gala (HUF) Gala

8. | Rushabh APKPGO0789D | Non- NA NIL 241% |2,00,000 | 1.72%
Ramnik Gala Promoter

9. | Naitik Rasik | FHVPB3711C Non- NA NIL 2.41% |2,00,000 | 1.72%
Boricha Promoter

10.| Shaishav GQVPS2204D | Non- NA NIL 241% |2,00,000 |1.72%
Nitesh Satra Promoter

11.| Akshat Kirit | EXQPS6321R Non- NA NIL 241% |2,00,000 |1.72%
Satra Promoter

12.| Jinish Suresh | CRRPS7424N Non- NA NIL 241% |2,00,000 |1.72%
Satra Promoter

13.| Hansini FVQPS6973E Non- NA NIL 241% |2,00,000 |1.72%
Suresh Satra Promoter

14.| Ekta Jinish| CXAPS9948E Non- NA NIL 241% |2,00,000 |1.72%
Satra Promoter

15.| Samarth BOEPS2721F Non- NA NIL 1.21% |1,00,000 [0.86%
Pankaj Sagar Promoter

16. Sohil BOEPS2415E Non- NA NIL 1.21% |1,00,000 [0.86%
Yogesh Promoter
Sagar

17.| Pankaj AAKPS8938F Non- NA NIL 1.21% |1,00,000 [0.86%
Amratlal Promoter
Sagar

18.| Vaibhav BONPS7390B Non- NA NIL 1.21% |1,00,000 [0.86%
Yogesh Promoter
Sagar

19.| Nanji AACPGO0137E | Non- NA NIL 6.03% |5,00,000 |4.29%
Bhuralal Promoter
Gala

20.| Aditya ARFPG5474N Non- NA NIL 241% |2,00,000 |1.72%
Rajesh Gala Promoter

21.| Rushabh BPUPS8796B Non- NA NIL 6.03% |5,00,000 |4.29%
Praful Satra Promoter
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22.| Vrutika BXZPS9221A Non- NA NIL 6.03% |5,00,000 |4.29%
Praful Satra Promoter

23.| Nehal ANWPS2614P | Non- NA NIL 2.41% |2,00,000 |1.72%
Narendra Promoter
Shah

24.| Bhavesh K| BBQPS9319Q Non- NA NIL 2.41% |2,00,000 |1.72%
Shah Promoter

25.| Nehal ANEPMS8521B | Non- NA NIL 1.51% 1,25,000 |1.07%
Bhavesh Promoter
Mehta

26.| Bhavesh C| AHDPM5905G | Non- NA NIL 151% |1,25,000 |1.07%
Mehta Promoter

27.] Tilokchand AALPK7074K | Non- NA NIL 3.62% |3,00,000 |2.58%
Manaklal Promoter
Kothari

28.| Sagar ASXPK6584G | Non- NA NIL 3.62% |3,00,000 |2.58%
Tilokchand Promoter
Kothari

29.| Surbhi Sagar | AWJPK8307K | Non- NA NIL 3.62% |3,00,000 |2.58%
Kothari Promoter

30.| Sheetal CPLPB9640H Non- NA NIL 3.62% |3,00,000 |2.58%
Kothari Promoter

31.| Sagar AACCS9338L | Non- Tilokchand NIL 10.85% (9,00,000 |7.73%
Portfolio Promoter | Kothari
Services Ltd

Note: The table shows the expected shareholding pattern of the Company upon assumption of
the allotment and assumes that holding of all other shareholders shall remain the same post
issue as they were on the date on which the pre issue shareholding pattern was prepared.

H. Undertakings

In terms of SEBI (ICDR) Regulations, 2018, the Company hereby undertakes that:

The Company is in compliance with the conditions for continuous listing, and is eligible to
make the preferential issue under Chapter V of the SEBI ICDR Regulations.

It shall re-compute the price of the Warrants issued in terms of the provisions of SEBI
(ICDR) Regulations, where it is required to do so.

If the amount payable on account of the re-computation of price is not paid within the time
stipulated in the SEBI (ICDR) Regulations, the underlying Warrants shall continue to be
locked- in till the time such amount is paid by the proposed allottees.

The Proposed Allottees have confirmed that they have not sold any Equity Shares of the
Company during the 90 Trading Days preceding the Relevant Date.
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Neither the Company, its Directors nor Promoters have been declared as willful defaulter or a
fugitive economic offender or a fraudulent borrower.

I. The total number of Shares or other Securities to be issued

The Board of Directors in its meeting held on 23" February, 2023 had approved the issue of
Warrants and accordingly proposes to issue and allot in aggregate upto 82,92,000 (Eighty Two
Lakh Ninety Two Thousand Only) Warrants to be converted into equal number of Equity Shares
of Rs. 10/- each to promoter or Non-Promoter Investors on a preferential basis in compliance
with applicable provisions of SEBI (ICDR) Regulations.

J. Listing:

The Company will make an application to the Stock Exchanges at which the Existing shares are
listed, for listing of the Equity Shares to be allotted on exercise of Warrants. The Equity Shares,
once allotted, shall rank pari-passu with the then existing Equity Shares of the Company in all
respects.

K. Terms of Issue of the Warrants

i) In accordance with Regulation 169(2) of the ICDR Regulations, the warrant holder shall
pay an amount equivalent to at least 25% of the price fixed per warrant in terms of the
SEBI (ICDR) Regulations on or before the allotment of warrants.

i) Balance exercise price i.e. 75% of the issue price of the Warrants will be payable by the
Warrant holders at the time of exercising the Warrants.

iii) The Warrants can be exercised by the Warrant Holder at any time during the period of
18 (Eighteen) Months from the date of allotment of the Warrants in one or more
tranches, as the case may be and on such other terms and conditions as applicable

iv) In the event, the Warrant Holder does not exercise the Warrants within 18 (Eighteen)
Months from the date of allotment of the Warrants, the Warrants shall lapse and the
amount paid on such Warrants shall stand forfeited by the Company;

V) The Warrant Holder shall be entitled to exercise the option of exercising any or all of the
Warrants in one or more tranches by way of a written notice to the Company, specifying
the number of Warrants proposed to be exercised along with the aggregate amount
thereon, without any further approval from the Shareholders of the Company prior to or
at the time of conversion. The Company shall accordingly, issue and allot the
corresponding number of Equity Shares to the Warrant holder and perform such actions
as required to credit the Equity Shares to the depository account and entering the name
of allottee in the records of the Company as the registered owner of such Equity Shares;

vi) The Equity Shares to be issued and allotted to the Proposed Investors as a consequence
of exercise of the option under the Warrants in the manner aforesaid shall be in
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vii)

viii)

dematerialized form and shall rank pari-passu with the existing Equity Shares of the
Company in all respects (including with respect to dividend and voting rights) from the
date of allotment thereof, and be subject to the requirements of all applicable laws and
shall be subject to the provisions of the Memorandum of Association and the Articles of
Association of the Company.

The Warrants proposed to be allotted shall be subject to a lock-in to be determined in
accordance with the provisions of the SEBI ICDR Regulations. The lock-in on the
Equity Shares resulting from the exercise of the option under the Warrants shall be
reduced to the extent the Warrants have already been locked-in.

The issue of the Warrants as well as the Equity Shares, arising from the exercise of the
option under the Warrants in the manner aforesaid shall be governed by the respective
provisions of the Act, the Memorandum & Articles of Association of the Company and
also the Regulations issued by SEBI or any other authority as the case may be, or any
modifications thereof.

The Company shall re-compute the price of the Warrants / Equity Shares issued on
conversion of Warrants in terms of the provisions of ICDR Regulations, where it is
required to do so and the differential price, if any, shall be required to be paid by such
Warrant Holder to the Company in accordance with the provisions of ICDR Regulations;

The Warrants by itself, until exercise of conversion option and allotment of Equity
Shares, does not give to the Warrant holders thereof any rights with respect to that of a
shareholder of the Company;

The allotment of the Equity Shares pursuant to exercise of Warrants shall be completed within a
period of 15 (Fifteen) days from the date of such exercise by the respective allottee.

L. Pricing of Preferential Issue:

The Board has fixed the price of Rs. 12/- per equity share in terms of regulation 165 of ICDR
Regulations, 2018

M. Basis on which the price would be arrived at

The equity shares of Company are listed and the equity shares of the Company are not frequently
traded on Stock Exchanges, viz., BSE Limited (“BSE”) in accordance with SEBI (ICDR)
Regulations, 2018.

The issue price is determined in accordance with the Regulations as applicable for Preferential
Issue as contained in Chapter V of the SEBI (ICDR) Regulations, 2018 as amended till date.
Pursuant to applicable provisions of the Companies Act, 2013, Companies (Prospectus and
Allotment of Securities) Rules, 2014 and the Companies (Share Capital and Debenture) Rules,
2014, and ICDR Regulations, the Company has obtained a Valuation Report dated 3™ March,
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2023 (“Valuation Report™) from a Registered Valuer (copy enclosed), who have determined the
fair value of the Equity Shares of the Company to be Rs. 12/- per share.

Justification for pricing of preferential issue:
As per Regulation 166A (1) of the SEBI (ICDR) Regulations

Any preferential issue, which may result in a change in control or allotment of more than five per
cent of the post issue fully diluted share capital of the issuer, to an allottee or to allottees acting
in concert, shall require a valuation report from an independent registered valuer and consider
the same for determining the price. Provided that the floor price, in such cases, shall be higher
of the floor price determined under sub regulation (1), (2) or (4) of regulation 164, as the case
may be, or the price determined under the valuation report from the independent registered
valuer or the price determined in accordance with the provisions of the Articles of Association of
the issuer, if applicable.

The Articles of Association of the Company do not provide for any particular method of
determination which results in a floor price higher than the determined under SEBI (ICDR)
Regulations. However as proposed allotment is more than 5% of the post issue fully diluted
Equity Share Capital of the Company, to the allottees the pricing of the Equity Shares shall be
the higher of the following parameters

Price determined as per provisions of the Regulation 164(1) of the SEBI (ICDR) Regulations
(frequently traded shares): The shares of the Company are not frequently traded shares, so
Regulation 164(1) of SEBI (ICDR) Regulations is Not Applicable

Price determined as per provisions of the Regulation 166A (1) of the SEBI (ICDR)
Regulations: In terms of Regulation 166A(1) of the SEBI (ICDR) Regulations, the Company
has taken Valuation Report dated 03.03.2023 from Mr. Bhavesh M Rathod, an Independent
Registered Valuer- Securities and Financial Assets, having Registration No:
IBBI/RV/06/2019/10708, UDIN: 23119158BGVYQF8733 arriving at Rs. 12/- and the copy of
the same has been hosted on the website of the Company which can be accessed at
www.vantageinstitute.in

The issue price for this Preferential Issue is Rs. 12/- per equity share (Face Value Rs. 10/- each
including Premium of Rs. 2/- each). Since the Shares of the Company are not frequently traded
shares; price determination in accordance with Regulation 164(1) of SEBI (ICDR) Regulations is
not applicable and price determined by Registered Valuer is considered as per Regulation
166A(1) and 165 of SEBI (ICDR) Regulations. There is no change in the management or control
of the Company pursuant to the aforesaid issue and allotment of the equity shares and therefore
there is no requirement of a reasoned recommendation from a committee of independent
directors of the issuer.

The Board has fixed the floor price as Rs. 12/- per Warrant and the said price fixed by the Board

is highest of the above two prices calculated in terms of the ICDR Regulation and other
applicable provisions.
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N. Name and address of valuer who performed valuation-

Mr. Bhavesh M Rathod, Chartered Accountants, Registered valuer having address at 12D,
White Spring, A Wing, Rivali Park Complex, Western Express Highway, Borivali East,
Mumbai-400066

O. The justification for the allotment proposed to be made for consideration other than
cash together with valuation report of the registered valuer.

Not Applicable, as the Company has not proposed to issue the shares for consideration other than
cash.

O. Relevant Date

In terms of the provisions of Chapter V of the ICDR Regulations, relevant date for determining
the floor price for this Preferential Allotment of Equity Shares is 1% March, 2023 being the 30
days prior to the date of Extra Ordinary General Meeting.

P. Change in control if any consequent to preferential issue

The existing Promoters of the Company will continue to be in control of the Company and there
will not be any change in the management or control of the Company as a result of the proposed
preferential issue.

However, the percentage of shareholding and voting rights exercised by the shareholders of the
Company will change in accordance with the change in the shareholding pattern pursuant to the
Preferential Allotment.

Q. No. of persons to whom allotment on preferential basis has already been made during
the year, in terms of number of securities as well as price:

The Company has not made any preferential allotment during the current Financial Year 2022-
23.

R. Lock-in period

The Warrants and Shares to be issued upon conversion shall be subject to Lock-in as provided
under the provisions of ICDR Regulations. The entire pre preferential shareholding of the above
allottees, if any, shall be locked-in from the relevant date up to the period of 90 trading days
from the date of trading approval as per Regulation 167 of the ICDR Regulations.

S. Certificate from Practicing Company Secretaries
A certificate from Mr. Mayank Arora, Practicing Company Secretary certifying that the issue of
equity shares on preferential basis is being made in accordance with requirements of Chapter V

of the SEBI ICDR Regulations, 2018 shall be available for inspection at the Registered office of
the Company on all working days (excluding Saturdays and Sundays) during 10:00 A.M. to 5:00
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P.M. up to the date of Extra Ordinary General Meeting and all also be available during the
Extraordinary General Meeting.

The said Certificate will be uploaded on the Investor Relations page on the website of the
Company i.e. www.vantageinstitute.in before the Extra Ordinary General Meeting

T. Details of the Directors, Key Managerial Persons or their relatives, in any way,
concerned or interested in the said resolution.

None of the Directors, Key Managerial Personnel and their relatives is concerned or interested in
the resolution, except as holders of Shares in general or that of the companies, firms, and/or
institutions of which they are directors, partners or members and who may hold shares in the
Company.

U. Disclosures as per Regulation 163(1)(j) pertaining to the Current and Proposed Status
of the Allottee(s) post Preferential Issue namely, Promoter or Non-Promoter:

There will be no change in the status of the allottees post the preferential issue. They shall
remain to be the same i.e. Promoters and Non-Promoter/ Public Shareholders

V. Other disclosures

In accordance with SEBI ICDR Regulations,

I. The Company has not allotted Equity Shares on preferential basis in the financial year 2022-23.
ii. Neither the Company nor any of its Promoters and Directors has been declared as a wilful
defaulter or a fraudulent borrower or a fugitive economic offender.

iii. The pre- preferential allotment of the person holding the shares are in dematerialized form.

iv. The issue of Equity Shares shall be made in accordance with the provisions of the
Memorandum and Articles of Association of the Company, the Companies Act, 2013 and
relevant regulations of SEBI (ICDR) Regulations and shall be made in a dematerialized form
only.

The Board of Directors of the Company believes that the proposed preferential issue is in the
best interest of the Company and its members. The Board of Directors recommends the passing
of the resolutions as set out in Item No. 2 as special resolution for your approval.

Except Mr. Rajesh Chapshi Dedhia and Mrs. Neeta Dedhia, None of the Directors / Key
Managerial Personnel of the Company / their relatives are, in any way, concerned or interested,
financially or otherwise, in the resolution set out at Item No. 2 of this Notice except to the extent
of their shareholding in the Company.
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ITEM NO. 3:

APPOINTMENT MR. RAJESH CHAPSHI DEDHIA (DIN: 00477958) AS THE
MANAGING DIRECTOR:

The Members of the Company to consider for approving the appointment of Mr. Rajesh
Chapshi Dedhia (DIN: 00477958) as the Managing Director of the Company for a period of 5
years.

Mr. Rajesh Chapshi Dedhia (DIN: 00477958) is post graduate in Economics and CWM —
Chartered Wealth Manager besides this he possesses management skills having experience in
Education Industry for more than 15 years. The Board of Directors of the Company (‘the Board’)
at the meeting held on 11" November, 2022 on the recommendation of the Nomination &
Compensation Committee (‘the Committee”), appointed in terms of Section 161(1) of the
Companies Act, 2013 (‘the Act’), Mr. Rajesh Chapshi Dedhia as Additional Director of the
Company with effect from 11" November, 2022 to hold office only upto the date of forthcoming
Annual General Meeting. Further, the Board of Director on the recommendation of Nomination
& Remuneration Committee (‘the Committee’), designated him as Managing Director of the
Company, subject to the approval of Members by way of Ordinary resolution for period of 5
years from 11" November, 2022 till 10" November, 2027 not liable to retire by rotation.

Mr. Rajesh Chapshi Dedhia satisfies all the conditions set out in Part-1 of Schedule V to the Act
and also conditions set out under sub-section (3) of Section 196 of the Companies Act, 2013 for
being eligible herself for appointment as Managing Director. Accordingly, the approval of
Members by way of Ordinary Resolution is being sought to appoint him as Managing Director of
the Company for a period of 5 years with effect from 11" November, 2022 till 10" November,
2027 as per the terms and conditions as recommended by Nomination and Remuneration
Committee. The Board recommends the resolutions set out at Item No. 3 of the accompanying
Notice for your approval as Ordinary resolution.

Information pursuant to Regulations 26 and 36 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard- 2 on General Meetings, in respect of
Directors seeking appointment / re-appointment at the General Meeting

Name of Director Mr. Rajesh Chapshi Dedhia

DIN 00477958

Date of Birth 21/11/1966

Nationality Indian

Date of Appointment November 11, 2022

Expertise in Specific Functional Area Having experience in  Education
Industry for more than 15 years.

Qualifications BSc (Chemistry), MA Economics and
CWM - Chartered Wealth Manager

Listed Companies in which he holds | NIL

32




directorship and the Board Committee
membership/chairpersonship

Number of shares held in the company 1,46,500

Disclosure of relationships between directors | Spouse of Neeta Dedhia
inter-se

Except Mr. Rajesh Chapshi Dedhia, being an appointee and his wife Mrs. Neeta Dedhia, none of
the other Directors, Key Managerial Personnel or their respective relatives are, in any way,
concerned or interested, in the resolution set out at Item No. 3 of the Notice.

ITEM NO. 4:

TO APPOINT M/S. BHATTAR & ASSOCIATES, CHARTERED ACCOUNTANTS AS
STATUTORY AUDITORS OF THE COMPANY AND TO FIX THEIR
REMUNERATION.

The Board of Directors of the Company at its meeting held on 11" November 2022, on the
recommendation of the Audit Committee, has considered to recommend the appointment of M/s.
Bhatter & Associates, Chartered Accountants (ICAI Registration no. 131411W) as the Statutory
Auditors of the Company for a period of 5 (Five) consecutive years from the Financial Year
2022-23 till the conclusion of the 14" AGM subject to the approval of members of the Company
at this EGM.

The remuneration of M/s. Bhatter & Associates, Chartered Accountants will be decided by
Board as may be recommended by Audit Committee.

As per the requirement of the Companies Act, 2013 (the ‘Act’), as amended, M/s. Bhatter &
Associates, Chartered Accountants, have given their consent to act as the Statutory Auditors of
the Company and confirmed that the appointment, if made, would be within the limits specified
under Section 141(3)(g) of the Act and it is not disqualified to be appointed as Statutory Auditor
in terms of the provisions of the Section 139 and 141 of the Act and the rules made thereunder.

None of the Directors/Key Managerial Personnel of the Company/ their relatives are, in any way,
whether financially or otherwise, concerned or interested, in the resolution set out in Item No. 4
of the Notice.

Date: 23/02/2023 By Order of the Board Place: Mumbali

For Vantage Knowledge Academy Ltd.
RC Dedle

e
Sd/- Registered Office:
Rajesh Dedhia 2nd Floor, H.D.Gaonkar Vidya Sankul,
Director. Plot No.89, Near General Kariappa Bridge,
DIN: 00477958 Rajendra Nagar Borivali East,

Mumbai - 400066
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