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REPORT OF SCRUTINIZER

[Pursuant to Section 108 of the Companies Act, 2013 and Rule 20 (4) (xii) of the Companies
(Management and Administration) Rules, 20114]
August 25,2017
To
The Chairman
CL EDUCATE LIMITED
A-41, Espire Building, Lower Ground Floor
Mohan Co-Operative Ind. Area
Mail Mathura Road
New Delhi — 110 044

21 (Twenty  First) Annual General Meeting (AGM) of the Equity Sharcholders of
CL EDUCATE LIMITED held on Thursday, August 24, 2017 at 11:00 A.M. at PHD Chamber
of Commerce and Industry, 4/2, Siri Institutional Area, August Kranti Marg, New Delhi,
Delhi - 110 016,

Dear Sir.

Sub.: Consolidated Scerutinizer’s Report on e-voting conducted pursuant to the provisions of
Seetion 108 of the Companies Act, 2013 (‘Act’) read with the Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management
and Administration) Amendment Rules, 2015 and voting through Ballot Forms* at the
Annual General Meeting of CL EDUCATE LIMITED held on Thursday, August 24, 2017
at 11:00 A.M.

I. Ved Prakash. Practising Company Secretary (ACS: 36837: CP: 16986) and Designated Partner of
M/s. S. Anantha & Ved LLP, Company Secretaries, Mumbai, have been appointed as the Scrutinizer
by the Board of Directors of CLL EDUCATE LIMITED (the “Company’) vide resolution dated
July 24, 2017, pursuant to the provisions of Section 108 of the Companies Act. 2013 read with Rule
20 of the Companics (Management and Administration) Rules. 2014, to serutinize and report on the
electronic voting (‘remote ¢-voting’) and the voting through Ballot by the sharcholders of the
Company in respeet of the resolutions proposed o be passed at the 21 (Twenty First) Annual
General Meeting of the members of the Company to be held on Thursday, August 24, 2017 at
11:00 A.M. at PHD Chamber of Commerce and Industry, 4/2, Siri Institutional Area, August
Kranti Marg, New Delhi, Delhi — 110 016, and [ submit my report as under:

I, The Compliance with the provisions of the Companices Act. 2013 and the Rules made there
under relating to voting through electronic means (remote ¢-voting™) and voting by use of
ballot by the  sharcholders  on the resolutions  proposed  in the notice ol the
21" Annual General Meeting of the Company is the responsibility of” the management,
My responsibility as a Scrutinizer is to ensure that the voting process both through
clectronic means and through ballot are conducted in a fair and transparent manner and
submit the consolidated Scrutinizer’s Report of the total votes cast in favour or against, if
any. W the Chairman on the resolutions. based on the report generated electronically or by

voting through ballot:
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As per the Notice of 21" Annual General Meeting of the Sharcholders and the
"Advertisement” published pursuant to Rule 20 (4) (v) of the Companies [(Management and
Administration) Rules, 2014] (Amendment Rules. 2015) on July 20, 2017. in *The
Financial Express™ and “Jansatta™, the remote e-voling opened at 09.00 A M. on Monday.
August 21. 2017 and remained open until 05.00 P.M. on Wednesday. August 23, 2017:

The  Sharcholders  holding  the Lquity  Shares  of  the Company as on  Thursday.
August 17, 2017 viz. the “cut-off date™, were entitled 1o vote on the resolutions stated in
the Notice of the 21% Annual General Meeting of the Company

After the declaration of voting by use of ballot by the Chairman at the meceting, ballot box
wits locked and kept for voting duly marked by identification mark placed on them. The
ballot box subsequently on close of voting hours was opened in the presence of two
witnesses who are not the employees of the Company. and ballots received were serially
numbered. sorted. signatures verified and were serutinized and initialed by the scrutinizer.
The ballots were reconciled with the records maintained by the Company / Registrar and
Iransfer Agents (R&TA) of the Company and the Authorizations / proxies lodged with the
Compuny:

he ballots, which were incomplete and 7 or which were otherwise found defective have
been treated as invalid and kept separately:

The votes on remote e-voting were unblocked. in the presence o two witnesses who are not
the cmployees ol the Company, at around 12.05 PM. afier conclusion of voting at the AGM
and the e-voting results / list of Fquity Sharcholders who voted for and against were
downloaded from the e-voting website of Central Depository Services (India) Limited
("CDSL”) www.evotingindia.com and the same are being handed over to the Chairman:

The total votes cast in favour or against for all the resolutions proposed in the Notice of the
AGM are as under:
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Resolution No. 1: Ordinary Resolution

Adoption of the Annual Financial Statements of the Company for the Financial Year

ended March 31, 2017:

(i) Voted in favour of the resolution:

’ Mode of voting ‘ Number of

; . members voted

' Remote e-voting ] 29

| Voting by ballot 105

f R N I N R MA_,‘i__ zx

I‘ lotal 154
" ST S or Oy

(i1) Voted against the resolution:

| Mode of voting Number of

Number of votes ‘

% of total number of |

cast by them valid votes cast

22,58,378 l 24.391 |
70.00.701 | 75.609 |
9259079 ' mn.nnn‘

1 |

Number of votes

i % of total number of

| members voted cast by them , valid votes cast
l Remote e-voting | | 29 | 56.863
Voting by ballot 3 22 43,137 |
l Total 4 51 100.000 i
(iii) Invalid votes:
Total Number of Members whose votes Total number of votes cast by them l
|

|

| were declared invalid \

redimalid___.

Summary of Total valid votes for Resolution No. 1:

. o __them
Votes in 'avour

: =t
Votes against ’

Total

|

Particulars \ Number of votes cast by 1

92,59,130

4‘ y oAl

% of total number of valid votes 1
cast 1

99.999 |

(0.001 L
100.000
.

51
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B. Resolution No. 2; Ordinary Resolution

Appointment of Director in place of Mr. Satva Naravanan. R (DIN:00307326). who
retires by rotation and being cligible, offers himself for reappointment:

(i) Voted in favour of the resolution:

Mode of \rmng Number of Number of votes f Yo of total number of |
members voted cast by them valid votes cast ‘
Remote e-voting 27 22.58.320 | 35873 |
| Voting by ballot | 101 | 40.36.926 64.127
f Total ; 128 6295246 | 100,000 |
 I— | N
(ii) Voted against the resolution:
F g T e T s T = gl
Mode of voting Number of Number of votes Yo of total number of !
members voted cast by them valid votes cast
Remote e-voting 3 87 | ‘ 79817 |
Vating by ballot 3 22 200183
Total 6 109 100.000 |

(iii) Invalid votes:

Total Number of Members whose votes

lotal number of votes cast by them [
were declared invalid

|
|

N S 1800
Summary of Total valid votes for Resolution No. 2
Particulars Number of votes cué‘f'ﬂi)y % of total number of valid votes
- | them [ cast
i . ! 62.95,246 | 99998
Votes against 1 100 0.002
 Totl | eaos3ss o 100000

Note: 3 (Three) Sharcholders holding 29.61,975 Equity Shares, being interested did not
participate in pussing the above resolution.
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C. Resolution No. 3: Ordinary Resolution

Ratification of Appointment of Statutory Auditors for the Financial Year 2017-2018 and

to fix their remuneration in this regard:

(i) Yoted in favour of the resolution:

Number of
members voted

Mode of voting

‘ Remote

| Remote o-voting | )
| Voting by ballot | 105

(ii) Voted against the resolution:

Number of
members voted

Mode of voting

] cast by them

Number of votes

22,58,378

70.00.70]

92,59,079

Number of votes
cast by them

valid votes cast
24.39]
75.600 |
|

100.000° J

% of total number ui'}

% of total number of |
valid votes cast

Remote e-voting I 29 56.863 |
Voting by hallot 3 22 | 43137 1
T Total I 4 1 100.000 |

n

(i) Invalid votes;

Total Number of Members whose votes
were declared invalid

L = e |

Summary of Total valid votes for Resolution No. 3

Particulars Number of votes
- : __cast by them | .
_Votes in Favour 9259079
, Votes against 51
' Total 02.59.130

L - TR

Y of total number of valid votes east

99,999
0.001

100.000




Appointment of Ms. Madhumita Ganguli (DIN:00676830) as an Independent Director

D. Resolution No. 4: Ordinary Resolution

on the Board of the Companvy:

(i) Voted in favour of the resolution:

" Mode of ;ming Number of Number of votes % of total number of
| "
— N members voted cast by them | valid votes cast
~ Remote e-voting 29 22.58.378 | 24.391
Voting by ballot 105 7{?.()0.7(19' 75.609 |
Total “ 134 9259079 100.000 |
(i1) Voted against the resolution:
Muode of voting Number of Number of votes Yo of total number of
- members voted cast by them wvalid votes cast
Remote e-voting ) [ 29 - 36863 |
Voting by ballot | 3 22 43.137
- gy — e » 5 YT
|

(iii) Invalid votes:

Total Number of Members whose votes |
were deela i wuliﬂdﬂm B

Total number of votes cast by them

Summary of Total valid votes for Resolution No. 4

Particulars

Votes in Favour
Votes against

 Number of votes
cast by them
92.59.079 |

i

C99.HYY

51| 0.001

Total

- . i
92,59,130 |

S — . : g
% of total number of valid votes cast

.7
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E. Resolution No. 5: Ordinary Resolution

Appointment of Mr. Paresh Surendra Thakkar (DIN:00120892) as an Independent
Director on the Board of the Company:

i) Voted in favour of the resolution:

Mode of voting Numberof | Number of votes | % of total number of
— members voted cast by them valid votes cast .
Remote e-voting 29 22,58,378 { 24 39] |
Voting by ballot 105 | 70.00.701 | 75.609 |
I . | I
Total J 134 92,59,079 | 100.000
e : . el . i
(ii) Voted against the resolution:
Mode of voting, I Number of Number of votes | % of total number of |
e members voted cast by them | valid votes cast
Remote c-voting I N | 24 ‘ 50.803
Voting by ballot 3 22 | 3.137 |
Total 4| 51| 100.000
e S S

(iii) Invalid votes:

...... “ =
|

were declared invalid |

|

Summary of Total valid votes for Resolution No. 5

. Particulars | Number of votes cast by them ] % of total number of valid votes J
| __cast ’
_Votes in Favour | N 93,5907 . 99.999
i Votes against 51 0.00]
| Total 92,59,130 | 100000 |

a0




. Resolution No. 6: Special Resolution

Adoption of new set of Articles of Association of the Company:

i) Voted in favour of the resolution:

Mode of voting Number of Number of votes %o of total number of ’
members voted cast by them valid votes cast
Remate e-voting ] _22.58,378 | 24.39]
Voting by ballot 105 000701 75.609 |
Total 134 92,59,079 100.000
e S i —rr—— 1 S = [E =

(i1) Voted against the resolution:

[ Mode of voting Number of  Number of votes % of total number of
- members voted _cast by them . valid votes cast T
|_Remote e-voting | I 29 | B S0.803
Voting by ballot 3| 22 | 43.137
. —— N } N R
Total 4 | 51 i 100.000

(ii1) Invalid votes:

Total Number of Members whose votes Total number of votes cast by them
I were declared invalid - |

Summary of Total valid votes for Resolution No. 6

Particulars Number of votes cast by them % of total n umber of valid votes
e _ . ol | cast
Votes in Favour 92.59.079 99 999
ancs_;-l-;:"uinsl 51 0.001
| Total 92,59,130 100.000
| S e A S e s s e R S i ”.9
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G. Resolution No. 7: Ordinary Resolution

Ratification of rem uneration of Cost Auditors for the F

inancial Year(s) 2015-16. 2016-17

and 2017-18:

i) Voted in favour of the resolution:

Number of T
__members voted |
J

|

| Mode of \'nrmihu;_{ T_

Remnlcm:: \l)lll}“i{iwﬂ - 29 o
Voting h\ ballot | 105 |
g _j“ ..................... =

- Mode of voting | Nu mln-}—"ﬁ” umb
| _ members voted

Prre—

I Remole e- \Uun“

mev hx lmllnl o o 3]
,,,,, Toml _f S *
L____

— 1 i

(i) Invalid votes:

Total | Vumiwl of Members whmo \ote
were deelared invalid

|
-
| o -

Summary of Total valid votes for Resolution No. 7

} Particulars

Votes in Favour |

Num lmr of wms
cast by them

Number of votes
cast by thcm F

Total number of votes cast by them

[ o, of tniﬁ n-umher;)f
1 valid votes cast |
2258378 | 24391

70. ou 70| 75.609 j

T S
Yo ol total number of y

....... valid votes cast
. - 56.803

22 43.137
s 100. mm#

I 5 . .
\uml)er of votes cast by them | % of total number of valid votes

i‘ Votes against
L

Total

S | cast . B
92.59.079 99.999 |
5] 0.001 |
| 9259130 100.000
1 i — -
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H. Resolution No. 8: Special Resolution

Ratification of the *Amended and Restated Career Launcher Emplovee Stock Option
Plan 2014” (hereinafter referred to “FSOP Scheme™), and grant approval to the renewal
of the ESOP Scheme for a period of I (one) vear commencing from September 5, 2017:

1) Voted in favour of the resolution:

‘f Mode of voting ‘ Number of I Number of votes | % of total number of |
L members voted l cast by them valid votes cast J
| Remowevoting | 4] 14,605,578 | 17,317
. Voting by ballot 105 70,00.701 | 82.089 |
L Total 119 | 84,66,279 100.000 |
T R % R N [ o]
Mode (}7‘]"‘“];--- Number of Number of votes | % of total number of
__members voted | cast by them valid votes cast |
Remote e-voting El 87 79817
Voting by ballot 3 22 20.183 |
Torm 3 e
: S N S -
(iii) Invalid votes:
" Total Number of Members whose votes | Total number of votes cast by them

E i
' were deelared invalid _ ) ‘T

Summary of Total valid votes for Resolution No. 8

’ Particulars Number of votes cast by them = % of total number of valid votes

= L ) | cast
Votes in Favour _ ] 84.60.279 | - . L)(_)_}_)}g_?}
[ Votes against 109 0.001 |
Total 5 84,66,388 O 100.000 |

s s 1 . ,
Note: 13 (Thirteen) Sharcholders holding 792,742 Lquity Shares did not participate in
passing the above resolution.

W1l
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Resolution No. 9: Special Resolution

Ratification of the Related Party Transactions under Section 188 of the Companies Act,
2013:

1) Voted in favour of the resolution:

Mode of w:'ting I ~ Number of I Number of votes | % of total number of |

1 _members voted | cast by them . valid votes cast
Remote e-voting 28 22.58.349 | 39.203 |
Voting by ballot 92 15.56.223 | 40.797 |
Total 120 | 84572 100.000 [

(ii) Voted against the resolution:

[MM(;IL- of \'(m nge Number of ’ Number of oles T:()I' total number of
‘ )
| . members voted cast by them 3 valid votes cast |
i .  IE— e % : Y e
- Remote e-voting Z | 58 | 72.500
| - o = s " — —
- Voting by ballot 3 22 27.500 |
lotal B 80 100.000 |
el . - |
(i) Invalid vortes:
“Total Number of Members whose votes | Total number of votes cast by them I
~ were dcglzﬁn_'_c_(‘l invalid _ |
Summary of Total valid votes for Resolution No. 9
’ Particulars | Number of votes cast by them | ¥ of total number of valid votes
. ‘ b cast
__Votes in Favour B 3814572 ] ) 99.998
. Votes against 80 0.002
' Total | 34082 | 100.000
—— L S ——— : . AR, |

Note: 13 (Thirteen) Sharcholders holding 54,44.478 Equity Shares, being interested did
not participate in passing the above resolution




J. Resolution No. 10: Special Resolution

Change in the Designation of Mr. Gopal Jain (DIN:00032308) as a Non-Executive
Non-Independent Director of the Company:

i) Yoted in favour of the resolution:

Miidc of voting I Number of ! Number of votes | %, of total number of |
) B ] _members voted cast by them i valid votes cast '
Remote e-voting _ 27 2258333 . 24.391 |
Voting by ballot | 105 | 70.00.701 75.609
Total I 132 92,59,034 100.000
(i) Voted against the resolution:
S — e T : : : =
Mode of voting [ Number of - Number of votes Yo of total number of
s = _ __members voted __cast by them . valid votes cast !
Remote e-v (__J_ting_'_ 3 2 L " 58 72\()(](
Voling ...... h'\,! bn_linl | 3 L ] 22_.. 7 27.500 |
Total I 5 ! 80 | 100.000 ‘
(iii) Invalid votes:
Total Number of Members whose votes | Total number of votes cast In them |
l were declared invalid

L | % ]

Summary of Total valid votes for Resolution No. 10):

’_

!

Particulars Number of votes cast by them % of total number of valid votes |

cast [

o ‘);7.__‘_3_‘%()3:1 !

legs in___l__-'g vour ' _ ! B 99 999 .,:
. Votes against | 80 | 0.001 |
| ]

Note: 1 (one) Shareholders holding 16 Equity Shares. did not participate in passing the
above resolution,

13
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8. All relevant records of voting will remain in my custody until the Chairman considers,
approves and signs the minutes of 21% Annual General Meeting and the same shall be
handed over thereafter to the Chairman/ Company Secretary for safe keeping.

Thanking You,
Yours Faithfully,

For S. ANANTHA & VED LLP
Company Secretaries

\JM

Ved Prakash
ACS: 36837; CP: 16986

Witnesses:

1. Welnoe Vonia CM\JDU&(%
g C";C\Q Sooxo WMo
Weus DR ~NOvT A

\SS

Counter signed
For CL EDUCATE LIMITED

Satya Naryﬁﬁﬂ.ﬁ"
Chairman & Executive Director
DIN: 00307326

, Coul Ty (Baen)
25\ 20> HeoR, L)
Codhn -30-2%, (CpRioafrd
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