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NOTICE
SHORTER NOTICE IS HEREBY GIVEN THAT 05/2021-2022 EXTRAORDINARY GENERAL MEETING OF
THE MEMBERS OF 88ACADEMICS (INDIA) PRIVATE LIMITED WILL BE HELD ON WEDNESDAY, THE
8™ DAY OF SEPTEMBER, 2021 AT IST 05:00 P.M. THROUGH VIDEO CONFERENCING TO TRANSACT
THE FOLLOWING BUSINESS AS SPECIAL BUSINESS:-

ITEM NO. 01

TO ISSUE 24 (TWENTY FOUR) EQUITY SHARES AND TO APPROVE THE DRAFT OFFER LETTER

“RESOLVED THAT pursuant to the provisions of Section 42 and 62 of the Companies Act, 2013 read
along with the provisions of The Companies (Share Capital and Debentures) Rules, 2014, the consent
of the Members of the Company be and is hereby accorded to issue 24 (Twenty Four) fully paid Equity
Shares with face value of Rs. 10/- each of the Company at a price of Rs. 1,000/- per Equity Share on
the preferential basis, subject to the approval of the Shareholders in the General Meeting, as per the
details mentioned in the Draft copy of PAS-4.

RESOLVED FURTHER THAT pursuant to the provisions of the Companies Act, 2013, the names of the
Subscribers be recorded for the issue of invitation to subscribe to the Equity Shares and a private
placement offer letter in Form No. PAS-4 together with an application form, covering letter and
format of undertaking to be given by the investor be issued to the Subscribers inviting them to
subscribe to the Equity Shares, as per the draft tabled at the Meeting and duly initialled by the
Chairman for the purpose of identification and consent of the Company is hereby accorded to the
issuance of the same to the Subscribers.

RESOLVED FURTHER THAT Mr. VINOD GUPTA (DIN: 01822520) and Mrs. VINEETA GUPTA (DIN:
02626524), Directors of the Company, be and are hereby severally and jointly authorised to take all
such steps towards the issuing of above shares and matters subsequent and incidental thereto and
to comply with all the provisions of the Companies Act, 2013.

RESOLVED FURTHER THAT Mr. VINOD GUPTA (DIN: 01822520), Director of the Company, be and is
hereby authorised to file requisite E-Forms with the Registrar of Companies, NCT of Delhi & Haryana,
and to do all such acts, deeds, matters and things to give effect to the above stated resolution.”

ITEM NO. 02

TO ISSUE 1,99,976 (ONE LAKH NINETY NINE THOUSAND NINE HUNDRED SEVENTY SIX)
COMPULSORY CONVERTIBLE PREFERNCE SHARES (CCPS) AND TO APPROVE THE DRAFT OFFER
LETTER

“RESOLVED THAT pursuant to the provisions of Section 55, Section 52 read with Rule 9 of Companies
(Share Capital and Debentures) Rules, 2014 and Section 42 of the Companies Act, 2013 read along
with the provisions of The Companies (Share Capital and Debentures) Rules, 2014, the consent of the
Members of the company be and is hereby accorded to issue 1,99,976 (One Lakh Ninety Nine
Thousand Nine Hundred Seventy Six) Compulsory Convertible Preference Shares with face value of
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Rs. 10/- each of the Company at a price of Rs. 1,000/- per Compulsory Convertible Preference Shares
, as per the details mentioned in the Draft copy of PAS-4.

RESOLVED FURTHER THAT pursuant to the provisions of the Companies Act, 2013, the names of the
Subscribers be recorded for the issue of invitation to subscribe to the Compulsory Convertible
Preference Shares (CCPS) and a private placement offer letter in Form No. PAS-4 together with an
application form, covering letter and format of undertaking to be given by the investor be issued to
the Subscribers inviting them to subscribe to the Compulsory Convertible Preference Shares (CCPS),
as per the draft tabled at the Meeting and duly initialled by the Chairman for the purpose of
identification and consent of the Company is hereby accorded to the issuance of the same to the
Subscribers.

RESOLVED FURTHER THAT Pursuant to the provisions of Section 55 Read with Rule 9 Companies
(Share Capital and Debentures) Rules, 2014 of the Act, the Compulsory Convertible Preference
Shares (CCPS) shall:

e Carry a preferential right with respect to payment of dividend and repayment, in the case of
a winding up or repayment of capital vis —a — vis equity shares.

e be paid dividend on a cumulative basis @ 0.001% per annum.

e be compulsory convertible into equity shares of the Company.

e carry voting rights on an “as if converted basis”;

e Shall be converted on or before nineteen (19) years from the date of allotment of Shares.
RESOLVED FURTHER THAT Mr. VINOD GUPTA (DIN: 01822520) and Mrs. VINEETA GUPTA (DIN:
02626524), Directors of the Company, be and are hereby severally and jointly authorised to take all
such steps towards the issuing of above shares and matters subsequent and incidental thereto and
to comply with all the provisions of the Companies Act, 2013.

RESOLVED FURTHER THAT Mr. VINOD GUPTA (DIN: 01822520), Director of the Company, be and is

hereby authorised to file requisite E-Forms with the Registrar of Companies, NCT of Delhi & Haryana,
and to do all such acts, deeds, matters and things to give effect to the above stated resolution.”
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ITEM NO. 03

TO ADOPT AGREED FORM OF ARTICLES OF ASSOCIATION

“RESOLVED THAT in accordance with the provisions of section 14 and other applicable provisions, if
any, of the Companies Act, 2013 (including any amendment to or re-enactment thereof for the time
being in force) read with the corresponding rules and subject to other approvals, consents,
permissions as may be required in this regard, the agreed form of the restated articles of association
of the Company, a copy of which was circulated and placed before the meeting, be and is hereby
approved by the Members of the Company and the same may be adopted post receipt of funds as the
restated articles of association of the Company in substitution for and to the exclusion of all the
existing articles of association of the Company thereof.

RESOLVED FURTHER THAT pursuant to the applicable provisions of Section 5 and other applicable
provisions, if any, of the Companies Act, 2013, the approval of the Members of the Company be and
is hereby accorded, to include the entrenched provision, in the draft of the restated articles of
association tabled before the Members of the Company.

RESOLVED FURTHER THAT, any of the Directors of the Company, or any officer of the Company
designated by them, be and are hereby severally authorized to, for and on behalf of the Company, to
do all such acts, matters, deeds, things and/or make the necessary filings and/or execute such other
documents, letters, forms, as may be necessary (including without limitation making the appropriate
filings with the relevant Registrar of Companies) pursuant to, incidental or ancillary to or in connection
with, or to give effect to the above resolution.”

By Order of the Board
For 88ACADEMICS (INDIA) PRIVATE LIMITED

VINOD  peiers,
Date: .09.
GUPTA  Pisiosso
VINOD GUPTA 08.09.2021

(DIRECTOR) NEW DELHI
DIN: 01822520
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NOTES:

1. A member entitled to attend and vote is entitled to appoint a proxy, or, where that is allowed, one or
more proxies, to attend and vote instead of himself, and that a proxy need not be a member.

2. Proxies, to be effective, must be received by the Company not less than 48 hours before the meeting.

3. Pursuant to provisions of Section 105 of the Companies Act, 2013, read with the applicable rules
thereon, a person can act as a proxy on behalf of members not exceeding fifty and holding in the
aggregate not more than ten percent of the total share capital of the Company carrying voting rights,
may appoint a single person as proxy, who shall not act as a proxy for any other member.

4. Corporate members intending to send their authorized representatives to attend the meeting are
requested to send to the Company a certified copy of the Board resolution authorizing their
representative to attend and vote on their behalf at the meeting.

5. Only bonafide members of the Company whose names appear on the Register of Members/Proxy
holders, in possession of valid attendance slips duly filled and signed will be permitted to attend the
meeting. The Company reserves its right to take all steps as may be deemed necessary to restrict non-
members from attending the meeting.

6. Members are requested to bring their copies of Annual Report to the Meeting. In order to enable us to
register your attendance at the venue of the Annual General Meeting, members are requested to
please bring their folio number/ Demat account number/DP ID-Client ID to enable us to provide a duly
filled attendance slip for your signature and participation at the meeting.

7. 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.

8. Pursuant to Section 101 and Section 136 of the Companies Act, 2013 read with relevant Companies
(Management and Administration Rules), 2014, Companies can serve Annual Reports and other
communications through electronic mode to those members who have registered their e-mail address
with the Company. Members who have not registered their e-mail address with the Company are
requested to submit their request with their valid e-mail address. Members of the Company, who have
registered their email-address, are entitled to receive such communication in physical form upon
request.

9. A statement pursuant to Section 102(1) of the Companies Act, 2013 relating to the Special Business to
be transacted at the Meeting is annexed hereto.
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10. All documents referred to in the accompanying Notice and the Explanatory Statement, if any, shall be
open for inspection at the registered office of the Company during business hours except on holidays,
up to and including the date of the Annual General Meeting of the Company.

By Order of the Board
For 88ACADEMICS (INDIA) PRIVATE LIMITED
VINOD  Jicoeummn
GUPTA S
VINOD GUPTA
(DIRECTOR)
DIN: 01822520
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EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013

The following statement sets out all material facts relating to Special Business mentioned in the
accompanying Notice:

ITEM NO. 01
In order to increase the capital base and to meet the future needs and to implement the strategy of the
Company the Board of Directors has accorded its approval for raising the funds through preferential issue

of upto 24 (Twenty Four) Equity Shares to the investors as provided in the Special Resolution above.

Disclosures under Rule 13(2) of the Companies (Share Capital and Debentures) Rules, 2014

The objects of the Issue:

The Company is planning to raise the funds through preferential issue for the General Corporate
Purposes.

The total number of shares or securities to be issued:

The size of the present issue will be of 24 (Twenty Four) fully paid Equity Shares with face value of Rs.
10/- each of the Company at a price of Rs. 1,000/- per Equity Share on the preferential basis.

The price at which allotment is proposed:

The aforesaid issue of Equity Shares is proposed to be made at a face value of Rs. 10/- each of the
Company at a price of Rs. 1,000/- per Equity Share.

Basis on which the price has been arrived at along with the report of the registered valuer:

The price at which issuance of the equity shares is proposed to be made has been derived on the basis
of valuation done by Mr. Litesh Korshi Gada, Registered Valuer, Mumbai.

Relevant date with reference to which the price has been arrived at:

The relevant date for the determination of the price is 06" September, 2021.
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e The class or classes of persons to whom the allotment is proposed to be made:

S.No. Name of Investor No. of Securities Subscribed
1. Aarin Capital 01
2. N Jayakumar 01
3. Piyush Gupta 01
4. Kishore Mulani 01
5. Prime Securities Limited 01
6. Anil Ahuja 01
7. Vinod Gupta 01
8. Preeti Dinesh Virwani 01
0. Navin Khandelwal 01
10. Narayan Kasat 01
11. Ajay Abrol 01
12. Akshay Gupta 01
13. Archana Swami 01
14. S.Ramesh 01
15. Prem Rajani 01
16. Palamadai Sundararajan Jayakumar 01
17. Radhika Krishnakumar Daiya 01
18. Jyoti Sukhnani 01
19. Aranya Vadera 01
20. Sarita Aman Anand 01
21. Meeta Vadera 01
22. Nikita Narang 01
23. Shanno Devi Narang 01
24. Poonam Saraf 01

TOTAL 24

¢ Intention of promoters, directors or key managerial personnel to subscribe to the offer:

Promoters have shown their intention to subscribe to the offer.
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e The proposed time within which the allotment shall be completed:

The allotment of shares shall be done within 60 (sixty) days from the date of receipt of application
money.

o The name of the proposed allottee and the percentage of post preferential offer capital that may be
held by them:

S.NO. NAME OF ALLOTTEE EQUITY SHARES | PERCENTAGE OF POST
OFFERED PREFERENTIAL OFFER CAPITAL

1. Aarin Capital 01 0.000124%
2. N Jayakumar 01 0.000124%
3. Piyush Gupta 01 0.000124%
4. Kishore Mulani 01 0.000124%
5. Prime Securities Limited 01 0.000124%
6. Anil Ahuja 01 0.000124%
7. Vinod Gupta 01 0.000124%
8. Preeti Dinesh Virwani 01 0.000124%
9. Navin Khandelwal 01 0.000124%
10. Narayan Kasat 01 0.000124%
11. | Ajay Abrol 01 0.000124%
12. Akshay Gupta 01 0.000124%
13. Archana Swami 01 0.000124%
14. S.Ramesh 01 0.000124%
15. Prem Rajani 01 0.000124%
16. Palamadai Sundararajan 01 0.000124%

Jayakumar
17. Radhika Krishnakumar Daiya 01 0.000124%
18. | Jyoti Sukhnani 01 0.000124%
19. Aranya Vadera 01 0.000124%
20. Sarita Aman Anand 01 0.000124%
21. Meeta Vadera 01 0.000124%
22. Nikita Narang 01 0.000124%
23. Shanno Devi Narang 01 0.000124%
24. Poonam Saraf 01 0.000124%

TOTAL 24 0.002976%

e The change in control, if any, in the company that would occur consequent to the preferential offer:

There shall not be change in the control in the Company post allotment of Equity Shares.
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The number of persons to whom allotment on preferential basis have already been made during the
year, in terms of number of securities as well as price:

The company has made preferential allotment to 3 persons earlier during the financial year 2021-
2022.

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

Not applicable. The allotment is proposed to be made for cash consideration.
The pre-issue and post issue shareholding pattern of the company:

The pre issue shareholding pattern and the post issue shareholding pattern of the Company shall be

as follows:
PRE-ISSUE POST-ISSUE
S.NO CATEGORY NO. OF % OF NO. OF % OF HOLDING
SHARES | HOLDING | SHARES
HELD HELD

A PROMOTERS’ HOLDING

1 INDIAN INDIVIDUAL 50,000 6.25% 50,001 6.2499375%
BODY CORPORATE - - - -
SUB-TOTAL

2 FOREIGN PROMOTERS 7,50,000 | 93.75% | 7,50,001 | 93.7473126%
SUB-TOTAL (A) 8,00,000 100% 8,00,002 | 99.9972501%

B NON-PROMOTERS HOLDING

1 INSTITUTIONAL INVESTOR - - - -

2 NON- INSTITUTIONAL INVESTOR - - - -

PRIVATE CORPORATE BODIES - - - -
DIRECTORS & RELATIVES - - - -
INDIAN PUBLIC - - 20 0.002499925%
OTHERS (BODY CORPORATE) - - 2 0.0002499925%
SUB-TOTAL (B) - - 22 0.0027499175%
GRAND TOTAL 8,00,024 100%
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ITEM NO. 02

In order to increase the capital base and to meet the future needs and to implement the strategy of the
Company the Board of Directors has accorded its approval for raising the funds through preferential issue
of upto 1,99,976 (One Lakh Ninety Nine Thousand Nine Hundred Seventy Six) Compulsory Convertible
Preference Shares (CCPS) to the investors as provided in the Special Resolution above.

Disclosures under Rule 9 read with Rule 13(2) of the Companies (Share Capital and Debentures) Rules,
2014

The objects of the Issue:

The Company is planning to raise the funds through preferential issue for the General Corporate
Purposes.

The size of the issue:
The size of the proposed issue will be 1,99,976 (One Lakh Ninety Nine Thousand Nine Hundred Seventy
Six) Compulsory Convertible Preference Shares (CCPS) with a face value of Rs. 10/- each of the
Company at a price of Rs. 1,000/- per Share.

The total number of shares or securities to be issued and nominal value:
1,99,976 (One Lakh Ninety Nine Thousand Nine Hundred Seventy Six) Compulsory Convertible
Preference Shares (CCPS) with a face value of Rs. 10/- each of the Company at a price of Rs. 1,000/-
per Share.

The price at which allotment is proposed:
The aforesaid issue of Preference Shares is proposed to be made at a face value of Rs. 10 (Rupees Ten
only) each at a premium of Rs. 990/- each.

The manner of issue of shares:
The Shares are issued on Preferential Basis.

Basis on which the price has been arrived at along with the report of the registered valuer:

The price at which issuance of the shares is proposed to be made has been derived on the basis of
valuation done by Mr. Litesh Korshi Gada, Registered Valuer, Mumbai.

Relevant date with reference to which the price has been arrived at:

The relevant date for the determination of the price is 06" September, 2021.
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e The class or classes of persons to whom the allotment is proposed to be made:

S.No. Name of Investor No. of Securities Subscribed
1. Aarin Capital 99,999
2. N Jayakumar 17,499
3. Piyush Gupta 7,999
4. Kishore Mulani 7,999
5. Prime Securities Limited 7,999
6. Anil Ahuja 7,499
7. Vinod Gupta 7,499
8. Preeti Dinesh Virwani 5,499
0. Navin Khandelwal 4,999
10. Narayan Kasat 4,999
11. Ajay Abrol 4,999
12. Akshay Gupta 3,999
13. Archana Swami 2,499
14, S.Ramesh 2,499
15. Prem Rajani 2,499
16. Palamadai Sundararajan Jayakumar 1,999
17. Radhika Krishnakumar Daiya 1,999
18. Jyoti Sukhnani 1,499
19. Aranya Vadera 1,499
20. Sarita Aman Anand 999
21. Meeta Vadera 999
22. Nikita Narang 999
23. Shanno Devi Narang 999
24, Poonam Saraf 499

TOTAL 1,99,976

¢ Intention of promoters, directors or key managerial personnel to subscribe to the offer:

Promoters have shown their intention to subscribe to the offer.
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e The proposed time within which the allotment shall be completed:

The allotment of shares shall be done within 60 (sixty) days from the date of receipt of application
money.

e The name of the proposed allottee and the percentage of post preferential offer capital that may be
held by them:

S.NO. NAME OF ALLOTTEE EQUITY SHARES | PERCENTAGE OF POST
OFFERED PREFERENTIAL OFFER CAPITAL
1. Aarin Capital 99,999 50.0055%
2. N Jayakumar 17,499 8.7506%
3. Piyush Gupta 7,999 3.99998%
4. Kishore Mulani 7,999 3.99998%
5. Prime Securities Limited 7,999 3.99998%
6. Anil Ahuja 7499 3.74995%
7. Vinod Gupta 7,499 3.74995%
8. Preeti Dinesh Virwani 5,499 2.74983%
0. Navin Khandelwal 4,999 2.49980%
10. Narayan Kasat 4,999 2.49980%
11. | Ajay Abrol 4,999 2.49980%
12. | Akshay Gupta 3,999 1.9997%
13. | Archana Swami 2,499 1.2496%
14. | S.Ramesh 2,499 1.2496%
15. Prem Rajani 2,499 1.2496%
16. Palamadai Sundararajan 0.99961%
Jayakumar 1,999
17. Radhika Krishnakumar Daiya 1,999 0.99961%
18. | Jyoti Sukhnani 1,499 0.7496%
19. | Aranya Vadera 1,499 0.7496%
20. | Sarita Aman Anand 999 0.4996%
21. | Meeta Vadera 999 0.4996%
22. | Nikita Narang 999 0.4996%
23. | Shanno Devi Narang 999 0.4996%
24, Poonam Saraf 499 0.2495%
TOTAL 1,99,976 100%

88ACADEMICS (INDIA) PRIVATE LIMITED

4E /10, Jhandewalan Extn., Behind Post Office, Near Videocon Tower, New Delhi- 110 055 [India)
[1+91 1148123333 @ www.88academics.com contact@B8academics.com



88academics

The change in control, if any, in the company that would occur consequent to the preferential offer:
There shall be not be change in the control in the Company post allotment of Shares.

The number of persons to whom allotment on preferential basis have already been made during the
year, in terms of number of securities as well as price:

The company has made preferential allotment to 3 persons earlier during the financial year 2021-
2022.

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

Not applicable. The allotment is proposed to be made for cash consideration.
The pre-issue and post issue shareholding pattern of the company:

The pre issue shareholding pattern and the post issue shareholding pattern of the Company shall be

as follows:
PRE-ISSUE POST-ISSUE
S.NO CATEGORY NO. OF % OF NO. OF % OF
PREFERENCE | HOLDING | PREFERENCE | HOLDING
SHARES SHARES
HELD HELD

A PROMOTERS’ HOLDING

1 INDIAN INDIVIDUAL 7,499 3.7499%
BODY CORPORATE - - - -
SUB-TOTAL - -

2 FOREIGN PROMOTERS - - 7,499 3.7499%
SUB-TOTAL (A) - - 14,998 7.4998%

B NON-PROMOTERS HOLDING

1 INSTITUTIONAL INVESTOR - - - -

2 NON- INSTITUTIONAL INVESTOR - - - -
PRIVATE CORPORATE BODIES - - - -
DIRECTORS & RELATIVES - - - -
INDIAN PUBLIC - - 76,980 38.4947%
OTHERS (INCLUDING BODY - - 1,07,998 | 54.0055%
CORPORATE)

SUB-TOTAL (B) - - 1,84,998 92.5002
GRAND TOTAL 1,99,976 100%
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e The terms of issue, including terms and rate of dividend on each share, etc.:

1. Shares shall be issued as a compulsorily convertible preference share of the Company with a
face value of Rs.10/- (Rupees ten only) and at a price of Rs.1000/- (Rupees One Thousand only)
and shall be fully and compulsorily convertible into Equity Shares.

2. Investors shall be entitled to a cumulative dividend at the rate of 0.001% per annum, if the
Company has distributable profits for the said year.

3. The Investors shall be entitled to voting rights on an ‘as if converted basis’.

4, Investors electing to convert the CCPS, either at their respective sole discretion or as required
under Applicable Law, the Investors Securities issued to the Investors mandatorily stand
converted into Equity Shares at a conversion ratio of one (1) Equity Share for every one (1)
Investors Securities, at an initial conversion ratio of 1:1, upon the earliest of the following
events ("CCPS Conversion Date"):

a) Upon Exit of the Investors in terms of the Agreement;

b) Upon occurrence of an Initial Public Offer in terms of the Agreement;

c) Atany time as decided by the Investors, or

d) Not later than nineteen (19) years from their respective date of allotment.

e the tenure of redemption, redemption of shares at premium and if the preference shares are
convertible, the terms of conversion:

Investors electing to convert the CCPS, either at their respective sole discretion or as required
under Applicable Law, the Investors Securities issued to the Investors mandatorily stand
converted into Equity Shares at a conversion ratio of one (1) Equity Share for every one (1)
Investors Securities, at an initial conversion ratio of 1:1, upon the earliest of the following
events ("CCPS Conversion Date"):

a) Upon Exit of the Investors in terms of the Agreement;

b) Upon occurrence of an Initial Public Offer in terms of the Agreement;

c) Atanytime as decided by the Investors, or

d) Not later than nineteen (19) years from their respective date of allotment.

e The manner and modes of redemption:

NOT APPLICABLE
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¢ The expected dilution in equity share capital upon conversion of preference shares:

Upon the Investors electing to convert the CCPS, either at their respective sole discretion or as
required under Applicable Law, the Investors Securities issued to the Investors mandatorily stand
converted into Equity Shares at a conversion ratio of one (1) Equity Share for every one (1) Investors
Securities, at an initial conversion ratio of 1:1.

ITEM NO. 03

In order to incorporate the terms of the SECURITIES SUBSCRIPTION AND SECURITY HOLDERS’
AGREEMENT dated 3™ September, 2021, executed by and amongst Mr. Vinod Gupta, Mr. Anil Ahuja,
88Tuition PTE Ltd, 88Academics (India) Private Limited and Aarin Capital Partners into the Articles of
Association of the Company, the Company is required to substitute the existing articles of association of
the Company with a new set of Articles Of Association of the Company containing the relevant terms of
the Agreement.

The provisions of the Companies Act, 2013 (including any statutory modifications(s) or re-enactment
thereof, for the time being in force) require the Company to seek the approval of the members for
alteration of its articles of association by way of a special resolution.

A copy of the new set of articles of association of the Company is available for inspection at the registered
office and corporate office of the Company during the working hours between 11:00 A.M. and 1:00 P.M.
except on holidays.

None of the Directors and key managerial personnel of the Company including their relatives are, directly
or indirectly, interested in the proposed resolution, except to the extent of their shareholding in the
Company.

In view of the above, the board of directors of the Company recommends passing of the resolution set
out as Item No. 3 as a Special Resolution.

By Order of the Board

For 88ACADEMICS (INDIA) PRIVATE LIMITED
VINOD g5 eoema

GUPTA D5l

VINOD GUPTA

(DIRECTOR)

DIN: 01822520
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